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TABLE OF ADDITIONAL REGISTRANT GUARANTORS

The following additional registrant may guarantee the debt securities registered hereby:
 

Exact Name of Registrant as
Specified in Its Charter*   

State or Other Jurisdiction of
Incorporation or Organization   

I.R.S. Employer
Identification Number

Sunoco Logistics Partners Operations L.P.   Delaware   23-3102657
 
* The address, including zip code, and telephone number, including area code, of the additional registrant’s principal executive office is c/o Energy

Transfer Operating, L.P., 8111 Westchester Drive, Suite 600, Dallas, Texas 75225, Tel. (214) 981-0700.



Table of Contents

PROSPECTUS
 

Energy Transfer Operating, L.P.
Preferred Units Representing Limited Partner Interests

Debt Securities

GUARANTEES OF DEBT SECURITIES OF ENERGY TRANSFER OPERATING, L.P. BY:

Sunoco Logistics Partners Operations L.P.
 

 
We may offer and sell the securities identified above from time to time in one or more classes or series and in amounts, at prices and on terms to be

determined by market conditions at the time of our offerings. Any debt securities we offer pursuant to this prospectus may be fully and unconditionally
guaranteed by our subsidiary, Sunoco Logistics Partners Operations L.P. This prospectus provides you with a general description of the securities.

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

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or more underwriters, dealers and
agents, or directly to purchasers, or through a combination of these methods on a continuous or delayed basis. If any underwriters, dealers or agents are involved
in the sale of any of the securities, their names and any applicable purchase price, fee, commission or discount arrangement between or among them will be set
forth, or will be calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus entitled “About this
Prospectus” and “Plan of Distribution” for more information. No securities may be sold without delivery of this prospectus and the applicable prospectus
supplement describing the method and terms of the offering of such securities.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE “RISK FACTORS” ON PAGE 10 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT
CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR SECURITIES.
 

 •  Our 7.375% Series C Fixed-to-Floating Rate Cumulative Redeemable Perpetual Preferred Units, liquidation preference $25.00 per unit (“Series C
Preferred Units”) are listed on the New York Stock Exchange (“NYSE”) under the symbol “ETPprC;”

 

 •  Our 7.625% Series D Fixed-to-Floating Rate Cumulative Redeemable Perpetual Preferred Units, liquidation preference $25.00 per unit (“Series D
Preferred Units”) are listed on the NYSE under the symbol “ETPprD;” and

 

 •  Our 7.600% Series E Fixed-to-Floating Rate Cumulative Redeemable Perpetual Preferred Units, liquidation preference $25.00 per unit (“Series E
Preferred Units”) are listed on the NYSE under the symbol “ETPprE.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

 
The date of this prospectus is November 16, 2020.
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ABOUT THIS PROSPECTUS

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

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

As used in this prospectus, unless the context otherwise indicates, all references in this prospectus to “we,” “us,” the “Partnership” and “our” refer
to Energy Transfer Operating, L.P., and its operating partnerships and their subsidiaries, including Sunoco Logistics Partners Operations L.P.
(“Operating Partnership”). References to “ETP GP,” “our general partner” or “the general partner” refer to Energy Transfer Partners GP, L.P. References
to “ETP LLC” refer to Energy Transfer Partners, L.L.C., the general partner of our general partner. References to “ET” refer to Energy Transfer LP, the
owner of ETP GP and ETP LLC.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file annual, quarterly and current reports, proxy statements and other information electronically with the SEC. Our SEC filings are available to
the public at the SEC’s website at http://www.sec.gov and on our website address at http://www.energytransfer.com as soon as reasonably practicable
after we electronically file such material with, or furnish it to, the SEC. The information on our website, however, is not, and should not be deemed to
be, a part of this prospectus.

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

Incorporation by Reference

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

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

•  Our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC on February 21, 2020;
 

•  Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2020, June 30, 2020 and September  30, 2020, filed with the SEC on
May 11, 2020, August 6, 2020 and November 5, 2020;

 

•  Our Current Reports on Form 8-K filed with the SEC on January 6, 2020, January 10, 2020, January  22, 2020, February  6, 2020, April 1, 2020,
May 5, 2020, October  14, 2020 and November 12, 2020; and

 

•  The description of our preferred units contained in our Registration Statements on Forms 8-A (File Nos. 001-31219), as filed with the SEC on
April 26, 2018, July 24, 2018 and April 25, 2019 and any amendments to such forms or exhibits to our Annual Report on Form 10-K that we may
have filed in the past, or may file in the future, for the purpose of updating the description of our preferred units.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) prior to the termination of this offering, including all such documents we may file with the SEC after the date of the
initial registration statement but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this
prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.
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You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or telephoning us at the following
address:

Energy Transfer Operating, L.P.
8111 Westchester Drive, Suite 600

Dallas, TX 75225
Attention: General Counsel
Telephone: (214) 981-0700

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus or any
accompanying prospectus supplement.
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FORWARD-LOOKING STATEMENTS

This prospectus and any prospectus supplement and the documents we incorporate by reference herein or therein contain various forward-looking
statements and information that are based on our beliefs and those of our general partner, as well as assumptions made by and information currently
available to us. These forward-looking statements are identified as any statement that does not relate strictly to historical or current facts. When used in
this prospectus and any prospectus supplement and the documents we incorporate by reference herein or therein, words such as “anticipate,” “project,”
“expect,” “plan,” “goal,” “forecast,” “estimate,” “intend,” “could,” “believe,” “may,” “will” and similar expressions and statements regarding our plans
and objectives for future operations, are intended to identify forward-looking statements. Although we and our general partner believe that the
expectations on which such forward-looking statements are based are reasonable, neither we nor our general partner can give assurances that such
expectations will prove to be correct. Forward-looking statements are subject to a variety of risks, uncertainties and assumptions. If one or more of these
risks or uncertainties materialize, or if underlying assumptions prove incorrect, our actual results may vary materially from those anticipated, estimated,
projected or expected. Among the key risk factors that may have a direct bearing on our results of operations and financial condition are:
 

 

•  changes in the long-term supply of and demand for natural gas, natural gas liquids (“NGLs”), refined products and/or crude oil, including
as a result of uncertainty regarding the length of time it will take for the United States and the rest of the world to slow the spread of the
COVID-19 virus to the point where applicable authorities are comfortable easing current restrictions on various commercial and economic
activities; such restrictions are designed to protect public health but also have the effect of reducing demand for natural gas, NGLs, refined
products and crude oil;

 

 
•  the severity and duration of world health events, including the COVID-19 pandemic, related economic repercussions, actions taken by

governmental authorities and other third parties in response to the pandemic and the resulting severe disruption in the oil and gas industry
and negative impact on demand for natural gas, NGLs, refined products and crude oil, which may negatively impact our business;

 

 

•  changes in general economic conditions and changes in economic conditions of the crude oil and natural gas industries specifically,
including the current significant surplus in the supply of oil and actions by foreign oil-producing nations with respect to oil production
levels and announcements of potential changes in such levels, including the ability of those countries to agree on and comply with supply
limitation;

 

 
•  uncertainty regarding the timing, pace and extent of an economic recovery in the United States and elsewhere, which in turn will likely

affect demand for natural gas, NGLs, refined products and crude oil and therefore the demand for midstream services we provide and the
commercial opportunities available to us;

 

 •  the deterioration of the financial condition of our customers and the potential renegotiation or termination of customer contracts as a result
of such deterioration;

 

 •  operational challenges relating to the COVID-19 pandemic and efforts to mitigate the spread of the virus, including logistical challenges,
protecting the health and well-being of our employees, remote work arrangements, performance of contracts and supply chain disruptions;

 

 •  actions taken by federal, state or local governments to require producers of natural gas, NGL, refined products and crude oil to prorate or
cut their production levels as a way to address any excess market supply situations;

 

 •  the ability of our subsidiaries to make cash distributions to us, which is dependent on their results of operations, cash flows and financial
condition;

 

 •  the actual amount of cash distributions by our subsidiaries to us;
 

 •  the volumes transported on our subsidiaries’ pipelines and gathering systems;
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 •  the level of throughput in our subsidiaries’ processing and treating facilities;
 

 •  the fees our subsidiaries charge and the margins they realize for their gathering, treating, processing, storage and transportation services;
 

 •  the prices and market demand for, and the relationship between, natural gas and NGLs;
 

 •  energy prices generally;
 

 •  the prices of natural gas and NGLs compared to the price of alternative and competing fuels;
 

 •  the general level of petroleum product demand and the availability and price of NGL supplies;
 

 •  the level of domestic natural gas, NGLs, refined products and crude oil production;
 

 •  the availability of imported natural gas, NGLs, refined products and crude oil;
 

 •  actions taken by foreign oil and gas producing nations;
 

 •  the political and economic stability of petroleum producing nations;
 

 •  the effect of weather conditions on demand for natural gas, NGLs, refined products and crude oil;
 

 •  availability of local, intrastate and interstate transportation systems;
 

 •  the continued ability to find and contract for new sources of natural gas supply;
 

 •  availability and marketing of competitive fuels;
 

 •  the impact of energy conservation efforts, improved energy efficiencies and technological trends;
 

 •  governmental regulation and taxation;
 

 •  changes to, and the application of, regulation of tariff rates and operational requirements related to our subsidiaries’ interstate and intrastate
pipelines;

 

 •  hazards or operating risks incidental to the gathering, treating, processing and transporting of natural gas and NGLs;
 

 •  competition from other midstream companies and interstate pipeline companies;
 

 •  loss of key personnel;
 

 •  loss of key natural gas producers or the providers of fractionation services;
 

 •  reductions in the capacity or allocations of third-party pipelines that connect with our subsidiaries’ pipelines and facilities;
 

 •  the effectiveness of risk-management policies and procedures and the ability of our subsidiaries’ marketing counterparties to satisfy their
financial commitments;

 

 •  the nonpayment or nonperformance by our subsidiaries’ customers;
 

 •  regulatory, environmental, political and legal uncertainties that may affect the timing and cost of our subsidiaries’ internal growth projects,
such as our subsidiaries’ construction of additional pipeline systems or our subsidiaries’ continuing operations;

 

 
•  risks associated with the construction of new pipelines and treating and processing facilities or additions to our subsidiaries’ existing

pipelines and facilities, including difficulties in obtaining permits and rights-of-way or other regulatory approvals and the performance by
third-party contractors;

 

 •  the availability and cost of capital and our ability to access certain capital sources;
 

 •  a deterioration of the credit and capital markets;
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•  risks associated with the assets and operations of entities in which our subsidiaries own less than a controlling interest, including risks

related to management actions at such entities that our subsidiaries may not be able to control or over which they may not be able to exert
influence;

 

 •  the ability to successfully identify and consummate strategic acquisitions at purchase prices that are accretive to our financial results and to
successfully integrate acquired businesses;

 

 •  changes in laws and regulations to which we are subject, including tax, environmental, transportation and employment regulations or new
interpretations by regulatory agencies concerning such laws and regulations; and

 

 •  the costs and effects of legal and administrative proceedings.

Many of the foregoing risks and uncertainties are, and will be, heightened by the COVID-19 pandemic and any further worsening of the global
business and economic environment. New factors emerge from time to time, and it is not possible for us to predict all such factors. Should one or more
of the risks or uncertainties described in this prospectus and any prospectus supplement and the documents we incorporate by reference herein or therein
occur, or should underlying assumptions prove incorrect, actual results and plans could differ materially from those expressed in any forward-looking
statements.

You should not put undue reliance on any forward-looking statements. When considering forward-looking statements, please review the risks
described or referenced in this prospectus and any prospectus supplement and the documents we incorporate by reference herein or therein. Each
forward-looking statement made by us in this prospectus and any prospectus supplement and the documents we incorporate by reference herein or
therein is based only on information currently available to us and speaks only as of the date on which it is made. We undertake no obligation to publicly
update any forward-looking statement, whether written or oral, that may be made from time to time, whether as a result of new information, future
developments or otherwise.
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SUMMARY

The Partnership

We are a consolidated subsidiary of ET (formerly known as Energy Transfer Equity, L.P.), a publicly traded master limited partnership. We are
managed by our general partner, ETP GP, which is managed by its general partner, ETP LLC, which is wholly owned by ET. The primary activities in
which we are engaged, all of which are in the United States, are as follows:
 

 •  natural gas operations, including the following:
 •  natural gas midstream and intrastate transportation and storage;
 •  interstate natural gas transportation and storage; and

 •  crude oil, NGL and refined product transportation, terminalling services and acquisition and marketing activities, as well as NGL storage and
fractionation services.

The Operating Partnership

The Operating Partnership is a subsidiary of the Partnership. Any debt securities offered by the Partnership may be fully and unconditionally
guaranteed by the Operating Partnership.

Our Principal Executive Offices

We are a limited partnership formed under the laws of the State of Delaware. Our principal executive offices are located at 8111 Westchester Drive,
Suite 600, Dallas, Texas 75225, and our telephone number at that location is (214) 981-0700. We maintain a website at http://www.energytransfer.com that
provides information about our business and operations. Information contained on this website, however, is not incorporated into or otherwise a part of this
prospectus.

Summary Risk Factors

An investment in our securities involves a significant degree of risk. Before you invest in our securities, you should carefully consider the risk
factors discussed or referenced below and under “Risk Factors” in this prospectus or any applicable prospectus supplement, including in the documents we
incorporate by reference herein or therein. If any of the risks discussed or referenced in the foregoing documents were to occur, our ability to make
distributions to our unitholders or pay interest on, or the principal of, any debt securities, may be reduced, or the trading price of our securities could
decline and you could lose all or part of your investment.

Risks Related to the Partnership’s Business

Results of Operations and Financial Condition. Our results of operations and financial condition could be impacted by many risks that are beyond our
control, including the following:
 

•  fluctuations in the demand for and price of natural gas, NGLs, crude oil and refined products;
•  the outbreak of COVID-19 and recent geopolitical developments in the crude oil market;
•  an impairment of goodwill and intangible assets;
•  an interruption of supply of crude oil to our facilities;
•  the loss of any key producers or customers;
•  failure to retain or replace existing customers or volumes due to declining demand or increased competition;
•  unfavorable changes in natural gas price spreads between two or more physical locations;
•  production declines over time, which we may not be able to replace with production from newly drilled wells;
•  our customers’ ability to use our pipelines and third-party pipelines over which we have no control;
•  the inability to access or continue to access lands owned by third parties;
•  the overall forward market for crude oil and other products we store;
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•  a natural disaster, catastrophe, terrorist attack or other similar event;
•  union disputes and strikes or work stoppages by unionized employees;
•  cybersecurity breaches and other disruptions or failures of our information systems;
•  failure to establish or maintain adequate corporate governance;
•  product liability claims and litigation;
•  actions taken by certain of our joint ventures that we do not control;
•  increasing levels of congestion in the Houston Ship Channel;
•  the costs of providing pension and other postretirement health care benefits and related funding requirements;
•  mergers among customers and competitors;
•  fraudulent activity or misuse of proprietary data involving our outsourcing partners; and
•  failure of the liquefaction project to secure long-term contractual arrangements or necessary approvals.

Indebtedness. Our business, results of operations, cash flows and financial condition, as well as our ability to make distributions, could be impacted by the
following:
 

•  our debt level and debt agreements, or increases in interest rates;
•  changes in LIBOR reporting practices or the method in which LIBOR is determined;
•  the credit and risk profile of our general partner and its owners;
•  a downgrade of our credit ratings; and
•  losses resulting from the use of derivative financial instruments.

Capital Projects and Future Growth. Our business, results of operations, cash flows, financial condition, and future growth could be impacted by the
following:
 

•  failure to make acquisitions on economically acceptable terms, or to successfully integrate acquired assets;
•  failure to secure debt and equity financing for capital projects on acceptable terms;
•  failure to construct new pipelines or to do so efficiently;
•  failure to execute our growth strategy due to increased competition within any of our core businesses; and
•  failure to attract and retain qualified employees.

Regulatory Matters. Our business, results of operations, cash flows, financial condition, and future growth could be impacted by the following:
 

•  increased regulation of hydraulic fracturing or produced water disposal;
•  legal or regulatory actions related to the Dakota Access pipeline;
•  competition for water resources or limitations on water usage for hydraulic fracturing;
•  laws, regulations and policies governing the rates, terms and conditions of our services;
•  failure to recover the full amount of increases in the costs of our pipeline operations;
•  imposition of regulation on assets not previously subject to regulation;
•  costs and liabilities resulting from performance of pipeline integrity programs and related repairs;
•  new or more stringent pipeline safety controls or enforcement of legal requirements;
•  costs and liabilities associated with environmental and worker health and safety laws and regulations;
•  climate change legislation or regulations restricting emissions of greenhouse gases;
•  regulatory provisions of the Dodd-Frank Act and the rules adopted thereunder;
•  deepwater drilling laws and regulations, delays in the processing and approval of drilling permits and exploration, development, oil spill-response

and decommissioning plans, and related developments; and
•  laws and regulations governing the specifications of products that we store and transport.

Risks Relating to Our Partnership Structure

Cash Distributions to Unitholders. Our cash distributions could be impacted by the following:
 

•  cash distributions are not guaranteed and may fluctuate with our performance and other external factors;
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•  limitations on available cash that are imposed by our distribution policy, and that of ET;
•  our general partner’s absolute discretion in determining the level of cash reserves; and
•  unitholders’ potential liability to repay distributions.

Our General Partner. Our stakeholders could be impacted by risks related to our general partner, including:
 

•  transfer of control of our general partner to a third party without unitholder consent; and
•  substantial cost reimbursements due to our general partner.

Our Subsidiaries. Risks that are unique to our subsidiaries and/or our relationship to our subsidiaries could reduce our subsidiaries’ cash available for
distributions to us, including:
 

•  the potential issuance of additional common units by Sunoco LP or USAC;
•  a significant decrease in demand for or the price of motor fuel in the areas Sunoco LP serves;
•  seasonal industry trends, which may cause Sunoco LP’s operating costs to fluctuate;
•  disruptions in Sunoco LP’s operations due to dangers inherent in motor fuel transportation;
•  adverse publicity for Sunoco LP resulting from negative events or developments;
•  increased costs to retain necessary land use, which could disrupt Sunoco LP’s operations; and
•  federal, state and local laws and regulations that govern the industries in which our subsidiaries operate.

Risks Related to Conflicts of Interest. Our stakeholders could be impacted by conflicts of interest, including:
 

•  our general partner may favor its own interests to the detriment of our unitholders;
•  fiduciary duties owed to Sunoco LP, USAC and their respective unitholders by their general partners; and
•  potential conflicts of interest faced by directors and officers in managing our business.

Tax Risks. Our stakeholders could be impacted by tax risks, including:
 

•  potential taxation as a corporation for federal income tax purposes or otherwise becoming subject to a material amount of entity-level taxation for
state tax purposes;

•  the potential for the tax treatment of publicly traded partnerships or an investment in ETO Preferred Units to be subject to potential legislative,
judicial or administrative changes or differing interpretations;

•  audit adjustments by the Internal Revenue Service, resulting in assessment and collection of taxes from us;
•  the potential for ETO Preferred Unitholders to pay taxes on their share of our income even if they do not receive any cash distributions from us;
•  the impact of corporate-level income taxes incurred by our subsidiaries that are treated as corporations for federal income tax purposes; and
•  potential treatment of distributions on ETO Preferred Units as guaranteed payments for the use of capital.
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RISK FACTORS

An investment in our securities involves a significant degree of risk. Before you invest in our securities, you should carefully consider the
following risk factors and all of the other information included in this prospectus, any prospectus supplement and the documents we have incorporated
herein and therein, including those in our most recent Annual Report on Form 10-K, any subsequently filed Quarterly Reports on Form 10-Q, any
subsequently filed Current Reports on Form 8-K and other reports and documents we file with the SEC after the date of this prospectus and that are
incorporated by reference herein.

If any of the risks discussed below or in the foregoing documents were to occur, our business, financial condition, results of operations, or cash
flow could be materially adversely affected. In that case, our ability to make distributions to the holders of our common or preferred units (each of
which we refer to herein as “unitholders,” as the context requires) or pay interest on, or the principal of, any debt securities, may be reduced, or the
trading price of our securities could decline and you could lose all or part of your investment. Additional risks not presently known to us or that we
currently believe are immaterial may also significantly impair our business operations and financial condition. 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. Please read
“Forward-Looking Statements.”

Risk Relating to the Partnership’s Business

Results of Operations and Financial Condition

Income from our midstream, transportation, terminalling and storage operations is exposed to risks due to fluctuations in the demand for and price
of natural gas, NGLs, crude oil and refined products that are beyond our control.

The prices for natural gas, NGLs, crude oil and refined products reflect market demand that fluctuates with changes in global and United States
economic conditions and other factors, including:
 

 •  the level of domestic natural gas, NGL, refined products and oil production;
 

 •  the level of natural gas, NGL, refined products and oil imports and exports, including liquefied natural gas;
 

 •  actions taken by natural gas and oil producing nations;
 

 •  instability or other events affecting natural gas and oil producing nations;
 

 •  the impact of weather, public health crises such as pandemics (including COVID-19), and other events of nature on the demand for natural
gas, NGLs, refined products and oil;

 

 •  the availability of storage, terminal and transportation systems, and refining, processing and treating facilities;
 

 •  the price, availability and marketing of competitive fuels;
 

 •  the demand for electricity;
 

 •  activities by non-governmental organizations to limit certain sources of funding for the energy sector or restrict the exploration,
development and production of oil and natural gas and related products;

 

 •  the cost of capital needed to maintain or increase production levels and to construct and expand facilities;
 

 •  the impact of energy conservation and fuel efficiency efforts; and
 

 •  the extent of governmental regulations, taxation, fees and duties.
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In the past, the prices of natural gas, NGLs, refined products and oil have been extremely volatile, and we expect this volatility to continue.

Any loss of business from existing customers or our inability to attract new customers due to a decline in demand for natural gas, NGLs, refined
products or oil could have a material adverse effect on our revenues and results of operations. In addition, significant price fluctuations for natural gas,
NGL, refined products and oil commodities could materially affect our profitability.

The outbreak of COVID-19 and recent geopolitical developments in the crude oil market could adversely impact our business, financial condition
and results of operations.

On January 30, 2020, the World Health Organization (“WHO”) announced a global health emergency because of a new strain of coronavirus known as
COVID-19 due to the risks it imposes on the international community as the virus spreads globally. In March 2020, the WHO classified the COVID-19
outbreak as a pandemic, based on the rapid increase in exposure globally. The global spread of COVID-19 caused a significant decline in economic
activity and a reduced demand for goods and services, particularly in the energy industry, due to reduced operations and/or closures of businesses,
“shelter in place” and other similar requirements imposed by government authorities, or other actions voluntarily undertaken by individuals and
businesses concerned about exposure to COVID-19. The extent to which the COVID-19 pandemic continues to impact our business, operations and
financial results depends on numerous evolving factors that we cannot accurately predict, including: the duration and scope of the pandemic;
governmental, business and individuals’ actions taken in response to the pandemic and the associated impact on economic activity; the effect on the
level of demand for natural gas, NGLs, refined products and/or crude oil; our ability to procure materials and services from third parties that are
necessary for the operation of our business; our ability to provide our services, including as a result of travel restrictions on our employees and
employees of third parties that we utilize in connection with our services; the potential for key executives or employees to fall ill with COVID-19; and
the ability of our customers to pay for our services if their businesses suffer as a result of the pandemic.

In addition, policy disputes between the Organization of Petroleum Exporting Countries and Russia in the first quarter of 2020 resulted in Saudi Arabia
significantly discounting the price of its crude oil, as well as Saudi Arabia and Russia significantly increasing the amount of crude oil they produce.
These actions have led to significant declines in crude oil prices. More specifically, the spot price for West Texas Intermediate (WTI) crude oil, for
physical delivery at Cushing, Oklahoma, decreased from $63.27 per barrel on January 6, 2020 to $(36.98) per barrel on April 20, 2020.

Reduced demand for natural gas, NGLs, refined products and/or crude oil caused by the COVID-19 pandemic and a continuation of low WTI crude oil
prices caused by the actions of foreign oil-producing nations may result in the shut-in of production from U.S. oil and gas wells, which in turn may
result in decreased utilization of our midstream services related to crude oil, NGLs, refined products and natural gas. In addition, reduced demand and
increased supply of crude oil has resulted in an increase in worldwide crude oil storage inventories, which limits our options for end-markets for the
products we transport.

The factors discussed above could have a material adverse effect on our business, results of operations and financial condition. In addition, significant
price fluctuations for natural gas, NGLs, refined products and oil commodities could materially affect the value of our inventory, as well as the linefill
and tank bottoms that we account for as non-current assets. We may be forced to delay some of our capital projects and our customers, who may be in
financial distress, may slow down decision-making, delay planned projects or seek to renegotiate or terminate agreements with us. To the extent our
counterparties are successful, we may not be able to obtain new contract terms that are favorable to us or to replace contracts that are terminated.

Further, the effects of the pandemic and geopolitical developments have market impacts, such that additional capital may be more difficult for us to
obtain or available only on terms less favorable to us. Our inability to fund capital expenditures could have a material impact on our results of
operations.
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At this time, we cannot estimate the magnitude and duration of potential social, economic and labor instability as a direct result of COVID-19, or of
potential industry disruption as a direct result of geopolitical developments in the oil market. Should any of these potential impacts continue for an
extended period of time, it will have a negative impact on the demand for our services and an adverse effect on our financial position and results of
operations. To the extent these factors adversely affect our business and financial results, they may also have the effect of heightening many of the other
risks described in this “Risk Factors” section in this prospectus, as well as the risks discussed or referenced in any applicable prospectus supplement,
including in the documents we incorporate by reference herein or therein, such as those relating to our indebtedness, our need to generate sufficient cash
flows to service our indebtedness and our ability to comply with the covenants contained in the agreements that govern our indebtedness.

An impairment of goodwill and intangible assets could reduce our earnings.

As of September 30, 2020, our consolidated balance sheet reflected $2.42 billion of goodwill and $5.92 billion of intangible assets. Goodwill is recorded
when the purchase price of a business exceeds the fair value of the tangible and separately measurable intangible net assets. Accounting principles
generally accepted in the United States require us to test goodwill for impairment on an annual basis or when events or circumstances occur, indicating
that goodwill might be impaired. Long-lived assets such as intangible assets with finite useful lives are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount may not be recoverable. If we determine that any of our goodwill or intangible assets were
impaired, we would be required to take an immediate charge to earnings with a correlative effect on partners’ capital and balance sheet leverage as
measured by debt to total capitalization.

During the third quarter of 2020, the Partnership recognized a goodwill impairment of $1.28 billion related to our crude operations, a goodwill
impairment of $132 million related to our SemCAMS Midstream ULC operations within the all other segment and a goodwill impairment of $43 million
related to our interstate operations primarily due to decreases in projected future cash flow as a result of the overall market demand decline.

An interruption of supply of crude oil to our facilities could materially and adversely affect our results of operations and revenues.

While we are well positioned to transport and receive crude oil by pipeline, marine transport and trucks, rail transportation also serves as a critical link
in the supply of domestic crude oil production to United States refiners, especially for crude oil from regions such as the Bakken that are not sourced
near pipelines or waterways that connect to all of the major United States refining centers. Federal regulators have issued a safety advisory warning that
Bakken crude oil may be more volatile than many other North American crude oils and reinforcing the requirement to properly test, characterize,
classify, and, if applicable, sufficiently degasify hazardous materials prior to and during transportation. The domestic crude oil received by our facilities,
especially from the Bakken region, may be transported by railroad. If the ability to transport crude oil by rail is disrupted because of accidents, weather
interruptions, governmental regulation, congestion on rail lines, terrorism, other third-party action or casualty or other events, then we could experience
an interruption of supply or delivery or an increased cost of receiving crude oil, and could experience a decline in volumes received. Recent railcar
accidents in Quebec, Alabama, North Dakota, Pennsylvania and Virginia, in each case involving trains carrying crude oil from the Bakken region, have
led to increased legislative and regulatory scrutiny over the safety of transporting crude oil by rail. In 2015, the United States Department of
Transportation, through the Pipeline Hazardous Materials Safety Administration (“PHMSA”), issued a rule implementing new rail car standards and
railroad operating procedures. Changing operating practices, as well as new regulations on tank car standards and shipper classifications, could increase
the time required to move crude oil from production areas of facilities, increase the cost of rail transportation, and decrease the efficiency of
transportation of crude oil by rail, any of which could materially reduce the volume of crude oil received by rail and adversely affect our financial
condition, results of operations, and cash flows
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We depend on certain key producers for our supply of natural gas and the loss of any of these key producers could adversely affect our financial
results.

Certain producers who are connected to our systems represent a material source of our supply of natural gas. We are not the only option available to
these producers for disposition of the natural gas they produce. To the extent that these and other producers may reduce the volumes of natural gas that
they supply us, we would be adversely affected unless we were able to acquire comparable supplies of natural gas from other producers.

Our intrastate transportation and storage and interstate transportation and storage operations depend on key customers to transport natural gas
through our pipelines and the pipelines of our joint ventures.

During 2019, Trafigura US Inc. accounted for approximately 33% of our intrastate transportation and storage revenues. During 2019, Royal Dutch Shell
plc (“Shell”), Ascent Resources LLC and Antero Resources Corporation collectively accounted for 41% of our interstate transportation and storage
revenues.

Our joint ventures, Fayetteville Express Pipeline LLC (“FEP”) and Citrus, LLC (“Citrus”), also depend on key customers for the transport of natural gas
through their pipelines. FEP has a small number of major shippers with one shipper accounting for approximately 54% of its revenues in 2019 while
Citrus has long-term agreements with its top three customers which accounted for 58% of its 2019 revenue. For Trans-Pecos and Comanche Trail, CFE
International LLC is the sole shipper.

The failure of the major shippers on our and our joint ventures’ intrastate and interstate transportation and storage pipelines to fulfill their contractual
obligations could have a material adverse effect on our cash flow and results of operations if we or our joint ventures were unable to replace these
customers under arrangements that provide similar economic benefits as these existing contracts.

We may be unable to retain or replace existing midstream, transportation, terminalling and storage customers or volumes due to declining demand
or increased competition in crude oil, refined products, natural gas and NGL markets, which would reduce our revenues and limit our future
profitability.

The retention or replacement of existing customers and the volume of services that we provide at rates sufficient to maintain or increase current revenues
and cash flows depends on a number of factors beyond our control, including the price of and demand for crude oil, refined products, natural gas and
NGLs in the markets we serve and competition from other service providers.

A significant portion of our sales of natural gas are to industrial customers and utilities. As a consequence of the volatility of natural gas prices and
increased competition in the industry and other factors, industrial customers, utilities and other gas customers are increasingly reluctant to enter into
long-term purchase contracts. Many customers purchase natural gas from more than one supplier and have the ability to change suppliers at any time.
Some of these customers also have the ability to switch between gas and alternate fuels in response to relative price fluctuations in the market. Because
there are many companies of greatly varying size and financial capacity that compete with us in the marketing of natural gas, we often compete in
natural gas sales markets primarily on the basis of price.

We also receive a substantial portion of our revenues by providing natural gas gathering, processing, treating, transportation and storage services. While
a substantial portion of our services are sold under long-term contracts for reserved service, we also provide service on an unreserved or short-term
basis. Demand for our services may be substantially reduced due to changing market prices. Declining prices may result in lower rates of natural gas
production resulting in less use of services, while rising prices may diminish consumer demand and also limit the use of services. In addition, our
competitors may attract our customers’ business. If demand declines or competition increases, we may not be able to sustain existing levels of
unreserved service or renew or extend long-term contracts as they expire or we may reduce our rates to meet competitive pressures.
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Revenue from our NGL transportation systems and refined products storage is also exposed to risks due to fluctuations in demand for transportation and
storage service as a result of unfavorable commodity prices, competition from nearby pipelines, and other factors. We receive substantially all of our
transportation revenues through dedicated contracts under which the customer agrees to deliver the total output from particular processing plants that are
connected only to our transportation system. Reduction in demand for natural gas or NGLs due to unfavorable prices or other factors, however, may
result lower rates of production under dedicated contracts and lower demand for our services. In addition, our refined products storage revenues are
primarily derived from fixed capacity arrangements between us and our customers, a portion of our revenue is derived from fungible storage and
throughput arrangements, under which our revenue is more dependent upon demand for storage from our customers.

The volume of crude oil and refined products transported through our crude oil and refined products pipelines and terminal facilities depends on the
availability of attractively priced crude oil and refined products in the areas serviced by our assets. A period of sustained price reductions for crude oil or
refined products could lead to a decline in drilling activity, production and refining of crude oil or import levels in these areas. A period of sustained
increases in the price of crude oil or refined products supplied from or delivered to any of these areas could materially reduce demand for crude oil or
refined products in these areas. In either case, the volumes of crude oil or refined products transported in our crude oil and refined products pipelines
and terminal facilities could decline.

The loss of existing customers by our midstream, transportation, terminalling and storage facilities or a reduction in the volume of the services our
customers purchase from us, or our inability to attract new customers and service volumes would negatively affect our revenues, be detrimental to our
growth, and adversely affect our results of operations.

We and our subsidiaries, including Sunoco LP and USA Compression Partners, LP (“USAC”), are exposed to the credit risk of our customers and
derivative counterparties, and an increase in the nonpayment and nonperformance by our customers or derivative counterparties could reduce our
ability to make distributions to our unitholders.

The risks of nonpayment and nonperformance by our, Sunoco LP’s and USAC’s customers are a major concern in our business. Participants in the
energy industry have been subjected to heightened scrutiny from the financial markets in light of past collapses and failures of other energy companies.
We, Sunoco LP and USAC are subject to risks of loss resulting from nonpayment or nonperformance by our, Sunoco LP’s and USAC’s customers.
Commodity price volatility and/or the tightening of credit in the financial markets may make it more difficult for customers to obtain financing and,
depending on the degree to which this occurs, there may be a material increase in the nonpayment and nonperformance by our customers. In addition,
our risk management activities are subject to the risks that a counterparty may not perform its obligation under the applicable derivative instrument, the
terms of the derivative instruments are imperfect, and our risk management policies and procedures are not properly followed. Any material nonpayment
or nonperformance by our customers or our derivative counterparties could reduce our ability to make distributions to our unitholders. Any substantial
increase in the nonpayment and nonperformance by our customers could have a material effect on our, Sunoco LP’s and USAC’s results of operations
and operating cash flows.

The profitability of certain activities in our natural gas gathering, processing, transportation and storage operations are largely dependent upon
natural gas commodity prices, price spreads between two or more physical locations and market demand for natural gas and NGLs.

For a portion of the natural gas gathered on our systems, we purchase natural gas from producers at the wellhead and then gather and deliver the natural
gas to pipelines where we typically resell the natural gas under various arrangements, including sales at index prices. Generally, the gross margins we
realize under these arrangements decrease in periods of low natural gas prices.
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We also enter into percent-of-proceeds arrangements, keep-whole arrangements, and processing fee agreements pursuant to which we agree to gather
and process natural gas received from the producers.

Under percent-of-proceeds arrangements, we generally sell the residue gas and NGLs at market prices and remit to the producers an agreed upon
percentage of the proceeds based on an index price. In other cases, instead of remitting cash payments to the producer, we deliver an agreed upon
percentage of the residue gas and NGL volumes to the producer and sell the volumes we keep to third parties at market prices. Under these
arrangements, our revenues and gross margins decline when natural gas prices and NGL prices decrease. Accordingly, a decrease in the price of natural
gas or NGLs could have an adverse effect on our revenues and results of operations.

Under keep-whole arrangements, we generally sell the NGLs produced from our gathering and processing operations at market prices. Because the
extraction of the NGLs from the natural gas during processing reduces the Btu content of the natural gas, we must either purchase natural gas at market
prices for return to producers or make a cash payment to producers equal to the value of this natural gas. Under these arrangements, our gross margins
generally decrease when the price of natural gas increases relative to the price of NGLs.

When we process the gas for a fee under processing fee agreements, we may guarantee recoveries to the producer. If recoveries are less than those
guaranteed to the producer, we may suffer a loss by having to supply liquids or its cash equivalent to keep the producer whole.

