Edgar Filing: PHILLIPS 66 PARTNERS LP - Form 424B2

PHILLIPS 66 PARTNERS LP
Form 424B2
October 11, 2016

Use these links to rapidly review the document
TABLE OF CONTENTS
TABLE OF CONTENTS

Table of Contents

Filed pursuant to Rule 424(b)(2)
Registration File No. 333-197797

Subject to completion, dated October 11, 2016

The information in this prospectus supplement is not complete and may be changed. This prospectus supplement and the accompanying
base prospectus are not an offer to sell the securities described herein or therein and we are not soliciting offers to buy such securities in
any jurisdiction where such offer or sale is not permitted.

Prospectus supplement
(To prospectus dated March 31, 2015)

$

Phillips 66 Partners LP

$ % Senior Notes due

$ % Senior Notes due
We are offering $ aggregate principal amount of Senior Notes due bearing interest at % per year, or the " notes," and
$ aggregate principal amount of Senior Notes due bearing interest at % per year, or the " notes." We refer to
the notes and the notes collectively as "the notes." We will pay interest on the notes on and of each year,
beginning ,2017. The notes will mature on , and the notes will mature on ,

We may, at our option, redeem some or all of the notes at any time at the redemption prices set forth in this prospectus supplement, plus accrued
and unpaid interest to, but not including, the date of redemption.

The notes will be the senior unsecured obligations of Phillips 66 Partners LP (the "Partnership"). The notes will rank equally in right of payment
with all of our existing and future senior debt, senior in right of payment to all of our future subordinated debt and effectively junior in right of
payment to all of our future senior secured debt, if any, to the extent of the value of the collateral securing such indebtedness. The notes will not
be guaranteed by any of our subsidiaries and, as such, will be structurally subordinated in right of payment to the liabilities of our subsidiaries.
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Investing in the notes involves risks. Limited partnerships are inherently different from corporations. You should consider carefully
each of the factors described under ''Risk Factors'' beginning on page S-8 of this prospectus supplement and on page 2 of the
accompanying base prospectus before you make an investment in the notes.

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

Per note Total Per note Total

Price to the public(1)
Underwriting discount
Proceeds to us (before expenses)

(1) Plus accrued interest, if any, from October , 2016.

The notes offered by this prospectus supplement will not be listed on any securities exchange, and there is no existing trading market for the
notes.

The underwriters expect that the delivery of the notes will be made in book-entry form through the facilities of The Depository Trust Company
on or about October , 2016.

Joint Book-Running Managers

J.P. Morgan Credit Suisse Goldman, Sachs & Co. Mizuho Securities

Prospectus supplement dated , 2016
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About this prospectus supplement

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

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

Any statement made in this prospectus, any free writing prospectus authorized by us or in a document incorporated or deemed to be incorporated
by reference into this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in this prospectus or in any other subsequently filed document that is also incorporated by reference into this prospectus modifies or
supersedes that statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part
of this prospectus. Please read "Incorporation by Reference" on page S-47 of this prospectus supplement.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying base
prospectus and any free writing prospectus prepared by or on behalf of us relating to this offering of the notes. Neither we nor the underwriters
have authorized anyone to provide you with additional or different information. If anyone provides you with additional, different or inconsistent
information, you should not rely on it. We are offering to sell the notes, and seeking offers to buy the notes, only in jurisdictions where offers
and sales are permitted. You should not assume that the information contained in this prospectus supplement, the accompanying base prospectus
or any free writing prospectus is accurate as of any date other than the dates shown in these documents or that any information we have
incorporated by reference herein is accurate as of any date other than the date of the document incorporated by reference. Our business, financial
condition, results of operations and prospects may have changed since such dates.

Unless the context otherwise requires, references in this prospectus supplement to the "Partnership" and uses of the first person refer to Phillips
66 Partners LP and its subsidiaries. Our "general partner" refers to Phillips 66 Partners GP LLC. References to "Phillips 66" refer collectively to
Phillips 66 and its subsidiaries, other than us, our subsidiaries and our general partner.