We also receive fees and retain gas in kind from our natural gas transportation and storage customers. Our fuel retention fees and the value of gas that
we retain in kind are directly affected by changes in natural gas prices. Decreases in natural gas prices tend to decrease our fuel retention fees and the
value of retained gas.

In addition, we receive revenue from our off-gas processing and fractionating system in south Louisiana primarily through customer agreements that are
a combination of keep-whole and percent-of-proceeds arrangements, as well as from transportation and fractionation fees. Consequently, a large portion
of our off-gas processing and fractionation revenue is exposed to risks due to fluctuations in commodity prices. In addition, a decline in NGL prices
could cause a decrease in demand for our off-gas processing and fractionation services and could have an adverse effect on our results of operations.

For our midstream segment, we generally analyze gross margin based on fee-based margin (which includes revenues from processing fee arrangements)
and non-fee based margin (which includes gross margin earned on percent-of-proceeds and keep-whole arrangements). The amount of segment margin
earned by our midstream segment from fee-based and non-fee based arrangements (individually and as a percentage of total revenues) will be impacted
by the volumes associated with both types of arrangements, as well as commodity prices; therefore, the dollar amounts and the relative magnitude of
gross margin from fee-based and non-fee based arrangements in future periods may be significantly different from results reported in previous periods.

Our midstream facilities and transportation pipelines provide services related to natural gas wells that experience production declines over time,
which we may not be able to replace with natural gas production from newly drilled wells in the same natural gas basins or in other new natural gas
producing areas.

In order to maintain or increase throughput levels on our gathering systems and transportation pipeline systems and asset utilization rates at our treating
and processing plants, we must continually contract for new natural gas supplies and natural gas transportation services.

A substantial portion of our assets, including our gathering systems and our processing and treating plants, are connected to natural gas reserves and
wells that experience declining production over time. Our gas transportation pipelines are also dependent upon natural gas production in areas served by
our gathering systems or in areas served by other gathering systems or transportation pipelines that connect with our transportation
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pipelines. We may not be able to obtain additional contracts for natural gas supplies for our natural gas gathering systems, and we may be unable to
maintain or increase the levels of natural gas throughput on our transportation pipelines. The primary factors affecting our ability to connect new
supplies of natural gas to our gathering systems include our success in contracting for existing natural gas supplies that are not committed to other
systems and the level of drilling activity and production of natural gas near our gathering systems or in areas that provide access to our transportation
pipelines or markets to which our systems connect. We have no control over the level of drilling activity in our areas of operation, the amount of
reserves underlying the wells and the rate at which production from a well will decline. In addition, we have no control over producers or their
production and contracting decisions.

While a substantial portion of our services are provided under long-term contracts for reserved service, we also provide service on an unreserved basis.
The reserves available through the supply basins connected to our gathering, processing, treating, transportation and storage facilities may decline and
may not be replaced by other sources of supply. A decrease in development or production activity could cause a decrease in the volume of unreserved
services we provide and a decrease in the number and volume of our contracts for reserved transportation service over the long run, which in each case
would adversely affect our revenues and results of operations.

If we are unable to replace any significant volume declines with additional volumes from other sources, our results of operations and cash flows could
be materially and adversely affected.

Our revenues depend on our customers’ ability to use our pipelines and third-party pipelines over which we have no control.

Our natural gas transportation, storage and NGL businesses depend, in part, on our customers’ ability to obtain access to pipelines to deliver gas to us
and receive gas from us. Many of these pipelines are owned by parties not affiliated with us. Any interruption of service on our pipelines or third-party
pipelines due to testing, line repair, reduced operating pressures, or other causes or adverse change in terms and conditions of service could have a
material adverse effect on our ability, and the ability of our customers, to transport natural gas to and from our pipelines and facilities and a
corresponding material adverse effect on our transportation and storage revenues. In addition, the rates charged by interconnected pipelines for
transportation to and from our facilities affect the utilization and value of our storage services. Significant changes in the rates charged by those
pipelines or the rates charged by other pipelines with which the interconnected pipelines compete could also have a material adverse effect on our
storage revenues.

Shippers using our oil pipelines and terminals are also dependent upon our pipelines and connections to third-party pipelines to receive and deliver crude
oil and products. Any interruptions or reduction in the capabilities of these pipelines due to testing, line repair, reduced operating pressures, or other
causes could result in reduced volumes transported in our pipelines or through our terminals. Similarly, if additional shippers begin transporting volume
over interconnecting oil pipelines, the allocations of pipeline capacity to our existing shippers on these interconnecting pipelines could be reduced,
which also could reduce volumes transported in its pipelines or through our terminals. Allocation reductions of this nature are not infrequent and are
beyond our control. Any such interruptions or allocation reductions that, individually or in the aggregate, are material or continue for a sustained period
of time could have a material adverse effect on our results of operations, financial position, or cash flows.

The inability to continue to access lands owned by third parties could adversely affect our ability to operate and our financial results.

Our ability to operate our pipeline systems on certain lands owned by third parties, will depend on our success in maintaining existing rights-of-way and
obtaining new rights-of-way on those lands. We are parties to rights-of-way agreements, permits and licenses authorizing land use with numerous
parties, including, private
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land owners, governmental entities, Native American tribes, rail carriers, public utilities and others. Our ability to secure extensions of existing
agreements, permits and licenses is essential to our continuing business operations, and securing additional rights-of-way will be critical to our ability to
pursue expansion projects. We cannot provide any assurance that we will be able to maintain access to existing rights-of-way upon the expiration of the
current grants, that all of the rights-of-way will be obtained in a timely fashion or that we will acquire new rights-of-way as needed.

Further, whether we have the power of eminent domain for our pipelines varies from state to state, depending upon the type of pipeline and the laws of
the particular state and the ownership of the land to which we seek access. When we exercise eminent down rights or negotiate private agreements cases,
we must compensate landowners for the use of their property and, in eminent domain actions, such compensation may be determined by a court. The
inability to exercise the power of eminent domain could negatively affect our business if we were to lose the right to use or occupy the property on
which our pipelines are located. For example, following a decision issued in May 2017 by the federal Tenth Circuit Court of Appeals, tribal ownership
of even a very small fractional interest in an allotted land, that is, tribal land owned or at one time owned by an individual Indian landowner, bars
condemnation of any interest in the allotment. Consequently, the inability to condemn such allotted lands under circumstances where an existing
pipeline rights-of-way may soon lapse or terminate serves as an additional impediment for pipeline operators. Any loss of rights with respect to our real
property, through our inability to renew right-of-way contracts or otherwise, could have a material adverse effect on our business, results of operations,
financial condition and ability to make cash distributions to unitholders.

Our storage operations are influenced by the overall forward market for crude oil and other products we store, and certain market conditions may
adversely affect our financial and operating results.

Our storage operations are influenced by the overall forward market for crude oil and other products we store. A contango market (meaning that the
price of crude oil or other products for future delivery is higher than the current price) is associated with greater demand for storage capacity, because a
party can simultaneously purchase crude oil or other products at current prices for storage and sell at higher prices for future delivery. A backwardated
market (meaning that the price of crude oil or other products for future delivery is lower than the current price) is associated with lower demand for
storage capacity because a party can capture a premium for prompt delivery of crude oil or other products rather than storing it for future sale. A
prolonged backwardated market, or other adverse market conditions, could have an adverse impact on its ability to negotiate favorable prices under new
or renewing storage contracts, which could have an adverse impact on our storage revenues. As a result, the overall forward market for crude oil or other
products may have an adverse effect on our financial condition or results of operations.

Competition for water resources or limitations on water usage for hydraulic fracturing could disrupt crude oil and natural gas production from
shale formations.

Hydraulic fracturing is the process of creating or expanding cracks by pumping water, sand and chemicals under high pressure into an underground
formation in order to increase the productivity of crude oil and natural gas wells. Water used in the process is generally fresh water, recycled produced
water or salt water. There is competition for fresh water from municipalities, farmers, ranchers and industrial users. In addition, the available supply of
fresh water can also be reduced directly by drought. Prolonged drought conditions increase the intensity of competition for fresh water. Limitations on
oil and gas producers’ access to fresh water may restrict their ability to use hydraulic fracturing and could reduce new production. Such disruptions
could potentially have a material adverse impact on our financial condition or results of operations.
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A natural disaster, catastrophe or other event could result in severe personal injury, property damage and environmental damage, which could
curtail our operations and otherwise materially adversely affect our cash flow.

Some of our operations involve risks of personal injury, property damage and environmental damage, which could curtail our operations and otherwise
materially adversely affect our cash flow. For example, natural gas pipeline and other facilities operate at high pressures. Virtually all of our operations
are exposed to potential natural disasters, including hurricanes, tornadoes, storms, floods and/or earthquakes.

If one or more facilities that are owned by us, or that deliver natural gas or other products to us, are damaged by severe weather or any other disaster,
accident, catastrophe or event, our operations could be significantly interrupted. Similar interruptions could result from damage to production or other
facilities that supply our facilities or other stoppages arising from factors beyond our control. These interruptions might involve significant damage to
people, property or the environment, and repairs might take from a week or less for a minor incident to six months or more for a major interruption. Any
event that interrupts the revenues generated by our operations, or which causes us to make significant expenditures not covered by insurance, could
reduce our cash available for paying distributions to unitholders.

As a result of market conditions, premiums and deductibles for certain insurance policies can increase substantially, and in some instances, certain
insurance may become unavailable or available only for reduced amounts of coverage. As a result, we may not be able to renew existing insurance
policies or procure other desirable insurance on commercially reasonable terms, if at all. If we were to incur a significant liability for which we were not
fully insured, it could have a material adverse effect on our financial position and results of operations. In addition, the proceeds of any such insurance
may not be paid in a timely manner and may be insufficient if such an event were to occur.

Terrorist attacks aimed at our facilities could adversely affect our business, results of operations, cash flows and financial condition.

The United States government has issued warnings that energy assets, including our nation’s pipeline infrastructure, may be the future target of terrorist
organizations. Some of our facilities are subject to standards and procedures required by the Chemical Facility Anti-Terrorism Standards. We believe we
are in compliance with all material requirements; however, such compliance may not prevent a terrorist attack from causing material damage to our
facilities or pipelines. Any such terrorist attack on our facilities or pipelines, those of our customers, or in some cases, those of other pipelines could
have a material adverse effect on our business, financial condition and results of operations.

Our business could be affected adversely by union disputes and strikes or work stoppages by unionized employees.

As of September 30, 2020, approximately 12% of our workforce is covered by a number of collective bargaining agreements with various terms and
dates of expiration. There can be no assurances that we will not experience a work stoppage in the future as a result of labor disagreements. Any work
stoppage could, depending on the affected operations and the length of the work stoppage, have a material adverse effect on our business, financial
position, results of operations or cash flows.

Cybersecurity breaches and other disruptions could compromise our information and operations, and expose us to liability, which would cause our
business and reputation to suffer.

In the ordinary course of our business, we collect and store sensitive data, including intellectual property, our proprietary business information and that
of our customers, suppliers and business partners, and personally identifiable information of our employees, in our data centers and on our networks.
The secure processing,
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maintenance and transmission of this information is critical to our operations and business strategy. Despite our security measures, our information
technology and infrastructure may be vulnerable to attacks by hackers or breached due to employee error, malfeasance or other disruptions. Any such
breach could compromise our networks and the information stored there could be accessed, publicly disclosed, lost or stolen. Any such access,
disclosure or other loss of information could result in legal claims or proceedings, liability under laws that protect the privacy of personal information,
regulatory penalties for divulging shipper information, disruption of our operations, damage to our reputation, and loss of confidence in our products and
services, which could adversely affect our business.

Our information technology infrastructure is critical to the efficient operation of our business and essential to our ability to perform day-today
operations. Breaches in our information technology infrastructure or physical facilities, or other disruptions, could result in damage to our assets, safety
incidents, damage to the environment, potential liability or the loss of contracts, and have a material adverse effect on our operations, financial position
and results of operations.

Our operations could be disrupted if our information systems fail, causing increased expenses and loss of sales.

Our business is highly dependent on financial, accounting and other data processing systems and other communications and information systems,
including our enterprise resource planning tools. We process a large number of transactions on a daily basis and rely upon the proper functioning of
computer systems. If a key system was to fail or experience unscheduled downtime for any reason, even if only for a short period, our operations and
financial results could be affected adversely. Our systems could be damaged or interrupted by a security breach, fire, flood, power loss,
telecommunications failure or similar event. We have a formal disaster recovery plan in place, but this plan may not entirely prevent delays or other
complications that could arise from an information systems failure. Our business interruption insurance may not compensate us adequately for losses
that may occur.

Product liability claims and litigation could adversely affect our business and results of operations.

Product liability is a significant commercial risk. Substantial damage awards have been made in certain jurisdictions against manufacturers and resellers
based upon claims for injuries caused by the use of or exposure to various products. There can be no assurance that product liability claims against us
would not have a material adverse effect on our business or results of operations.

Along with other refiners, manufacturers and sellers of gasoline, ETC Sunoco Holdings LLC (“ETC Sunoco”) is a defendant in numerous lawsuits that
allege methyl tertiary butyl ether (“MTBE”) contamination in groundwater. Plaintiffs, who include water purveyors and municipalities responsible for
supplying drinking water and private well owners, are seeking compensatory damages (and in some cases injunctive relief, punitive damages and
attorneys’ fees) for claims relating to the alleged manufacture and distribution of a defective product (MTBE-containing gasoline) that contaminates
groundwater, and general allegations of product liability, nuisance, trespass, negligence, violation of environmental laws and deceptive business
practices. There has been insufficient information developed about the plaintiffs’ legal theories or the facts that would be relevant to an analysis of the
ultimate liability to ETC Sunoco. An adverse determination of liability related to these allegations or other product liability claims against ETC Sunoco.
could have a material adverse effect on our business or results of operations.

We do not control, and therefore may not be able to cause or prevent certain actions by, certain of our joint ventures.

Certain of our operations are conducted through joint ventures, some of which have their own governing boards. With respect to our joint ventures, we
share ownership and management responsibilities with partners that may
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not share our goals and objectives. Consequently, it may be difficult or impossible for us to cause the joint venture entity to take actions that we believe
would be in their or the joint venture’s best interests. Likewise, we may be unable to prevent actions of the joint venture. Differences in views among
joint venture partners may result in delayed decisions or failures to agree on major matters, such as large expenditures or contractual commitments, the
construction or acquisition of assets or borrowing money, among others. Delay or failure to agree may prevent action with respect to such matters, even
though such action may serve our best interest or that of the joint venture. Accordingly, delayed decisions and disagreements could adversely affect the
business and operations of the joint ventures and, in turn, our business and operations.

The use of derivative financial instruments could result in material financial losses by us.

From time to time, we and/or our subsidiaries have sought to reduce our exposure to fluctuations in commodity prices and interest rates by using
derivative financial instruments and other risk management mechanisms and by our trading, marketing and/or system optimization activities. To the
extent that we hedge our commodity price and interest rate exposures, we forgo the benefits we would otherwise experience if commodity prices or
interest rates were to change in our favor.

The accounting standards regarding hedge accounting are very complex, and even when we engage in hedging transactions that are effective
economically (whether to mitigate our exposure to fluctuations in commodity prices, or to balance our exposure to fixed and variable interest rates),
these transactions may not be considered effective for accounting purposes. Accordingly, our consolidated financial statements may reflect some
volatility due to these hedges, even when there is no underlying economic impact at that point. It is also not always possible for us to engage in a
hedging transaction that completely mitigates our exposure to commodity prices. Our consolidated financial statements may reflect a gain or loss arising
from an exposure to commodity prices for which we are unable to enter into a completely effective hedge.

In addition, our derivatives activities can result in losses. Such losses could occur under various circumstances, including if a counterparty does not
perform its obligations under the derivative arrangement, the hedge is imperfect, commodity prices move unfavorably related to our physical or financial
positions or hedging policies and procedures are not followed.

Increasing levels of congestion in the Houston Ship Channel could result in a diversion of business to less busy ports.

Our Gulf Coast facilities are strategically situated on prime real estate located in the Houston Ship Channel, which is in close proximity to both supply
sources and demand sources. In recent years, the success of the Port of Houston has led to an increase in vessel traffic driven in part by the growing
overseas demand for U.S. crude, gasoline, liquefied natural gas and petrochemicals and in part by the Port of Houston’s recent decision to accept large
container vessels, which can restrict the flow of other cargo. Increasing congestion in the Port of Houston could cause our customers or potential
customers to divert their business to smaller ports in the Gulf of Mexico, which could result in lower utilization of our facilities.

The costs of providing pension and other postretirement health care benefits and related funding requirements are subject to changes in pension
fund values, changing demographics and fluctuating actuarial assumptions and may have a material adverse effect on our financial results.

Certain of our subsidiaries provide pension plan and other postretirement healthcare benefits to certain of their employees. The costs of providing
pension and other postretirement health care benefits and related funding requirements are subject to changes in pension and other postretirement fund
values, changing demographics and fluctuating actuarial assumptions that may have a material adverse effect on the Partnership’s future consolidated
financial results. While certain of the costs incurred in providing such pension and other postretirement healthcare benefits are recovered through the
rates charged by the Partnership’s regulated businesses, the
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Partnership’s subsidiaries may not recover all of the costs and those rates are generally not immediately responsive to current market conditions or
funding requirements. Additionally, if the current cost recovery mechanisms are changed or eliminated, the impact of these benefits on operating results
could significantly increase.

Mergers among customers and competitors could result in lower volumes being shipped on our pipelines or products stored in or distributed through
our terminals, or reduced crude oil marketing margins or volumes.

Mergers between existing customers could provide strong economic incentives for the combined entities to utilize their existing systems instead of our
systems in those markets where the systems compete. As a result, we could lose some or all of the volumes and associated revenues from these
customers and could experience difficulty in replacing those lost volumes and revenues, which could materially and adversely affect our results of
operations, financial position, or cash flows.

Fraudulent activity or misuse of proprietary data involving our outsourcing partners could expose us to additional liability.

We utilize both affiliated entities and third parties in the processing of our information and data. Breaches of security measures or the accidental loss,
inadvertent disclosure or unapproved dissemination of proprietary information, or sensitive or confidential data about us or our customers, including the
potential loss or disclosure of such information or data as a result of fraud or other forms of deception, could expose us to a risk of loss, or misuse of this
information, result in litigation and potential liability, lead to reputational damage, increase our compliance costs, or otherwise harm our business.

We compete with other businesses in our market with respect to attracting and retaining qualified employees.

Our continued success depends on our ability to attract and retain qualified personnel in all areas of our business. We compete with other businesses in
our market with respect to attracting and retaining qualified employees. A tight labor market, increased overtime and a higher full-time employee ratio
may cause labor costs to increase. A shortage of qualified employees may require us to enhance wage and benefits packages in order to compete
effectively in the hiring and retention of such employees or to hire more expensive temporary employees. No assurance can be given that our labor costs
will not increase, or that such increases can be recovered through increased prices charged to customers. We are especially vulnerable to labor shortages
in oil and gas drilling areas when energy prices drive higher exploration and production activity.

Indebtedness

Our debt level and debt agreements may limit our ability to make distributions to unitholders and may limit our future financial and operating
flexibility.

As of September 30, 2020, we had approximately $51.37 billion of consolidated debt, excluding the debt of our unconsolidated joint ventures. Our level
of indebtedness affects our operations in several ways, including, among other things:
 

 •  a significant portion of our and our subsidiaries’ cash flow from operations will be dedicated to the payment of principal and interest on
outstanding debt and will not be available for other purposes, including payment of distributions;

 

 •  covenants contained in our and our subsidiaries’ existing debt agreements require us and them, as applicable, to meet financial tests that
may adversely affect our flexibility in planning for and reacting to changes in our business;
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 •  our and our subsidiaries’ ability to obtain additional financing for working capital, capital expenditures, acquisitions and general
partnership, corporate or limited liability company purposes, as applicable, may be limited;

 

 •  we may be at a competitive disadvantage relative to similar companies that have less debt;
 

 •  we may be more vulnerable to adverse economic and industry conditions as a result of our significant debt level; and
 

 
•  failure by us or our subsidiaries to comply with the various restrictive covenants of our respective debt agreements could negatively impact

our ability to incur additional debt, including our ability to utilize the available capacity under our revolving credit facility, and our ability
to pay our distributions.

Increases in interest rates could materially adversely affect our business, results of operations, cash flows and financial condition.

In addition to our exposure to commodity prices, we have significant exposure to changes in interest rates. Approximately $6.97 billion of our
consolidated debt as of September 30, 2020 bears interest at variable interest rates and the remainder bears interest at fixed rates. To the extent that we
have debt with floating interest rates, our results of operations, cash flows and financial condition could be materially adversely affected by increases in
interest rates. We manage a portion of our interest rate exposures by utilizing interest rate swaps.

An increase in interest rates could impact demand for our storage capacity.

There is a financing cost for a storage capacity user to own crude oil while it is stored. That financing cost is impacted by the cost of capital or interest
rate incurred by the storage user, in addition to the commodity cost of the crude oil in inventory. Absent other factors, a higher financing cost adversely
impacts the economics of storing crude oil for future sale. As a result, a significant increase in interest rates could adversely affect the demand for our
storage capacity independent of other market factors.

Changes in reporting practices for the London Interbank Offered Rate (“LIBOR”) or the method in which LIBOR is determined may adversely
affect the market value of our current or future debt obligations, including our revolving credit facility.

As of September 30, 2020, we had outstanding approximately $6.97 billion of debt that bears interest at variable interest rates that use the LIBOR as a
benchmark rate. On July 27, 2017, the Financial Conduct Authority (the “FCA”), which regulates LIBOR, announced that it intends to stop persuading
or compelling banks to submit LIBOR quotations after 2021. It is unclear whether LIBOR will cease to exist or if new methods of calculating LIBOR
will be established such that it continues to exist after 2021, or whether any alternative benchmark rate will attain market acceptance as a replacement
for LIBOR. It is not possible to predict the further effect of the rules of the FCA, any changes in the methods by which LIBOR is determined or any
other reforms to LIBOR that may be enacted in the United Kingdom, the European Union or elsewhere. Any such developments may cause LIBOR to
perform differently than in the past, or cease to exist. In addition, any other legal or regulatory changes made by the FCA, the European Commission or
any other successor governance or oversight body, or future changes adopted by such body, in the method by which LIBOR is determined or the change
from LIBOR to an alternative benchmark rate may result in, among other things, a sudden or prolonged increase or decrease in LIBOR, a delay in the
publication of LIBOR, and changes in the rules or methodologies in LIBOR, which may discourage market participants from continuing to administer or
to participate in LIBOR’s determination, and, in certain situations, could result in LIBOR no longer being determined and published.

If a published U.S. dollar LIBOR rate is unavailable after 2021, the interest rates on our debt which are indexed to LIBOR will be determined using an
alternative method, which may result in interest obligations which are more than or do not otherwise correlate over time with the payments that would
have been made on such debt if U.S. dollar LIBOR was available in its current form or will be determined using an alternative benchmark rate as
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negotiated with our counterparties. Further, the same costs and risks that may lead to the discontinuation or unavailability of U.S. dollar LIBOR may
make one or more of the alternative methods impossible or impracticable to determine. Alternative benchmark rate(s) may replace LIBOR and could
affect our debt securities, derivative instruments, receivables, debt payments and receipts. At this time, it is not possible to predict the effect of any
establishment of any alternative benchmark rate(s) and we cannot predict what alternative benchmark rate(s) will be negotiated with our counterparties.
Any new benchmark rate will likely not replicate LIBOR exactly, and any changes to benchmark rates may have an uncertain impact on our cost of
funds and our access to the capital markets. Any of these proposals or consequences could have a material adverse effect on our financing costs.

The credit and risk profile of our general partner and its owners could adversely affect our credit ratings and profile.

The credit and business risk profiles of our general partner, and of ET as the indirect owner of our general partner, may be factors in credit evaluations of
us due to the significant influence of our general partner and ET over our business activities, including our cash distributions, acquisition strategy and
business risk profile. Another factor that may be considered is the financial condition of our general partner and its owners, including the degree of their
financial leverage and their dependence on cash flow from the Partnership to service their indebtedness. ET has significant indebtedness outstanding and
is dependent principally on the cash distributions from its general and limited partner equity interests in us to service such indebtedness. Any
distributions by us to ET will be made only after satisfying our then current obligations to our creditors. Although we have taken certain steps in our
organizational structure, financial reporting and contractual relationships to reflect the separateness of us, ETP GP and ETP LLC from the entities that
control ETP GP (ET and its general partner), our credit ratings and business risk profile could be adversely affected if the ratings and risk profiles of
such entities were viewed as substantially lower or riskier than ours.

A downgrade of our credit ratings could impact our and our subsidiaries’ liquidity, access to capital and costs of doing business, and maintaining
credit ratings is under the control of independent third parties.

A downgrade of our credit ratings may increase our and our subsidiaries’ cost of borrowing and could require us to post collateral with third parties,
negatively impacting our available liquidity. Our and our subsidiaries’ ability to access capital markets could also be limited by a downgrade of our
credit ratings and other disruptions. Such disruptions could include:
 

 •  economic downturns;
 

 •  deteriorating capital market conditions;
 

 •  declining market prices for crude oil, natural gas, NGLs and other commodities;
 

 •  terrorist attacks or threatened attacks on our facilities or those of other energy companies; and
 

 •  the overall health of the energy industry, including the bankruptcy or insolvency of other companies.

Credit rating agencies perform independent analysis when assigning credit ratings. The analysis includes a number of criteria including, but not limited
to, business composition, market and operational risks, as well as various financial tests. Credit rating agencies continue to review the criteria for
industry sectors and various debt ratings and may make changes to those criteria from time to time. Credit ratings are not recommendations to buy, sell
or hold investments in the rated entity. Ratings are subject to revision or withdrawal at any time by the rating agencies, and we cannot assure you that we
will maintain our current credit ratings.
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Capital Projects and Future Growth

If we and our subsidiaries do not make acquisitions on economically acceptable terms, our future growth could be limited.

Our results of operations and our ability to grow and to make distributions to unitholders will depend in part on our ability to make acquisitions that are
accretive to our distributable cash flow per unit.

We may be unable to make accretive acquisitions for any of the following reasons, among others:
 

 •  because we are unable to identify attractive acquisition candidates or negotiate acceptable purchase contracts with them;
 

 •  because we are unable to raise financing for such acquisitions on economically acceptable terms; or
 

 •  because we are outbid by competitors, some of which are substantially larger than us and have greater financial resources and lower costs
of capital then we do.

Furthermore, even if we consummate acquisitions that we believe will be accretive, those acquisitions may in fact adversely affect our results of
operations or result in a decrease in distributable cash flow per unit. Any acquisition involves potential risks, including the risk that we may:
 

 •  fail to realize anticipated benefits, such as new customer relationships, cost-savings or cash flow enhancements;
 

 •  decrease our liquidity by using a significant portion of our available cash or borrowing capacity to finance acquisitions;
 

 •  significantly increase our interest expense or financial leverage if we incur additional debt to finance acquisitions;
 

 •  encounter difficulties operating in new geographic areas or new lines of business;
 

 •  incur or assume unanticipated liabilities, losses or costs associated with the business or assets acquired for which we are not indemnified or
for which the indemnity is inadequate;

 

 •  be unable to hire, train or retrain qualified personnel to manage and operate our growing business and assets;
 

 •  less effectively manage our historical assets, due to the diversion of management’s attention from other business concerns; or
 

 •  incur other significant charges, such as impairment of goodwill or other intangible assets, asset devaluation or restructuring charges.

If we consummate future acquisitions, our capitalization and results of operations may change significantly. As we determine the application of our
funds and other resources, unitholders will not have an opportunity to evaluate the economic, financial and other relevant information that we will
consider.

Capital projects will require significant amounts of debt and equity financing, which may not be available to us on acceptable terms, or at all.

We plan to fund our growth capital expenditures, including any new pipeline construction projects and improvements or repairs to existing facilities that
we may undertake, with proceeds from sales of our debt and equity securities and borrowings under our revolving credit facility; however, we cannot be
certain that we will be able to issue our debt and equity securities on terms satisfactory to us, or at all. If we are unable to finance our expansion projects
as expected, we could be required to seek alternative financing, the terms of which may not be attractive to us, or to revise or cancel our expansion
plans.
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A significant increase in our indebtedness that is proportionately greater than our issuance of equity could negatively impact our and our subsidiaries’
credit ratings or our ability to remain in compliance with the financial covenants under our revolving credit agreement, which could have a material
adverse effect on our financial condition, results of operations and cash flows.

If we do not continue to construct new pipelines, our future growth could be limited.

Our results of operations and ability to grow and to increase distributable cash flow per unit will depend, in part, on our ability to construct pipelines that
are accretive to our distributable cash flow. We may be unable to construct pipelines that are accretive to distributable cash flow for any of the following
reasons, among others:
 

 •  we are unable to identify pipeline construction opportunities with favorable projected financial returns;
 

 •  we are unable to obtain necessary governmental approvals and contracts with qualified contractors and vendors on acceptable terms;
 

 •  we are unable to raise financing for our identified pipeline construction opportunities; or
 

 •  we are unable to secure sufficient transportation commitments from potential customers due to competition from other pipeline
construction projects or for other reasons.

Furthermore, even if we construct a pipeline that we believe will be accretive, the pipeline may in fact adversely affect our results of operations or
results from those projected prior to commencement of construction and other factors.

Expanding our business by constructing new pipelines and related facilities subjects us to risks.

One of the ways that we have grown our business is through the construction of additions to our existing gathering, compression, treating, processing
and transportation systems. The construction of new pipelines and related facilities (or the improvement and repair of existing facilities) involves
numerous regulatory, environmental, political and legal uncertainties beyond our control and requires the expenditure of significant amounts of capital
that we will be required to finance through borrowings, the issuance of additional equity or from operating cash flow. If we undertake these projects,
they may not be completed on schedule, at all, or at the budgeted cost. A variety of factors outside our control, such as weather, natural disasters and
difficulties in obtaining permits and rights-of-way or other regulatory approvals, as well as the performance by third-party contractors, may result in
increased costs or delays in construction. For example, in recent years, pipeline projects by many companies have been subject to several challenges by
environmental groups, such as challenges to agency reviews under the National Environmental Policy Act and to the United States Army Corps of
Engineers (“USACE”) nationwide permitting program. Separately, cost overruns or delays in completing a project could have a material adverse effect
on our results of operations and cash flows. Moreover, our revenues may not increase immediately following the completion of a particular project. For
instance, if we build a new pipeline, the construction will occur over an extended period of time, but we may not materially increase our revenues until
long after the project’s completion. In addition, the success of a pipeline construction project will likely depend upon the level of oil and natural gas
exploration and development drilling activity and the demand for pipeline transportation in the areas proposed to be serviced by the project as well as
our ability to obtain commitments from producers in the area to utilize the newly constructed pipelines. In this regard, we may construct facilities to
capture anticipated future growth in oil or natural gas production in a region in which such growth does not materialize. As a result, new facilities may
be unable to attract enough throughput or contracted capacity reservation commitments to achieve our expected investment return, which could
adversely affect our results of operations and financial condition.
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The liquefaction project is dependent upon securing long-term contractual arrangements for the off-take of liquefied natural gas (“LNG”) on terms
sufficient to support the financial viability of the project.

Lake Charles LNG Export Company, LLC (“LCL”), our wholly-owned subsidiary, is in the process of developing a liquefaction project at the site of our
existing regasification facility in Lake Charles, Louisiana. The project development agreement previously entered into in September 2013 with BG
Group plc, a subsidiary of Shell, related to this project expired in February 2017. On June 28, 2017, LCL signed a memorandum of understanding with
Korea Gas Corporation and Shell to study the feasibility of a joint development of the Lake Charles liquefaction project. The project would utilize
existing dock and storage facilities owned by us located on the Lake Charles site. The parties’ determination as to the feasibility of the project will be
particularly dependent upon the prospects for securing long-term contractual arrangements for the off-take of LNG which in turn will be dependent upon
supply and demand factors affecting the price of LNG in foreign markets. The financial viability of the project will also be dependent upon a number of
other factors, including the expected cost to construct the liquefaction facility, the terms and conditions of the financing for the construction of the
liquefaction facility, the cost of the natural gas supply, the costs to transport natural gas to the liquefaction facility, the costs to operate the liquefaction
facility and the costs to transport LNG from the liquefaction facility to customers in foreign markets (particularly Europe and Asia). Some of these costs
fluctuate based on a variety of factors, including supply and demand factors affecting the price of natural gas in the United States, supply and demand
factors affecting the costs for construction services for large infrastructure projects in the United States, and general economic conditions, there can be
no assurance that the parties will determine to proceed to develop this project.

The construction of the liquefaction project remains subject to further approvals and some approvals may be subject to further conditions, review
and/or revocation.

While LCL has received authorization from the United States Department of Energy (“DOE”) to export LNG to non-Free Trade Agreements (“non-
FTA”) countries, the non-FTA authorization is subject to review, and the DOE may impose additional approval and permit requirements in the future or
revoke the non-FTA authorization should the DOE conclude that such export authorization is inconsistent with the public interest. The Federal Energy
Regulatory Commission (“FERC”) order (issued December 17, 2015) authorizing LCL to site, construct and operate the liquefaction project contains a
condition requiring all phases of the liquefaction project to be completed and in-service within five years of the date of the order. The order also requires
the modifications to our Trunkline Gas Company, LLC (“Trunkline”) pipeline facilities that connect to our Lake Charles facility and additionally
requires execution of a transportation contract for natural gas supply to the liquefaction facility prior to the initiation of construction of the liquefaction
facility. On December 5, 2019, the FERC granted an extension of time until and including December 16, 2025, to complete construction of the
liquefaction project and pipeline facilities modifications and place the facilities into service.

Integration of assets acquired in past acquisitions or future acquisitions with our existing business will be a complex and time-consuming process. A
failure to successfully integrate the acquired assets with our existing business in a timely manner may have a material adverse effect on our
business, financial condition, results of operations or cash available for distribution to unitholders.

The difficulties of integrating past and future acquisitions with our business include, among other things:
 

 •  operating a larger combined organization in new geographic areas and new lines of business;
 

 •  hiring, training or retaining qualified personnel to manage and operate our growing business and assets;
 

 •  integrating management teams and employees into existing operations and establishing effective communication and information exchange
with such management teams and employees;

 

 •  diversion of management’s attention from our existing business;
 

 •  assimilation of acquired assets and operations, including additional regulatory programs;
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 •  loss of customers or key employees;
 

 •  maintaining an effective system of internal controls in compliance with the Sarbanes-Oxley Act of 2002 as well as other regulatory
compliance and corporate governance matters; and

 

 •  integrating new technology systems for financial reporting.

If any of these risks or other unanticipated liabilities or costs were to materialize, then desired benefits from past acquisitions and future acquisitions
resulting in a negative impact to our future results of operations. In addition, acquired assets may perform at levels below the forecasts used to evaluate
their acquisition, due to factors beyond our control. If the acquired assets perform at levels below the forecasts, then our future results of operations
could be negatively impacted.

Also, our reviews of proposed business or asset acquisitions are inherently imperfect because it is generally not feasible to perform an in-depth review of
each such proposal given time constraints imposed by sellers. Even if performed, a detailed review of assets and businesses may not reveal existing or
potential problems, and may not provide sufficient familiarity with such business or assets to fully assess their deficiencies and potential. Inspections
may not be performed on every asset, and environmental problems, may not be observable even when an inspection is undertaken.

We are affected by competition from other midstream, transportation, terminalling and storage companies.

We experience competition in all of our business segments. With respect to our midstream operations, we compete for both natural gas supplies and
customers for our services. Our competitors include major integrated oil companies, interstate and intrastate pipelines and companies that gather,
compress, treat, process, transport, store and market natural gas.

Our natural gas and NGL transportation pipelines and storage facilities compete with other interstate and intrastate pipeline companies and storage
providers in the transportation and storage of natural gas and NGLs. The principal elements of competition among pipelines are rates, terms of service,
access to sources of supply and the flexibility and reliability of service. Natural gas and NGLs also competes with other forms of energy, including
electricity, coal, fuel oils and renewable or alternative energy. Competition among fuels and energy supplies is primarily based on price; however,
non-price factors, including governmental regulation, environmental impacts, efficiency, ease of use and handling, and the availability of subsidies and
tax benefits also affects competitive outcomes.

In markets served by our NGL pipelines, we compete with other pipeline companies and barge, rail and truck fleet operations. We also face competition
with other storage and fractionation facilities based on fees charged and the ability to receive, distribute and/or fractionate the customer’s products.

Our crude oil and refined petroleum products pipelines face significant competition from other pipelines for large volume shipments. These operations
also face competition from trucks for incremental and marginal volumes in the areas we serve. Further, our crude and refined product terminals compete
with terminals owned by integrated petroleum companies, refining and marketing companies, independent terminal companies and distribution
companies with marketing and trading operations.

We, Sunoco LP and USAC may not be able to fully execute our growth strategy if we encounter increased competition for qualified assets.

Our strategy contemplates growth through the development and acquisition of a wide range of midstream, transportation, storage and other energy
infrastructure assets while maintaining a strong balance sheet. This strategy includes constructing and acquiring additional assets and businesses to
enhance our ability to compete effectively and diversify our asset portfolio, thereby providing more stable cash flow. We regularly consider and
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enter into discussions regarding the acquisition of additional assets and businesses, stand-alone development projects or other transactions that we
believe will present opportunities to realize synergies and increase our cash flow.

Consistent with our strategy, we may, from time to time, engage in discussions with potential sellers regarding the possible acquisition of additional
assets or businesses. Such acquisition efforts may involve our participation in processes that involve a number of potential buyers, commonly referred to
as “auction” processes, as well as situations in which we believe we are the only party or one of a very limited number of potential buyers in
negotiations with the potential seller. We cannot give assurance that our acquisition efforts will be successful or that any acquisition will be completed
on terms considered favorable to us.

In addition, we are experiencing increased competition for the assets we purchase or contemplate purchasing. Increased competition for a limited pool of
assets could result in us losing to other bidders more often or acquiring assets at higher prices, both of which would limit our ability to fully execute our
growth strategy. Inability to execute our growth strategy may materially adversely impact our results of operations.

Regulatory Matters

Increased regulation of hydraulic fracturing or produced water disposal could result in reductions or delays in crude oil and natural gas production
in our areas of operation, which could adversely impact our business and results of operations.

The hydraulic fracturing process has come under considerable scrutiny from sections of the public as well as environmental and other groups asserting
that chemicals used in the hydraulic fracturing process could adversely affect drinking water supplies and may have other detrimental impacts on public
health, safety, welfare and the environment. In addition, the water disposal process has come under scrutiny from sections of the public as well as
environmental and other groups asserting that the operation of certain water disposal wells has caused increased seismic activity. Additionally, several
candidates for political office in both state and federal government have announced intentions to impose greater restrictions on hydraulic fracturing or
produced water disposal. For example, the Colorado Oil and Gas Conservation Commission has announced its intentions to adopt a 2,000-foot setback
distance for oil and gas wells, subject to certain variances, during November 2020, effective January 1, 2021. While the final impacts of this rule cannot
be predicted, the adoption of new laws or regulations imposing additional permitting, disclosures, restrictions or costs related to hydraulic fracturing or
produced water disposal or prohibiting hydraulic fracturing in proximity to areas considered to be environmentally sensitive could make drilling certain
wells impossible or less economically attractive. As a result, the volume of crude oil and natural gas we gather, transport and store for our customers
could be substantially reduced which could have an adverse effect on our financial condition or results of operations.

Legal or regulatory actions related to the Dakota Access pipeline could cause an interruption to current or future operations, which could have an
adverse effect on our business and results of operations.

On July 27, 2016, the Standing Rock Sioux Tribe filed a lawsuit in the United States District Court for the District of Columbia (“District Court”)
challenging permits issued by the USACE permitting Dakota Access, LLC (“Dakota Access”) to cross the Missouri River at Lake Oahe in North
Dakota. The case was subsequently amended to challenge an easement issued by the USACE allowing the pipeline to cross land owned by the USACE
adjacent to the Missouri River. As a result of this litigation, the District Court vacated the easement, ordered USACE to prepare an Environmental
Impact Statement, and order the pipeline shutdown and drained of oil. We have appealed this decision and moved for a stay of the District Court’s
orders. On August 5, the Court of Appeals granted a stay of the portion of the District Court order that required Dakota Access to shut the pipeline down
and empty it of oil, but the Court of Appeals denied a stay of the easement vacatur. The August 5 order also states that the Court of Appeals expects
USACE to clarify its position with respect to whether USACE
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intends to allow the continued operation of the pipeline notwithstanding the vacatur of the easement and that the District Court may consider additional
relief, if necessary. Briefing on the merits of the appeal of the District Court’s decision has been completed and oral argument occurred on November 4,
2020; however, the Court of Appeals has not yet issued a decision. For further information, see Note 10 to our consolidated financial statements
included in “Item 1. Financial Statements” of our 10-Q filed November 5, 2020.

While we believe that the pending lawsuits are unlikely to adversely affect the continued operation or potential expansion of the pipeline, we cannot
assure this outcome. At this time, we cannot determine when or how these lawsuits will be resolved or the impact they may have on the Dakota Access
project.

In addition, lawsuits and/or regulatory proceedings or actions of this or a similar nature could result in interruptions to construction or operations of
current or future projects, delays in completing those projects and/or increased project costs, all of which could have an adverse effect on our business
and results of operations.

Our interstate natural gas pipelines are subject to laws, regulations and policies governing the rates they are allowed to charge for their services,
which may prevent us from fully recovering our costs.

Laws, regulations and policies governing interstate natural gas pipeline rates could affect the ability of our interstate pipelines to establish rates, to
charge rates that would cover future increases in its costs, or to continue to collect rates that cover current costs.

We are required to file tariff rates (also known as recourse rates) with the FERC that shippers may pay for interstate natural gas transportation services.
We may also agree to discount these rates on a not unduly discriminatory basis or negotiate rates with shippers who elect not to pay the recourse rates.
The FERC must approve or accept all rate filings for us to be allowed to charge such rates.

The FERC may review existing tariff rates on its own initiative or upon receipt of a complaint filed by a third party. The FERC may, on a prospective
basis, order refunds of amounts collected if it finds the rates to have been shown not to be just and reasonable or to have been unduly discriminatory.
The FERC has recently exercised this authority with respect to several other pipeline companies. If the FERC were to initiate a proceeding against us
and find that our rates were not just and reasonable or were unduly discriminatory, the maximum rates we are permitted to charge may be reduced and
the reduction could have an adverse effect on our revenues and results of operations.

The costs of our interstate pipeline operations may increase and we may not be able to recover all of those costs due to FERC regulation of our rates. If
we propose to change our tariff rates, our proposed rates may be challenged by the FERC or third parties, and the FERC may deny, modify or limit our
proposed changes if we are unable to persuade the FERC that changes would result in just and reasonable rates that are not unduly discriminatory. We
also may be limited by the terms of rate case settlement agreements or negotiated rate agreements with individual customers from seeking future rate
increases, or we may be constrained by competitive factors from charging our tariff rates.

To the extent our costs increase in an amount greater than our revenues increase, or there is a lag between our cost increases and our ability to file for
and obtain rate increases, our operating results would be negatively affected. Even if a rate increase is permitted by the FERC to become effective, the
rate increase may not be adequate. We cannot guarantee that our interstate pipelines will be able to recover all of our costs through existing or future
rates.

The ability of interstate pipelines held in tax-pass-through entities, like us, to include an allowance for income taxes as a cost-of-service element in their
regulated rates has been subject to extensive litigation before the FERC and the courts for a number of years. Effective January 2018, the 2017 Tax Cuts
and Jobs Act (the “Tax Act”)
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changed several provisions of the federal tax code, including a reduction in the maximum corporate tax rate. On March 15, 2018, in a set of related
proposals, the FERC addressed treatment of federal income tax allowances in regulated entity rates. The FERC issued a Revised Policy Statement on
Treatment of Income Taxes (“Revised Policy Statement”) stating that it will no longer permit master limited partnerships to recover an income tax
allowance in their cost of service rates. The FERC issued the Revised Policy Statement in response to a remand from the United States Court of Appeals
for the District of Columbia Circuit in United Airlines v. FERC, in which the court determined that the FERC had not justified its conclusion that a
pipeline organized as a master limited partnership would not “double recover” its taxes under the current policy by both including an income-tax
allowance in its cost of service and earning a return on equity (“ROE”) calculated using the discounted cash flow methodology. On July 18, 2018, the
FERC issued an order denying requests for rehearing and clarification of its Revised Policy Statement because it is a non-binding policy and parties will
have the opportunity to address the policy as applied in future cases. In the rehearing order, the FERC clarified that a pipeline organized as a master
limited partnership will not be precluded in a future proceeding from arguing and providing evidentiary support that it is entitled to an income tax
allowance and demonstrating that its recovery of an income tax allowance does not result in a double-recovery of investors’ income tax costs. On
July 31, 2020, the United States Court of Appeals for the District of Columbia Circuit issued an opinion upholding FERC’s decision denying a separate
master limited partnership recovery of an income tax allowance and its decision not to require the master limited partnership to refund accumulated
deferred income tax balances. In light of the rehearing order’s clarification regarding individual entities’ ability to argue in support of recovery of an
income tax allowance, the impacts of the FERC’s policy on the treatment of income taxes may have on the rates an interstate pipeline held in a
tax-pass-through entity can charge for the FERC regulated transportation services are unknown at this time.

By order issued January 16, 2019, the FERC initiated a review of Panhandle’s existing rates pursuant to Section 5 of the NGA to determine whether the
rates currently charged by Panhandle are just and reasonable and set the matter for hearing. On August 30, 2019, Panhandle filed a general rate
proceeding under Section 4 of the NGA. The NGA Section 5 and Section 4 proceedings were consolidated by FERC in an order dated October 1, 2019.
A hearing in the combined proceedings commenced on August 25, 2020 and adjourned on September 15, 2020. An initial decision is expected in early
2021.

In March 2019, following the decision of the D.C. Circuit Court in Emera Maine v. Federal Energy Regulatory Commission, the FERC issued a Notice
of Inquiry regarding its policy for determining ROE. The FERC specifically sought information and stakeholder views to help the FERC explore
whether, and if so, how it should modify its policies concerning the determination of ROE to be used in designing jurisdictional rates charged by public
utilities. The FERC also expressly sought comment on whether any changes to its policies concerning public utility ROEs should be applied to interstate
natural gas and oil pipelines. Initial comments were due in June 2019, and reply comments were due in July 2019. On May 21, 2020, FERC issued a
Policy Statement on Determining Return on Equity for Natural Gas and Oil Pipelines establishing a revised policy for determining ROE, including the
use of the Capital Asset Pricing Model in addition to the Discounted Cash Flow Model for determining ROE and clarification regarding the formation of
proxy groups for establishing a pipeline’s ROE.

Even without application of FERC’s recent policy statements and rulemakings, under the NGA, FERC or our shippers may challenge the cost of service
rates we charge. The FERC’s establishment of a just and reasonable rate is based on many components, including ROE and tax-related components,
including the allowance for income taxes and the amount for accumulated deferred income taxes, but also other pipeline costs that will continue to affect
the FERC’s determination of just and reasonable cost of service rates. Moreover, we receive revenues from our pipelines based on a variety of rate
structures, including cost of service rates, negotiated rates, discounted rates and market-based rates. Many of our interstate pipelines, such as ETC Tiger,
MEP and FEP, have negotiated market rates that were agreed to by customers in connection with long-term contracts entered into to support the
construction of the pipelines. Other systems, such as FGT, Transwestern and Panhandle, have a mix of tariff rate, discount rate, and negotiated rate
agreements. The revenues we receive from natural gas transportation services we provide pursuant to cost of service based rates may decrease in the
future as a result of
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the Revised Policy Statement, changes to FERC’s ROE methodology, or other FERC policies, combined with the reduced corporate federal income tax
rate established in the Tax Act. The extent of any revenue reduction related to our cost of service rates, if any, will depend on a detailed review of all of a
pipeline’s cost of service components and the outcomes of any challenges to our rates by the FERC or our shippers.

Our interstate natural gas pipelines are subject to laws, regulations and policies governing terms and conditions of service, which could adversely
affect our business and results of operations.

In addition to rate oversight, the FERC’s regulatory authority extends to many other aspects of the business and operations of our interstate natural gas
pipelines, including:
 

 •  terms and conditions of service;
 

 •  the types of services interstate pipelines may or must offer their customers;
 

 •  construction of new facilities;
 

 •  acquisition, extension or abandonment of services or facilities;
 

 •  reporting and information posting requirements;
 

 •  accounts and records; and
 

 •  relationships with affiliated companies involved in all aspects of the natural gas and energy businesses.

Compliance with these requirements can be costly and burdensome. In addition, we cannot guarantee that the FERC will authorize tariff changes and
other activities we might propose and to undertake in a timely manner and free from potentially burdensome conditions. Future changes to laws,
regulations, policies and interpretations thereof may impair our access to capital markets or may impair the ability of our interstate pipelines to compete
for business, may impair their ability to recover costs or may increase the cost and burden of operation.

The current FERC Chairman announced in December 2017 that the FERC will review its policies on certification of natural gas pipelines, including an
examination of its long-standing Policy Statement on Certification of New Interstate Natural Gas Pipeline Facilities, issued in 1999, that is used to
determine whether to grant certificates for new pipeline projects. We are unable to predict what, if any, changes may be proposed that will affect our
natural gas pipeline business or when such proposals, if any, might become effective. We do not expect that any change in this policy would affect us in
a materially different manner than any other similarly sized natural gas pipeline company operating in the United States.

Rate regulation or market conditions may not allow us to recover the full amount of increases in the costs of our crude oil, NGL and refined
products pipeline operations.

Transportation provided on our common carrier interstate crude oil, NGL and refined products pipelines is subject to rate regulation by the FERC, which
requires that tariff rates for transportation on these oil pipelines be just and reasonable and not unduly discriminatory. If we propose new or changed
rates, the FERC or interested persons may challenge those rates and the FERC is authorized to suspend the effectiveness of such rates for up to seven
months and to investigate such rates. If, upon completion of an investigation, the FERC finds that the proposed rate is unjust or unreasonable, it is
authorized to require the carrier to refund revenues in excess of the prior tariff during the term of the investigation. The FERC also may investigate,
upon complaint or on its own motion, rates that are already in effect and may order a carrier to change its rates prospectively. Upon an appropriate
showing, a shipper may obtain reparations for damages sustained for a period of up to two years prior to the filing of a complaint.

The primary ratemaking methodology used by the FERC to authorize increases in the tariff rates of petroleum pipelines is price indexing. The FERC’s
ratemaking methodologies may limit our ability to set rates based on our
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costs or may delay the use of rates that reflect increased costs. On March 25, 2020, the FERC issued a Notice of Inquiry seeking comment on a proposal
to change the preliminary screen for complaints against oil pipeline index rate increases to a “Percentage Comparison Test” consistent with the
preliminary screen used by the FERC for protests against oil pipeline index rate increases. The FERC also requested comment on whether the
appropriate threshold for the screen is a 10% or more differential between a proposed index rate increase and the annual percentage change in cost of
service reported by the pipeline. Initial comments were due June 16, 2020, and reply comments were due July 16, 2020. The FERC has not yet taken
any further action on the Notice of Inquiry. At this time, we cannot determine the effect of a change in the FERC’s preliminary screen for complaints
against index rates changes, however, a revised screen would result in a threshold aligned with the existing threshold for protests against index rate
increases. Any complaint or protest raised by a shipper could materially and adversely affect our financial condition, results of operations or cash flows.

On June 18, 2020, FERC issued a Notice of Inquiry requesting comments on a proposed oil pipeline index for the five-year period commencing July 1,
2021 and ending June 30, 2026, and requested comments on whether and how the index should reflect the Revised Policy Statement and FERC’s
treatment of accumulated deferred income taxes as well as FERC’s revised ROE methodology. Comments on the indexing rate methodology Notice of
Inquiry were due August 17, 2020, with reply comments due September 11, 2020. The FERC’s establishment of a just and reasonable rate, including the
determination of the appropriate liquids pipeline index, is based on many components, and as noted, FERC’s tax-related changes will affect two such
components, the allowance for income taxes and the amount for accumulated deferred income taxes, while FERC’s ROE policy and other pipeline costs
also will continue to affect the FERC’s determination of the appropriate pipeline index. Accordingly, depending on the FERC’s application of its
indexing rate methodology for the next five year term of index rates, the Revised Policy Statement and tax effects related to the Tax Act may impact our
revenues associated with any transportation services we may provide pursuant to cost of service based rates in the future, including indexed rates.

Under the Energy Policy Act of 1992 (the “Energy Policy Act”), certain interstate pipeline rates were deemed just and reasonable or “grandfathered.”
Revenues are derived from such grandfathered rates on most of our FERC-regulated pipelines. A person challenging a grandfathered rate must, as a
threshold matter, establish a substantial change since the date of enactment of the Energy Policy Act, in either the economic circumstances or the nature
of the service that formed the basis for the rate. If the FERC were to find a substantial change in circumstances, then the existing rates could be subject
to detailed review and there is a risk that some rates could be found to be in excess of levels justified by the pipeline’s costs. In such event, the FERC
could order us to reduce pipeline rates prospectively and to pay refunds to shippers.

If the FERC’s petroleum pipeline ratemaking methodologies procedures changes, the new methodology or procedures could adversely affect our
business and results of operations.

State regulatory measures could adversely affect the business and operations of our midstream and intrastate pipeline and storage assets.

Our midstream and intrastate transportation and storage operations are generally exempt from FERC regulation under the NGA, but FERC regulation
still significantly affects our business and the market for our products. The rates, terms and conditions of service for the interstate services we provide in
our intrastate gas pipelines and gas storage are subject to FERC regulation under Section 311 of the NGPA. Our HPL System, East Texas pipeline, Oasis
pipeline and ET Fuel System provide such services. Under Section 311, rates charged for transportation and storage must be fair and equitable. Amounts
collected in excess of fair and equitable rates are subject to refund with interest, and the terms and conditions of service, set forth in the pipeline’s
statement of operating conditions, are subject to FERC review and approval. Should the FERC determine not to authorize rates equal to or greater than
our costs of service, our cash flow would be negatively affected.
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Our midstream and intrastate gas and oil transportation pipelines and our intrastate gas storage operations are subject to state regulation. All of the states
in which we operate midstream assets, intrastate pipelines or intrastate storage facilities have adopted some form of complaint-based regulation, which
allow producers and shippers to file complaints with state regulators in an effort to resolve grievances relating to the fairness of rates and terms of
access. The states in which we operate have ratable take statutes, which generally require gatherers to take, without undue discrimination, production
that may be tendered to the gatherer for handling. Similarly, common purchaser statutes generally require gatherers to purchase without undue
discrimination as to source of supply or producer. These statutes have the effect of restricting our right as an owner of gathering facilities to decide with
whom we contract to purchase or transport natural gas. Should a complaint be filed in any of these states or should regulation become more active, our
business may be adversely affected.

Our intrastate transportation operations located in Texas are also subject to regulation as gas utilities by the Texas Railroad Commission (“TRRC”).
Texas gas utilities must publish the rates they charge for transportation and storage services in tariffs filed with the TRRC, although such rates are
deemed just and reasonable under Texas law unless challenged in a complaint.

We are subject to other forms of state regulation, including requirements to obtain operating permits, reporting requirements, and safety rules (see
description of federal and state pipeline safety regulation below). Violations of state laws, regulations, orders and permit conditions can result in the
modification, cancellation or suspension of a permit, civil penalties and other relief.

Certain of our assets may become subject to regulation.

The distinction between federally unregulated gathering facilities and FERC-regulated transmission pipelines under the NGA has been the subject of
extensive litigation and may be determined by the FERC on a case-by-case basis, although the FERC has made no determinations as to the status of our
facilities. Consequently, the classification and regulation of our gathering facilities could change based on future determinations by the FERC, the courts
or Congress. If our gas gathering operations become subject to FERC jurisdiction, the result may adversely affect the rates we are able to charge and the
services we currently provide, and may include the potential for a termination of our gathering agreements with our customers.

Intrastate transportation of NGLs is largely regulated by the state in which such transportation takes place. Lone Star’s NGL Pipeline transports NGLs
within the state of Texas and is subject to regulation by the TRRC. This NGLs transportation system offers services pursuant to an intrastate
transportation tariff on file with the TRRC. In 2013, Lone Star’s NGL pipeline also commenced the interstate transportation of NGLs, which is subject
to the FERC’s jurisdiction under the Interstate Commerce Act (“ICA”) and the Energy Policy Act. Both intrastate and interstate NGL transportation
services must be provided in a manner that is just, reasonable, and non-discriminatory. The tariff rates established for interstate services were based on a
negotiated agreement; however, if the FERC’s ratemaking methodologies were imposed, they may, among other things, delay the use of rates that reflect
increased costs and subject us to potentially burdensome and expensive operational, reporting and other requirements. In addition, the rates, terms and
conditions for shipments of crude oil, petroleum products and NGLs on our pipelines are subject to regulation by the FERC if the NGLs are transported
in interstate or foreign commerce, whether by our pipelines or other means of transportation. Since we do not control the entire transportation path of all
crude oil, petroleum products and NGLs on our pipelines, FERC regulation could be triggered by our customers’ transportation decisions.

In addition, if any of our pipelines were found to have provided services or otherwise operated in violation of the NGA, Natural Gas Policy Act of 1978
(“NGPA”), or ICA, this could result in the imposition of administrative and criminal remedies and civil penalties, as well as a requirement to disgorge
charges collected for such services in excess of the rate established by the FERC. Any of the foregoing could adversely affect revenues and cash flow
related to these assets.
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We may incur significant costs and liabilities resulting from performance of pipeline integrity programs and related repairs.

Pursuant to authority under the NGPSA and Hazardous Liquids Pipeline Safety Act of 1979, as amended (“HLPSA”), PHMSA has established a series
of rules requiring pipeline operators to develop and implement integrity management programs for natural gas transmission and hazardous liquid
pipelines that, in the event of a pipeline leak or rupture, could affect high consequence areas (“HCAs”) which are areas where a release could have the
most significant adverse consequences, including high population areas, certain drinking water sources, and unusually sensitive ecological areas. These
regulations require operators of covered pipelines to:
 

 •  perform ongoing assessments of pipeline integrity;
 

 •  identify and characterize applicable threats to pipeline segments that could impact a high consequence area;
 

 •  improve data collection, integration and analysis;
 

 •  repair and remediate the pipeline as necessary; and
 

 •  implement preventive and mitigating actions.

In addition, states have adopted regulations similar to existing PHMSA regulations for intrastate gathering and transmission lines. At this time, we
cannot predict the ultimate cost of compliance with applicable pipeline integrity management regulations, as the cost will vary significantly depending
on the number and extent of any repairs found to be necessary as a result of the pipeline integrity testing. We will continue our pipeline integrity testing
programs to assess and maintain the integrity of our pipelines. The results of these tests could cause us to incur significant and unanticipated capital and
operating expenditures for repairs or upgrades deemed necessary to ensure the continued safe and reliable operation of our pipelines. Any changes to
pipeline safety laws by Congress and regulations by PHMSA that result in more stringent or costly safety standards could have a significant adverse
effect on us and similarly situated midstream operators. For example, in April 2016, PHMSA published a proposed rulemaking that would impose new
or more stringent requirements for certain natural gas lines and gathering lines including, among other things, expanding certain of PHMSA’s current
regulatory safety programs for natural gas pipelines in newly defined “moderate consequence areas” that contain as few as 5 dwellings within a potential
impact area; requiring gas pipelines installed before 1970 and thus excluded from certain pressure testing obligations to be tested to determine their
maximum allowable operating pressure (“MAOP”); and requiring certain onshore and offshore gathering lines in Class I areas to comply with damage
prevention, corrosion control, public education, MAOP limits, line markers and emergency planning standards. Additional requirements proposed by
this proposed rulemaking would increase PHMSA’s integrity management requirements and also require consideration of seismicity in evaluating threats
to pipelines. In 2018, PHMSA announced its intention to divide the original proposed rulemaking into three parts and issue three separate final
rulemakings in 2019. In October 2019, PHMSA submitted three major rules to the Federal Register, including rules focused on: the safety of gas
transmission pipelines (the first of three parts of the so-called gas Mega Rule), the safety of hazardous liquid pipelines, and enhanced emergency order
procedures. The gas transmission rule requires operators of gas transmission pipelines constructed before 1970 to determine the material strength of
their lines by reconfirming MAOP. In addition, the rule updates reporting and records retention standards for gas transmission pipelines. PHMSA is
expected to issue the second and third parts of the gas Mega Rule in the near future, but we cannot predict the timing of any such action. The safety and
hazardous liquid pipelines rule would extend leak detection requirements to all non-gathering hazardous liquid pipelines and require operators to inspect
affected pipelines following extreme weather events or natural disasters to address any resulting damage. Finally, the enhanced emergency procedures
rule focuses on increased emergency safety measures. In particular, this rule increases the authority of PHMSA to issue an emergency order that
addresses unsafe conditions or hazards that pose an imminent threat to pipeline safety. The changes adopted or proposed by these rulemakings or made
in future legal requirements could have a material adverse effect on our results of operations and costs of transportation services.
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Federal and state legislative and regulatory initiatives relating to pipeline safety that require the use of new or more stringent safety controls or
result in more stringent enforcement of applicable legal requirements could subject us to increased capital costs, operational delays and costs of
operation.

The NGPSA and HLPSA were amended by the Pipeline Safety, Regulatory Certainty, and Job Creation Act of 2011 (“2011 Pipeline Safety Act”).
Among other things, the 2011 Pipeline Safety Act increased the penalties for safety violations and directed the Secretary of Transportation to promulgate
rules or standards relating to expanded integrity management requirements, automatic or remote-controlled valve use, excess flow valve use, leak
detection system installation, testing to confirm that the material strength of certain pipelines are above 30% of specified minimum yield strength, and
operator verification of records confirming the MAOP of certain interstate natural gas transmission pipelines. In July 2019, PHMSA issued a final rule
increasing the maximum administrative fines for safety violations were increased to account for inflation, with maximum civil penalties set at $218,647
per day, with a maximum of $2,186,465 for a series of violations. In June 2016, the 2016 Pipeline Safety Act was passed, extending PHMSA’s statutory
mandate through 2019 and, among other things, requiring PHMSA to complete certain of its outstanding mandates under the 2011 Pipeline Safety Act
and developing new safety standards for natural gas storage facilities, which were issued in January 2020. The 2016 Pipeline Safety Act also empowers
PHMSA to address imminent hazards by imposing emergency restrictions, prohibitions and safety measures on owners and operators of natural gas or
hazardous liquid pipeline facilities without prior notice or an opportunity for a hearing. PHMSA issued interim regulations in October 2016 to
implement the agency’s expanded authority to address unsafe pipeline conditions or practices that pose an imminent hazard to life, property, or the
environment. In 2018, PHMSA announced its intention to divide the original proposed rulemaking into three parts and issue three separate final
rulemakings in 2019. In October 2019, PHMSA published the first of the three parts of the so-called gas Mega Rule to the Federal Register. That rule,
application to gas transmission pipelines, requires operators of gas transmission pipelines constructed before 1970 to determine the material strength of
their lines by reconfirming MAOP. In addition, the rule updates reporting and records retention standards for gas transmission pipelines. This rule
became effective on July 1, 2020. PHMSA is next expected to issue the second part of the Mega Rule focusing on repair criteria in HCAs and creating
new repair criteria for non-HCAs, requirements for inspecting pipelines following extreme events, updates to pipeline corrosion control requirements,
and various other integrity management requirements. PHMSA is expected to subsequently issue the final part of the gas Mega Rule, the Gas Gathering
Rule, focusing on requirements relating to gas gathering lines. The safety enhancement requirements and other provisions of the 2011 Pipeline Safety
Act, as further amended by the 2016 Pipeline Safety Act, as well as any implementation of PHMSA rules thereunder or any issuance or reinterpretation
of guidance by PHMSA or any state agencies with respect thereto, could require us to install new or modified safety controls, pursue additional capital
projects, or conduct maintenance programs on an accelerated basis, any or all of which tasks could result in our incurring increased operating costs that
could be significant and have a material adverse effect on our results of operations or financial condition.

Our business involves the generation, handling and disposal of hazardous substances, hydrocarbons and wastes which activities are subject to
environmental and worker health and safety laws and regulations that may cause us to incur significant costs and liabilities.

Our business is subject to stringent federal, tribal, state, and local laws and regulations governing the discharge of materials into the environment,
worker health and safety and protection of the environment. These laws and regulations may require the acquisition of permits for the construction and
operation of our pipelines, plants and facilities, result in capital expenditures to manage, limit or prevent emissions, discharges or releases of various
materials from our pipelines, plants and facilities, impose specific health and safety standards addressing worker protection, and impose substantial
liabilities for pollution resulting from our construction and operations activities. Several governmental authorities, such as the United States
Environmental Protection Agency (“EPA”) and analogous state agencies have the power to enforce compliance with these laws and regulations and the
permits issued under them and frequently mandate difficult and costly remediation measures and other actions. Failure to comply with these laws,
regulations and permits may result in the assessment of significant
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administrative, civil and criminal penalties, the imposition of investigatory remedial and corrective action obligations, the occurrence of delays in
permitting and completion of projects, and the issuance of injunctive relief. For example, following an inadvertent return that occurred in connection
with the construction of our Mariner East 2 pipeline (“Mariner 2”), the Pennsylvania Department of Environmental Protection in September 2020
ordered the rerouting of a section of Mariner 2. We have challenged this order and cannot predict the final outcome; however, any rerouting of Mariner 2
or other of our pipeline projects may result in delays in the completion of these projects.

Certain environmental laws impose strict, joint and several liability for costs required to clean up and restore sites where hazardous substances,
hydrocarbons or wastes have been disposed or released, even under circumstances where the substances, hydrocarbons or wastes have been released by
a predecessor operator. Moreover, it is not uncommon for neighboring landowners and other third parties to file claims for personal injury and property
and natural resource damage allegedly caused by noise, odor or the release of hazardous substances, hydrocarbons or wastes into the environment.

We may incur substantial environmental costs and liabilities because of the underlying risk arising out of our operations. Although we have established
financial reserves for our estimated environmental remediation liabilities, additional contamination or conditions may be discovered, resulting in
increased remediation costs, liabilities or natural resource damages that could substantially increase our costs for site remediation projects. Accordingly,
we cannot assure you that our current reserves are adequate to cover all future liabilities, even for currently known contamination.

Changes in environmental laws and regulations occur frequently, and any such changes that result in more stringent and costly waste handling, emission
standards, or storage, transport, disposal or remediation requirements could have a material adverse effect on our operations or financial position. For
example, in October 2015, the EPA published a final rule under the Clean Air Act, lowering the National Ambient Air Quality Standard (“NAAQS”) for
ground-level ozone to 70 parts per billion for the 8-hour primary and secondary ozone standards, and the EPA finalized its attainment/non-attainment
designations in 2018, though these are subject to change. Reclassification of areas or imposition of more stringent standards may make it more difficult
to construct new or modified sources of air pollution in newly designated non-attainment areas. Also, states are expected to implement more stringent
requirements as a result of this new final rule, which could apply to our customers’ operations. Compliance with this final rule or any other new
regulations could, among other things, require installation of new emission controls on some of our equipment, result in longer permitting timelines or
new restrictions or prohibitions with respect to permits or projects, and significantly increase our capital expenditures and operating costs, which could
adversely impact our business. Historically, we have been able to satisfy the more stringent nitrogen oxide emission reduction requirements that affect
our compressor units in ozone non-attainment areas at reasonable cost, but there is no assurance that we will not incur material costs in the future to
meet the new, more stringent ozone standard.

Regulations under the Clean Water Act, Oil Pollution Act of 1990, as amended (“OPA”) and state laws impose regulatory burdens on terminal
operations. Spill prevention control and countermeasure requirements of federal and state laws require containment to mitigate or prevent contamination
of waters in the event of a refined product overflow, rupture, or leak from above-ground pipelines and storage tanks. The Clean Water Act also requires
us to maintain spill prevention control and countermeasure plans at our terminal facilities with above-ground storage tanks and pipelines. In addition,
OPA requires that most fuel transport and storage companies maintain and update various oil spill prevention and oil spill contingency plans. Facilities
that are adjacent to water require the engagement of Federally Certified Oil Spill Response Organizations to be available to respond to a spill on water
from above-ground storage tanks or pipelines.

Transportation and storage of refined products over and adjacent to water involves risk and potentially subjects us to strict, joint, and potentially
unlimited liability for removal costs and other consequences of an oil spill where the spill is into navigable waters, along shorelines or in the exclusive
economic zone of the United States.
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In the event of an oil spill into navigable waters, substantial liabilities could be imposed upon us. The Clean Water Act imposes restrictions and strict
controls regarding the discharge of pollutants into navigable waters, with the potential of substantial liability for the violation of permits or permitting
requirements.

Terminal operations and associated facilities are subject to the Clean Air Act as well as comparable state and local statutes. Under these laws, permits
may be required before construction can commence on a new source of potentially significant air emissions, and operating permits may be required for
sources that are already constructed. If regulations become more stringent, additional emission control technologies

Climate change legislation or regulations restricting emissions of greenhouse gases (“GHGs”) could result in increased operating costs and reduced
demand for the services we provide.

Climate change continues to attract considerable public, governmental and scientific attention. As a result, numerous proposals have been made and are
likely to continue to be made at the international, national, regional and state levels of government to monitor and limit emissions of GHGs. These
efforts have included consideration of cap-and-trade programs, carbon taxes and GHG reporting and tracking programs, and regulations that directly
limit GHG emissions from certain sources. At the federal level, no comprehensive climate change legislation has been implemented to date. The EPA
has, however, adopted rules under authority of the Clean Air Act that, among other things, establish Potential for Significant Deterioration (“PSD”)
construction and Title V operating permit reviews for GHG emissions from certain large stationary sources that are also potential major sources of
certain principal, or criteria, pollutant emissions, which reviews could require securing PSD permits at covered facilities emitting GHGs and meeting
“best available control technology” standards for those GHG emissions. In addition, the EPA has adopted rules requiring the monitoring and annual
reporting of GHG emissions from certain petroleum and natural gas system sources in the United States, including, among others, onshore processing,
transmission, storage and distribution facilities. In October 2015, the EPA amended and expanded the GHG reporting requirements to all segments of
the oil and natural gas industry, including gathering and boosting facilities and blowdowns of natural gas transmission pipelines.

Federal agencies also have begun directly regulating emissions of methane, a GHG, from oil and natural gas operations. In June 2016, the EPA
published New Source Performance Standards (“NSPS”), known as Subpart OOOOa, that require certain new, modified or reconstructed facilities in the
oil and natural gas sector to reduce these methane gas and volatile organic compound (“VOC”) emissions. These Subpart OOOOa standards expand
previously issued NSPS published by the EPA in 2012 and known as Subpart OOOO, by using certain equipment-specific emissions control practices,
requiring additional controls for pneumatic controllers and pumps as well as compressors, and imposing leak detection and repair requirements for
natural gas compressor and booster stations. However, the Subpart OOOOa standards have been subject to attempts by the EPA to stay portions of those
standards, and the agency proposed rulemaking in June 2017 to stay the requirements for a period of two years and revisit implementation of Subpart
OOOOa in its entirety. In September 2020, the EPA finalized amendments to Subpart OOOOa that rescind the methane limits for new, reconstructed and
modified oil and natural gas production sources while leaving in place the general emission limits for VOCs. In addition, the proposal removes from the
oil and natural gas category the natural gas transmission and storage segment. These revisions may be subject to litigation, or reversal under a new
administration. Any other new methane emission standards imposed on the oil and gas sector could result in increased costs to our operations or those of
our customers as well as result in delays or curtailment in such operations, which costs, delays or curtailment could adversely affect our business.
Additionally, in December 2015, the United States joined the international community at the 21st Conference of the Parties of the United Nations
Framework Convention on Climate Change in Paris, France preparing an agreement requiring member countries to review and “represent a progression”
in their intended nationally determined contributions, which set GHG emission reduction goals every five years beginning in 2020. This “Paris
Agreement” was signed by the United States in April 2016 and entered into force in November 2016; however, this agreement does not create any
binding obligations for nations to limit their GHG emissions, but rather includes pledges to voluntarily limit or reduce future emissions. Additionally,
the United States has withdrawn from the Paris Agreement, effective November 4, 2020; however,
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President-Elect Biden has announced his intention to re-enter the Paris Agreement. The terms on which the United States may re-enter the Paris
Agreement or a separately negotiated agreement are unclear at this time.