S-i
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Forward-looking statements

This prospectus supplement includes forward-looking statements. You can identify our forward-looking statements by the words "anticipate,"
"estimate," "believe," "budget," "continue," "could," "intend," "may," "plan," "potential," "predict," "seek," "should," "will," "would," "expect,"
"objective," "projection,” "forecast," "goal," "guidance," "outlook," "effort," "target" and similar expressions.

non non non non

We based the forward-looking statements on our current expectations, estimates and projections about us and the industries in which we operate
in general. We caution you that these statements are not guarantees of future performance as they involve assumptions that, while made in good
faith, may prove to be incorrect, and involve risks and uncertainties we cannot predict. In addition, we based many of these forward-looking
statements on assumptions about future events that may prove to be inaccurate. Accordingly, our actual outcomes and results may differ
materially from what we have expressed or forecast in the forward-looking statements. Any differences could result from a variety of factors,
including the following:

the continued ability of Phillips 66 to satisfy its obligations under our commercial and other agreements;

the volume of crude oil, natural gas liquids, or NGL, and refined petroleum products we transport, fractionate, terminal and store;

the tariff rates with respect to volumes that we transport through our regulated assets, which rates are subject to review and possible
adjustment by federal and state regulators;

changes in revenue we realize under the loss allowance provisions of our regulated tariffs resulting from changes in underlying
commodity prices;

fluctuations in the prices for crude oil, NGL and refined petroleum products;

changes in global economic conditions and the effects of a global economic downturn on the business of Phillips 66 and the business
of its suppliers, customers, business partners and credit lenders;

liabilities associated with the risks and operational hazards inherent in transporting, fractionating, terminaling and storing crude oil,
NGL and refined petroleum products;

curtailment of operations due to severe weather disruption; riots, strikes, lockouts or other industrial disturbances; or failure of
information technology systems due to various causes, including unauthorized access or attack;

inability to timely obtain or maintain permits, including those necessary for capital projects; comply with government regulations; or
make capital expenditures required to maintain compliance;

failure to timely complete construction of announced and future capital projects;

the operation, financing and distribution decisions of our joint ventures;
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costs or liabilities associated with federal, state and local laws and regulations relating to environmental protection and safety,
including spills, releases and pipeline integrity;

costs associated with compliance with evolving environmental laws and regulations on climate change;

costs associated with compliance with safety regulations, including pipeline integrity management program testing and related repairs;

changes in the cost or availability of third-party vessels, pipelines, rail cars and other means of delivering and transporting crude oil,
NGL and refined petroleum products;

direct or indirect effects on our business resulting from actual or threatened terrorist incidents or acts of war; and

our ability to complete the Acquisition (as defined herein).

Other factors that could cause our actual results to differ from our projected results are described under the caption "Risk Factors" and elsewhere
in this prospectus supplement, the accompanying base prospectus and in our reports filed from time to time with the Securities and Exchange
Commission, or the SEC, and incorporated by reference in this prospectus supplement.

Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date hereof. We undertake no
obligation to publicly update or revise any forward-looking statements after the date they are made, whether as a result of new information,
future events or otherwise.
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Summary

This summary provides a brief overview of information contained elsewhere in this prospectus. This summary does not contain all of the
information that you should consider before investing in the notes offered hereby. For a more complete understanding of this offering and the
notes, you should read the entire prospectus supplement, the accompanying base prospectus and the documents incorporated by reference,
including our historical financial statements and the notes to those financial statements, which are incorporated herein by reference. Please
read "Where You Can Find More Information" on page S-47 of this prospectus supplement. Please read "Risk Factors" beginning on page S-8
of this prospectus supplement, on page 2 of the accompanying base prospectus and in the other documents incorporated by reference to which
that section refers for more information about important risks that you should consider before investing in the notes.

About Phillips 66 Partners LP

We are a growth-oriented master limited partnership formed in 2013 by Phillips 66 to own, operate, develop and acquire primarily fee-based
crude oil, refined petroleum product and natural gas liquids ("NGL") pipelines and terminals and other transportation and midstream assets. Our
assets consist of crude oil, refined petroleum products and NGL transportation, terminaling and storage systems, as well as an NGL fractionation
facility. We conduct our operations through both wholly owned and joint venture operations. The majority of our wholly owned assets are
connected to, and integral to the operation of, seven of Phillips 66's owned or joint venture refineries.