The adoption, strengthening and implementation of any international, federal or state legislation or regulations that require reporting of GHGs or
otherwise restrict emissions of GHGs could result in increased compliance costs or additional operating restrictions, and could have a material adverse
effect on our business, financial condition, demand for our services, results of operations, and cash flows. Recently, activists concerned about the
potential effects of climate change have directed their attention at sources of funding for fossil-fuel energy companies, which has resulted in certain
financial institutions, funds and other sources of capital restricting or eliminating their investment in oil and natural gas activities. Ultimately, this could
make it more difficult to secure funding for exploration and production or midstream activities. Finally, some scientists have concluded that increasing
concentrations of GHG in the atmosphere may produce climate changes that have significant physical effects, such as increased frequency and severity
of storms, droughts, and floods and other climate events that could have an adverse effect on our assets.

The swaps regulatory provisions of the Dodd-Frank Act and the rules adopted thereunder could have an adverse effect on our ability to use
derivative instruments to mitigate the risks of changes in commodity prices and interest rates and other risks associated with our business.

Provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-Frank Act”) and rules adopted by the Commodity Futures
Trading Commission (the “CFTC”), the SEC and other prudential regulators establish federal regulation of the physical and financial derivatives,
including over-the-counter derivatives market and entities, such as us, participating in that market. While most of these regulations are already in effect,
the implementation process is still ongoing and the CFTC continues to review and refine its initial rulemakings through additional interpretations and
supplemental rulemakings. As a result, any new regulations or modifications to existing regulations could significantly increase the cost of derivative
contracts, materially alter the terms of derivative contracts, reduce the availability and/or liquidity of derivatives to protect against risks we encounter,
reduce our ability to monetize or restructure our existing derivative contracts, and increase our exposure to less creditworthy counterparties. Any of
these consequences could have a material adverse effect on our financial condition, results of operations and cash available for distribution to our
unitholders.

The CFTC has re-proposed speculative position limits for certain futures and option contracts in the major energy markets and for swaps that are their
economic equivalents, although certain bona fide hedging transactions would be exempt from these position limits provided that various conditions are
satisfied. The CFTC has also finalized a related aggregation rule that requires market participants to aggregate their positions with certain other persons
under common ownership and control, unless an exemption applies, for purposes of determining whether the position limits have been exceeded. If
adopted, the revised position limits rule and its finalized companion rule on aggregation may create additional implementation or operational exposure.
In addition to the CFTC federal speculative position limit regime, designated contract markets (“DCMs”) also maintain speculative position limit and
accountability regimes with respect to contracts listed on their platform as well as aggregation requirements similar to the CFTC’s final aggregation rule.
Any speculative position limit regime, whether imposed at the federal-level or at the DCM-level may impose added operating costs to monitor
compliance with such position limit levels, addressing accountability level concerns and maintaining appropriate exemptions, if applicable.

The Dodd-Frank Act requires that certain classes of swaps be cleared on a derivatives clearing organization and traded on a DCM or other regulated
exchange, unless exempt from such clearing and trading requirements, which could result in the application of certain margin requirements imposed by
derivatives clearing organizations and their members. The CFTC and prudential regulators have also adopted mandatory margin requirements for
uncleared swaps entered into between swap dealers and certain other counterparties. We currently qualify for and rely upon an end-user exception from
such clearing and margin requirements for the swaps we enter into to hedge our commercial risks. However, the application of the mandatory clearing
and trade execution
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requirements and the uncleared swaps margin requirements to other market participants, such as swap dealers, may adversely affect the cost and
availability of the swaps that we use for hedging.

In addition to the Dodd-Frank Act, the European Union and other foreign regulators have adopted and are implementing local reforms generally
comparable with the reforms under the Dodd-Frank Act. Implementation and enforcement of these regulatory provisions may reduce our ability to
hedge our market risks with non-U.S. counterparties and may make transactions involving cross-border swaps more expensive and burdensome.
Additionally, the lack of regulatory equivalency across jurisdictions may increase compliance costs and make it more difficult to satisfy our regulatory
obligations.

Additional deepwater drilling laws and regulations, delays in the processing and approval of drilling permits and exploration, development, oil spill-
response and decommissioning plans, and other related developments may have a material adverse effect on our business, financial condition, or
results of operations.

The federal Bureau of Ocean Energy Management (“BOEM”) and the federal Bureau of Safety and Environmental Enforcement (“BSEE”), each
agencies of the United States Department of the Interior, have imposed more stringent permitting procedures and regulatory safety and performance
requirements for new wells to be drilled in federal waters. Compliance with these more stringent regulatory requirements and with existing
environmental and oil spill regulations, together with any uncertainties or inconsistencies in decisions and rulings by governmental agencies, delays in
the processing and approval of drilling permits or exploration, development, oil spill-response and decommissioning plans, and possible additional
regulatory initiatives could result in difficult and more costly actions and adversely affect or delay new drilling and ongoing development efforts.

In addition, new regulatory initiatives may be adopted or enforced by the BOEM or the BSEE in the future that could result in additional costs, delays,
restrictions, or obligations with respect to oil and natural gas exploration and production operations conducted offshore by certain of our customers. For
example, in April 2016, the BOEM published a proposed rule that would update existing air-emissions requirements relating to offshore oil and
natural-gas activity on federal Outer Continental Shelf waters. However, in May 2017, Order 3350 was issued by the Department of the Interior
Secretary Ryan Zinke, directing the BOEM to reconsider a number of regulatory initiatives governing oil and gas exploration in offshore waters,
including, among other things, a cessation of all activities to promulgate the April 2016 proposed rulemaking (“Order 3350”). In an unrelated legal
initiative, BOEM issued a Notice to Lessees and Operators (“NTL #2016-N01”) that became effective in September 2016 and imposes more stringent
requirements relating to the provision of financial assurance to satisfy decommissioning obligations. Together with a recent re-assessment by BSEE in
2016 in how it determines the amount of financial assurance required, the revised BOEM-administered offshore financial assurance program that is
currently being implemented is expected to result in increased amounts of financial assurance being required of operators on the OCS, which amounts
may be significant. However, as directed under Order 3350, the BOEM has delayed implementation of NTL #2016-N01 so that it may reconsider this
regulatory initiative and, currently, this NTL’s implementation timeline has been extended indefinitely beyond June 30, 2017, except in certain
circumstances where there is a substantial risk of nonperformance of the interest holder’s decommissioning liabilities. The April 2016 proposed rule and
NTL #2016-N01, should they be finalized and/or implemented, as well as any new rules, regulations, or legal initiatives could delay or disrupt our
customers operations, increase the risk of expired leases due to the time required to develop new technology, result in increased supplemental bonding
and costs, limit activities in certain areas, or cause our customers’ to incur penalties, or shut-in production or lease cancellation. Separately, in October
2020, BOEM and BSEE published a proposed rule regarding financial assurance requirements for offshore leases, particularly regarding requirements
for bonds above base amounts prescribed by regulation. At this time, we cannot determine with any certainty the amount of any additional financial
assurance that may be ordered by BOEM and required of us in the future, or that such additional financial assurance amounts can be obtained. Also, if
material spill events were to occur in the future, the United States or other countries could elect to issue directives to temporarily cease drilling activities
offshore and, in any event, may from time to time issue further safety and environmental laws and regulations regarding offshore oil and gas exploration
and development. The overall costs imposed on our
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customers to implement and complete any such spill response activities or any decommissioning obligations could exceed estimated accruals, insurance
limits, or supplemental bonding amounts, which could result in the incurrence of additional costs to complete. We cannot predict with any certainty the
full impact of any new laws or regulations on our customers’ drilling operations or on the cost or availability of insurance to cover some or all of the
risks associated with such operations. The occurrence of any one or more of these developments could result in decreased demand for our services,
which could have a material adverse effect on our business as well as our financial position, results of operation and liquidity.

Our business is subject to federal, state and local laws and regulations that govern the product quality specifications of the petroleum products that
we store and transport.

The petroleum products that we store and transport are sold by our customers for consumption into the public market. Various federal, state and local
agencies have the authority to prescribe specific product quality specifications to commodities sold into the public market. Changes in product quality
specifications could reduce our throughput volume, require us to incur additional handling costs or require the expenditure of significant capital. In
addition, different product specifications for different markets impact the fungibility of products transported and stored in our pipeline systems and
terminal facilities and could require the construction of additional storage to segregate products with different specifications. We may be unable to
recover these costs through increased revenues.

In addition, our patented butane blending services are reliant upon gasoline vapor pressure specifications. Significant changes in such specifications
could reduce butane blending opportunities, which would affect our ability to market our butane blending service licenses and which would ultimately
affect our ability to recover the costs incurred to acquire and integrate our butane blending assets.

Risks Relating to Our Partnership Structure

Cash Distributions to Unitholders and Governance

Cash distributions are not guaranteed and may fluctuate with our performance and other external factors.

The amount of cash we can distribute to our unitholders depends upon the amount of cash we generate from our operations and from our subsidiaries,
Sunoco LP and USAC. The amount of cash we generate from our operations will fluctuate from quarter to quarter and will depend upon, among other
things:
 

 •  the amount of natural gas, NGLs, crude oil and refined products transported in our pipelines;
 

 •  the level of throughput in our processing and treating operations;
 

 •  the fees we charge and the margins we realize for our services;
 

 •  the price of natural gas, NGLs, crude oil and refined products;
 

 •  the relationship between natural gas, NGL and crude oil prices;
 

 •  the weather in our operating areas;
 

 •  the level of competition from other midstream, transportation and storage and other energy providers;
 

 •  the level of our operating costs;
 

 •  prevailing economic conditions; and
 

 •  the level and results of our derivative activities.
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In addition, the actual amount of cash we and our subsidiaries, including Sunoco LP and USAC, will have available for distribution will also depend on
other factors, such as:
 

 •  the level of capital expenditures we make;
 

 •  the level of costs related to litigation and regulatory compliance matters;
 

 •  the cost of acquisitions, if any;
 

 •  the levels of any margin calls that result from changes in commodity prices;
 

 •  our debt service requirements;
 

 •  fluctuations in our working capital needs;
 

 •  our ability to borrow under our revolving credit facility;
 

 •  our ability to access capital markets;
 

 •  restrictions on distributions contained in our debt agreements; and
 

 •  the amount of cash reserves established by our general partner in its discretion for the proper conduct of our business.

Because of all these factors, we cannot guarantee that we will have sufficient available cash to pay a specific level of cash distributions to our
unitholders.

Furthermore, our unitholders should be aware that the amount of cash we have available for distribution depends primarily upon our cash flow and is not
solely a function of profitability, which is affected by non-cash items. As a result, we may declare and/or pay cash distributions during periods when we
record net losses.

Our distribution policy results in us making substantial cash distributions, which may limit cash available for future preferred distributions, debt
service or to repay debt at maturity.

Our distribution policy is consistent with our partnership agreement, which requires us to distribute, on a quarterly basis, 100% of our Available Cash
(as defined in our partnership agreement) to our unitholders of record and our general partner. Available Cash is generally all of our cash on hand as of
the end of a quarter, adjusted for cash distributions and net changes to reserves. Our general partner will determine the amount and timing of such
distributions and has broad discretion to establish and make additions to our reserves or the reserves of our operating subsidiaries in amounts it
determines in its reasonable discretion to be necessary or appropriate:
 

 •  to provide for the proper conduct of our business and the businesses of our operating subsidiaries (including reserves for future capital
expenditures and for our anticipated future credit needs);

 

 •  to provide funds for distributions to our preferred unitholders; or
 

 •  to comply with applicable law or any of our loan or other agreements.

Our general partner’s absolute discretion in determining the level of cash reserves may adversely affect our ability to make cash distributions to our
preferred unitholders.

Our partnership agreement permits the general partner to reduce available cash by establishing cash reserves for the proper conduct of our business, to
comply with applicable law or agreements to which we are a party or to provide funds for future distributions to partners. These cash reserves may
reduce the amount of cash available for distribution to preferred unitholders.
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Unitholders may have liability to repay distributions.

Under certain circumstances, unitholders may have to repay us amounts wrongfully distributed to them. Under Delaware law, we may not make a
distribution to unitholders if the distribution causes our liabilities to exceed the fair value of our assets. Liabilities to partners on account of their
partnership interests and non-recourse liabilities are not counted for purposes of determining whether a distribution is permitted. Delaware law provides
that a limited partner who receives such a distribution and knew at the time of the distribution that the distribution violated Delaware law, will be liable
to the limited partnership for the distribution amount for three years from the distribution date.

The NYSE does not require a publicly traded partnership like us to comply with certain corporate governance requirements.

We have preferred units that are listed on the NYSE. Because we are a publicly traded partnership, the NYSE does not require us to have a majority of
independent directors on our general partner’s board of directors or to establish a compensation committee or a nominating and corporate governance
committee. Accordingly, our unitholders do not have the same protections afforded to stockholders of corporations that are subject to all of the corporate
governance requirements of the applicable stock exchange.

Our General Partner

The control of our general partner may be transferred to a third party without unitholder consent.

The general partner may transfer its general partner interest to a third party without the consent of the unitholders. Furthermore, the general partner of
our general partner may transfer its general partner interest in our general partner to a third party without the consent of the unitholders. Any new owner
of the general partner or the general partner of the general partner would be in a position to replace the officers of the general partner with its own
choices and to control the decisions taken by such officers.

Cost reimbursements due to our general partner may be substantial and may reduce our ability to pay the distributions to unitholders.

Prior to making any distributions to our unitholders, we will reimburse our general partner for all expenses it has incurred on our behalf. In addition, our
general partner and its affiliates may provide us with services for which we will be charged reasonable fees as determined by the general partner. The
reimbursement of these expenses and the payment of these fees could adversely affect our ability to make distributions to the unitholders. Our general
partner has sole discretion to determine the amount of these expenses and fees

Our Subsidiaries

We have a holding company structure in which our subsidiaries conduct our operations and own our operating assets.

We are a holding company, and our subsidiaries conduct all of our operations and own all of our operating assets. We do not have significant assets other
than the partnership interests and the equity in our subsidiaries. As a result, our ability to pay distributions to our unitholders and to service our debt
depends on the performance of our subsidiaries and their ability to distribute funds to us. The ability of our subsidiaries to make distributions to us may
be restricted by, among other things, credit facilities and applicable state partnership laws and other laws and regulations. If we are unable to obtain
funds from our subsidiaries we may not be able to pay distributions to our unitholders or to pay interest or principal on our debt when due.
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The interruption of distributions to us from our operating subsidiaries and equity investees may affect our ability to satisfy our obligations and to
make distributions to our partners.

We are a holding company with no business operations other than that of our operating subsidiaries. Our only significant assets are the equity interests
we own in our operating subsidiaries and equity investees. As a result, we depend upon the earnings and cash flow of our operating subsidiaries and
equity investees and any interruption of distributions to us may affect our ability to meet our obligations, including any obligations under our debt
agreements, and to make distributions to our partners.

Sunoco LP and USAC may issue additional common units, which may increase the risk that either Sunoco LP or USAC will not have sufficient
available cash to maintain or increase its per unit distribution level.

The partnership agreements of Sunoco LP and USAC allow each partnership to issue an unlimited number of additional limited partner interests. The
issuance of additional common units or other equity securities by each respective partnership will have the following effects:
 

 •  unitholders’ current proportionate ownership interest in each partnership will decrease;
 

 •  the amount of cash available for distribution on each common unit or partnership security may decrease;
 

 •  the ratio of taxable income to distributions may increase;
 

 •  the relative voting strength of each previously outstanding common unit may be diminished; and
 

 •  the market price of each partnership’s common units may decline.

The payment of distributions on any additional units issued by Sunoco LP and USAC may increase the risk that either partnership may not have
sufficient cash available to maintain or increase its per unit distribution level, which in turn may impact the available cash that we have to meet our
obligations.

A reduction in Sunoco LP’s distributions will disproportionately affect the amount of cash distributions to which ETO is entitled.

ETO indirectly owns all of the incentive distribution rights (“IDRs”) of Sunoco LP. These IDRs entitle the holder to receive increasing percentages of
total cash distributions made by Sunoco LP as such entity reaches established target cash distribution levels as specified in its partnership agreement.
ETO currently receives its pro rata share of cash distributions from Sunoco LP based on the highest sharing level of 50% in respect of the Sunoco LP
IDRs.

A decrease in the amount of distributions by Sunoco LP to less than $0.65625 per unit per quarter would reduce ETO’s percentage of the incremental
cash distributions from Sunoco LP above $0.546875 per unit per quarter from 50% to 25%. As a result, any such reduction in quarterly cash
distributions from Sunoco LP would have the effect of disproportionately reducing the amount of all distributions that ETO receives, based on its
ownership interest in the IDRs as compared to cash distributions received from its Sunoco LP common units.

A significant decrease in demand for motor fuel, including increased consumer preference for alternative motor fuels or improvements in fuel
efficiency, in the areas Sunoco LP serves would reduce their ability to make distributions to its unitholders.

For the nine months ended September 30, 2020, sales of refined motor fuels accounted for approximately 96% of Sunoco LP’s total revenues
and 71% of gross profit. A significant decrease in demand for motor fuel in the areas Sunoco LP serves could significantly reduce revenues and Sunoco
LP’s ability to make distributions to its unitholders, including ETO. Sunoco LP revenues are dependent on various trends, such as trends in commercial
truck traffic, travel and tourism in their areas of operation, and these trends can change. Regulatory action,
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including government imposed fuel efficiency standards, may also affect demand for motor fuel. Because certain of Sunoco LP’s operating costs and
expenses are fixed and do not vary with the volumes of motor fuel distributed, their costs and expenses might not decrease ratably or at all should they
experience such a reduction. As a result, Sunoco LP may experience declines in their profit margin if fuel distribution volumes decrease.

Any technological advancements, regulatory changes or changes in consumer preferences causing a significant shift toward alternative motor fuels
could reduce demand for the conventional petroleum based motor fuels Sunoco LP currently sells. Additionally, a shift toward electric, hydrogen,
natural gas or other alternative-power vehicles could fundamentally change customers’ shopping habits or lead to new forms of fueling destinations or
new competitive pressures.

New technologies have been developed and governmental mandates have been implemented to improve fuel efficiency, which may result in decreased
demand for petroleum-based fuel. Any of these outcomes could result in fewer visits to Sunoco LP’s convenience stores or independently operated
commission agents and dealer locations, a reduction in demand from their wholesale customers, decreases in both fuel and merchandise sales revenue,
or reduced profit margins, any of which could have a material adverse effect on Sunoco LP’s business, financial condition, results of operations and cash
available for distribution to its unitholders.

Sunoco LP’s financial condition and results of operations are influenced by changes in the prices of motor fuel, which may adversely impact
margins, customers’ financial condition and the availability of trade credit.

Sunoco LP’s operating results are influenced by prices for motor fuel. General economic and political conditions, acts of war or terrorism and instability
in oil producing regions, particularly in the Middle East and South America, could significantly impact crude oil supplies and petroleum costs.
Significant increases or high volatility in petroleum costs could impact consumer demand for motor fuel and convenience merchandise. Such volatility
makes it difficult to predict the impact that future petroleum costs fluctuations may have on Sunoco LP’s operating results and financial condition.
Sunoco LP is subject to dealer tank wagon pricing structures at certain locations further contributing to margin volatility. A significant change in any of
these factors could materially impact both wholesale and retail fuel margins, the volume of motor fuel distributed or sold at retail, and overall customer
traffic, each of which in turn could have a material adverse effect on Sunoco LP’s business, financial condition, results of operations and cash available
for distribution to its unitholders.

Significant increases in wholesale motor fuel prices could impact Sunoco LP as some of their customers may have insufficient credit to purchase motor
fuel from us at their historical volumes. Higher prices for motor fuel may also reduce access to trade credit support or cause it to become more
expensive.

The industries in which Sunoco LP operates are subject to seasonal trends, which may cause its operating costs to fluctuate, affecting its cash flow.

Sunoco LP relies in part on customer travel and spending patterns, and may experience more demand for gasoline in the late spring and summer months
than during the fall and winter. Travel, recreation and construction are typically higher in these months in the geographic areas in which Sunoco LP or
its commission agents and dealers operate, increasing the demand for motor fuel that they sell and distribute. Therefore, Sunoco LP’s revenues and cash
flows are typically higher in the second and third quarters of our fiscal year. As a result, Sunoco LP’s results from operations may vary widely from
period to period, affecting Sunoco LP’s cash flow.

The dangers inherent in the storage and transportation of motor fuel could cause disruptions in Sunoco LP’s operations and could expose them to
potentially significant losses, costs or liabilities.

Sunoco LP stores motor fuel in underground and aboveground storage tanks. Sunoco LP transports the majority of its motor fuel in its own trucks,
instead of by third-party carriers. Sunoco LP’s operations are subject to significant hazards and risks inherent in transporting and storing motor fuel.
These hazards and risks include, but
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are not limited to, traffic accidents, fires, explosions, spills, discharges, and other releases, any of which could result in distribution difficulties and
disruptions, environmental pollution, governmentally-imposed fines or clean-up obligations, personal injury or wrongful death claims, and other damage
to its properties and the properties of others. Any such event not covered by Sunoco LP’s insurance could have a material adverse effect on its business,
financial condition, results of operations and cash available for distribution to its unitholders.

Sunoco LP’s fuel storage terminals are subject to operational and business risks which may adversely affect their financial condition, results of
operations, cash flows and ability to make distributions to its unitholders.

Sunoco LP’s fuel storage terminals are subject to operational and business risks, the most significant of which include the following:
 

 •  the inability to renew a ground lease for certain of their fuel storage terminals on similar terms or at all;
 

 •  the dependence on third parties to supply their fuel storage terminals;
 

 •  outages at their fuel storage terminals or interrupted operations due to weather-related or other natural causes;
 

 •  the threat that the nation’s terminal infrastructure may be a future target of terrorist organizations;
 

 •  the volatility in the prices of the products stored at their fuel storage terminals and the resulting fluctuations in demand for storage services;
 

 •  the effects of a sustained recession or other adverse economic conditions;
 

 •  the possibility of federal and/or state regulations that may discourage their customers from storing gasoline, diesel fuel, ethanol and jet fuel
at their fuel storage terminals or reduce the demand by consumers for petroleum products;

 

 •  competition from other fuel storage terminals that are able to supply their customers with comparable storage capacity at lower prices; and
 

 •  climate change legislation or regulations that restrict emissions of GHGs could result in increased operating and capital costs and reduced
demand for our storage services.

The occurrence of any of the above situations, amongst others, may affect operations at their fuel storage terminals and may adversely affect Sunoco
LP’s business, financial condition, results of operations, cash flows and ability to make distributions to its unitholders.

Negative events or developments associated with Sunoco LP’s branded suppliers could have an adverse impact on its revenues.

Sunoco LP believes that the success of its operations is dependent, in part, on the continuing favorable reputation, market value, and name recognition
associated with the motor fuel brands sold at Sunoco LP’s convenience stores and at stores operated by its independent, branded dealers and commission
agents. Erosion of the value of those brands could have an adverse impact on the volumes of motor fuel Sunoco LP distributes, which in turn could have
a material adverse effect on its business, financial condition, results of operations and ability to make distributions to its unitholders.

Sunoco LP currently depends on a limited number of principal suppliers in each of its operating areas for a substantial portion of its merchandise
inventory and its products and ingredients for its food service facilities. A disruption in supply or a change in either relationship could have a
material adverse effect on its business.

Sunoco LP currently depends on a limited number of principal suppliers in each of its operating areas for a substantial portion of its merchandise
inventory and its products and ingredients for its food service facilities. If any of Sunoco LP’s principal suppliers elect not to renew their contracts,
Sunoco LP may be unable to replace
 

45



Table of Contents

the volume of merchandise inventory and products and ingredients currently purchased from them on similar terms or at all in those operating areas.
Further, a disruption in supply or a significant change in Sunoco LP’s relationship with any of these suppliers could have a material adverse effect on
Sunoco LP’s business, financial condition and results of operations and cash available for distribution to its unitholders.

The wholesale motor fuel distribution industry and convenience store industry are characterized by intense competition and fragmentation and
impacted by new entrants. Failure to effectively compete could result in lower margins.

The market for distribution of wholesale motor fuel is highly competitive and fragmented, which results in narrow margins. Sunoco LP has numerous
competitors, some of which may have significantly greater resources and name recognition than it does. Sunoco LP relies on its ability to provide value-
added, reliable services and to control its operating costs in order to maintain our margins and competitive position. If Sunoco LP fails to maintain the
quality of its services, certain of its customers could choose alternative distribution sources and margins could decrease. While major integrated oil
companies have generally continued to divest retail sites and the corresponding wholesale distribution to such sites, such major oil companies could shift
from this strategy and decide to distribute their own products in direct competition with Sunoco LP, or large customers could attempt to buy directly
from the major oil companies. The occurrence of any of these events could have a material adverse effect on Sunoco LP’s business, financial condition,
results of operations and cash available for distribution to its unitholders.

The geographic areas in which Sunoco LP operates and supplies independently operated commission agent and dealer locations are highly competitive
and marked by ease of entry and constant change in the number and type of retailers offering products and services of the type we and our independently
operated commission agents and dealers sell in stores. Sunoco LP competes with other convenience store chains, independently owned convenience
stores, motor fuel stations, supermarkets, drugstores, discount stores, dollar stores, club stores, mass merchants and local restaurants. Over the past two
decades, several non-traditional retailers, such as supermarkets, hypermarkets, club stores and mass merchants, have impacted the convenience store
industry, particularly in the geographic areas in which Sunoco LP operates, by entering the motor fuel retail business. These non-traditional motor fuel
retailers have captured a significant share of the motor fuels market, and Sunoco LP expects their market share will continue to grow.

In some of Sunoco LP’s markets, its competitors have been in existence longer and have greater financial, marketing, and other resources than they or
their independently operated commission agents and dealers do. As a result, Sunoco LP’s competitors may be able to better respond to changes in the
economy and new opportunities within the industry. To remain competitive, Sunoco LP must constantly analyze consumer preferences and competitors’
offerings and prices to ensure that they offer a selection of convenience products and services at competitive prices to meet consumer demand. Sunoco
LP must also maintain and upgrade our customer service levels, facilities and locations to remain competitive and attract customer traffic to our stores.
Sunoco LP may not be able to compete successfully against current and future competitors, and competitive pressures faced by Sunoco LP could have a
material adverse effect on its business, results of operations and cash available for distribution to its unitholders.

Sunoco LP may be subject to adverse publicity resulting from concerns over food quality, product safety, health or other negative events or
developments that could cause consumers to avoid its retail locations or independently operated commission agent or dealer locations.

Sunoco LP may be the subject of complaints or litigation arising from food-related illness or product safety which could have a negative impact on its
business. Negative publicity, regardless of whether the allegations are valid, concerning food quality, food safety or other health concerns, food service
facilities, employee relations or other matters related to its operations may materially adversely affect demand for its food and other products and could
result in a decrease in customer traffic to its retail stores or independently operated commission agent or dealer locations.
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It is critical to Sunoco LP’s reputation that they maintain a consistent level of high quality at their food service facilities and other franchise or fast food
offerings. Health concerns, poor food quality or operating issues stemming from one store or a limited number of stores could materially and adversely
affect the operating results of some or all of their stores and harm the company-owned brands, continuing favorable reputation, market value and name
recognition.

Sunoco LP does not own all of the land on which its retail service stations are located, and Sunoco LP leases certain facilities and equipment, and
Sunoco LP is subject to the possibility of increased costs to retain necessary land use which could disrupt its operations.

Sunoco LP does not own all of the land on which its retail service stations are located. Sunoco LP has rental agreements for approximately 38.0% of the
company, commission agent or dealer operated retail service stations where Sunoco LP currently controls the real estate. Sunoco LP also has rental
agreements for certain logistics facilities. As such, Sunoco LP is subject to the possibility of increased costs under rental agreements with landowners,
primarily through rental increases and renewals of expired agreements. Sunoco LP is also subject to the risk that such agreements may not be renewed.
Additionally, certain facilities and equipment (or parts thereof) used by Sunoco LP are leased from third parties for specific periods. Sunoco LP’s
inability to renew leases or otherwise maintain the right to utilize such facilities and equipment on acceptable terms, or the increased costs to maintain
such rights, could have a material adverse effect on its financial condition, results of operations and cash flows.

Sunoco LP is subject to federal laws related to the Renewable Fuel Standard.

New laws, new interpretations of existing laws, increased governmental enforcement of existing laws or other developments could require us to make
additional capital expenditures or incur additional liabilities. For example, certain independent refiners have initiated discussions with the EPA to change
the way the Renewable Fuel Standard (“RFS”) is administered in an attempt to shift the burden of compliance from refiners and importers to blenders
and distributors. Under the RFS, which requires an annually increasing amount of biofuels to be blended into the fuels used by U.S. drivers,
refiners/importers are obligated to obtain renewable identification numbers (“RINS”) either by blending biofuel into gasoline or through purchase in the
open market. If the obligation was shifted from the importer/refiner to the blender/distributor, the Partnership would potentially have to utilize the RINS
it obtains through its blending activities to satisfy a new obligation and would be unable to sell RINS to other obligated parties, which may cause an
impact on the fuel margins associated with Sunoco LP’s sale of gasoline. In addition, the RFS regulations are highly complex and evolving, and the
RINS market is subject to significant price volatility as a result. The price of RINS to meet compliance obligations under the RFS could be substantial
and adversely impact our financial condition.

The occurrence of any of the events described above could have a material adverse effect on Sunoco LP’s business, financial condition, results of
operations and cash available for distribution to its unitholders.

Sunoco LP is subject to federal, state and local laws and regulations that govern the product quality specifications of refined petroleum products it
purchases, stores, transports, and sells to its distribution customers.

Various federal, state, and local government agencies have the authority to prescribe specific product quality specifications for certain commodities,
including commodities that Sunoco LP distributes. Changes in product quality specifications, such as reduced sulfur content in refined petroleum
products, or other more stringent requirements for fuels, could reduce Sunoco LP’s ability to procure product, require it to incur additional handling
costs and/or require the expenditure of capital. If Sunoco LP is unable to procure product or recover these costs through increased selling price, it may
not be able to meet its financial obligations. Failure to comply with these regulations could result in substantial penalties for Sunoco LP.
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USAC’s customers may choose to vertically integrate their operations by purchasing and operating their own compression fleet, increasing the
number of compression units they currently own or using alternative technologies for enhancing crude oil production.

USAC’s customers that are significant producers, processors, gatherers and transporters of natural gas and crude oil may choose to vertically integrate
their operations by purchasing and operating their own compression fleets in lieu of using USAC’s compression services. The historical availability of
attractive financing terms from financial institutions and equipment manufacturers facilitates this possibility by making the purchase of individual
compression units increasingly affordable to USAC’s customers. In addition, there are many technologies available for the artificial enhancement of
crude oil production, and USAC’s customers may elect to use these alternative technologies instead of the gas lift compression services USAC provides.
Such vertical integration, increases in vertical integration or use of alternative technologies could result in decreased demand for USAC’s compression
services, which may have a material adverse effect on its business, results of operations, financial condition and reduce its cash available for
distribution.

A significant portion of USAC’s services are provided to customers on a month-to-month basis, and USAC cannot be sure that such customers will
continue to utilize its services.

USAC’s contracts typically have an initial term of between six months and five years, depending on the application and location of the compression
unit. After the expiration of the initial term, the contract continues on a month-to-month or longer basis until terminated by USAC or USAC’s customers
upon notice as provided for in the applicable contract. For the nine months ended September 30, 2020, approximately 30% of USAC’s compression
services on a revenue basis were provided on a month-to-month basis to customers who continue to utilize its services following expiration of the
primary term of their contracts. These customers can generally terminate their month-to-month compression services contracts on 30-days’ written
notice. If a significant number of these customers were to terminate their month-to-month services, or attempt to renegotiate their month-to-month
contracts at substantially lower rates, it could have a material adverse effect on USAC’s business, results of operations, financial condition and cash
available for distribution.

USAC’s preferred units have rights, preferences and privileges that are not held by, and are preferential to the rights of, holders of its common units.

USAC’s preferred units rank senior to all of its other classes or series of equity securities with respect to distribution rights and rights upon liquidation.
These preferences could adversely affect the market price for its common units, or could make it more difficult for USAC to sell its common units in the
future.

In addition, distributions on USAC’s preferred units accrue and are cumulative, at the rate of 9.75% per annum on the original issue price, which
amounts to a quarterly distribution of $24.375 per preferred unit. If USAC does not pay the required distributions on its preferred units, USAC will be
unable to pay distributions on its common units. Additionally, because distributions on USAC’s preferred units are cumulative, USAC will have to pay
all unpaid accumulated distributions on the preferred units before USAC can pay any distributions on its common units. Also, because distributions on
USAC’s common units are not cumulative, if USAC does not pay distributions on its common units with respect to any quarter, USAC’s common
unitholders will not be entitled to receive distributions covering any prior periods if USAC later recommences paying distributions on its common units.

USAC’s preferred units are convertible into common units by the holders of USAC’s preferred units or by USAC in certain circumstances. USAC’s
obligation to pay distributions on USAC’s preferred units, or on the common units issued following the conversion of USAC’s preferred units, could
impact USAC’s liquidity and reduce the amount of cash flow available for working capital, capital expenditures, growth opportunities, acquisitions and
other general Partnership purposes. USAC’s obligations to the holders of USAC’s preferred units could also limit its ability to obtain additional
financing or increase its borrowing costs, which could have an adverse effect on its financial condition.
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Risks Related to Conflicts of Interest

Our general partner has conflicts of interest and limited fiduciary responsibilities that may permit our general partner to favor its own interests to
the detriment of unitholders.

ET indirectly owns our general partner and as a result controls us. The directors and officers of our general partner and its affiliates have fiduciary duties
to manage our general partner in a manner that is beneficial to ET, the sole owner of our general partner. At the same time, other than an implied
contractual duty of good faith and fair dealing pursuant to our Partnership Agreement, we, and the officers and directors of our general partner, will not
owe any duties, including fiduciary duties, to holders of our preferred units. Therefore, our general partner’s duties to us may conflict with the duties of
its officers and directors to ET as its sole owner. As a result of these conflicts of interest, our general partner may favor its own interest or those of ET or
their owners or affiliates over the interest of our unitholders.

Such conflicts may arise from, among others, the following:
 

 

•  our partnership agreement eliminates and replaces the liability and reduces the fiduciary duties of our general partner while also restricting
the remedies available to our unitholders for actions that, without these limitations, might constitute breaches of fiduciary duty. Unitholders
are deemed to have consented to some actions and conflicts of interest that might otherwise be deemed a breach of fiduciary or other duties
under applicable state law.

 

 •  our general partner is allowed to take into account the interests of parties in addition to us in resolving conflicts of interest, thereby limiting
its fiduciary duties to us.

 

 •  our general partner is allowed to take into account the interests of parties in addition to us, including ET, in resolving conflicts of interest,
thereby limiting its fiduciary duties to us.

 

 •  our general partner’s affiliates, including ET, are not prohibited from engaging in other businesses or activities, including those in direct
competition with us.

 

 
•  our general partner determines the amount and timing of our asset purchases and sales, capital expenditures, borrowings, repayments of

debt, issuances of equity and debt securities and cash reserves, each of which can affect the amount of cash that is distributed to
unitholders and to ET.

 

 
•  neither our partnership agreement nor any other agreement requires ET or its affiliates to pursue a business strategy that favors us. The

directors and officers of the general partners of ET have a fiduciary duty to make decisions in the best interest of their members, limited
partners and unitholders, which may be contrary to our best interests.

 

 •  some of the directors and officers of ET who provide advice to us also may devote significant time to the businesses of ET and will be
compensated by them for their services.

 

 •  our general partner determines which costs, including allocated overhead costs, are reimbursable by us.
 

 
•  our general partner is allowed to resolve any conflicts of interest involving us and our general partner and its affiliates, and any resolution

of a conflict of interest by our general partner that is fair and reasonable to us will be deemed approved by all partners and will not
constitute a breach of the partnership agreement.

 

 •  our general partner controls the enforcement of obligations owed to us by it.
 

 •  our general partner decides whether to retain separate counsel, accountants or others to perform services for us.
 

 •  our general partner is not restricted from causing us to pay it or its affiliates for any services rendered on terms that are fair and reasonable
to us or entering into additional contractual arrangements with any of these entities on our behalf.
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 •  our general partner intends to limit its liability regarding our contractual and other obligations and, in some circumstances, may be entitled
to be indemnified by us.

 

 •  in some instances, our general partner may cause us to borrow funds in order to permit the payment of distributions, even if the purpose or
effect of the borrowing is to make incentive distributions.

Although we control Sunoco LP and USAC through our ownership of Sunoco LP’s and USAC’s general partners, Sunoco LP’s and USAC’s general
partners owe duties to Sunoco LP and Sunoco LP’s unitholders and USAC and USAC’s unitholders, respectively, which may conflict with our
interests.

Conflicts of interest exist and may arise in the future as a result of the relationships between us and our affiliates, on the one hand, and Sunoco LP and
USAC and their respective limited partners, on the other hand. The directors and officers of Sunoco LP’s and USAC’s general partners have duties to
manage Sunoco LP and USAC, respectively, in a manner beneficial to us. At the same time, the general partners have fiduciary duties to manage Sunoco
LP and USAC in a manner beneficial to Sunoco LP and USAC and their respective limited partners. The boards of directors of Sunoco LP’s and
USAC’s general partner will resolve any such conflict and have broad latitude to consider the interests of all parties to the conflict. The resolution of
these conflicts may not always be in our best interest.

For example, conflicts of interest with Sunoco LP and USAC may arise in the following situations:
 

 •  the allocation of shared overhead expenses to Sunoco LP, USAC and us;
 

 •  the interpretation and enforcement of contractual obligations between us and our affiliates, on the one hand, and Sunoco LP and USAC, on
the other hand;

 

 •  the determination of the amount of cash to be distributed to Sunoco LP’s and USAC’s partners and the amount of cash to be reserved for
the future conduct of Sunoco LP’s and USAC’s businesses;

 

 •  the determination whether to make borrowings under Sunoco LP’s and USAC’s revolving credit facilities to pay distributions to their
respective partners;

 

 •  the determination of whether a business opportunity (such as a commercial development opportunity or an acquisition) that we may
become aware of independently of Sunoco LP and USAC is made available for Sunoco LP and USAC to pursue; and

 

 •  any decision we make in the future to engage in business activities independent of Sunoco LP and USAC.

Some of our executive officers and directors face potential conflicts of interest in managing our business.

Certain of our executive officers and directors are also officers and/or directors of ET. These relationships may create conflicts of interest regarding
corporate opportunities and other matters. The resolution of any such conflicts may not always be in our or our unitholders’ best interests. In addition,
these overlapping executive officers and directors allocate their time among us and ET. These officers and directors face potential conflicts regarding the
allocation of their time, which may adversely affect our business, results of operations and financial condition.

Affiliates of our general partner may compete with us.

Except as provided in our partnership agreement, affiliates and related parties of our general partner are not prohibited from engaging in other businesses
or activities, including those that might be in direct competition with us.
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Tax Risks to Stakeholders

Our tax treatment depends on our status as a partnership for federal income tax purposes, as well as our not being subject to a material amount of
entity-level taxation by individual states. If the Internal Revenue Service (“IRS”) were to treat us as a corporation for federal income tax purposes or
if we become subject to a material amount of entity-level taxation for state tax purposes, then our cash available for distribution would be
substantially reduced.

The anticipated after-tax economic benefit of an investment in our 6.250% Series A Fixed-to-Floating Rate Cumulative Redeemable Perpetual Preferred
Units (“Series A Preferred Units”), 6.625% Series B Fixed-to-Floating Rate Cumulative Redeemable Perpetual Preferred Units (“Series B Preferred
Units”), Series C Preferred Units, Series D Preferred Units, Series E Preferred Units, 6.750% Series F Fixed-Rate Reset Cumulative Redeemable
Perpetual Preferred Units (“Series F Preferred Units”), and 7.125% Series G Fixed-Rate Reset Cumulative Redeemable Perpetual Preferred Units
(“Series G Preferred Units,” collectively, the “ETO Preferred Units”) depends largely on our being treated as a partnership for federal income tax
purposes. We have not requested, and do not plan to request, a ruling from the IRS, with respect to our classification as a partnership for federal income
tax purposes. Despite the fact that we are a limited partnership under Delaware law, we would be treated as a corporation for federal income tax
purposes unless we satisfy a “qualifying income” requirement. Based upon our current operations, we believe we satisfy the qualifying income
requirement. Failing to meet the qualifying income requirement or a change in current law could cause us to be treated as a corporation for federal
income tax purposes or otherwise subject us to taxation as an entity.

If we were treated as a corporation, we would pay federal income tax at the corporate tax rate, and we would likely pay additional state income taxes at
varying rates. Distributions to holders of our ETO Preferred Units (“ETO Preferred Unitholders”) would generally be taxed again as corporate
distributions and instead of guaranteed payments for the use of capital, as described further below. Because a tax would then be imposed upon us as a
corporation, our cash available to pay our debt securities and for distribution to ETO Preferred Unitholders would be substantially reduced. Therefore,
treatment of us as a corporation would result in a material reduction in the anticipated cash flow and after-tax return to the ETO Preferred Unitholders.

At the state level, several states have been evaluating ways to subject partnerships to entity-level taxation through the imposition of state income,
franchise, or other forms of taxation. Imposition of a similar tax on us in the jurisdictions in which we operate or in other jurisdictions to which we may
expand could substantially reduce our cash available to pay our debt securities and for distribution to our ETO Preferred Unitholders. Our partnership
agreement provides that if a law is enacted or existing law is modified or interpreted in a manner that subjects us to taxation as a corporation or
otherwise subjects us to entity-level taxation for federal, state or local income tax purposes, the minimum quarterly distribution amount and the target
distribution amounts may be adjusted to reflect the impact of that law on us.

The tax treatment of publicly traded partnerships or an investment in our ETO Preferred Units could be subject to potential legislative, judicial or
administrative changes or differing interpretations, possibly applied on a retroactive basis.

The present United States federal income tax treatment of publicly traded partnerships, including us, or an investment in our ETO Preferred Units may
be modified by administrative, legislative or judicial changes or differing interpretations at any time. From time to time, members of Congress propose
and consider substantive changes to the existing United States federal income tax laws that affect publicly traded partnerships. Although there is no
current legislative proposal, a prior legislative proposal would have eliminated the qualifying income exception to the treatment of all publicly traded
partnerships as corporations upon which we rely for our treatment as a partnership for United States federal income tax purposes.

However, any modification to the United States federal income tax laws may be applied retroactively and could make it more difficult or impossible for
us to meet the exception for certain publicly traded partnerships to be
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treated as partnerships for United States federal income tax purposes. We are unable to predict whether any of these changes or other proposals will
ultimately be enacted. Any similar or future legislative changes could negatively impact the value of an investment in us. You are urged to consult with
your own tax advisor with respect to the status of regulatory or administrative developments and proposals and their potential effect on your investment
in us.

If the IRS contests the federal income tax positions we take, the market for our ETO Preferred Units may be adversely affected and the costs of any
such contest will reduce cash available to pay our debt securities and for distributions to our ETO Preferred Unitholders.

We have not requested a ruling from the IRS with respect to our treatment as a partnership for federal income tax purposes. The IRS may adopt positions
that differ from the positions we take. It may be necessary to resort to administrative or court proceedings to sustain some or all of the positions we take.
A court may not agree with some or all of the positions we take. Any contest with the IRS may materially and adversely impact the market for our ETO
Preferred Units and the prices at which they trade. In addition, the costs of any contest with the IRS will be borne by us reducing the cash available to
pay our debt securities and for distribution to our ETO Preferred Unitholders.

If the IRS makes audit adjustments to our income tax returns for tax years beginning after December 31, 2017, it (and some states) may assess and
collect any taxes (including any applicable penalties and interest) resulting from such audit adjustment directly from us, in which case our cash
available to pay our debt securities and for distribution to our ETO Preferred Unitholders might be substantially reduced.

Pursuant to the Bipartisan Budget Act of 2015, for tax years beginning after December 31, 2017, if the IRS makes audit adjustments to our income tax
returns, it (and some states) may assess and collect any taxes (including any applicable penalties and interest) resulting from such audit adjustment
directly from us. To the extent possible under the new rules, our general partner may elect to either pay the taxes (including any applicable penalties and
interest) directly to the IRS or, if we are eligible, issue a revised information statement to each ETO Preferred Unitholder and former ETO Preferred
Unitholder with respect to an audited and adjusted return. Although our general partner may elect to have our Unitholders and former Unitholders,
including ETO Preferred Unitholders and former ETO Preferred Unitholders, take such audit adjustment into account and pay any resulting taxes
(including applicable penalties or interest) in accordance with their interests in us during the tax year under audit, there can be no assurance that such
election will be practical, permissible or effective in all circumstances. As a result, our current ETO Preferred Unitholders may bear some or all of the
tax liability resulting from such audit adjustment, even if such ETO Preferred Unitholders did not own ETO Preferred Units during the tax year under
audit. If, as a result of any such audit adjustment, we are required to make payments of taxes, penalties and interest, our cash available to pay our debt
securities and for distribution to our ETO Preferred Unitholders might be substantially reduced.

ETO Preferred Unitholders may be required to pay taxes on their share of our income even if they do not receive any cash distributions from us.

ETO Preferred Unitholders, who will be treated as our partners, may receive allocations of taxable income different in amount than the cash we
distribute. ETO Preferred Unitholders will be required to pay any federal income taxes and, in some cases, state and local income taxes on their share of
our taxable income even if they receive no cash distributions from us. ETO Preferred Unitholders may not receive cash distributions from us equal to
their share of our taxable income or even equal to the actual tax liability that result from that income.

Tax-exempt entities and non-U.S. persons face unique tax issues from owning our ETO Preferred Units that may result in adverse tax consequences
to them.

Investment in the ETO Preferred Units by tax-exempt investors, such as employee benefit plans and individual retirement accounts, and non-United
States persons raises issues unique to them. The treatment of guaranteed
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payments for the use of capital to tax-exempt investors is not certain and such payments may be treated as unrelated business taxable income for federal
income tax purposes. Distributions to non-United States ETO Preferred Unitholders will be subject to withholding taxes. If the amount of withholding
exceeds the amount of United States federal income tax actually due, non-United States ETO Preferred Unitholders may be required to file United States
federal income tax returns in order to seek a refund of such excess.

The Tax Act imposes a withholding obligation of 10% of the amount realized upon a non-United States ETO Preferred Unitholder’s sale or exchange of
an interest in a partnership that is engaged in a United States trade or business. However, due to challenges of administering a withholding obligation
applicable to open market trading and other complications, the IRS has temporarily suspended the application of this withholding rule to open market
transfers of interests in publicly traded partnerships pending promulgation of regulations or other guidance that resolves the challenges. It is not clear if
or when such regulations or other guidance will be finalized. Non-United States ETO Preferred Unitholders should consult a tax advisor before investing
in our ETO Preferred Units.

We have subsidiaries that will be treated as corporations for federal income tax purposes and subject to corporate-level income taxes.

Even though we (as a partnership for United States federal income tax purposes) are not subject to United States federal income tax, some of our
operations are currently conducted through subsidiaries that are organized as corporations for United States federal income tax purposes. The taxable
income, if any, of subsidiaries that are treated as corporations for United States federal income tax purposes, is subject to corporate-level United States
federal income taxes, which may reduce the cash available for distribution to us and, in turn, the cash available to pay our debt securities to our ETO
Preferred Unitholders. If the IRS or other state or local jurisdictions were to successfully assert that these corporations have more tax liability than we
anticipate or legislation was enacted that increased the corporate tax rate, the cash available for distribution could be further reduced. The income tax
return filings positions taken by these corporate subsidiaries require significant judgment, use of estimates, and the interpretation and application of
complex tax laws. Significant judgment is also required in assessing the timing and amounts of deductible and taxable items. Despite our belief that the
income tax return positions taken by these subsidiaries are fully supportable, certain positions may be successfully challenged by the IRS, state or local
jurisdictions.

An ETO Preferred Unitholder whose ETO Preferred Units are the subject of a securities loan (e.g. a loan to a “short seller”) to cover a short sale of
ETO Preferred Units may be considered as having disposed of those ETO Preferred Units. If so, the ETO Preferred Unitholder would no longer be
treated for tax purposes as a partner with respect to those ETO Preferred Units during the period of the loan and may recognize gain or loss from
the disposition.

Because there are no specific rules governing the federal income tax consequences of loaning a partnership interest, an ETO Preferred Unitholder whose
ETO Preferred Units are the subject of a securities loan may be considered as having disposed of the loaned ETO Preferred Units. In that case, the ETO
Preferred Unitholder may no longer be treated for tax purposes as a partner with respect to those ETO Preferred Units during the period of the loan and
may recognize gain or loss from such disposition. ETO Preferred Unitholders desiring to assure their status as partners and avoid the risk of gain
recognition from a loan of their ETO Preferred Units are urged to consult a tax advisor to determine whether it is advisable to modify any applicable
brokerage account agreements to prohibit their brokers from borrowing their ETO Preferred Units.

ETO Preferred Unitholders will likely be subject to state and local taxes and return filing requirements in states where they do not live as a result of
investing in our ETO Preferred Units.

In addition to federal income taxes, the ETO Preferred Unitholders may be subject to other taxes, including state and local taxes, unincorporated
business taxes and estate, inheritance or intangible taxes that are imposed by the various jurisdictions in which we conduct business or own property
now or in the future, even if they do not live
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in any of those jurisdictions. ETO Preferred Unitholders may be required to file state and local income tax returns and pay state and local income taxes
in some or all of the jurisdictions. We currently own property or conduct business in many states, most of which impose an income tax on individuals,
corporations and other entities. As we make acquisitions or expand our business, we may control assets or conduct business in additional states that
impose a personal or corporate income tax. Further, ETO Preferred Unitholders may be subject to penalties for failure to comply with those
requirements. It is the responsibility of each ETO Preferred Unitholder to file all federal, state and local tax returns.

Treatment of distributions on our ETO Preferred Units as guaranteed payments for the use of capital is uncertain and such distributions may not be
eligible for the 20% deduction for qualified publicly traded partnership income.

The tax treatment of distributions on our ETO Preferred Units is uncertain. We will treat ETO Preferred Unitholders as partners for tax purposes and will
treat distributions on the ETO Preferred Units as guaranteed payments for the use of capital that will generally be taxable to ETO Preferred Unitholders
as ordinary income. ETO Preferred Unitholders will recognize taxable income from the accrual of such a guaranteed payment (even in the absence of a
contemporaneous cash distribution). Otherwise, except in the case of our liquidation, ETO Preferred Unitholders are generally not anticipated to share in
our items of income, gain, loss or deduction, nor will we allocate any share of our nonrecourse liabilities to ETO Preferred Unitholders. If the ETO
Preferred Units were treated as indebtedness for tax purposes, rather than as guaranteed payments for the use of capital, distributions likely would be
treated as payments of interest by us to ETO Preferred Unitholders.

Although we expect that much of the income we earn is generally eligible for the 20% deduction for qualified publicly traded partnership income, it is
uncertain whether a guaranteed payment for the use of capital may constitute an allocable or distributive share of such income. As a result the
guaranteed payment for use of capital received by our ETO Preferred Units may not be eligible for the 20% deduction for qualified publicly traded
partnership income.

An ETO Preferred Unitholder will be required to recognize gain or loss on a sale of ETO Preferred Units equal to the difference between the amount
realized by such ETO Preferred Unitholder and such ETO Preferred Unitholder’s tax basis in the ETO Preferred Units sold. The amount realized
generally will equal the sum of the cash and the fair market value of other property such ETO Preferred Unitholder receives in exchange for such ETO
Preferred Units. Subject to general rules requiring a blended basis among multiple partnership interests, the tax basis of an ETO Preferred Unit will
generally be equal to the sum of the cash and the fair market value of other property paid by the ETO Preferred Unitholder to acquire such ETO
Preferred Units. Gain or loss recognized by an ETO Preferred Unitholder on the sale or exchange of ETO Preferred Units held for more than one year
generally will be taxable as long-term capital gain or loss. Because ETO Preferred Unitholders will generally not be allocated a share of our items of
depreciation, depletion or amortization, it is not anticipated that such ETO Preferred Unitholders would be required to recharacterize any portion of their
gain as ordinary income as a result of the recapture rules.

All ETO Preferred Unitholders are urged to consult a tax advisor with respect to the consequences of owning our ETO Preferred Units.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus supplement.
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DESCRIPTION OF THE SECURITIES

We may issue from time to time, in one or more offerings, the following securities:
 

 •  Preferred units representing limited partner interests; and
 

 •  Debt securities, including guarantees thereof, as described herein.

We will set forth in the applicable prospectus supplement and/or free writing prospectus a description of the preferred units that may be offered
under this prospectus. For a description of the debt securities and guarantees, please see “Description of Debt Securities and Guarantees” elsewhere in
this prospectus. The terms of the offering of securities, the initial offering price and the net proceeds to us will be contained in the prospectus
supplement, and other offering material, relating to such offer.
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

The following description, together with the additional information we include in any applicable prospectus supplement or free writing prospectus,
summarizes certain general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell a particular series
of debt securities, we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement to what
extent the general terms and provisions described in this prospectus apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities described
in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified in a supplement to
this prospectus, the debt securities will be our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture, dated June 8, 2018 (as amended or supplemented (the “indenture”). among us, as issuer, and
U.S. Bank National Association, as trustee, and the Operating Partnership (the “Subsidiary Guarantor”). We have summarized select portions of the
indenture below. The summary is not complete. The indenture has been filed as an exhibit to the registration statement and you should read the indenture
for provisions that may be important to you. Capitalized terms used in the summary and not defined herein have the meanings specified in the indenture.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or determined in
the manner provided in a resolution of our board of directors, in an officer’s certificate or by a supplemental indenture. The particular terms of each
series of debt securities will be described in a prospectus supplement relating to such series (including any pricing supplement or term sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at
par, at a premium, or at a discount. We will set forth in a prospectus supplement (including any pricing supplement or term sheet) relating to any series
of debt securities being offered, the aggregate principal amount and the following terms of the debt securities, if applicable:
 

•  the title and ranking of the debt securities (including the terms of any subordination provisions);
 

•  the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;
 

•  any limit on the aggregate principal amount of the debt securities;
 

•  the date or dates on which the principal of the securities of the series is payable;
 

•  the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any commodity,
commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or dates from which interest will
accrue, the date or dates on which interest will commence and be payable and any regular record date for the interest payable on any interest
payment date;

 

•  the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of such payment), where the
securities of such series may be surrendered for registration of transfer or exchange, and where notices and demands to us in respect of the debt
securities may be delivered;

 

•  the period or periods within which, the price or prices at which and the terms and conditions upon which we may redeem the debt securities;
 

•  any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a holder
of debt securities and the period or periods within which, the price or

 
57



Table of Contents

 prices at which and in the terms and conditions upon which securities of the series shall be redeemed or purchased, in whole or in part, pursuant to
such obligation;

 

•  the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities and other
detailed terms and provisions of these repurchase obligations;

 

•  the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple thereof;
 

•  whether the debt securities will be issued in the form of certificated debt securities or global debt securities;
 

•  the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the principal
amount;

 

•  the currency of denomination of the debt securities, which may be United States dollars or any foreign currency, and if such currency of
denomination is a composite currency, the agency or organization, if any, responsible for overseeing such composite currency;

 

•  the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the debt securities will be
made;

 

•  if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or currency units other than that or
those in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments will be determined;

 

•  the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will be determined, if these
amounts may be determined by reference to an index based on a currency or currencies or by reference to a commodity, commodity index, stock
exchange index or financial index;

 

•  any provisions relating to any security provided for the debt securities;
 

•  any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture with respect to the debt securities
and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

 

•  any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;
 

•  any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;
 

•  the provisions, if any, relating to conversion or exchange of any debt securities of such series, including if applicable, the conversion or exchange
price and period, provisions as to whether conversion or exchange will be mandatory, the events requiring an adjustment of the conversion or
exchange price and provisions affecting conversion or exchange;

 

•  any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to that series, including
any terms that may be required under applicable law or regulations or advisable in connection with the marketing of the securities; and

 

•  whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms of subordination, if any, of
such guarantees.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax considerations and
other special considerations applicable to any of these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of and any premium and interest on any series of debt securities
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is payable in a foreign currency or currencies or a foreign currency unit or units, we will provide you with information on the restrictions, elections,
general tax considerations, specific terms and other information with respect to that issue of debt securities and such foreign currency or currencies or
foreign currency unit or units in the applicable prospectus supplement.

The Subsidiary Guarantees

To the extent provided in the applicable prospectus supplement, our payment obligations under any series of debt securities may be jointly and
severally, fully and unconditionally guaranteed by the Subsidiary Guarantor. If a series of debt securities are so guaranteed, the 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 Guarantor.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company, or the
Depositary, or a nominee of the Depositary (we will refer to any debt security represented by a global debt security as a “book-entry debt security”), or a
certificate issued in definitive registered form (we will refer to any debt security represented by a certificated security as a “certificated debt security”) as
set forth in the applicable prospectus supplement. Except as set forth under the heading “Global Debt Securities and Book-Entry System” below, book-
entry debt securities will not be issuable in certificated form.

Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance
with the terms of the indenture. No service charge will be made for any transfer or exchange of certificated debt securities, but we may require payment
of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt
securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the certificate to
the new holder or the issuance by us or the trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will be deposited with, or on
behalf of, the Depositary, and registered in the name of the Depositary or a nominee of the Depositary. Please see “Global Securities.”

Covenants

We will set forth in the applicable prospectus supplement any covenants applicable to any issue of debt securities.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions that may afford holders of
the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction
results in a change in control) which could adversely affect holders of debt securities.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to any person
unless:
 

•  either (i) we are the surviving person in the case of a merger or consolidation or (ii) the surviving person is (a) a partnership, limited liability
company or corporation organized and validly existing under the laws of the
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 United States, a state thereof or the District of Columbia and (b) expressly assumes by supplemental indenture our obligations on the debt
securities and under the indenture;

 

•  immediately after giving effect to the transaction, no Default or Event of Default shall have occurred and be continuing;
 

•  if we are not the surviving person, then any Subsidiary Guarantor, unless it is the person with which we have consummated a transaction under
this provision, shall have confirmed that its guarantee of the notes shall continue to apply to the obligations under the debt securities and the
indenture; and

 

•  we have delivered to the trustee an officers’ certificate and opinion of counsel, each stating that the merger, amalgamation, consolidation, sale,
conveyance, transfer, lease or other disposition, and if a supplemental indenture is required, the supplemental indenture, comply with the
indenture.

Thereafter, the surviving person will be substituted for us under the indenture. If we sell or otherwise dispose of (except by lease) all or
substantially all of our assets and the above stated requirements are satisfied, we will be released from all our liabilities and obligations under the
indenture and the debt securities.

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

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us.

Events of Default

“Event of Default” means with respect to any series of debt securities, any of the following:
 

•  default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of such default for a
period of 30 days (unless the entire amount of the payment is deposited by us with the trustee or with a paying agent prior to the expiration of the
30-day period);

 

•  default in the payment of principal of any security of that series at its maturity;
 

•  default in the performance or breach of any other covenant or warranty by us, or if the series of debt securities is guaranteed by any Subsidiary
Guarantor, by such Subsidiary Guarantor, in the indenture (other than a covenant or warranty that has been included in the indenture solely for the
benefit of a series of debt securities other than that series), which default continues uncured for a period of 60 days after we receive written notice
from the trustee or we and the trustee receive written notice from the holders of not less than 25% in principal amount of the outstanding debt
securities of that series as provided in the indenture;

 

•  certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of us, or, if the series of debt securities is guaranteed by any
Subsidiary Guarantor, of such Subsidiary Guarantor;

 

•  if the series of debt securities is guaranteed by any Subsidiary Guarantor, any of the subsidiary guarantees;
 

 •  ceases to be in full force and effect, except as otherwise provided in the indenture; or
 

 •  is declared null and void in a judicial proceeding; or
 

 •  any Subsidiary Guarantor denies or disaffirms its obligations under the indenture or its guarantee; or
 

•  any other Event of Default provided with respect to debt securities of that series that is described in the applicable prospectus supplement.
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No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an Event of Default with respect to any other series of debt securities. The occurrence of certain Events of Default or an
acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the occurrence of such Default
or Event of Default, which notice will describe in reasonable detail the status of such Default or Event of Default and what action we are taking or
propose to take in respect thereof.

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders
of not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by
the holders), declare to be due and payable immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the
principal amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of
an Event of Default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued
and unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable without any declaration or other act on
the part of the trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any
series has been made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in
principal amount of the outstanding debt securities of that series may rescind and annul the acceleration if all Events of Default, other than the
non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or waived as provided in the
indenture. We refer you to the prospectus supplement relating to any series of debt securities that are discount securities for the particular provisions
relating to acceleration of a portion of the principal amount of such discount securities upon the occurrence of an Event of Default.

The indenture provides that the trustee may refuse to perform any duty or exercise any of its rights or powers under the indenture unless the
trustee receives indemnity satisfactory to it against any cost, liability or expense which might be incurred by it in performing such duty or exercising
such right or power. Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt securities of any series
will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or
for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:
 

•  that holder has previously given to the trustee written notice of a continuing Event of Default with respect to debt securities of that series;
 

•  the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written request, and offered
indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and the trustee has not received from the
holders of not less than a majority in principal amount of the outstanding debt securities of that series a direction inconsistent with that request and
has failed to institute the proceeding within 60 days;

 

•  the trustee has failed to institute such proceeding within 90 calendar days of such notice; and
 

•  during or prior to such 90-day period, the trustee has not received from the holders of a majority in outstanding principal amount of the debt
securities of such series a direction inconsistent with such request.
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Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that debt security and to institute suit
for the enforcement of payment.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the indenture.
If a Default or Event of Default occurs and is continuing with respect to the debt securities of any series and if it is known to a responsible officer of the
trustee, the trustee shall mail to each holder of the debt securities of that series notice of a Default or Event of Default within 90 days after it occurs or, if
later, after a responsible officer of the trustee has knowledge of such Default or Event of Default. The indenture provides that the trustee may withhold
notice to the holders of debt securities of any series of any Default or Event of Default (except in payment on any debt securities of that series) with
respect to debt securities of that series if the trustee determines in good faith that withholding notice is in the interest of the holders of those debt
securities.

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the consent of any holder of any
debt security:
 

•  to cure any ambiguity, defect or inconsistency;
 

•  to comply with covenants in the indenture described above under the heading “—Consolidation, Merger and Sale of Assets”;
 

•  to add any Subsidiary Guarantor with respect to the debt securities;
 

•  to secure the debt securities and/or any guarantees;
 

•  to provide for uncertificated securities in addition to or in place of certificated securities;
 

•  to add guarantees with respect to debt securities of any series or secure debt securities of any series;
 

•  to surrender any of our rights or powers under the indenture;
 

•  to add covenants or events of default for the benefit of the holders of debt securities of any series;
 

•  to comply with the applicable procedures of the applicable depositary;
 

•  to make any change that does not adversely affect the rights of any holder of debt securities;
 

•  to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by the indenture;
 

•  to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change any of the provisions of the
indenture to provide for or facilitate administration by more than one trustee; or

 

•  to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture Act of 1939, as
amended (the “Trust Indenture Act”).

We may also modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the outstanding debt
securities of each series affected by the modifications or amendments. We may not make any modification or amendment without the consent of the
holders of each affected debt security then outstanding if that amendment will:
 

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

•  reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;
 

•  reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date fixed for, the
payment of any sinking fund or analogous obligation with respect to any series of debt securities;
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•  reduce the principal amount of discount securities payable upon acceleration of maturity;
 

•  waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of acceleration of the debt
securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of that series and
a waiver of the payment default that resulted from such acceleration);

 

•  make the principal of or premium or interest on any debt security payable in currency other than that stated in the debt security;
 

•  make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to receive payment of
the principal of, premium and interest on those debt securities and to institute suit for the enforcement of any such payment and to waivers or
amendments; or

 

•  waive a redemption payment with respect to any debt security.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series may
on behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. The holders of a majority in principal
amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such series waive any past default under
the indenture with respect to that series and its consequences, except a default in the payment of the principal of, premium or any interest on any debt
security of that series; provided, however, that the holders of a majority in principal amount of the outstanding debt securities of any series may rescind
an acceleration and its consequences, including any related payment default that resulted from the acceleration.

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be
discharged from any and all obligations in respect of the debt securities of any series (subject to certain exceptions). We will be so discharged upon the
irrevocable deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt securities denominated in a single
currency other than U.S. dollars, government obligations of the government that issued or caused to be issued such currency, that, through the payment
of interest and principal in accordance with their terms, will provide money or U.S. government obligations in an amount sufficient in the opinion of a
nationally recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal, premium and
interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those payments in
accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from,
or there has been published by, the IRS, a ruling or, since the date of execution of the indenture, there has been a change in the applicable United States
federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt securities of that series
will not recognize income, gain or loss for United States federal income tax purposes as a result of the deposit, defeasance and discharge and will be
subject to United States federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the
deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities,
upon compliance with certain conditions:
 

•  we may omit to comply with the covenant described under the heading “—Consolidation, Merger and Sale of Assets” and certain other covenants
set forth in the indenture, as well as any additional covenants which may be set forth in the applicable prospectus supplement; and

 

•  any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to the debt securities of that series
(“covenant defeasance”).
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The conditions include:
 

•  depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency other than
U.S. dollars, government obligations of the government that issued or caused to be issued such currency, that, through the payment of interest and
principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally recognized firm of independent
public accountants or investment bank to pay and discharge each installment of principal of, premium and interest on and any mandatory sinking
fund payments in respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of the indenture
and those debt securities; and

 

•  delivering to the trustee an opinion of counsel to the effect that we have received from, or there has been published by, the IRS a ruling or, since
the date of execution of the indenture, there has been a change in the applicable United States federal income tax law, in either case to the effect
that, and based thereon such opinion shall confirm that, the holders of the debt securities of that series will not recognize income, gain or loss for
United States federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to United States federal
income tax on the same amounts and in the same manner and at the same times as would have been the case if the deposit and related covenant
defeasance had not occurred.

Satisfaction and Discharge

The indenture provides that we may satisfy and discharge the indenture as it relates to any series of debt securities if the debt securities of such
series have matured or will mature within one year by reason of a redemption or otherwise, if certain requirements set forth in the indenture are satisfied.

No Personal Liability

None of the past, present or future partners, incorporators, managers, members, directors, officers, employees, unitholders of us, our general
partner or its general partner, as such, will be liable for:
 

•  any of our obligations or the obligations of the Subsidiary Guarantor under the debt securities, the indenture or the guarantees; or
 

•  any claim based on, in respect of, or by reason of, such obligations or their creation.

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

Conversion or Exchange Rights

The applicable prospectus supplement will describe the terms, if any, on which a series of debt securities may be convertible into or exchangeable
for our common units. These terms will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our
option. These provisions may allow or require the number of shares of common units to be received by holders of such series of debt securities to be
adjusted.

Subordination

Debt securities of a series may be subordinated to our “Senior Indebtedness,” which we define generally to include any obligation created or
assumed by us for the repayment of borrowed money and any guarantee thereof, whether outstanding or hereafter issued, unless, by the terms of the
instrument creating or evidencing
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such obligation, it is provided that such obligation is subordinate or not superior in right of payment to the debt securities or to other obligations which
are pari passu with or subordinated to the debt securities. Subordinated debt securities and the related guarantees will be subordinate in right of payment,
to the extent and in the manner set forth in the indenture and the prospectus supplement relating to such series, to the prior payment of all of our
indebtedness and that of, if applicable, any Subsidiary Guarantor that is designated as “Senior Indebtedness” with respect to the series.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or the debt securities, will be
governed by the laws of the State of New York.

The indenture provides that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably waive, to
the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to the indenture, the debt
securities or the transactions contemplated thereby.

The indenture provides that any legal suit, action or proceeding arising out of or based upon the indenture or the transactions contemplated thereby
may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York in each
case located in the City of New York, and we, the trustee and the holder of the debt securities (by their acceptance of the debt securities) irrevocably
submit to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The indenture will further provide that service of any
process, summons, notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s address set forth in the
indenture will be effective service of process for any suit, action or other proceeding brought in any such court. The indenture will further provide that
we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive any objection to
the laying of venue of any suit, action or other proceeding in the courts specified above and irrevocably and unconditionally waive and agree not to
plead or claim any such suit, action or other proceeding has been brought in an inconvenient forum.
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CASH DISTRIBUTIONS

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

Distributions of Available Cash

General. Our partnership agreement provides that we will distribute all of our available cash to unitholders of record on the applicable record date
within 45 days after the end of each quarter. Our general partner does not receive a distribution with respect to its non-economic general partner interest.

Definition of Available Cash. Available cash generally means, for any calendar quarter, all cash on hand at the end of such quarter:
 

•  less the amount of cash reserves that our general partner determines in good faith is necessary or appropriate to:
 

 •  provide for the proper conduct of business (including reserves for future capital expenditures and for our future capital needs);
 

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

 •  provide funds for distributions to the preferred unitholders;
 

•  plus all cash on hand on the date of determination of available cash for the quarter resulting from working capital borrowings made after the end
of the quarter.

Working capital borrowings are generally borrowings that are made under our credit facilities and in all cases are used solely for working capital
purposes or to pay distributions to partners.

Distributions of Cash upon Liquidation

General. If we dissolve in accordance with our partnership agreement, we will sell or otherwise dispose of our assets in a process called
liquidation. We will first apply the proceeds of liquidation to the payment of our creditors. We will distribute any remaining proceeds to the unitholders,
in accordance with their capital account balances, as adjusted to reflect any gain or loss upon the sale or other disposition of our assets in liquidation in
the following manner:
 

•  first, to holders of senior securities, if any;
 

•  second, to all preferred unitholders (and other holders of parity securities, if any) pro rata (i) first, any accumulated and unpaid distributions on the
preferred unitholders (regardless of whether previously declared) and (ii) then, any positive value in each such preferred unitholder’s capital
account in respect of such preferred units (generally a fixed liquidation preference of $1,000 or $25, as applicable, per preferred unit); and

 

•  third, to all holders of junior securities, which includes common units.

Adjustments to Capital Accounts upon the Issuance of Partnership Interests

We will make adjustments to capital accounts upon the issuance of additional partnership interests. In doing so, we will allocate any unrealized
and, for tax purposes, unrecognized gain or loss resulting from the adjustments to the unitholders and our general partner in the same manner as we
allocate gain or loss upon liquidation. In the event that we make positive adjustments to the capital accounts upon the issuance of additional partnership
interests, we will allocate any later negative adjustments to the capital accounts resulting from the issuance of additional partnership interests or upon
our liquidation in a manner that results, to the extent possible, in our general partner’s capital account balances equaling the amount that they would
have been if no earlier positive adjustments to the capital accounts had been made.
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DESCRIPTION OF OUR PARTNERSHIP AGREEMENT

This description is a summary of the material provisions of our partnership agreement. The provisions of our partnership agreement relating to
distributions of our available cash are described under “Cash Distributions.”