We generate revenue primarily by providing fee-based transportation, terminaling, storage and NGL fractionation services to Phillips 66 and
other customers. Our equity affiliates generate revenue primarily from transporting and terminaling NGL, refined petroleum products and crude
oil. Since we do not own any of the NGL, crude oil and refined petroleum products we handle and do not engage in the trading of NGL, crude
oil and refined petroleum products, we have limited direct exposure to risks associated with fluctuating commodity prices, although these risks
indirectly influence our activities and results of operations over the long term.

We have multiple commercial agreements with Phillips 66, including transportation services agreements, terminal services agreements, storage
services agreements, stevedoring services agreements, a fractionation agreement and rail terminal services agreements. Under these long-term,
fee-based agreements, we provide transportation, terminaling, storage, stevedoring, fractionating and rail terminal services to Phillips 66, and
Phillips 66 commits to provide us with minimum quarterly throughput volumes of crude oil and refined petroleum products or minimum
monthly service fees.

Our general partner is a Delaware limited liability company that is owned by Phillips 66. We are managed and controlled by our general partner.

Our relationship with Phillips 66

One of our principal strengths is our relationship with Phillips 66. Phillips 66 is a diversified energy manufacturing and logistics company with
an investment grade credit rating, midstream, chemicals, refining, and marketing and specialties businesses, and a key focus on
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safe and reliable operations. Phillips 66 is one of the largest independent petroleum refiners in the United States and globally, with a net crude
oil processing capacity of 2.1 million barrels per day. Phillips 66 has stated that it intends to grow its transportation and other midstream
businesses and will use us as a primary vehicle for achieving that growth.

Phillips 66 has a significant interest in us through its ownership of our general partner, a 57.1% limited partner interest in us based on the
number of common units outstanding as of September 30, 2016 (and without giving effect to any units to be issued in the Acquisition), and all of
our incentive distribution rights. We believe Phillips 66 will continue to promote and support the successful execution of our business strategies
given its significant ownership in us following this offering, the importance of our assets to Phillips 66's refining and marketing operations and
its stated intention to use us as a primary vehicle to grow its transportation and midstream businesses.

Recent developments

The Acquisition. On October 11, 2016, we entered into a Contribution, Conveyance and Assumption Agreement (the "Contribution
Agreement") with our general partner, Phillips 66 Company and Phillips 66 Project Development Inc. ("Phillips 66 PDI"), each a wholly owned
subsidiary of Phillips 66, pursuant to which we agreed to acquire from Phillips 66 Company and Phillips 66 PDI certain pipeline and terminal
assets supporting four Phillips 66 refineries, as described in more detail below (the "Acquisition"):

Ponca City Refinery crude assets: A crude pipeline and terminal system that provides crude supply for Phillips 66's Ponca City
Refinery, consisting of 503 miles of pipeline and 1.7 million barrels of storage.

Ponca City Refinery products assets: A refined products and NGL pipeline and terminal system that provides product takeaway
transportation services for Phillips 66's Ponca City Refinery, consisting of 524 miles of pipeline and 1.7 million barrels of storage.

Billings Refinery crude assets: A crude pipeline and terminal system that provides crude supply for Phillips 66's Billings Refinery,
consisting of a 79% undivided interest in a 623-mile pipeline and 570,000 barrels of storage.

Billings Refinery products assets: A refined products pipeline and terminal system that provides product takeaway transportation
services for Phillips 66's Billings Refinery, consisting of 342 miles of pipeline and 386,000 barrels of storage.

Bayway Refinery products assets: A refined products and NGL terminal system that provides storage services for Phillips 66's
Bayway Refinery, consisting of 2.0 million barrels of storage.

Borger Refinery crude assets: A crude pipeline and terminal system that provides crude supply for the Phillips 66-operated Borger
Refinery, consisting of 1,089 miles of pipeline and 400,000 barrels of storage.

Borger Refinery products assets: A refined products pipeline and terminal system that provides product takeaway transportation
services for the Phillips 66-operated Borger Refinery, consisting of 93 miles of pipeline, a 33% undivided interest in a 102-mile
segment and a 54% undivided interest in a 19-mile segment of a 121-mile pipeline, a 50% interest in a 293-mile pipeline and 700,000
barrels of storage.
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In connection with the Acquisition, we will enter into multiple throughput and deficiency and terminal services agreements with Phillips 66,
each with a 10-year term, that will include minimum contract volume commitments from Phillips 66 on the acquired pipeline assets and at the
acquired terminal assets, respectively.