The description of our partnership agreement contained herein does not purport to be complete and is qualified in its entirety by reference to the
complete text of our Fifth Amended and Restated Agreement of Limited Partnership, as amended. A copy of our partnership agreement is filed as
Exhibit 3.3 to our Current Report on Form 8-K filed with the SEC on October 19, 2018, as amended by Exhibit 3.1 to each of our Current Reports on
Form 8-K filed with the SEC on January 4, 2019, April 25, 2019, July 2, 2019, January 22, 2020 and May 5, 2020, each of which is incorporated by
reference into this prospectus. We urge you to read our partnership agreement, as our partnership agreement, and not this description, governs our
partnership interests.

References in this “Description of Our Partnership Agreement” to “we,” “us” and “our” mean Energy Transfer Operating, L.P.

Organization and Duration

We were organized on October 15, 2001 and will continue in existence until we are dissolved pursuant to our partnership agreement and our
certificate of limited partnership is cancelled.

Purpose

Under our partnership agreement, the purpose and nature of the business to be conducted by us is to:
 

 
(a) serve as a partner of the Operating Partnership and, in connection therewith, to exercise all the rights and powers conferred upon us as a

partner of the Operating Partnership pursuant to the Operating Partnership’s partnership agreement (the “Operating Partnership
Agreement”) or otherwise;

 

 

(b) engage directly in, or enter into or form any corporation, partnership, joint venture, limited liability company or other arrangement to
engage indirectly in, any business activity that the Operating Partnership is permitted to engage in by the Operating Partnership Agreement
or that its subsidiaries are permitted to engage in by their limited liability company or partnership agreements and, in connection therewith,
to exercise all of the rights and powers conferred upon us pursuant to the agreements relating to such business activity;

 

 

(c) engage directly in, or enter into or form any corporation, partnership, joint venture, limited liability company or other arrangement to
engage indirectly in, any business activity that is approved by our general partner and which lawfully may be conducted by a limited
partnership organized pursuant to the Delaware Act and, in connection therewith, to exercise all of the rights and powers conferred upon us
pursuant to the agreements relating to such business activity; provided, however, that our general partner determines, as of the date of the
acquisition or commencement of such activity, that such activity (i) generates “qualifying income” (as such term is defined pursuant to
Section 7704 of the Internal Revenue Code of 1986, as amended (the “Code”)) or a subsidiary or our activity that generates qualifying
income or (ii) enhances the operations of an activity of the Operating Partnership; and

 

 (d) do anything necessary or appropriate to the foregoing, including the making of capital contributions or loans to a member of the
partnership group.

Under the Operating Partnership Agreement, the purpose and nature of the business to be conducted by the Operating Partnership is to (a) acquire,
manage, operate and sell the assets or properties now or hereafter acquired by the Operating Partnership, (b) engage directly in, or enter into or form any
corporation, partnership, joint venture, limited liability company or other arrangement to engage indirectly in, any business activity that the Operating
Partnership is permitted to engage in, and, in connection therewith, to exercise all of the rights and
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powers conferred upon the Operating Partnership pursuant to the agreements relating to such business activity, (c) engage directly in, or enter into or
form any corporation, partnership, joint venture, limited liability company or other arrangement to engage indirectly in, any business activity that is
approved by the Operating Partnership’s general partner and that lawfully may be conducted by a limited partnership organized pursuant to the Delaware
Act and, in connection therewith, to exercise all of the rights and powers conferred upon the Operating Partnership pursuant to the agreements relating
to such business activity; provided, however, that the Operating Partnership’s general partner reasonably determines, as of the date of the acquisition or
commencement of such activity, that such activity (i) generates “qualifying income” (as such term is defined pursuant to Section 7704 of the Code) or
(ii) enhances the operations of an activity of the Operating Partnership that generates qualifying income, and (d) do anything necessary or appropriate to
the foregoing, including the making of capital contributions or loans to a member of the partnership group, the Partnership or any subsidiary of the
Partnership.

Our general partner has no duty or obligation to propose or approve, and may decline to propose or approve, the conduct by us of any business
free of any fiduciary duty or obligation whatsoever to us, any limited partner or assignee and, in declining to so propose or approve, is not required to act
in good faith or pursuant to any other standard imposed by our partnership agreement, any governing agreement of a member of the partnership group,
any other agreement contemplated by our partnership agreement or under the Delaware Act or any other law, rule or regulation.

Board of Directors

Our general partner manages our operations and activities on our behalf through ETP LLC’s directors and officers. Our general partner is not
elected by our limited partners and will not be subject to re-election in the future. Limited partners will not be entitled to elect the directors of ETP LLC
on an annual or other continuing basis. The board of directors of ETP LLC is chosen by ET, its sole member, and only ET has the right to remove
directors.

Power of Attorney

Each limited partner 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 make consents and waivers under, our partnership agreement.

Capital Contributions

Except as described below under “—Limited Liability,” the equity securities offered hereby will be fully paid, and limited partners will not be
required to make additional capital contributions to us.

Limited Liability

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

•  to remove or replace our general partner (holders of preferred units are not permitted to participate in a vote on such matter);
 

68



Table of Contents

•  to approve certain amendments to our partnership agreement; or
 

•  to take any other action under our partnership agreement;

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

Under the Delaware Act, a limited partnership may not make a distribution to a partner if, after the distribution, all liabilities of the limited
partnership, other than liabilities to partners on account of their partnership interests and liabilities for which the recourse of creditors is limited to
specific property of the limited partnership, would exceed the fair value of the assets of the limited partnership. For the purpose of determining the fair
value of the assets of a limited partnership, the Delaware Act provides that the fair value of property subject to liability for which recourse of creditors is
limited will be included in the assets of the limited partnership only to the extent that the fair value of that property exceeds the nonrecourse liability.
The Delaware Act provides that a limited partner who receives a distribution and knew at the time of the distribution that the distribution was in
violation of the Delaware Act will be liable to the limited partnership for the amount of the distribution; provided, however, that such limited partner
will have no liability for the amount of the distribution after the expiration of three years from the date of the distribution.

Under the Delaware Act, an assignee who becomes a substituted limited partner of a limited partnership is liable for the obligations of its assignor
to make contributions to the limited partnership, excluding any obligations of the assignor with respect to wrongful distributions, as described above,
except the assignee is not obligated for liabilities unknown to it at the time it became a limited partner and that could not be ascertained from the
partnership agreement.

Our subsidiaries conduct business in multiple states. Maintenance of our limited liability as a limited partner or member of our subsidiaries formed
as limited partnerships or limited liability companies, respectively, may require compliance with legal requirements in the jurisdictions in which such
subsidiaries conduct business, including qualifying our subsidiaries to do business there. Limitations on the liability of a limited partner or member for
the obligations of a limited partnership or limited liability company, respectively, have not been clearly established in many jurisdictions. If it were
determined that we were, by virtue of our limited partner interest or limited liability company interest in our subsidiaries or otherwise, conducting
business in any state without compliance with the applicable limited partnership or limited liability company statute, or that the right or exercise of the
right by our limited partners as a group to remove or replace our general partner, to approve certain amendments to our partnership agreement or to take
other action under our partnership agreement constituted “participation in the control” of our business for purposes of the statutes of any relevant
jurisdiction, then our limited partners could be held personally liable for our obligations under the law of that jurisdiction to the same extent as our
general partner under the circumstances. We will operate in a manner that our general partner considers reasonable and necessary or appropriate to
preserve the limited liability of the limited partners.

Issuance of Additional Partnership Securities; Preemptive Rights

Our partnership agreement authorizes us to issue an unlimited number of additional partnership securities and options, rights, warrants and
appreciation rights relating to the partnership securities for any partnership purpose at any time and from time to time to such persons, for such
consideration and on such terms and conditions as our general partner determines, all without the approval of any limited partners.

It is possible that we will fund acquisitions through the issuance of additional equity securities. Holders of any additional equity securities we
issue will be entitled to share with the then existing limited partners in our
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distributions of available cash. In addition, the issuance of additional partnership interests may dilute (i) the percentage interests of the then-existing
limited partners in our net assets and (ii) the voting rights of the then-existing limited partners under our partnership agreement.

In accordance with Delaware law and the provisions of our partnership agreement, we may also issue additional partnership securities that have
special voting rights to which the other limited partners are not entitled.

The limited partners do not have preemptive rights to acquire partnership securities.

Amendment of the Partnership Agreement

General

Amendments to our partnership agreement may be proposed only by our general partner. Our general partner has no duty or obligation to propose
any amendment to our partnership agreement and may decline to do so free of any fiduciary duty or obligation whatsoever to us, any limited partner or
assignee and, in declining to propose an amendment, is not required to act in good faith or pursuant to any other standard imposed by our partnership
agreement, any governing agreement of a member of the partnership group, any other agreement contemplated under our partnership agreement or under
the Delaware Act or any other law, rule or regulation. A proposed amendment will be effective upon its approval by the holders of a majority of the
outstanding common units (a “unit majority”), unless a greater or different percentage is required under our partnership agreement or by Delaware law.
Each proposed amendment that requires the approval of the holders of a specified percentage of outstanding units will be set forth in a writing that
contains the text of the proposed amendment. If such an amendment is proposed, our general partner will seek the written approval of the requisite
percentage of outstanding units or call a meeting of the unitholders to consider and vote on such proposed amendment. Our general partner will notify
all record holders upon final adoption of any such proposed amendments.

Restrictions on Certain Amendments

Our partnership agreement provides that:
 

 

(a) no provision of our partnership agreement that establishes a percentage of outstanding units (including units deemed owned by our general
partner) required to take any action shall be amended, altered, changed, repealed or rescinded in any respect that would have the effect of
reducing such voting percentage unless such amendment is approved by the written consent or the affirmative vote of holders of
outstanding units whose aggregate outstanding units constitute not less than the voting requirement sought to be reduced;

 

 

(b) no amendment to our partnership agreement may (a) enlarge the obligations of any limited partner without its consent, unless such shall be
deemed to have occurred as a result of an amendment approved pursuant to clause (c) below, (b) enlarge the obligations of, restrict in any
way any action by or rights of, or reduce in any way the amounts distributable, reimbursable or otherwise payable to, our general partner or
any of its affiliates without its consent, which consent may be given or withheld at its option, (c) change the provision of our partnership
agreement providing for our dissolution upon an election to dissolve our partnership by our general partner that is approved by a unit
majority (the “election to dissolve provision”), or (d) change the term of our partnership or, except as set forth in the election to dissolve
provision, give any person the right to dissolve our partnership;

 

 

(c) except for mergers or consolidations approved pursuant to the partnership agreement, and without limitation of our general partner’s
authority to adopt amendments to our partnership agreement described below under “—No Unitholder Approval,” any amendment that
would have a material adverse effect on the rights or preferences of any class of partnership interests in relation to other classes of
partnership interests must be approved by the holders of not less than a majority of the outstanding partnership interests of the class
affected;
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(d) except for amendments described below under “—No Unitholder Approval” and except in connection with unitholder approval of a merger
or consolidation, no amendments shall become effective without the approval of the holders of at least 90% of the outstanding units voting
as a single class unless we obtain an opinion of counsel to the effect that such amendment will not affect the limited liability of any limited
partner under applicable law; and

 

 (e) except for amendments described below under “—No Unitholder Approval,” the provisions set forth in clauses (a) through (d) above may
only be amended with the approval of the holders of at least 90% of the outstanding units.

No Unitholder Approval

Our general partner, without the approval of any limited partner, may amend any provision of our partnership agreement to reflect:
 

 (a) a change in our name, the location of our principal place of business, our registered agent or our registered office;
 

 (b) admission, substitution, withdrawal or removal of partners in accordance with our partnership agreement;
 

 

(c) a change that our general partner determines to be necessary or appropriate to qualify or continue the qualification of our partnership as a
limited partnership or a partnership in which the limited partners have limited liability under the laws of any state or to ensure that the
members of the partnership group will not be treated as associations taxable as corporations or otherwise taxed as entities for federal
income tax purposes;

 

 

(d) a change that our general partner determines (a) does not adversely affect the limited partners (including any particular class of partnership
interests as compared to other classes of partnership interests) in any material respect, (b) to be necessary or appropriate to (i) satisfy any
requirements, conditions or guidelines contained in any opinion, directive, order, ruling or regulation of any federal or state agency or
judicial authority or contained in any federal or state statute (including the Delaware Act) or (ii) facilitate the trading of our units
(including the division of any class or classes of outstanding units into different classes to facilitate uniformity of tax consequences within
such classes of units) or comply with any rule, regulation, guideline or requirement of any national securities exchange on which the units
are or will be listed for trading, (c) to be necessary or appropriate in connection with action taken by our general partner pursuant to the
provisions of our partnership agreement governing distributions, subdivisions and combinations of partnership securities or (d) is required
to effect the intent of the provisions of our partnership agreement or is otherwise contemplated by our partnership agreement;

 

 

(e) a change in our fiscal year or taxable year and any other changes that our general partner determines to be necessary or appropriate as a
result of a change in our fiscal year or taxable year, including, if our general partner shall so determine, a change in the definition of
“Quarter” under our partnership agreement and the dates on which distributions (other than distributions on our preferred units) are to be
made by us;

 

 

(f) an amendment that is necessary, in the opinion of counsel, to prevent us, or our general partner or its directors, officers, trustees or agents
from in any manner being subjected to the provisions of the Investment Company Act of 1940, as amended, the Investment Advisers Act
of 1940, as amended (the “Advisers Act”), or “plan asset” regulations adopted under the Employee Retirement Income Security Act of
1974, as amended, regardless of whether such are substantially similar to plan asset regulations currently applied or proposed by the United
States Department of Labor;

 

 (g) subject to certain limitations, an amendment that our general partner determines to be necessary or appropriate in connection with the
authorization of issuance of any class or series of partnership securities pursuant to our partnership agreement;
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 (h) any amendment expressly permitted in our partnership agreement to be made by our general partner acting alone;
 

 (i) an amendment effected, necessitated or contemplated by a merger agreement approved in accordance with the provisions of our
partnership agreement;

 

 
(j) an amendment that our general partner determines to be necessary or appropriate to reflect and account for the formation by us of, or

investment by us in, any corporation, partnership, joint venture, limited liability company or other entity, in connection with the conduct by
us of activities permitted by the terms of our partnership agreement;

 

 

(k) a merger or conveyance pursuant to which (a) our general partner has received an opinion of counsel that the conversion, merger or
conveyance, as the case may be, would not result in the loss of the limited liability of any limited partner or any member of the partnership
group or cause us or any member of the partnership group to be treated as an association taxable as a corporation or otherwise to be taxed
as an entity for federal income tax purposes (to the extent not previously treated as such), (b) the sole purpose of such conversion, merger
or conveyance is to effect a mere change in the legal form of us into another limited liability entity and (c) the governing instruments of the
new entity provide the limited partners and our general partner with the same rights and obligations as are contained in our partnership
agreement; or

 

 (l) any other amendments substantially similar to the foregoing.

Action Relating to the Operating Partnership Agreement

Without the approval of holders of a unit majority, our general partner may not, on our behalf as a limited partner of the Operating Partnership,
consent to any amendment to the Operating Partnership Agreement or, except as expressly permitted by our partnership agreement, take any action
permitted to be taken by a partner of the Operating Partnership, in either case, that would adversely affect our limited partners (including any particular
class of partnership interests as compared to any other class of partnership interests) in any material respect.

Merger, Sale or Other Disposition of Assets

Our partnership agreement generally prohibits our general partner, without the prior approval of a unit majority, from causing us to, among other
things, sell, exchange or otherwise dispose of all or substantially all of our assets in a single transaction or a series of related transactions, including by
way of merger, consolidation or other combination, or approving on our behalf the sale, exchange or other disposition of all or substantially all of the
assets of the Operating Partnership. The general partner may, however, mortgage, pledge, hypothecate or grant a security interest in all or substantially
all of our assets or the Operating Partnership’s assets without the approval of a unit majority. The general partner may also sell all or substantially all of
our assets or the Operating Partnership’s assets under a foreclosure or other realization upon those encumbrances without the approval of a unit majority.

If certain conditions specified in our partnership agreement are satisfied and without the prior approval of our limited partners, our general partner
may convert us or any of our subsidiaries into a limited liability entity, merge us or any of our subsidiaries into, or convey some or all of our assets to, a
newly formed entity if the sole purpose of that merger or conveyance is to change our legal form into another limited liability entity.

Our unitholders are not entitled to dissenters’ rights of appraisal under the partnership agreement or applicable Delaware law in the event of a
merger or consolidation, a sale of substantially all of our assets, or any other transaction or event.
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Reimbursement of Our General Partner

Our general partner is not compensated for its services as a general partner or managing member of any member of the partnership group. Our
general partner is reimbursed on a monthly basis, or such other basis as our general partner may determine, for (i) all direct and indirect expenses it
incurs or payments it makes on our behalf (including salary, bonus, incentive compensation and other amounts paid to any person including affiliates of
our general partner to perform services for us or for our general partner in the discharge of its duties to us), and (ii) all other expenses allocable to us or
otherwise incurred by our general partner in connection with operating our business (including expenses allocated to our general partner by its
affiliates). Our general partner determines the expenses that are allocable to us.

Withdrawal or Removal of Our General Partner

Our general partner may withdraw as general partner without first obtaining approval of any unitholder by giving 90 days’ notice to our
unitholders, and that withdrawal will not constitute a breach of our partnership agreement. In addition, our partnership agreement permits our general
partner in some instances to sell or otherwise transfer all of its general partner interest in us without the approval of the unitholders.

If our general partner gives a notice of withdrawal, the holders of a unit majority, may, prior to the effective date of such withdrawal, elect a
successor general partner. The person so elected as successor general partner will automatically become the successor general partner or managing
member, to the extent applicable, of the other members of the partnership group of which our general partner is a general partner or a managing member.
If, prior to the effective date of our general partner’s withdrawal, a successor is not selected by our unitholders or we do not receive a withdrawal
opinion of counsel regarding limited liability and tax matters, our partnership will be dissolved in accordance with our partnership agreement.

Our general partner may be removed if such removal is approved by our unitholders holding at least 66 2/3% of the outstanding units (including
units held by our general partner and its affiliates). The right of the holders of outstanding units to remove our general partner may not be exercised
unless we have received a withdrawal opinion of counsel regarding limited liability and tax matters. The ownership of more than 33 1/3% of our
outstanding units by our general partner and its affiliates gives it the practical ability to prevent its removal.

Dissolution and Liquidation

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

 (a) the withdrawal, removal, bankruptcy or dissolution of our general partner, unless a successor general partner is elected prior to or on the
effective date of such withdrawal, removal, bankruptcy or dissolution and a withdrawal opinion of counsel is received by us;

 

 (b) an election to dissolve us by our general partner that is approved by the holders of a unit majority;
 

 (c) the entry of a decree of judicial dissolution of us pursuant to the provisions of the Delaware Act; or
 

 (d) the sale, exchange or other disposition of all or substantially all of the assets and properties of the partnership group.

Upon (a) our dissolution following the withdrawal or removal of our general partner and the failure of the partners to select a successor general
partner, then within 90 days thereafter, or (b) our dissolution upon the bankruptcy or dissolution of our general partner, then, to the maximum extent
permitted by law, within 180 days thereafter, the holders of a unit majority may elect to reconstitute us and continue our business on the same terms and
conditions set forth in our partnership agreement by forming a new limited partnership on terms identical to
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those set forth in our partnership agreement and having as the successor general partner a person approved by the holders of a unit majority. Unless such
an election is made within the applicable time period as set forth above, we shall conduct only activities necessary to wind up our affairs.

Transfer of the General Partner’s General Partner Interest

Our general partner may transfer all or any of its general partner interest without unitholder approval. As a condition to such transfer, (i) the
transferee must agree to assume the rights and duties of the general partner under our partnership agreement and to be bound by the provisions of our
partnership agreement, (ii) we must receive an opinion of counsel that such transfer would not result in the loss of limited liability of any limited partner
or of any limited partner of the Operating Partnership or cause us or the Operating Partnership to be treated as an association taxable as a corporation or
otherwise to be taxed as an entity for federal income tax purposes (to the extent not already so treated or taxed) and (iii) such transferee must also agree
to purchase all (or the appropriate portion thereof, if applicable) of the partnership or membership interest of our general partner as the general partner or
managing member, if any, of each other member of the partnership group.

Transfer of Ownership Interests in Our General Partner

At any time, the owners of our general partner may sell or transfer all or part of their interests in our general partner to an affiliate or a third party
without the approval of our unitholders.

Change of Management Provisions

Our partnership agreement contains specific provisions that are intended to discourage a person or group from attempting to remove ETP GP as
our general partner or otherwise change management. If at any time any person or group (other than our general partner or its affiliates) beneficially
owns 20% or more of any outstanding partnership securities of any class then outstanding, all partnership securities owned by such person or group shall
not be voted on any matter and shall not be considered to be outstanding when sending notices of a meeting of limited partners to vote on any matter
(unless otherwise required by law), calculating required votes, determining the presence of a quorum or for other similar purposes under our partnership
agreement. The foregoing limitation does not apply (i) to any person or group who acquired 20% or more of any outstanding partnership securities of
any class then outstanding directly from our general partner or its affiliates, (ii) to any person or group who acquired 20% or more of any outstanding
partnership securities of any class then outstanding directly or indirectly from a person or group described in clause (i) provided that our general partner
has notified such person or group in writing that such limitation will not apply, (iii) to any person or group who acquired 20% or more of any partnership
securities issued by us with the prior approval of the board of directors of our general partner, (iv) to any holder of Series A Preferred Units in
connection with any vote, consent or approval of the holders of Series A Preferred Units, (v) to any holder of Series B Preferred Units in connection
with any vote, consent or approval of the holders of Series B Preferred Units, (vi) to any holder of Series C Preferred Units in connection with any vote,
consent or approval of the holders of Series C Preferred Units, (viii) to any holder of Series D Preferred Units in connection with any vote, consent or
approval of the holders of Series D Preferred Units, (ix) to any holder of Series E Preferred Units in connection with any vote, consent or approval of the
holders of Series E Preferred Units, (x) to any holder of Series F Preferred Units in connection with any vote, consent or approval of the holders of
Series F Preferred Units, or (xi) to any holder of Series G Preferred Units in connection with any vote, consent or approval of the holders of Series G
Preferred Units.

Limited Call Right

If at any time our general partner and its affiliates hold more than 80% of the total limited partner interests of any class then outstanding, our
general partner will then have the right, which right it may assign and transfer in whole or in part to us or any affiliate of our general partner, exercisable
at its option, to purchase all, but not
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less than all, of such limited partner interests of such class then outstanding held by persons other than our general partner and its affiliates, at the greater
of:
 

 (a) the current market price as of the date three days prior to the date that notice of the election to purchase is mailed; and
 

 (b) the highest price paid by our general partner or any of its affiliates for any such limited partner interest of such class purchased during the
90-day period preceding the date that notice of the election to purchase is mailed.

As a result of our general partner’s right to purchase outstanding limited partner interests, a holder of limited partner interests may have his limited
partner interests purchased at an undesirable time or at a price that may be lower than market prices at various times prior to such purchase or lower than
a unitholder may anticipate the market price to be in the future. The tax consequences to a unitholder of the exercise of this call right are the same as a
sale by that unitholder of his limited partner interests in the market.

Meetings; Voting

Except as described above under “—Change of Management Provisions,” unitholders or assignees who are record holders of units on the record
date will be entitled to notice of, and to vote at, meetings of our limited partners and to act upon matters for which approvals may be solicited. Units that
are owned by an assignee who is a record holder, but who has not yet been admitted as a limited partner, will be voted by the general partner at the
written direction of the record holder.

Absent direction of this kind, the units will not be voted, except that, in the case of units held by our general partner on behalf of non-citizen
assignees, our general partner will distribute the votes on those limited partner interests in the same ratios as the votes of limited partners on other units
are cast.

Any action that is required or permitted to be taken by the unitholders may be taken either at a meeting of the unitholders or without a meeting if
consents in writing describing the action so taken are signed by holders of the number of units necessary to authorize or take that action at a meeting.

Meetings of the unitholders may be called by the general partner or by unitholders owning at least 20% of the outstanding units of the class for
which a meeting is proposed. Unitholders may vote either in person or by proxy at meetings. The holders of a majority of the outstanding units of the
class or classes for which a meeting has been called, represented in person or by proxy, will constitute a quorum unless any action by the unitholders
requires approval by holders of a greater percentage of the units, in which case the quorum will be the greater percentage.

Each record holder of a unit has a vote according to its percentage interest in us, although additional limited partner interests having special voting
rights could be issued. Please read “—Issuance of Additional Partnership Securities; Preemptive Rights” above. However, if at any time any person or
group, other than the general partner and its affiliates, or a direct or subsequently approved transferee of the general partner or its affiliates, acquires, in
the aggregate, beneficial ownership of 20% or more of any class of units then outstanding, that person or group will lose voting rights on all of its units
and the units may not be voted on any matter and will not be considered to be outstanding when sending notices of a meeting of unitholders, calculating
required votes, determining the presence of a quorum or for other similar purposes. Please read “—Change of Management Provisions” above. Units
held in nominee or street name account will be voted by the broker or other nominee in accordance with the instructions of the beneficial owner unless
the arrangement between the beneficial owner and its nominee provides otherwise.

Removal of our general partner requires:
 

•  a 66 2/3% vote of all outstanding units; and
 

•  the election of a successor general partner by the holders of a unit majority (including common units held by our general partner and its affiliates).
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Non-Citizen Assignees; Redemption

If we are or become subject to federal, state or local laws or regulations that, in the reasonable determination of our general partner, create a
substantial risk of cancellation or forfeiture of any property that we have an interest in because of the nationality, citizenship or other related status of
any limited partner or assignee, we may redeem the units held by the limited partner or assignee at their current market price. In order to avoid any
cancellation or forfeiture, our general partner may require each limited partner or assignee to furnish information about its nationality, citizenship or
related status. If a limited partner or assignee fails to furnish information about its nationality, citizenship or other related status within 30 days after a
request for the information or our general partner determines after receipt of the information that the limited partner or assignee is not an eligible citizen,
the limited partner or assignee may be treated as a non-citizen assignee. In addition to other limitations on the rights of an assignee that is not a
substituted limited partner, a non-citizen assignee does not have the right to direct the voting of its units and may not receive distributions in kind upon
our liquidation.

Books and Reports

Our general partner is required to keep appropriate books and records with respect to our business at our principal offices. Our books are
maintained, for both federal income tax and financial reporting purposes, on an accrual basis. For both federal income tax and financial reporting
purposes, our fiscal year end is December 31.

We will furnish or make available to record holders of limited partner interests, no later than 120 days after the close of each fiscal year, an annual
report containing audited financial statements and a report on those financial statements by our independent registered public accounting firm. Except
for the fourth quarter of each fiscal year, we will also furnish or make available unaudited financial statements no later than 90 days after the close of
each quarter.

We will furnish each record holder with information reasonably required for tax reporting purposes within 90 days after the close of each calendar
year.

Right to Inspect Our Books and Records

Except as described below, each limited partner has the right, for a purpose reasonably related to such limited partner’s interest as a limited partner
in our partnership, upon reasonable written demand and at such limited partner’s own expense:
 

•  to obtain true and full information regarding the status of our business and financial condition;
 

•  promptly after becoming available, to obtain a copy of our federal, state and local income tax returns for each year;
 

•  to have furnished to it a current list of the name and last known business, residence or mailing address of each partner;
 

•  to have furnished to it a copy of our partnership agreement and our certificate of limited partnership and all amendments thereto, together with
copies of all powers of attorney pursuant to which our partnership agreement, our certificate of limited partnership and all amendments thereto
have been executed;

 

•  to obtain true and full information regarding the amount of cash and a description and statement of the net agreed value of any other capital
contribution by each partner and that each partner has agreed to contribute in the future, and the date on which each became a partner; and

 

•  to obtain such other information regarding our affairs as is just and reasonable.
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The general partner may, and intends to, keep confidential from the limited partners trade secrets or other information the disclosure of which the
general partner believes in good faith is not in our best interests, could damage the partnership group or that we are required by law or by agreements
with third parties to keep confidential.

Indemnification

Section 17-108 of the Delaware Act empowers a Delaware limited partnership to indemnify and hold harmless any partner or other person from
and against all claims and demands whatsoever. Under our partnership agreement, in most circumstances, we will indemnify the following persons (each
an “indemnitee”) to the fullest extent permitted by law, 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 claims, demands, actions,
suits or proceedings, whether civil, criminal, administrative or investigative, 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:
 

•  our general partner;
 

•  any departing general partner;
 

•  any person who is or was an affiliate of our general partner or any departing general partner;
 

•  any person who is or was a member, partner, officer, director, fiduciary or trustee of any member of the partnership group, our general partner or
any departing partner or any affiliate of any member of the partnership group, our general partner or any departing partner;

 

•  our partnership representative in accordance with the rules prescribed pursuant to Section 6223 of the Code and a designated individual as
determined by our partnership representative;

 

•  any person who is or was serving at the request of our general partner or any departing partner or any affiliate of our general partner or any
departing partner as an officer, director, member, partner, fiduciary or trustee of another person (provided, that a person will not be an indemnitee
by reason of providing, on a fee-for-services basis, trustee, fiduciary or custodial services); or

 

•  any person that our general partner designates as an “indemnitee” for purposes of our partnership agreement.

Any indemnification under these provisions will only be out of our assets. Unless it otherwise agrees in its sole discretion, our general partner will
not be personally liable for, or have any obligation to contribute or loan funds or assets to us to enable us to effectuate, such indemnification. We may
purchase insurance against liabilities asserted against and expenses incurred by persons for our activities, regardless of whether we would have the
power to indemnify the person against liabilities under the partnership agreement.

Under our partnership agreement, an indemnitee will not be indemnified and held harmless 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
our partnership agreement, the indemnitee acted in bad faith or engaged in fraud, willful misconduct or gross negligence or, in the case of a criminal
matter, acted with knowledge that the indemnitee’s conduct was unlawful.

In the opinion of the SEC, indemnification provisions that purport to include indemnification for liabilities arising under the Securities Act are
contrary to public policy and are, therefore, unenforceable.
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GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in any applicable prospectus supplement or free writing prospectus, the securities initially will be issued in book-
entry form and represented by one or more global notes or global securities, or, collectively, global securities. The global securities will be deposited
with, or on behalf of, The Depository Trust Company, New York, New York, as depositary, or DTC, and registered in the name of Cede & Co., the
nominee of DTC. Unless and until it is exchanged for individual certificates evidencing securities under the limited circumstances described below, a
global security may not be transferred except as a whole by the depositary to its nominee or by the nominee to the depositary, or by the depositary or its
nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised us that it is:
 

•  a limited-purpose trust company organized under the New York Banking Law;
 

•  a “banking organization” within the meaning of the New York Banking Law;
 

•  a member of the Federal Reserve System;
 

•  a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and
 

•  a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of securities transactions,
such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants’ accounts, thereby eliminating
the need for physical movement of securities certificates. “Direct participants” in DTC include securities brokers and dealers, including underwriters,
banks, trust companies, clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation, or DTCC. DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all
of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to
others, which we sometimes refer to as indirect participants, that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit for the securities on
DTC’s records. The ownership interest of the actual purchaser of a security, which we sometimes refer to as a beneficial owner, is in turn recorded on
the direct and indirect participants’ records. Beneficial owners of securities will not receive written confirmation from DTC of their purchases. However,
beneficial owners are expected to receive written confirmations providing details of their transactions, as well as periodic statements of their holdings,
from the direct or indirect participants through which they purchased securities. Transfers of ownership interests in global securities are to be
accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates
representing their ownership interests in the global securities, except under the limited circumstances described below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name of DTC’s
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC
and their registration in the name of Cede & Co. or such other nominee will not change the beneficial ownership of the securities. DTC has no
knowledge of the actual beneficial owners of the securities. DTC’s records reflect only the identity of the direct participants to whose accounts the
securities are credited, which may or may not be the beneficial owners. The participants are responsible for keeping account of their holdings on behalf
of their customers.
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So long as the securities are in book-entry form, you will receive payments and may transfer securities only through the facilities of the depositary
and its direct and indirect participants. We will maintain an office or agency in the location specified in the prospectus supplement for the applicable
securities, where notices and demands in respect of the securities and the indenture may be delivered to us and where certificated securities may be
surrendered for payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in effect
from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed, DTC’s practice is to determine
by lot the amount of the interest of each direct participant in the securities of such series to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under its usual procedures, DTC
will mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the consenting or voting rights of Cede & Co. to
those direct participants to whose accounts the securities of such series are credited on the record date, identified in a listing attached to the omnibus
proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its nominee, as the registered owner
of such securities, by wire transfer of immediately available funds. If securities are issued in definitive certificated form under the limited circumstances
described below, we will have the option of making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to
bank accounts in the United States designated in writing to the applicable trustee or other designated party at least 15 days before the applicable payment
date by the persons entitled to payment, unless a shorter period is satisfactory to the applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from us on the payment date in accordance with their respective holdings shown on DTC records. Payments by
participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered in “street name.” Those payments will be the responsibility of participants and not of DTC or us, subject to any
statutory or regulatory requirements in effect from time to time. Payment of redemption proceeds, distributions and dividend payments to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC, is our responsibility, disbursement of payments to direct participants
is the responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of direct and indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities registered in their names
and will not receive physical delivery of securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants to
exercise any rights under the securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those laws
may impair the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depositary with respect to the securities at any time by giving reasonable notice to us.
Under such circumstances, in the event that a successor depositary is not obtained, securities certificates are required to be printed and delivered.
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As noted above, beneficial owners of a particular series of securities generally will not receive certificates representing their ownership interests in
those securities. However, if:
 

•  DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities representing such series of securities
or if DTC ceases to be a clearing agency registered under the Exchange Act at a time when it is required to be registered and a successor
depositary is not appointed within 90 days of the notification to us or of our becoming aware of DTC’s ceasing to be so registered, as the case may
be;

 

•  we determine, in our sole discretion, not to have such securities represented by one or more global securities; or
 

•  an Event of Default has occurred and is continuing with respect to such series of securities,

we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities. Any beneficial interest in a global
security that is exchangeable under the circumstances described in the preceding sentence will be exchangeable for securities in definitive certificated
form registered in the names that the depositary directs. It is expected that these directions will be based upon directions received by the depositary from
its participants with respect to ownership of beneficial interests in the global securities.

Euroclear and Clearstream

If so provided in the applicable prospectus supplement, you may hold interests in a global security through Clearstream Banking S.A., which we
refer to as “Clearstream,” or Euroclear Bank S.A./N.V., as operator of the Euroclear System, which we refer to as “Euroclear,” either directly if you are a
participant in Clearstream or Euroclear or indirectly through organizations which are participants in Clearstream or Euroclear. Clearstream and
Euroclear will hold interests on behalf of their respective participants through customers’ securities accounts in the names of Clearstream and Euroclear,
respectively, on the books of their respective U.S. depositaries, which in turn will hold such interests in customers’ securities accounts in such
depositaries’ names on DTC’s books.

Clearstream and Euroclear are securities clearance systems in Europe. Clearstream and Euroclear hold securities for their respective participating
organizations and facilitate the clearance and settlement of securities transactions between those participants through electronic book-entry changes in
their accounts, thereby eliminating the need for physical movement of certificates.

Payments, deliveries, transfers, exchanges, notices and other matters relating to beneficial interests in global securities owned through Euroclear
or Clearstream must comply with the rules and procedures of those systems. Transactions between participants in Euroclear or Clearstream, on one
hand, and other participants in DTC, on the other hand, are also subject to DTC’s rules and procedures.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers and other transactions involving any
beneficial interests in global securities held through those systems only on days when those systems are open for business. Those systems may not be
open for business on days when banks, brokers and other institutions are open for business in the United States.

Cross-market transfers between participants in DTC, on the one hand, and participants in Euroclear or Clearstream, on the other hand, will be
effected through DTC in accordance with the DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by their respective U.S.
depositaries; however, such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by the
counterparty in such system in accordance with the rules and procedures and within the established deadlines (European time) of such system. Euroclear
or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take action to
effect final settlement on its behalf by delivering or receiving interests in the global securities through DTC, and making or receiving payment in
accordance with normal procedures for same-day fund settlement. Participants in Euroclear or Clearstream may not deliver instructions directly to their
respective U.S. depositaries.
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Due to time zone differences, the securities accounts of a participant in Euroclear or Clearstream purchasing an interest in a global security from a
direct participant in DTC will be credited, and any such crediting will be reported to the relevant participant in Euroclear or Clearstream, during the
securities settlement processing day (which must be a business day for Euroclear or Clearstream) immediately following the settlement date of DTC.
Cash received in Euroclear or Clearstream as a result of sales of interests in a global security by or through a participant in Euroclear or Clearstream to a
direct participant in DTC will be received with value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream cash
account only as of the business day for Euroclear or Clearstream following DTC’s settlement date.

Other

The information in this section of this prospectus concerning DTC, Clearstream, Euroclear and their respective book-entry systems has been
obtained from sources that we believe to be reliable, but we do not take responsibility for this information. This information has been provided solely as
a matter of convenience. The rules and procedures of DTC, Clearstream and Euroclear are solely within the control of those organizations and could
change at any time. Neither we nor the trustee nor any agent of ours or of the trustee has any control over those entities and none of us takes any
responsibility for their activities. You are urged to contact DTC, Clearstream and Euroclear or their respective participants directly to discuss those
matters. In addition, although we expect that DTC, Clearstream and Euroclear will perform the foregoing procedures, none of them is under any
obligation to perform or continue to perform such procedures and such procedures may be discontinued at any time. Neither we nor any agent of ours
will have any responsibility for the performance or nonperformance by DTC, Clearstream and Euroclear or their respective participants of these or any
other rules or procedures governing their respective operations.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or a combination of
these methods or through underwriters or dealers, through agents and/or directly to one or more purchasers. The securities may be distributed from time
to time in one or more transactions:
 

•  at a fixed price or prices, which may be changed;
 

•  at market prices prevailing at the time of sale;
 

•  at prices related to such prevailing market prices; or
 

•  at negotiated prices.

Each time that we sell securities covered by this prospectus, we will provide a prospectus supplement that will describe the method of distribution
and set forth the terms and conditions of the offering of such securities, including the offering price of the securities and the proceeds to us, if applicable.

Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be designated to solicit offers to
purchase the securities from time to time. Any agent involved in the offer or sale of our securities will be identified in a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting agreement will be executed with the
underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that the underwriter will use to make
resales of the securities to the public. In connection with the sale of the securities, we or the purchasers of securities for whom the underwriter may act
as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell the securities to or through
dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions
from the purchasers for which they may act as agent. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts
basis and a dealer will purchase securities as a principal, and may then resell the securities at varying prices to be determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any discounts, concessions or
commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus supplement. Underwriters, dealers and
agents participating in the distribution of the securities may be deemed to be underwriters within the meaning of the Securities Act, and any discounts
and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and
commissions. We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the
Securities Act, or to contribute to payments they may be required to make in respect thereof and to reimburse those persons for certain expenses.

Any securities may or may not be listed on a national securities exchange. To facilitate the offering of securities, certain persons participating in
the offering may engage in transactions that stabilize, maintain or otherwise affect the price of the securities. This may include over-allotments or short
sales of the securities, which involve the sale by persons participating in the offering of more securities than were sold to them. In these circumstances,
these persons would cover such over-allotments or short positions by making purchases in the open market or by exercising their over-allotment option,
if any. In addition, these persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or by
imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may be reclaimed if
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securities sold by them are repurchased in connection with stabilization transactions. The effect of these transactions may be to stabilize or maintain the
market price of the securities at a level above that which might otherwise prevail in the open market. These transactions may be discontinued at any
time.

We may engage in at-the-market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In addition,
we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by
this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in
settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if
not identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effective amendment). In addition, we may otherwise
loan or pledge securities to a financial institution or other third party that in turn may sell the securities short using this prospectus and an applicable
prospectus supplement. Such financial institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc. (“FINRA”), the maximum consideration or discount to be
received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate proceeds of the offering.

If at the time of any offering made under this prospectus a member of FINRA participating in the offering has a “conflict of interest” as defined in
FINRA Rule 5121, that offering will be conducted in accordance with the relevant provisions of FINRA Rule 5121.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which
they receive compensation.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF PREFERRED UNITS

This section summarizes the material U.S. federal income tax consequences that may be relevant to prospective holders of our preferred units and
is based upon current provisions of the Code, existing and proposed U.S. Treasury regulations thereunder (the “Treasury Regulations”), and current
administrative rulings and court decisions, all of which are subject to change. Changes in these authorities may cause the federal income tax
consequences to a prospective unitholder to vary substantially from those described below, possibly on a retroactive basis. Unless the context otherwise
requires, references in this section to “we,” “us” or “the Partnership” are references to Energy Transfer Operating, L.P. and its subsidiaries.

Legal conclusions contained in this section, unless otherwise noted, are the opinion of Vinson & Elkins L.L.P. and are based on the accuracy of
representations made by us to them for this purpose. However, this section does not address all federal income tax matters that may affect us or our
holders of preferred units, such as the application of the alternative minimum tax. This section also does not address local taxes, state taxes, non-U.S.
taxes, or other taxes that may be applicable, except to the limited extent that such tax considerations are addressed below under “—State, Local, Foreign
and Other Tax Considerations.” Furthermore, this section focuses on holders of our preferred units who are individual citizens or residents of the United
States (for federal income tax purposes), who have the U.S. dollar as their functional currency, who use the calendar year as their taxable year, who
purchase preferred units in this offering, who do not materially participate in the conduct of our business activities and who hold such preferred units as
capital assets (typically, property that is held for investment). This section has limited applicability to corporations (including other entities treated as
corporations for federal income tax purposes), partnerships (including other entities treated as partnerships for federal income tax purposes), estates,
trusts, non-resident aliens or other unitholders subject to specialized tax treatment, such as tax-exempt entities, non-U.S. persons, individual retirement
accounts (“IRAs”), employee benefit plans, real estate investment trusts or mutual funds.

Accordingly, we encourage each prospective preferred unitholder to consult the preferred unitholder’s own tax advisor in analyzing the
federal, state, local and non-U.S. tax consequences that are particular to that unitholder resulting from ownership or disposition of our preferred
units and potential changes in applicable tax laws.

We are relying on the opinions and advice of Vinson & Elkins L.L.P. with respect to the matters described herein. An opinion of counsel
represents only that counsel’s best legal judgment and does not bind the IRS or a court. Accordingly, the opinions and statements made herein may not
be sustained by a court if contested by the IRS. Any such contest of the matters described herein may materially and adversely impact the market for our
preferred units and the prices at which our preferred units trade. In addition, our costs of any contest with the IRS may be borne indirectly by our
preferred unitholders because the costs will reduce our cash available for distribution. Furthermore, the tax consequences of an investment in us may be
significantly modified by future legislative or administrative changes or court decisions, which may be retroactively applied.

For the reasons described below, Vinson & Elkins L.L.P. has not rendered an opinion with respect to the following federal income tax issues:
 

•  the treatment of a unitholder whose preferred units are the subject of a securities loan (e.g., a loan to a short seller to cover a short sale of preferred
units) (please read “—Tax Consequences of Preferred Unit Ownership—Treatment of Securities Loans”);

 

•  whether our monthly convention for allocating taxable income and losses is permitted by existing Treasury Regulations (please read “—
Disposition of Preferred Units—Allocations Between Transferors and Transferees”);

 

•  whether our method for taking into account Section 743 adjustments is sustainable in certain cases; and
 

•  whether our use of simplifying conventions for making adjustments to “book” basis and relevant allocations is permitted by existing Treasury
Regulations.
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Taxation of the Partnership

Partnership Status

We are treated as a partnership for U.S. federal income tax purposes and, therefore, subject to the discussion below under “—Administrative
Matters—Information Returns and Audit Procedures”, generally will not be liable for entity-level federal income taxes.

Section 7704 of the Code generally provides that publicly traded partnerships will be treated as corporations for federal income tax purposes.
However, if 90% or more of a partnership’s gross income for every taxable year it is publicly-traded consists of “qualifying income,” the partnership
may continue to be treated as a partnership for federal income tax purposes (the “Qualifying Income Exception”). Qualifying income includes,
(i) interest, (ii) dividends, (iii) real property rents within the meaning of Section 856(d) of the Code, as modified by Section 7704(d)(3) of the Code,
(iv) gains from the sale or other disposition of real property, (v) income and gains derived from the exploration, development, mining or production,
processing, refining, transportation (including pipelines transporting gas, oil, or products thereof) or the marketing of any “mineral or natural resource,”
and (vi) gains from the sale or other disposition of capital assets (or property described in Section 1231(b) of the Code) held for the production of
income that otherwise constitutes qualifying income. We estimate that less than 5% of our current gross income is not qualifying income; however, this
estimate could change from time to time.

No ruling has been or will be sought from the IRS with respect to our classification as a partnership for federal income tax purposes or as to the
classification of our partnership and limited liability company operating subsidiaries. Instead we have relied on the opinion of Vinson & Elkins L.L.P.
that, based upon the Code, existing Treasury Regulations, published revenue rulings and court decisions and representations described below, each of
Energy Transfer Operating, L.P. and our partnership and limited liability company operating subsidiaries, other than those that have been identified as
corporations to Vinson & Elkins L.L.P., will be classified as a partnership or disregarded as an entity separate from us for federal income tax purposes.

Vinson & Elkins L.L.P. is of the opinion that we will be treated as a partnership for federal income tax purposes and each of our partnership and
limited liability company operating subsidiaries, other than those that have been identified as corporations to Vinson & Elkins L.L.P., will be treated as a
partnership or will be disregarded as an entity separate from us. In rendering its opinion, Vinson & Elkins L.L.P. has relied on factual representations
made by us and our general partner, including, without limitation:

(a)    Neither we nor any of our partnership or limited liability company operating subsidiaries, other than those that have been identified as
corporations to Vinson & Elkins L.L.P., has elected or will elect to be treated as a corporation for federal income tax purposes;

(b)    For each taxable year since and including the year of our initial public offering, more than 90% of our gross income has been and will
be income of a character that Vinson & Elkins L.L.P. has opined is “qualifying income” within the meaning of Section 7704(d) of the Code; and

(c)    Each hedging transaction that we treat as resulting in qualifying income has been and will be appropriately identified as a hedging
transaction pursuant to applicable Treasury Regulations, and has been and will be associated with oil, natural gas or products thereof that are held
or to be held by us in activities that Vinson & Elkins L.L.P. has opined or will opine result in qualifying income.

We believe that these representations are true and will be true in the future.

If we fail to meet the Qualifying Income Exception, other than a failure that is determined by the IRS to be inadvertent and that is cured within a
reasonable time after discovery (in which case the IRS may also require us to make adjustments with respect to our unitholders or pay other amounts),
we will be treated as transferring all of our assets, subject to all of our liabilities, to a newly formed corporation, on the first day of the year in which
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we fail to meet the Qualifying Income Exception in return for stock in that corporation and then as distributing that stock to our unitholders in
liquidation of their interests in us. This deemed contribution and liquidation should not result in the recognition of taxable income by our unitholders or
us so long as the aggregate amount of our liabilities does not exceed the adjusted tax basis of our assets. Thereafter, we would be treated as an
association taxable as a corporation for federal income tax purposes.

Our taxation as a corporation would materially reduce the cash available for distribution to unitholders and thus may reduce the value of our
preferred units. Any distribution made to a unitholder at a time when we are treated as a corporation would be (i) a taxable dividend to the extent of our
current or accumulated earnings and profits, then (ii) a nontaxable return of capital to the extent of the unitholder’s adjusted tax basis in its preferred
units (determined separately for each preferred unit), and thereafter (iii) taxable capital gain.

The present U.S. federal income tax treatment of publicly traded partnerships, including us, or an investment in our preferred units may be
modified by administrative or legislative action or judicial interpretation at any time. From time to time, members of the U.S. Congress have proposed
and considered substantive changes to the existing federal income tax laws that would affect publicly traded partnerships. One such legislative proposal
would have eliminated the Qualifying Income Exception upon which we rely for our treatment as a partnership for federal income tax purposes.

It is possible that a change in law could affect us and may be applied retroactively. Any such changes could negatively impact the value of an
investment in our preferred units.. At the state level, several states have been evaluating ways to subject partnerships to entity-level taxation through the
imposition of state income, franchise, or other forms of taxation. Imposition of a similar tax on us in the jurisdictions in which we operate or in other
jurisdictions to which we may expand could substantially reduce our cash available for distribution to our unitholders (including our preferred
unitholders).

The remainder of this discussion is based on the opinion of Vinson & Elkins L.L.P. that we will be treated as a partnership for federal
income tax purposes.

Limited Partner Status

The tax treatment of our preferred units is uncertain. As such, Vinson & Elkins LLP is unable to opine as to the tax treatment of the preferred
units. Although the IRS may disagree with this treatment, we will treat holders of preferred units as partners entitled to a guaranteed payment for the use
of capital on their preferred units. If the preferred units are not partnership interests they would likely constitute indebtedness for federal income tax
purposes and distributions on the preferred units would constitute ordinary interest income to holders of preferred units. The remainder of this discussion
assumes that our preferred units are partnership interests for federal income tax purposes and that we will be treated as a partnership for federal income
tax purposes.

For a discussion related to the risks of losing partner status as a result of securities loans, please read “—Treatment of Securities Loans.” preferred
unitholders who are not treated as partners in us as described above are urged to consult their own tax advisors with respect to the tax consequences
applicable to them under their particular circumstances.

Tax Consequences of Preferred Unit Ownership

Treatment of Distributions on Preferred Units

We will treat distributions on the preferred units as guaranteed payments for the use of capital that will generally be taxable to the holders of
preferred units as ordinary income and will be deductible by us. Although a holder of preferred units will recognize taxable income from the accrual of
such a guaranteed payment (even in the absence of a contemporaneous cash distribution), the partnership anticipates accruing and making the
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guaranteed payment distributions semi-annually. Except in the case of our liquidation, the holders of preferred units are generally not anticipated to
share in the partnership’s items of income, gain, loss or deduction, nor will we allocate any share of the partnership’s nonrecourse liabilities to such
unitholders. See “Description of Preferred Units.”

If the distributions to the preferred units are not respected as guaranteed payments for the use of capital, holders of preferred units may be treated
as receiving an allocable share of gross income from us equal to their cash distributions, to the extent we have sufficient gross income to make such
allocations of gross income. In the event there is not sufficient gross income to match such distributions, the distributions to the preferred units would
reduce the capital accounts of the preferred units, requiring a subsequent allocation of income or gain to provide the preferred units with their liquidation
preference, if possible.

Basis of Preferred Units

A partner’s tax basis in its units (including preferred units) initially will be the amount paid for those units. If the distributions on the preferred
units are respected as guaranteed payments for the use of capital, a unitholder’s tax basis of such preferred units will, generally, not be decreased by
distributions made with respect to such preferred units. The IRS has ruled that a partner who acquires interests in a partnership in separate transactions
must combine those interests and maintain a single adjusted tax basis for all of those interests.

Limitations on Deductibility of Losses

A holder of preferred units will only be allocated loss to the extent the capital accounts of the unitholders (other than the preferred units) have
been reduced to zero. Although it is not anticipated that a holder of preferred units would be allocated loss, the deductibility of any such losses may be
limited for various reasons.

In the event that you are allocated loss as a holder of a preferred unit or any other interest in us, please consult your tax advisor as to the
application of any limitation to the deductibility of that loss.

Entity-Level Collections

If we are required or elect under applicable law to pay any federal, state, local or non-U.S. tax on behalf of any current or former unitholder or our
general partner, our partnership agreement authorizes us to treat the payment as a distribution of cash to the relevant unitholder or general partner.
Where the tax is payable on behalf of all unitholders or we cannot determine the specific unitholder on whose behalf the tax is payable, our partnership
agreement authorizes us to treat the payment as a distribution to all current unitholders. Payments by us as described above could give rise to an
overpayment of tax on behalf of a unitholder, in which event the unitholder may be entitled to claim a refund of the overpayment amount. Please read
“—Administrative Matters—Information Returns and Audit Procedures.” Each holder of preferred units is urged to consult its tax advisor to determine
the consequences to it of any tax payment we make on its behalf.

Allocation of Income, Gain, Loss and Deduction

After giving effect to special allocation provisions with respect to our other classes of units, our items of income, gain, loss and deduction
generally will be allocated between our common unitholders and our general partner in accordance with their percentage interests in us. If the capital
accounts of the common unitholders have been reduced to zero, losses will be allocated to the preferred units until the capital accounts of the preferred
units are reduced to zero. If preferred units are allocated losses in any taxable period, net income or, to the extent necessary, gross income from a
subsequent taxable period, if any, would be allocated to the preferred units in a manner designed to provide their liquidation preferences.
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Generally, holders of preferred units will have a capital account equal to the liquidation preference of each preferred unit, but will have an initial
tax basis with respect to the preferred units equal to the price paid for such preferred units. To the extent the purchase price paid for a preferred unit in
this offering exceeds the liquidation preference of such preferred unit, we will allocate an amount of income equal to the cumulative amount paid in
excess of the liquidation preference of all preferred units of the applicable series sold in this offering to our unitholders (other than holders of such
preferred units) in accordance with their percentage interest in us.

Treatment of Securities Loans

A unitholder whose preferred units are the subject of a securities loan (for example, a loan to a “short seller” to cover a short sale of units) may be
treated as having disposed of those units. If so, such unitholder would no longer be treated for tax purposes as a partner with respect to those units
during the period of the loan and may recognize gain or loss as a result of such deemed disposition. As a result, during this period (i) any of our income,
gain, loss or deduction allocated to those units would not be reportable by the lending unitholder, and (ii) any cash distributions received by the lending
unitholder as to those units may be treated as ordinary taxable income.

Due to a lack of controlling authority, Vinson & Elkins L.L.P. has not rendered an opinion regarding the tax treatment of a unitholder that enters
into a securities loan with respect to its units. A unitholder desiring to assure its status as a partner and avoid the risk of income recognition from a loan
of its units is urged to modify any applicable brokerage account agreements to prohibit its brokers from borrowing and lending its units. The IRS has
announced that it is studying issues relating to the tax treatment of short sales of partnership interests. Please read “—Disposition of Preferred Units—
Recognition of Gain or Loss.”

Tax Rates

Under current law, the highest marginal federal income tax rates for individuals applicable to ordinary income and long-term capital gains
(generally, gains from the sale or exchange of certain investment assets held for more than one year) are 37% and 20%, respectively. These rates are
subject to change by new legislation at any time.

In addition, a 3.8% net investment income tax applies to certain net investment income earned by individuals, estates, and trusts. For these
purposes, net investment income generally includes guaranteed payments, a unitholder’s allocable share of our income and gain realized by a unitholder
from a sale of units. In the case of an individual, the tax will be imposed on the lesser of (i) the unitholder’s net investment income from all investments,
or (ii) the amount by which the unitholder’s modified adjusted gross income exceeds $250,000 (if the unitholder is married and filing jointly or a
surviving spouse), $125,000 (if the unitholder is married and filing separately) or $200,000 (if the unitholder is unmarried or in any other case). In the
case of an estate or trust, the tax will be imposed on the lesser of (i) undistributed net investment income, or (ii) the excess adjusted gross income over
the dollar amount at which the highest income tax bracket applicable to an estate or trust begins.

For taxable years beginning after December 31, 2017, and ending on or before December 31, 2025, a non-corporate unitholder may be entitled to
a deduction equal to 20% of its “qualified business income” attributable to its interest in a partnership, subject to certain limitations. As described above,
we will treat distributions on the preferred units as guaranteed payments for the use of capital, and under the applicable Treasury Regulations, a
guaranteed payment for the use of capital will not be taken into account for purposes of computing qualified business income. As a result, distributions
received by the holders of our preferred units will not be eligible for the 20% deduction for qualified business income. Prospective holders of preferred
units should consult their tax advisors regarding the availability of the deduction for qualified business income.
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Tax Treatment of Operations

Accounting Method and Taxable Year

We use the year ending December 31 as our taxable year and the accrual method of accounting for federal income tax purposes. Each holder of
preferred units will be required to include in its tax return its share of our income, gain, loss and deduction, for each taxable year ending within or with
its taxable year. A holder of preferred units that has a taxable year ending on a date other than December 31 and that disposes of all its units following
the close of our taxable year but before the close of its taxable year will be required to include its share of our income, gain, loss and deduction in
income for its taxable year, with the result that it will be required to include in income for its taxable year its share of more than twelve months of our
income, gain, loss and deduction. Please read “—Disposition of Preferred Units—Allocations Between Transferors and Transferees.”

Disposition of Preferred Units

Recognition of Gain or Loss

A holder of preferred units will be required to recognize gain or loss on a sale of such units equal to the difference between the unitholder’s
amount realized and tax basis in the units sold. A unitholder’s amount realized generally will equal the sum of the cash and the fair market value of other
property it receives for the unit. Gain or loss recognized by a unitholder on the sale or exchange of a unit held for more than one year generally will be
taxable as long-term capital gain or loss. Net capital loss may offset capital gains and, in the case of individuals, up to $3,000 of ordinary income per
year.

Furthermore, as described above, the IRS has ruled that a partner who acquires interests in a partnership in separate transactions must combine
those interests and maintain a single adjusted tax basis for all of those interests. Upon a sale or other disposition of less than all of those interests, a
portion of that tax basis must be allocated to the interests sold using an “equitable apportionment” method, which generally means that the tax basis
allocated to the interest sold equals an amount that bears the same relation to the partner’s tax basis in its entire interest in the partnership as the value of
the interest sold bears to the value of the partner’s entire interest in the partnership.

Treasury Regulations under Section 1223 of the Code allow a selling partner who can identify units transferred with an ascertainable holding
period to elect to use the actual holding period of the units transferred. Thus, according to the ruling discussed in the paragraph above, a partner will be
unable to select high or low basis units to sell as would be the case with corporate stock, but, according to the Treasury Regulations, it may designate
specific units sold for purposes of determining the holding period of the units transferred. A partner electing to use the actual holding period of units
transferred must consistently use that identification method for all subsequent sales or exchanges of our units. A partner considering the purchase of
additional units or a sale of units purchased in separate transactions is urged to consult its tax advisor as to the possible consequences of this ruling and
application of the Treasury Regulations.

Specific provisions of the Code affect the taxation of some financial products and securities, including partnership interests, by treating a taxpayer
as having sold an “appreciated” financial position, including a partnership interest with respect to which gain would be recognized if it were sold,
assigned or terminated at its fair market value, in the event the taxpayer or a related person enters into:
 

 •  a short sale;
 

 •  an offsetting notional principal contract; or
 

 •  a futures or forward contract with respect to the partnership interest or substantially identical property.

Moreover, if a taxpayer has previously entered into a short sale, an offsetting notional principal contract or a futures or forward contract with
respect to the partnership interest, the taxpayer will be treated as having sold that
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position if the taxpayer or a related person then acquires the partnership interest or substantially identical property. The Secretary of the Treasury is
authorized to issue Treasury Regulations that treat a taxpayer that enters into transactions or positions that have substantially the same effect as the
preceding transactions as having constructively sold the financial position.

Recognition of Gain or Loss on Redemption

The receipt by a unitholder of amounts in redemption of their preferred units generally will result in the recognition of taxable gain to the
unitholder for federal income tax purposes only if and to the extent the amount of redemption proceeds received exceeds their tax basis in all the units
held by them immediately before the redemption. Any such redemption of preferred units would result in the recognition of taxable loss to the
unitholder for federal income tax purposes only if the unitholder does not hold any other preferred units immediately after the redemption and the
unitholder’s tax basis in the redeemed preferred units exceeds the amounts received by the unitholder in redemption thereof. Any taxable gain or loss
recognized under the foregoing rules would be treated in the same manner as taxable gain or loss recognized on a sale of preferred units as described
above in “Disposition of Units—Recognition of Gain or Loss.”

Allocations Between Transferors and Transferees

Unitholders that own preferred units as of the applicable record date with respect to such preferred unit’s distribution payment date will be entitled
to receive the cash distribution with respect to their preferred units on the applicable payment date. Purchasers of preferred units after such applicable
record date will therefore not become entitled to receive a cash distribution on their preferred units until the next applicable record date. While the tax
treatment of an accrual of a guaranteed payment is not free from doubt, we intend to accrue the income with respect to such guaranteed payment on the
applicable record date of such distribution and allocate such accrued income to the unitholder that held such preferred unit on the applicable record date.

Notification Requirements

A unitholder who sells or exchanges any of its units (including preferred units) is generally required to notify us in writing of that transaction
within 30 days after the transaction (or, if earlier, January 15 of the year following the transaction in the case of a seller). Upon receiving such
notifications, we are required to notify the IRS of that transaction and to furnish specified information to the transferor and transferee. Failure to notify
us of a transfer of units may, in some cases, lead to the imposition of penalties. However, these reporting requirements do not apply to a sale by an
individual who is a citizen of the United States and who effects the sale or exchange through a broker who will satisfy such requirements.

Tax-Exempt Organizations and Other Investors

Ownership of preferred units by employee benefit plans and other tax-exempt organizations as well as by non-resident alien individuals, non-U.S.
corporations and other non-U.S. persons (collectively, “Non-U.S. Holders”) raises issues unique to those investors and, as described below, may have
substantially adverse tax consequences to them. Prospective holders of preferred units that are tax-exempt entities or Non-U.S. Holders should consult
their tax advisors before investing in our units. Employee benefit plans and most other tax-exempt organizations, including IRAs and other retirement
plans, are subject to federal income tax on unrelated business taxable income (“UBTI”).

We will treat distributions on the preferred units as a guaranteed payment for the use of capital. The treatment of guaranteed payments for the use
of capital to tax exempt investors is not certain because there is no direct controlling authority on such treatment. Such payments may be treated as
UBTI for federal income tax purposes and Vinson & Elkins L.L.P. is unable to opine with respect to whether such payments constitute UBTI for federal
income tax purposes. Tax-exempt unitholders with more than one unrelated trade or business
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(including by attribution from us to the extent it is engaged in one or more unrelated trade or business) are required to separately compute their unrelated
business taxable income with respect to each unrelated trade or business (including for purposes of determining any net operating loss deduction). As a
result, it may not be possible for tax-exempt unitholders to utilize losses from an investment in us to offset unrelated business taxable income from
another unrelated trade or business and vice versa. If you are a tax-exempt entity, you should consult your tax advisor with respect to the consequences
of owning our preferred units.

Non-U.S. Unitholders are taxed by the United States on income effectively connected with a U.S. trade or business (“effectively connected
income”) and on certain types of U.S.-source non-effectively connected income (such as dividends and guaranteed payments), unless exempted or
further limited by an income tax treaty. Each Non-U.S. Unitholder will be considered to be engaged in business in the United States because of its
ownership of our units. Furthermore, it is probable that Non-U.S. Unitholders will be deemed to conduct such activities through a permanent
establishment in the United States within the meaning of any applicable tax treaty. Consequently, each Non-U.S. Unitholder will be required to file
federal tax returns to report their share of income from guaranteed payments and pay federal income tax on that income. Moreover, under rules
applicable to publicly traded partnerships, distributions to Non-U.S. Unitholders are subject to withholding at the highest applicable effective tax rate.
Each Non-U.S. Unitholder must obtain a taxpayer identification number from the IRS and submit that number to our transfer agent on a Form W-8BEN
or W-8BEN-E (or other applicable or successor form) in order to obtain credit for these withholding taxes.

In addition, if a Non-U.S. Unitholder is classified as a non-U.S. corporation, it will be treated as engaged in a United States trade or business and
may be subject to the U.S. branch profits tax at a rate of 30%, in addition to regular federal income tax, on its income from guaranteed payments, as
adjusted for changes in the foreign corporation’s “U.S. net equity” to the extent reflected in the corporation’s earnings and profits. That tax may be
reduced or eliminated by an income tax treaty between the United States and the country in which the foreign corporate unitholder is a “qualified
resident.” In addition, this type of unitholder is subject to special information reporting requirements under Section 6038C of the Code.

A Non-U.S. Unitholder who sells or otherwise disposes of a unit (including a preferred unit) will be subject to U.S. federal income tax on gain
realized from the sale or disposition of that unit to the extent the gain is effectively connected with a U.S. trade or business of the Non-U.S. Unitholder.
Gain realized by a Non-U.S. Unitholder from the sale of its interest in a partnership that is engaged in a trade or business in the United States will be
considered to be “effectively connected” with a U.S. trade or business to the extent that gain that would be recognized upon a sale by the partnership of
all of its assets would be “effectively connected” with a U.S. trade or business. Thus, all of a Non-U.S. Unitholder’s gain from the sale or other
disposition of our units would be treated as effectively connected with a unitholder’s indirect U.S. trade or business constituted by its investment in us
and would be subject to U.S. federal income tax. As a result of the effectively connected income rules described above, the exclusion from U.S. taxation
under the Foreign Investment in Real Property Tax Act for gain from the sale of partnership units regularly traded on an established securities market
will not prevent a Non-U.S. Unitholder from being subject to U.S. federal income tax on gain from the sale or disposition of its units to the extent such
gain is effectively connected with a U.S. trade or business. We expect substantially all of the gain from the sale or disposition of our units to be treated
as effectively connected with a U.S. trade or business.

Moreover, the transferee of an interest in a partnership that is engaged in a U.S. trade or business is generally required to withhold 10% of the
amount realized by the transferor unless the transferor certifies that it is not a foreign person. Final regulations issued on October 7, 2020, provide rules
for withholding on the transfer of a partnership interest in a publicly traded partnership that occurs on or after January 1, 2022. With respect to transfers
of interests in publicly traded partnerships effected through a broker, the obligation to withhold is imposed on the transferor’s broker. However, a broker
that is a U.S. clearing organization is not required to withhold on an amount realized on trades of interests in publicly traded partnerships that are netted
and that have a U.S. clearing organization as the central counterparty.
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Administrative Matters

Information Returns and Audit Procedures

We intend to furnish to each holder of preferred units, within 90 days after the close of each taxable year, specific tax information, including a
Schedule K-1, which describes its share of our income, gain, loss and deduction for our preceding taxable year. Notwithstanding the rules described
above under “—Basis of Preferred Units” requiring aggregation of partnership interests purchased in separate transactions, you may receive two
Schedules K-1 if you hold multiple series of preferred units due to administrative reporting limitations.

In preparing this information, which will not be reviewed by counsel, we will take various accounting and reporting positions, some of which have
been mentioned earlier, to determine each unitholder’s share of income, gain, loss and deduction. We cannot assure our unitholders that those positions
will yield a result that conforms to all of the requirements of the Code, Treasury Regulations or administrative interpretations of the IRS.

The IRS may audit our federal income tax information returns. Neither we nor Vinson & Elkins L.L.P. can assure prospective unitholders that the
IRS will not successfully challenge the positions we adopt, and such a challenge could adversely affect the value of the units. Adjustments resulting
from an IRS audit may require each unitholder to adjust a prior year’s tax liability, and may result in an audit of the unitholder’s own return. Any audit
of a unitholder’s return could result in adjustments unrelated to our returns.

Publicly traded partnerships are treated as entities separate from its owners for purposes of federal income tax audits, judicial review of
administrative adjustments by the IRS and tax settlement proceedings. The tax treatment of partnership items of income, gain, loss and deduction are
determined in a partnership proceeding rather than in separate proceedings of the partners. Pursuant to the Bipartisan Budget Act of 2015, for taxable
years beginning after December 31, 2017, if the IRS makes audit adjustments to our income tax returns, it may assess and collect any taxes (including
any applicable penalties and interest) resulting from such audit adjustment directly from us, unless we elect to have our general partner, unitholders and
former unitholders take any audit adjustment into account in accordance with their interests in us during the taxable year under audit. Similarly, for such
taxable years, if the IRS makes audit adjustments to income tax returns filed by an entity in which we are a member or partner, it may assess and collect
any taxes (including penalties and interest) resulting from such audit adjustment directly from such entity.

Generally, we expect to elect to have our general partner, unitholders and former unitholders take any such audit adjustment into account in
accordance with their interests in us during the taxable year under audit, but there can be no assurance that such election will be effective in all
circumstances. If we are unable or if it is not economical to have our general partner, unitholders and former unitholders take such audit adjustment into
account in accordance with their interests in us during the taxable year under audit, our then current unitholders may bear some or all of the tax liability
resulting from such audit adjustment, even if such unitholders did not own our units during the taxable year under audit. If, as a result of any such audit
adjustment, we are required to make payments of taxes, penalties or interest, our cash available for distribution to our preferred unitholders may be
reduced and our current and former unitholders may be required to indemnify us for any taxes (including any applicable penalties and interest) resulting
from such audit adjustments that were paid on such unitholders’ behalf. Congress has proposed changes to the Bipartisan Budget Act, and we anticipate
that amendments may be made. Accordingly, the manner in which these rules may apply to us in the future is uncertain.

Additionally, pursuant to the Bipartisan Budget Act of 2015, for taxable years beginning after December 31, 2017, we will be required to
designate a partner, or other person, with a substantial presence in the United States as the partnership representative (“Partnership Representative”). The
Partnership Representative will have the sole authority to act on our behalf for purposes of, among other things, federal income tax audits and judicial
review of administrative adjustments by the IRS. If we do not make such a designation, the IRS can select any person as the Partnership Representative.
We currently anticipate that we will designate our general partner as the Partnership Representative. Further, any actions taken by us or by the
Partnership Representative on our behalf with respect to, among other things, federal income tax audits and judicial review of administrative
adjustments by the IRS, will be binding on us and all of our unitholders.
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Additional Withholding Requirements

Withholding taxes may apply to certain types of payments made to “foreign financial institutions” (as specially defined in the Code) and certain
other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on withholdable payments, including interest, dividends and other fixed or
determinable annual or periodic gains, profits and income from sources within the United States (“FDAP Income”) paid to a foreign financial institution
or to a “non-financial foreign entity” (as specially defined in the Code), unless (i) the foreign financial institution undertakes certain diligence and
reporting, (ii) the non-financial foreign entity either certifies it does not have any substantial U.S. owners or furnishes identifying information regarding
each substantial U.S. owner or (iii) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules.
While withholdable payments would have originally included payments of gross proceeds from the sale or other disposition of any property of a type
which could produce interest or dividends from sources within the United States (“Gross Proceeds”) on or after January 1, 2019, recently proposed
Treasury Regulations provide that such payments of Gross Proceeds do not constitute withholdable payments. Taxpayers may rely generally on these
proposed Treasury Regulations until they are revoked or final Treasury Regulations are issued.

If the payee is a foreign financial institution and is subject to the diligence and reporting requirements in clause (i) above, it must enter into an
agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain U.S. persons or
U.S.-owned foreign entities, annually report certain information about such accounts, and withhold 30% on payments to noncompliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the
United States governing these requirements may be subject to different rules.

To the extent we have FDAP Income that is not treated as effectively connected with a U.S. trade or business (please read “—Tax-Exempt
Organizations and Other Investors”), a unitholder that is a foreign financial institution or certain other non-U.S. entity, or a person that holds its
preferred units through such foreign entities, may be subject to withholding on distributions they receive from us, or its distributive share of our income,
pursuant to the rules described above. Each prospective unitholder should consult its own tax advisors regarding the potential application of these
withholding provisions to its investment in our preferred units.

Nominee Reporting

Persons who hold an interest in us as a nominee for another person are required to furnish to us:
 

•  the name, address and taxpayer identification number of the beneficial owner and the nominee;
 

•  whether the beneficial owner is:
 

 •  a person that is not a U.S. person;
 

 •  a foreign government, an international organization or any wholly owned agency or instrumentality of either of the foregoing; or
 

 •  a tax-exempt entity;
 

•  the amount and description of units held, acquired or transferred for the beneficial owner; and
 

•  specific information including the dates of acquisitions and transfers, means of acquisitions and transfers, and acquisition cost for purchases, as
well as the amount of net proceeds from dispositions.