In exchange for the assets to be acquired by us in the Acquisition, Phillips 66 will receive total consideration of approximately $1,305 million,
consisting of approximately $1,109 million in cash and the issuance of 4,093,020 newly issued units, to be allocated between common units to
Phillips 66 PDI and general partner units to our general partner in a proportion necessary for our general partner to maintain its 2% general
partner interest in us. We intend to use a portion of the net proceeds from this offering to fund the cash consideration payable by us in the
Acquisition. The closing of the Acquisition is subject to standard closing conditions, including the receipt by us of sufficient proceeds in any
financing undertaken by us, and is expected to occur in October 2016. Under the Contribution Agreement, the Partnership will be entitled to
receive the net revenues associated with the acquired assets as of October 1, 2016. The closing of this offering of notes is not conditioned on the
closing of the Acquisition.

STACK Pipeline JV. In August 2016, we and Plains All American Pipeline, L.P. ("Plains") jointly formed STACK Pipeline LLC, a joint
venture that owns and operates a crude oil storage terminal and a common carrier pipeline that transports crude oil from the Sooner Trend,
Anadarko Basin, Canadian and Kingfisher Counties play in northwestern Oklahoma to Cushing, Oklahoma (the "STACK Pipeline JV"). Plains
contributed the terminal, located at Cashion, Oklahoma with approximately 200,000 barrels of crude oil storage capacity, and the approximately
55-mile crude oil pipeline, which has a current capacity of approximately 100,000 barrels per day, in exchange for its 50% interest in the
STACK Pipeline JV. We contributed $50 million in cash, which was distributed to Plains, in exchange for our 50% interest in the STACK
Pipeline JV.

Explorer Acquisition. In August 2016, we acquired an additional 2.5% equity interest in Explorer Pipeline Company ("Explorer") (the
"Explorer Acquisition"). The Explorer Acquisition increased our ownership interest in Explorer from 19.46% to approximately 22%.

South Louisiana logistics assets. In August 2016, we announced we had agreed to acquire an NGL logistics system in southeast Louisiana
currently owned by Chevron. During due diligence of the NGL logistics system, the Partnership determined that the transaction as currently
structured is not suitable for the Partnership. Accordingly, we have entered into an assignment and assumption agreement with Phillips 66,
pursuant to which Phillips 66 has been assigned all rights and the Partnership has been released of any and all obligations under the original
purchase agreement with Chevron.

Principal executive offices and internet address

Our executive offices are located at 2331 CityWest Blvd., Houston, Texas 77042, and our telephone number is (855) 283-9237. Our website is

located at http://www.phillips66partners.com. We make available our periodic reports and other information filed with or furnished to the SEC,
free of charge through our website, as soon as reasonably practicable after those reports and other information are electronically filed with or
furnished to the SEC. Information on our website or any other website is not incorporated by reference herein and does not constitute a part of
this prospectus.
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The offering

The following summary contains basic information about the notes and is not intended to be complete. For a more complete understanding of the
notes, please refer to the section in this prospectus supplement entitled "Description of Notes" and the section in the accompanying base
prospectus entitled "Description of Our Debt Securities."

Issuer Phillips 66 Partners LP
Notes Offered $ aggregate principal amount of the notes, consisting of:
$ aggregate principal amount of % Senior Notes due ; and
$ aggregate principal amount of % Senior Notes due
Maturity Date The notes will mature on ,
The notes will mature on ,
Interest Payment Dates and of each year, commencing , 2017. Interest on the notes will
accrue from ,2016.
Optional Redemption We may elect, at our option, to redeem any or all of the notes at any time prior to:
, ( months prior to their maturity date) for the notes (the

" Notes Early Call Date")

, ( months prior to their maturity date) for the notes (the
" Notes Early Call Date")

at a price equal to the principal amount of notes redeemed plus a make-whole premium
described under "Description of Notes Optional Redemption," plus accrued but unpaid
interest to, but not including, the redemption date. Each of the Notes Early Call Date
and the Notes Early Call Date are referred to herein as an "Early Call Date."

In addition, we may redeem each series of notes, in whole or in part at any time on or after
the applicable Early Call Date, at a redemption price equal to 100% of the principal amount
of the series of notes to be redeemed, plus accrued but unpaid interest thereon to, but not
including, the redemption date.

Please read "Description of Notes Optional Redemption."

S-4
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Subsidiary Guarantees

Ranking

Covenants

Lack of a Public Market for the Notes

The notes will not be guaranteed by any of our subsidiaries.

Each series of notes will constitute our senior unsecured debt and will rank:

equally in right of payment with our senior unsecured debt from time to time outstanding,
including our obligations under our revolving credit facility;

senior in right of payment to our subordinated debt from time to time outstanding;

effectively junior in right of payment to all of our future secured debt from time to time
outstanding, to the extent of the value of the assets constituting the collateral securing the
debt; and

structurally junior in right of payment to the liabilities of our subsidiaries.

Upon the closing of this offering and the application of the net proceeds therefrom in the
manner described under "Use of Proceeds," we anticipate that we will have approximately
$ billion of consolidated indebtedness (including the notes offered hereby), all
ranking equally in right of payment. As of October 10, 2016, we had no secured
indebtedness outstanding. As of October 10, 2016, our subsidiaries had no indebtedness
outstanding other than the guarantee of our revolving credit facility by Phillips 66 Partners
Holdings LLC ("Phillips Holdings").

We will issue the notes under an indenture with The Bank of New York Mellon Trust
Company, N.A., as trustee (the "indenture"). The indenture, among other things, will restrict
our ability, with certain exceptions, to:

incur debt secured by liens;

engage in sale/leaseback transactions; and

merge, consolidate or transfer all or substantially all of our assets.
Please read "Description of Notes Certain Covenants."

There are no existing trading markets for the notes, and there can be no assurance regarding:

any future development or liquidity of a trading market for the notes;

S-5
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Use of Proceeds

Additional Notes
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your ability to sell your notes at all; or

the prices at which you may be able to sell your notes.

Future trading prices of the notes will depend on many factors, including:

prevailing interest rates;

our operating results and financial condition; and

the markets for similar securities.

We do not currently intend to apply for the listing of the notes on any securities exchange or
for quotation of the notes in any dealer quotation system.

We expect to receive net proceeds of approximately $ from the offering of the notes,
after deducting underwriting discounts and estimated expenses of the offering that we will
pay. We intend to use the net proceeds from this offering (i) to pay the cash consideration
payable by us in the Acquisition and (ii) for general partnership purposes, including to fund
future acquisitions and organic projects and the repayment of outstanding indebtedness. If
the Acquisition does not close, we intend to use the net proceeds from this offering for
general partnership purposes, including to fund future acquisitions and organic projects and
the repayment of outstanding indebtedness. The closing of this offering of notes is not
conditioned on the closing of the Acquisition. Please see "Use of Proceeds."

Affiliates of J.P. Morgan Securities LLC, Credit Suisse Securities (USA) LLC, Goldman,
Sachs & Co. and Mizuho Securities USA Inc. are lenders under our revolving credit facility,
and, accordingly, may receive a portion of the net proceeds of this offering. Please read
"Underwriting."

The notes will be limited initially to $ in aggregate principal amount and

the notes will be limited initially to $ in aggregate principal amount. We may,
however, issue an unlimited principal amount of additional notes of any series in the future
without the consent of the holders. Such additional notes may form a single series with the
applicable series of notes offered through this prospectus and may have substantially
identical terms as such series, including with respect to ranking, redemption and otherwise.

S-6
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Governing Law The notes and the indenture will be governed by, and construed in accordance with, the laws
of the State of New York.
Risk factors You should carefully read and consider the information beginning on page S-8 of this

prospectus supplement and on page 2 of the accompanying base prospectus, in each case set

forth under the heading "Risk Factors" and all other information set forth in this prospectus,

including the information incorporated by reference, before deciding to invest in the notes.
S-7
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Risk factors

An investment in the notes involves risks. Before you invest in the notes offered hereby, you should carefully consider the following risk factors
and the risk factors included in our Annual Report on Form 10-K for the year ended December 31, 2015, as well as risks described in
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and cautionary notes regarding forward-looking
statements included or incorporated by reference in this prospectus supplement and the accompanying base prospectus, together with all of the
other information included or incorporated by reference herein.