Each broker and financial institution is required to furnish additional information, including whether such broker or financial institution is a U.S.
person and specific information on any preferred units such broker or financial institution acquires, holds or transfers for its own account. A penalty per
failure, with a significant maximum penalty per calendar year, is imposed by the Code for failure to report that information to us. The nominee is
required to supply the beneficial owner of our preferred units with the information furnished to us.
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Accuracy-Related Penalties

Certain penalties may be imposed as a result of an underpayment of tax that is attributable to one or more specified causes, including negligence
or disregard of rules or regulations, substantial understatements of income tax and substantial valuation misstatements. No penalty will be imposed,
however, for any portion of an underpayment if it is shown that there was a reasonable cause for the underpayment of that portion and that the taxpayer
acted in good faith regarding the underpayment of that portion. We do not anticipate that any accuracy-related penalties will be assessed against us.

State, Local, Foreign and Other Tax Considerations

In addition to federal income taxes, unitholders may be subject to other taxes, including state and local income taxes, unincorporated business
taxes and estate, inheritance or intangibles taxes that may be imposed by the various jurisdictions in which we conduct business or own property now or
in the future or in which the unitholder is a resident. We conduct business or own property in many states in the United States. Some of these states may
impose an income tax on individuals, corporations and other entities. As we make acquisitions or expand our business, we may own property or conduct
business in additional states that impose a personal income tax. Although an analysis of those various taxes is not presented here, each prospective
unitholder should consider the potential impact of such taxes on its investment in us.

A unitholder may be required to file income tax returns and pay income taxes in some or all of the jurisdictions in which we do business or own
property, though such unitholder may not be required to file a return and pay taxes in certain jurisdictions because its income from such jurisdictions
falls below the jurisdiction’s filing and payment requirement. Further, a unitholder may be subject to penalties for a failure to comply with any filing or
payment requirement applicable to such unitholder. Some of the jurisdictions may require us, or we may elect, to withhold a percentage of income from
amounts to be distributed to a unitholder who is not a resident of the jurisdiction. Withholding, the amount of which may be greater or less than a
particular unitholder’s income tax liability to the jurisdiction, generally does not relieve a nonresident unitholder from the obligation to file an income
tax return.

IT IS THE RESPONSIBILITY OF EACH UNITHOLDER TO INVESTIGATE THE LEGAL AND TAX CONSEQUENCES, UNDER
THE LAWS OF PERTINENT JURISDICTIONS, OF HIS INVESTMENT IN US. WE STRONGLY RECOMMEND THAT EACH
PROSPECTIVE UNITHOLDER CONSULT, AND DEPEND UPON, ITS OWN TAX COUNSEL OR OTHER ADVISOR WITH REGARD
TO THOSE MATTERS. FURTHER, IT IS THE RESPONSIBILITY OF EACH UNITHOLDER TO FILE ALL STATE, LOCAL AND
NON-U.S., AS WELL AS U.S. FEDERAL TAX RETURNS THAT MAY BE REQUIRED OF IT. VINSON & ELKINS L.L.P. HAS NOT
RENDERED AN OPINION ON THE STATE, LOCAL, ALTERNATIVE MINIMUM TAX OR NON-U.S. TAX CONSEQUENCES OF AN
INVESTMENT IN US.
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TAX CONSEQUENCES OF OWNERSHIP OF DEBT SECURITIES

A description of the material federal income tax consequences of the acquisition, ownership and disposition of debt securities will be set forth in a
prospectus supplement relating to the offering of debt securities.
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INVESTMENT IN OUR SECURITIES BY EMPLOYEE BENEFIT PLANS

The following is a summary of certain considerations associated with an investment in our securities by employee benefit plans that are subject to
Title I of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), plans, individual retirement accounts and other arrangements
that are subject to Section 4975 of the Code, ”), or employee benefit plans that are governmental plans (as defined in Section 3(32) of ERISA), certain
church plans (as defined in Section 3(33) of ERISA), non-U.S. plans (as described in Section 4(b)(4) of ERISA) or other plans that are not subject to the
foregoing but may be subject to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions
of ERISA or the Code (collectively, “Similar Laws”), and entities whose underlying assets are considered to include “plan assets” of any such plan,
account or arrangement (each, a “Plan”).

This summary is based on the provisions of ERISA and the Code (and related regulations and administrative and judicial interpretations) as of the
date of this prospectus supplement. This summary does not purport to be complete, and no assurance can be given that future legislation, court
decisions, regulations, rulings or pronouncements will not significantly modify the requirements summarized below. Any of these changes may be
retroactive and may thereby apply to transactions entered into prior to the date of their enactment or release. This discussion is general in nature and is
not intended to be all inclusive, nor should it be construed as investment or legal advice.

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code (an
“ERISA Plan”) and prohibit certain transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under ERISA and
the Code, any person who exercises any discretionary authority or control over the administration of an ERISA Plan or the management or disposition of
the assets of an ERISA Plan, or who renders investment advice for a fee or other compensation to an ERISA Plan, is generally considered to be a
fiduciary of the ERISA Plan.

In considering an investment in our securities with a portion of the assets of any Plan, a fiduciary should consider the Plan’s particular
circumstances and all of the facts and circumstances of the investment and determine whether the acquisition and holding of shares of common stock is
in accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code, or any Similar Law relating to
the fiduciary’s duties to the Plan, including, without limitation:
 

 •  whether such investment is prudent under Section 404(a)(1)(B) of ERISA and any other applicable Similar Laws;
 

 •  whether in making such investment, the Plan will satisfy the diversification requirements of Section 404(a)(1)(C) of ERISA and any
other applicable Similar Laws;

 

 •  whether the investment is permitted under the terms of the applicable documents governing the Plan;
 

 •  whether the acquisition or holding of our securities will constitute a “prohibited transaction” under Section 406 of ERISA or
Section 4975 of the Code (please see the discussion under “—Prohibited Transaction Issues” below);

 

 •  whether the Plan will be considered to hold, as plan assets, (i) only our securities or (ii) an undivided interest in our underlying assets
(please see the discussion under “—Plan Asset Issues” below); and

 

 •  whether such investment will result in recognition of unrelated business taxable income by the Plan and, if so, the potential after-tax
investment return. Please read “Material Federal Income Tax Consequences.”
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Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions involving “plan assets” with
persons or entities that are “parties in interest” within the meaning of ERISA or “disqualified persons” within the meaning of Section 4975 of the Code,
unless an exemption is available. A party in interest or disqualified person who engages in a non-exempt prohibited transaction may be subject to excise
taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engages in such a non-exempt
prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. The acquisition and/or holding of our securities by an
ERISA Plan with respect to which the issuer, the initial purchaser, or a guarantor is considered a party in interest or a disqualified person may constitute
or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code, unless the investment is acquired
and is held in accordance with an applicable statutory, class or individual prohibited transaction exemption.

Because of the foregoing, our securities should not be acquired or held by any person investing “plan assets” of any Plan, unless such acquisition
and holding will not constitute a non-exempt prohibited transaction under ERISA and the Code or a similar violation of any applicable Similar Laws.

Plan Asset Issues

Additionally, a fiduciary of a Plan should consider whether the Plan will, by investing in our securities, be deemed to own an undivided interest in
our assets, with the result that we and our general partner would become a fiduciary of the Plan and our operations would be subject to the regulatory
restrictions of ERISA, including its prohibited transaction rules, as well as the prohibited transaction rules of the Code and any other applicable Similar
Laws.

The Department of Labor (the “DOL”) regulations provide guidance with respect to whether the assets of an entity in which ERISA Plans acquire
equity interests would be deemed “plan assets” under certain circumstances. Under these regulations, an entity’s assets generally would not be
considered to be “plan assets” if, among other things:
 

 

•  the equity interests acquired by ERISA Plans are “publicly offered securities” (as defined in the DOL regulations)—i.e., the equity
interests are part of a class of securities that is widely held by 100 or more investors independent of the issuer and each other, are
freely transferable and are either registered under certain provisions of the federal securities laws or sold to the ERISA Plan as part
of a public offering under certain conditions;

 

 •  the entity is an “operating company” (as defined in the DOL regulations)—i.e., it is primarily engaged in the production or sale of a
product or service other than the investment of capital, either directly or through a majority owned subsidiary or subsidiaries; or

 

 

•  there is no significant investment by “benefit plan investors” (as defined in the DOL regulations)—i.e., immediately after the most
recent acquisition by an ERISA Plan of any equity interest in the entity, less than 25% of the total value of each class of equity
interest (disregarding certain interests held by persons (other than benefit plan investors) with discretionary authority or control over
the assets of the entity or who provide investment advice for a fee (direct or indirect) with respect to such assets, and any affiliates
thereof) is held by ERISA Plans, IRAs and certain other Plans (but not including governmental plans, foreign plans and certain
church plans), and entities whose underlying assets are deemed to include plan assets by reason of a Plan’s investment in the entity..

Due to the complexity of these rules and the excise taxes, penalties and liabilities that may be imposed upon persons involved in non-exempt
prohibited transactions, it is particularly important that fiduciaries, or other persons considering acquiring and/or holding our securities on behalf of, or
with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the Code and any Similar
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Laws to such investment and whether an exemption would be applicable to the acquisition and holding of our securities. Purchasers of our securities
have the exclusive responsibility for ensuring that their acquisition and holding of our securities complies with the fiduciary responsibility rules of
ERISA and does not violate the prohibited transaction rules of ERISA, the Code or applicable Similar Laws. The sale of our securities to a Plan is in no
respect a representation by us or any of our affiliates or representatives that such an investment meets all relevant legal requirements with respect to
investments by any such Plan or that such investment is appropriate for any such Plan.

Representation

If any purchaser of our securities being offered pursuant to this prospectus or any subsequent transferee of such securities is using “plan assets” to
acquire and hold our securities, such purchaser or subsequent transferee will be deemed to represent that neither us, the Subsidiary Guarantors, the
trustee, nor any of our or their respective affiliates has acted as the Plan’s fiduciary, or has been relied upon for any advice, with respect to the
purchaser’s or transferee’s decision to acquire and hold our securities and neither us, the Subsidiary Guarantors, the trustee, nor any of our or their
respective affiliates shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to acquire, continue to hold or transfer our
securities.

The foregoing discussion of certain considerations under ERISA, the Code and Similar Laws associated with an investment in our securities by
certain employee benefit plans should not be construed as legal advice. Plan fiduciaries contemplating a purchase of our securities should consult with
their own counsel regarding the consequences under ERISA, the Code and other Similar Laws in light of the serious penalties imposed on persons who
engage in prohibited transactions or other violations.
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LEGAL MATTERS

Vinson & Elkins L.L.P. will pass upon certain legal matters relating to the issuance and sale of the securities offered hereby on behalf of Energy
Transfer Operating, L.P. Additional legal matters may be passed upon for us or any underwriters, dealers or agents, by counsel that we will name in the
applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Energy Transfer Operating, L.P. and subsidiaries as of December 31, 2019 and 2018, and for each of the
three years in the period ended December 31, 2019 included in the Current Report on Form 8-K filed on November 12, 2020, incorporated by reference
in this prospectus and elsewhere in the registration statement have been incorporated by reference in reliance upon the report of Grant Thornton LLP,
independent registered public accountants, upon the authority of said firm as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14. Other Expenses of Issuance and Distribution

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in connection with the securities
being registered hereby.
 

SEC registration fee   $ (1) 
FINRA filing fee    (2) 
The New York Stock Exchange supplemental listing fee    (2) 
Printing expenses   $ (2) 
Legal fees and expenses   $ (2) 
Trustee fees and expenses   $ (2) 
Accounting fees and expenses   $ (2) 
Blue Sky, qualification fees and expenses    (2) 
Transfer agent fees and expenses    (2) 
Miscellaneous   $ (2) 

    
 

Total   $(1)(2) 
    

 

 
(1) The registrant is deferring payment of the registration fee in reliance on Rule 456(b) and Rule 457(r) of the Securities Act.
(2) These fees are calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this time.
 
Item 15. Indemnification of Directors and Officers

As provided in our partnership agreement, which is incorporated herein by reference, we will generally indemnify our general partner, officers,
directors and affiliates of our general partner to the fullest extent permitted by the law against all losses, claims, damages or similar events; provided,
that the indemnitee will not be indemnified and held harmless 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, the indemnitee acted in bad faith or engaged
in fraud, willful misconduct, or in the case of a criminal matter, acted with knowledge that the indemnitee’s conduct was unlawful. Subject to any terms,
conditions or restrictions set forth in our partnership agreement, 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 persons from and against all claims and demands whatsoever.

The Operating Partnership Agreement provides that it will, to the fullest extent permitted by law, but subject to the limitations expressly provided
therein, indemnify and hold harmless its general partner, any Departing Partner (as defined therein), any person who is or was an affiliate of its general
partner or any Departing Partner, any person who is or was a member, partner, officer, director, employee, agent or trustee of any Group Member (as
defined therein), the general partner or any Departing Partner or any affiliate of any Group Member, the general partner or any Departing Partner, and
any person who is or was serving at the request of the general partner or any Departing Partner or any affiliate of the general partner or any Departing
Partner as an officer, director, employee, member, partner, agent, fiduciary or trustee of another person (each, an “Operating Partnership 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 claims, demands, actions, suits or proceedings, whether civil, criminal,
administrative or investigative, in which any Operating Partnership Indemnitee may be involved, or is threatened to be involved, as a party or otherwise,
by reason of its status as an Operating Partnership Indemnitee, provided, that in each case the Operating Partnership Indemnitee acted in good faith and
in a manner that such Operating Partnership
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Indemnitee reasonably believed to be in, or (in the case of a person other than the general partner) not opposed to, the best interests of the Operating
Partnership and, with respect to any criminal proceeding, had no reasonable cause to believe its 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 Operating Partnership Indemnitee who is indemnified pursuant to the Operating Partnership Agreement in
defending any claim, demand, action, suit or proceeding shall, from time to time, be advanced by the Operating Partnership prior to the final disposition
of such claim, demand, action, suit or proceeding upon receipt by the Operating Partnership of any undertaking by or on behalf of the Operating
Partnership Indemnitee to repay such amount if it shall be determined that the Operating Partnership Indemnitee is not entitled to be indemnified under
the Operating Partnership Agreement. Any indemnification under these provisions will be only out of the assets of the Operating Partnership.

To the extent that the indemnification provisions of our partnership agreement or Operating Partnership Agreement purports to include
indemnification for liabilities arising under the Securities Act, in the opinion of the SEC, such indemnification is contrary to public policy and is
therefore unenforceable.

 
Item 16. Exhibits

The following documents are filed as exhibits to this registration statement:
 
Exhibit
Number  Description

  1.1*   Form of Underwriting Agreement.

  4.1

  

Indenture, dated as of June  8, 2018, among Energy Transfer Partners, L.P. as issuer, Sunoco Logistics Partners Operations L.P., as
guarantor, and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on
Form 8-K filed June 8, 2018).

  4.2

  

First Supplemental Indenture dated as of June  8, 2018 by and among Energy Transfer Partners, L.P., as issuer, the subsidiary guarantors
named therein, and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.2 to the Registrant’s Current
Report on Form 8-K filed June 8, 2018).

  4.3

  

Second Supplemental Indenture, dated as of January  15, 2019, by and among Energy Transfer Operating, L.P., as issuer, the subsidiary
guarantors named therein, and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.2 to the Registrant’s
Current Report on Form 8-K filed January 15, 2019).

  4.4

  

Third Supplemental Indenture, dated as of March  25, 2019, by and among Energy Transfer Operating, L.P., as issuer, the subsidiary
guarantors named therein, and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.2 to the Registrant’s
Current Report on Form 8-K filed March 27, 2019).

  4.5

  

Fourth Supplemental Indenture, dated as of January  22, 2020, by and among Energy Transfer Operating, L.P., as issuer, Sunoco
Logistics Partners Operations L.P., as guarantor, and U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 4.2
to the Registrant’s Current Report on Form 8-K filed January 22, 2020).

  4.6   Forms of Notes (incorporated by reference to Exhibit 4.2 to the Registrant’s Current Report on Form 8-K filed June 8, 2018).

  5.1   Opinion of Vinson & Elkins L.L.P.

  8.1   Tax Opinion of Vinson & Elkins L.L.P.

23.1   Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1).
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Exhibit
Number  Description

23.2   Consent of Grant Thornton LLP, independent registered public accounting firm.

24.1   Powers of Attorney (included on the signature pages to this registration statement).

25.1
  

Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended, of U.S. Bank, National Association, as trustee
under the indenture filed as Exhibit 4.1 above.

 
* To be filed, if necessary, as an exhibit to a post-effective amendment to this registration statement or as an exhibit to a Current Report on Form 8-K in

connection with a specific offering and incorporated herein by reference.

 
Item 17. 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;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the 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 the 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 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 the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (ii), and (iii) above 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 Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, 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.

 

 (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

 (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as
of the date the filed prospectus was deemed part of and included in the registration statement; and

 

 
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance

on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by section

 
II-3



Table of Contents

 

10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date
such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date
an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in
the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus
that was part of the registration statement or made in any such document immediately prior to such effective date.

 

 (5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of
the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered
or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

 

 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant
to Rule 424;

 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred
to by the undersigned registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

 

 (iv) Any other communications that is an offer in the offering made by the undersigned registrant to the purchaser.
 

 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to section 15(d) of the Exchange Act) 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 of 1933 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 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.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Dallas, State of Texas, on November 16, 2020.
 

ENERGY TRANSFER OPERATING, L.P.

By:  Energy Transfer Partners GP, L.P.
 its General Partner

By:  Energy Transfer Partners, L.L.C.
 its General Partner

By:  /s/ Thomas E. Long
 Thomas E. Long
 Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Thomas E.
Long, James M. Wright, Jr. and William J. Healy, and each of them, any of whom may act without the joinder of the other, as his or her true and lawful
attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any or all amendments (including post-effective amendments) to this registration statement, and to file the same, with all exhibits
thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, and hereby grants to such attorneys-in-fact and
agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them,
or his, her or their substitute or substitutes, 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.
 

Name   Title   Date

/s/ Kelcy L. Warren
Kelcy L. Warren

  

Chief Executive Officer and Chairman of the
Board of Directors

(Principal Executive Officer)   

November 16, 2020

/s/ Thomas E. Long   Chief Financial Officer   November 16, 2020
Thomas E. Long   (Principal Financial Officer)   

/s/ A. Troy Sturrock
A. Troy Sturrock   

Senior Vice President and Controller
(Principal Accounting Officer)   

November 16, 2020

/s/ Matthew S. Ramsey
Matthew S. Ramsey   

President, Chief Operating Officer and Director
  

November 16, 2020
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Name   Title   Date

/s/ Marshall S. McCrea, III
Marshall S. McCrea, III   

Chief Commercial Officer and Director
  

November 16, 2020

/s/ David K. Skidmore
David K. Skidmore   

Director
  

November 16, 2020

/s/ W. Brett Smith
W. Brett Smith   

Director
  

November 16, 2020

/s/ William P. Williams
William P. Williams   

Director
  

November 16, 2020
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Dallas, State of Texas, on November 16, 2020.
 

SUNOCO LOGISTICS PARTNERS OPERATIONS L.P.

By:
 
Sunoco Logistics Partners GP LLC, its
general partner

By:  /s/ Thomas E. Long
 Thomas E. Long
 Chief Financial Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Thomas E. Long,
James M. Wright, Jr. and William J. Healy, or each of them individually, as his or her true and lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to file and sign any and all amendments,
including post-effective amendments and any registration statement for the same offering that is to be effective under Rule 462(b) of the Securities Act,
to this registration statement, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, full power and authority to
do and perform each and every act and thing requisite and necessary to be done in connection therewith as fully to all intents and purposes as he or she
might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitute or substitutes may lawfully do
or cause to be done by virtue hereof. This power of attorney shall be governed by and construed with the laws of the State of Delaware and applicable
federal securities laws.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 1 to the registration statement has
been signed below by the following persons on behalf of the registrant in the capacities (which are with Sunoco Logistics Partners GP LLC, the general
partner of Sunoco Logistics Operations Partners L.P.) and on the dates indicated.
 

Name   Title   Date

/s/ Kelcy L. Warren
Kelcy L. Warren

  

Chief Executive Officer and Chairman of the
Board of Directors

(Principal Executive Officer)   

November 16, 2020

/s/ Thomas E. Long
Thomas E. Long   

Chief Financial Officer
(Principal Financial Officer)   

November 16, 2020
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November 16, 2020

Energy Transfer Operating, L.P.
811 Westchester Drive, Suite 600
Dallas, Texas 75225
 
Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special counsel to Energy Transfer Operating, L.P., a Delaware limited partnership (the “Partnership”), and Sunoco Logistics
Partners Operations L.P., a Delaware limited partnership and wholly-owned subsidiary of the Partnership (the “Subsidiary Guarantor”), in connection
with the filing on the date hereof with the Securities and Exchange Commission (the “Commission”) of a registration statement on Form S-3 (the
“Registration Statement”), under the Securities Act of 1933, as amended (the “Act”). The Registration Statement includes a base prospectus (the
“Prospectus”), which provides that it will be supplemented in the future by one or more supplements to the Prospectus (each, a “Prospectus
Supplement”).

The Prospectus, as supplemented by one or more related Prospectus Supplements, will provide for the offering and sale of (i) one or more series of
the Partnership’s debt securities (the “Debt Securities”) to be issued under an indenture to be entered into between the Partnership, as issuer, the
subsidiary guarantors named therein and U.S. Bank National Association, as trustee (the “Base Indenture”), as it may be amended or supplemented
from time to time by one or more supplemental indentures (as so amended or supplemented, the “Indenture”), which may be fully and unconditionally
guaranteed (the “Guarantees”) by the Subsidiary Guarantor and (ii) preferred units representing limited partner interests of the Partnership (the
“Preferred Units”). The Debt Securities, the Guarantees and the Preferred Units are collectively referred to as the “Securities.”

This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is
expressed herein as to any matter pertaining to the contents of the Registration Statement, the Prospectus or any Prospectus Supplement, other than as
expressly stated herein with respect to the enforceability of the Debt Securities and, if applicable, the related Guarantees, and the validity of the
Preferred Units.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With
your consent, we have relied upon certificates and other assurances of officers of the Partnership, the Subsidiary Guarantor and others as to factual
matters without having independently verified such factual matters. We are opining herein as to the internal laws of the State of New York and, in
numbered paragraphs 2 and 3, the Delaware Revised Uniform Limited
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Partnership Act (the “DRULPA”), and we express no opinion with respect to the applicability thereto, or the effect thereon, of the laws of any other
jurisdiction or, in the case of Delaware, any other laws, or as to any matters of municipal law or the laws of any local agencies within any state.

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof:

1. When the Indenture has been duly authorized by all necessary limited partnership action of the Partnership and, if applicable, the
Subsidiary Guarantor, and duly executed and delivered, and when the specific terms of a particular series of Debt Securities and, if applicable, the
related Guarantees, have been duly established in accordance with the terms of the Indenture and authorized by all necessary limited partnership
action of the Partnership and, if applicable, the Subsidiary Guarantor, and such Debt Securities (which may include related Guarantees) have been
duly executed, authenticated, issued and delivered against payment therefor in accordance with the terms of the Indenture and in the manner
contemplated by the Registration Statement, the Prospectus, any related Prospectus Supplement and such limited partnership action, such Debt
Securities and, if applicable, the related Guarantees, will be the legally valid and binding obligations of the Partnership and the Subsidiary
Guarantor, respectively, enforceable against the Partnership and the Subsidiary Guarantor, respectively, in accordance with their terms.

2. When an issuance of Preferred Units has been duly authorized by all necessary limited partnership action of the Partnership, upon
issuance, delivery and payment therefor in the manner contemplated by the Registration Statement, the Prospectus, any related Prospectus
Supplement and such limited partnership action, such Preferred Units will be validly issued and, under the DRULPA, purchasers of the Preferred
Units will have no obligation to make further payments for their purchase of Preferred Units or contributions to the Partnership solely by reason of
their ownership of Preferred Units or their status as limited partners of the Partnership, and no personal liability for the debts, obligations and
liabilities of the Partnership, whether arising in contract, tort or otherwise, solely by reason of being limited partners of the Partnership.

Our opinions are subject to: (i) the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium or other similar
laws relating to or affecting the rights and remedies of creditors; (ii) the effect of general principles of equity, whether considered in a proceeding in
equity or at law (including the possible unavailability of specific performance or injunctive relief), concepts of materiality, reasonableness, good faith
and fair dealing, and the discretion of the court before which a proceeding is brought; and (iii) the invalidity under certain circumstances under law or
court decisions of provisions providing for the indemnification of or contribution to a party with respect to a liability where such indemnification or
contribution is contrary to public policy. We express no opinion as to (a) any provision for liquidated damages, default interest, late charges, monetary
penalties, make-whole premiums
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or other economic remedies to the extent such provisions are deemed to constitute a penalty, (b) consents to, or restrictions upon, governing law,
jurisdiction, venue, arbitration, remedies or judicial relief, (c) waivers of rights or defenses, (d) any provision requiring the payment of attorneys’ fees,
where such payment is contrary to law or public policy, (e) any provision permitting, upon acceleration of any indebtedness (including, if applicable,
any series of Debt Securities), collection of that portion of the stated principal amount thereof which might be determined to constitute unearned interest
thereon, (f) the creation, validity, attachment, perfection, or priority of any lien or security interest, (g) advance waivers of claims, defenses, rights
granted by law, or notice, opportunity for hearing, evidentiary requirements, statutes of limitation, trial by jury or at law, or other procedural rights,
(h) waivers of broadly or vaguely stated rights, (i) provisions for exclusivity, election or cumulation of rights or remedies, (j) provisions authorizing or
validating conclusive or discretionary determinations, (k) grants of setoff rights, (l) proxies, powers and trusts, (m) provisions prohibiting, restricting, or
requiring consent to assignment or transfer of any right or property, (n) provisions purporting to make a guarantor primarily liable rather than as a surety,
(o) provisions purporting to waive modifications of any guaranteed obligation to the extent such modification constitutes a novation, (p) any provision to
the extent it requires that a claim with respect to a security denominated in other than U.S. dollars (or a judgment in respect of such a claim) be
converted into U.S. dollars at a rate of exchange at a particular date, to the extent applicable law otherwise provides, and (q) the severability, if invalid,
of provisions to the foregoing effect.

With your consent, we have assumed (a) that the Indenture, the Debt Securities and the related Guarantees (collectively, the “Documents”) will be
governed by the internal laws of the State of New York, (b) that each of the Documents has been or will be duly authorized, executed and delivered by
the parties thereto, (c) that each of the Documents constitutes or will constitute legally valid and binding obligations of the parties thereto other than the
Partnership and the Subsidiary Guarantor, as applicable, enforceable against each of them in accordance with their respective terms, and (d) that the
status of each of the Documents as legally valid and binding obligations of the parties will not be affected by any (i) breaches of, or defaults under,
agreements or instruments, (ii) violations of statutes, rules, regulations or court or governmental orders, or (iii) failures to obtain required consents,
approvals or authorizations from, or to make required registrations, declarations or filings with, governmental authorities.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon
it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference
to our firm in the Prospectus under the heading “Legal Matters.” In giving such consent, we do not thereby admit that we are in the category of persons
whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ VINSON & ELKINS L.L.P

Vinson & Elkins L.L.P.



  Exhibit 8.1

November 16, 2020

Energy Transfer Operating, L.P.
8111 Westchester Drive, Suite 600
Dallas, Texas 75225
 
Re: Energy Transfer Operating, L.P. Registration Statement on Form S-3ASR

Ladies and Gentlemen:

We have acted as counsel for Energy Transfer Operating, L.P. (the “Partnership”), a Delaware limited partnership, with respect to certain legal
matters in connection with the preparation of a Prospectus dated on or about the date hereof (the “Prospectus”) forming part of the Registration
Statement on Form S-3ASR (the “Registration Statements”), to which this opinion is an exhibit. The Registration Statements relates to the registration
under the Securities Act of 1933, as amended, (the “Securities Act”) of preferred units representing limited partner interests in the Partnership.

This opinion is based on various facts and assumptions, and is conditioned upon certain representations made by the Partnership as to factual
matters through a certificate of an officer of the Partnership (the “Officer’s Certificate”). In addition, this opinion is based upon the factual
representations of the Partnership concerning its business, properties and governing documents as set forth in the Registration Statement.

In our capacity as counsel to the Partnership, we have made such legal and factual examinations and inquiries, including an examination of
originals or copies certified or otherwise identified to our satisfaction of such documents, corporate records and other instruments, as we have deemed
necessary or appropriate for purposes of this opinion. In our examination, we have assumed the authenticity of all documents submitted to us as
originals, the genuineness of all signatures thereon, the legal capacity of natural persons executing such documents and the conformity to authentic
original documents of all documents submitted to us as copies. For the purpose of our opinion, we have not made an independent investigation or audit
of the facts set forth in the above-referenced documents or in the Officer’s Certificate. In addition, in rendering this opinion we have assumed the truth
and accuracy of all representations and statements made to us which are qualified as to knowledge or belief, without regard to such qualification.

We hereby confirm that all statements of legal conclusions contained in the discussion in the Registration Statement under the caption “Material
U.S. Federal Income Tax Considerations” constitute the opinion of Vinson & Elkins L.L.P. with respect to the matters set forth therein as of the effective
date of the Registration Statement, subject to the assumptions, qualifications, and limitations set forth therein. This opinion is based on various
 
Vinson & Elkins LLP Attorneys at Law
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1001 Fannin Street, Suite 2500
Houston, TX 77002-6760
Tel +1.713.758.2222 Fax+1.713.758.2346 www.velaw.com



statutory provisions, regulations promulgated thereunder and interpretations thereof by the Internal Revenue Service and the courts having jurisdiction
over such matters, all of which are subject to change either prospectively or retroactively. Also, any variation or difference in the facts from those set
forth in the representations described above, including in the Registration Statement and the Officer’s Certificate, may affect the conclusions stated
herein.

No opinion is expressed as to any matter not discussed in the Registration Statement under the caption “Material U.S. Federal Income Tax
Considerations.” We are opining herein only as to the federal income tax matters described above, and we express no opinion with respect to the
applicability to, or the effect on, any transaction of other federal laws, foreign laws, the laws of any state or any other jurisdiction or as to any matters of
municipal law or the laws of any other local agencies within any state.

This opinion is rendered to you as of the effective date of the Registration Statement, and we undertake no obligation to update this opinion
subsequent to the date hereof. This opinion is furnished to you and may be relied on by you in connection with the transactions set forth in the
Registration Statement. In addition, this opinion may be relied on by persons entitled to rely on it pursuant to applicable provisions of federal securities
law, including persons purchasing common units pursuant to the Registration Statement. However, this opinion may not be relied upon for any other
purpose or furnished to, assigned to, quoted to or relied upon by any other person, firm or other entity, for any purpose, without our prior written
consent.

We hereby consent to the filing of this opinion of counsel as an exhibit to the Registration Statement and the use of our name in the Registration
Statement. In giving such consent, we do not admit that we are within the category of persons whose consent is required under Section 7 of the
Securities Act.
 

Very truly yours,

/s/ VINSON & ELKINS L.L.P.

Vinson & Elkins L.L.P.



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated November 12, 2020 with respect to the consolidated financial statements of Energy Transfer Operating, L.P. included in
the Current Report on Form 8-K dated November 12, 2020, which are incorporated by reference in this Registration Statement. We consent to the
incorporation by reference of the aforementioned report in this Registration Statement, and to the use of our name as it appears under the caption
“Experts.”
 
/s/ GRANT THORNTON LLP

Dallas, Texas

November 16, 2020



Exhibit 25.1
   

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)
 

 

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

 
 

31-0841368
I.R.S. Employer Identification No.

 
800 Nicollet Mall

Minneapolis, Minnesota  55402
(Address of principal executive offices)  (Zip Code)

Alejandro Hoyos
U.S. Bank National Association

8 Greenway Plz Ste 1100
Houston, Texas 77046-0892

(713) 212-7576
(Name, address and telephone number of agent for service)

 
 

ENERGY TRANSFER OPERATING, L.P.
(Issuer with respect to the Securities)

 
 

 
Delaware  73-1493906

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

8111 Westchester Drive Suite 600
Dallas, TX  75225

(Address of Principal Executive Offices)  (Zip Code)
 

 

Debt Securities
(Title of the Indenture Securities)

   



FORM T-1
 
Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.
 

 a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

 

 b) Whether it is authorized to exercise corporate trust powers.

Yes

 
Item 2. AFFILIATIONS WITH THE OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None

 
Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for which

the Trustee acts as Trustee.

 
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
 

 1. A copy of the Articles of Association of the Trustee.*
 

 2. A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.
 

 3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.
 

 4. A copy of the existing bylaws of the Trustee.**
 

 5. A copy of each Indenture referred to in Item 4. Not applicable.
 

 6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.
 

 7. Report of Condition of the Trustee as of June 30, 2020 published pursuant to law or the requirements of its supervising or examining
authority, attached as Exhibit 7.

 
* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on

November 15, 2005.
 
** Incorporated by reference to Exhibit 25.1 to registration statement on form S-3ASR, Registration Number 333-199863 filed on November 5, 2014.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification
to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Houston, State of Texas on the 16th of November, 2020.
 

By:  /s/ Alejandro Hoyos
 Alejandro Hoyos
 Vice President
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Exhibit 2
 

 Office of the Comptroller of the Currency

   Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

I, Brian Brooks, Acting Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody,
and control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a national banking association formed under the laws of the United States
and is authorized thereunder to transact the business of banking on the date of this certificate.

IN TESTIMONY WHEREOF, today, June 1, 2020, I have hereunto subscribed my name and caused my seal of office to be affixed to these presents at
the U.S. Department of the Treasury, in the City of Washington, District of Columbia
 

Acting Comptroller of the Currency
 

2020-00621-C
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Exhibit 3
 

 Office of the Comptroller of the Currency

   Washington, DC 20219

CERTIFICATE OF FIDUCIARY POWERS

I, Brian Brooks, Acting Comptroller of the Currency, do hereby certify that:

1. The Office of the Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has
possession, custody, and control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.

2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), was granted, under the hand and seal of the Comptroller, the right to act in all
fiduciary capacities authorized under the provisions of the Act of Congress approved September 28, 1962, 76 Stat. 668, 12 USC 92a, and that the
authority so granted remains in full force and effect on the date of this certificate.

IN TESTIMONY WHEREOF, today, June 1, 2020, I have hereunto subscribed my name and caused my seal of office to be affixed to these presents at
the U.S. Department of the Treasury, in the City of Washington, District of Columbia
 

Acting Comptroller of the Currency
 

2020-00621-C
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Exhibit 6

CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents
that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities
and Exchange Commission upon its request therefor.
 
Dated: November 16, 2020   

 By:  /s/ Alejandro Hoyos
  Alejandro Hoyos
  Vice President
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Exhibit 7

U.S. Bank National Association
Statement of Financial Condition

As of 6/30/2020

($000’s)
 
   6/30/2020  
Assets   

Cash and Balances Due From   $ 52,265,124 
Depository Institutions   

Securities    126,598,837 
Federal Funds    806 
Loans & Lease Financing Receivables    311,129,409 
Fixed Assets    7,834,494 
Intangible Assets    12,365,020 
Other Assets    26,097,656 
Total Assets   $536,291,346 

Liabilities   
Deposits   $425,279,286 
Fed Funds    2,453,923 
Treasury Demand Notes    0 
Trading Liabilities    1,018,213 
Other Borrowed Money    36,976,115 
Acceptances    0 
Subordinated Notes and Debentures    3,850,000 
Other Liabilities    14,538,821 
Total Liabilities   $484,116,358 

Equity   
Common and Preferred Stock    18,200 
Surplus    14,266,915 
Undivided Profits    37,089,306 
Minority Interest in Subsidiaries    800,567 

Total Equity Capital   $ 52,174,988 

Total Liabilities and Equity Capital   $536,291,346 
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