If any of these risks were to materialize, our business, results of operations, cash flows and financial condition could be materially and
adversely affected. In that case, our ability to make distributions to our unitholders may be reduced, the trading price of our securities could
decline and you could lose all or part of your investment.

Risks related to the Acquisition

Even if this offering is completed, the Acquisition may not be consummated as anticipated, or at all, which could have an adverse impact on
our cash available for distribution.

The Acquisition is expected to close in October 2016 and is subject to customary closing conditions. Satisfaction of many of these conditions is
beyond our control. If these conditions are not satisfied or waived, the Acquisition will not be completed. Certain of the conditions that remain to
be satisfied include, but are not limited to:

the continued accuracy of the representations and warranties contained in the Contribution Agreement;

the performance by each party of its respective obligations under the Contribution Agreement;

the absence of any legal proceeding or order by a governmental authority restraining, enjoining or otherwise prohibiting the
Acquisition;

the absence of a material adverse effect on the results of operations or financial condition of the assets to be acquired in the
Acquisition;

the execution of certain agreements and delivery of certain documents related to the consummation of the Acquisition; and

the receipt by us of sufficient proceeds from debt or equity capital markets offerings, bank debt or other arrangements to pay the cash
consideration payable by us in the Acquisition.

If these conditions are not satisfied or waived, the Acquisition will not be consummated. There is no guarantee that the Acquisition will close in
October 2016 or at all. The closing of this offering is not conditioned on, and is expected to be consummated before, the closing of the
Acquisition. Accordingly, if you decide to purchase our notes you should be willing to do so whether or not we complete the Acquisition.
Failure to complete the Acquisition or any delays in completing the Acquisition could have an adverse impact on our future business and
operations and our cash available for distribution and could negatively impact the price of our notes.

S-8
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Failure to successfully combine our business with the assets to be acquired from Phillips 66 in the Acquisition, or an inaccurate estimate by
us of the benefits to be realized from the Acquisition, may adversely affect our future results.

The Acquisition involves potential risks, including:

the failure to realize expected profitability, growth or accretion;

environmental or regulatory compliance matters or liabilities;

title or permit issues;

the diversion of management's attention from our existing businesses;

the incurrence of significant charges, such as impairment of goodwill or other intangible assets, asset devaluation or restructuring
charges; and

the incurrence of unanticipated liabilities and costs for which indemnification is unavailable or inadequate.

The expected benefits from the pending Acquisition may not be realized if our estimates of the potential net cash flows associated with the assets
to be acquired by us in the Acquisition are materially inaccurate or if we fail to identify operating problems or liabilities associated with the
assets prior to closing. The accuracy of our estimates of the potential net cash flows attributable to the assets is inherently uncertain. If problems
are identified after closing of the Acquisition, the Contribution Agreement provides for limited recourse against Phillips 66.

If we consummate the Acquisition and if any of these risks or unanticipated liabilities or costs were to materialize, any desired benefits of the
Acquisition may not be fully realized, if at all, and our future financial performance, results of operations and cash available for distribution
could be negatively impacted.

Risks related to an investment in the notes

Your ability to transfer the notes at a time or price you desire may be limited by the absence of an active trading market, which may not
develop.

The notes will constitute new securities and although we will register the issuance of the notes under the Securities Act of 1933, as amended (the
"Securities Act"), we do not intend to apply for listing of the notes on any securities exchange or for quotation of the notes in any automated
dealer quotation system. In addition, although the underwriters have informed us that they intend to make a market in the notes, as permitted by
applicable laws and regulations, they are not obligated to make a market in the notes, and they may discontinue their market-making activities at
any time without notice. An active market for the notes may not exist or develop or, if developed, may not continue. In the absence of an active
trading market, you may not be able to transfer the notes within the time or at the price you desire.

Our significant indebtedness and the restrictions in our debt agreements may adversely affect our future financial and operating flexibility.

After giving effect to this offering and the use of proceeds from this offering, our consolidated indebtedness will be $ billion. After
giving effect to the use of proceeds from this offering, the availability under our revolving credit facility will be $ million. Our
S-9
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substantial indebtedness and the additional debt we may incur in the future for potential acquisitions or working capital may adversely affect our
liquidity and therefore our ability to make interest payments on the notes.

Debt service obligations and restrictive covenants in our revolving credit facility and the indenture governing the notes may adversely affect our
ability to finance future operations, pursue acquisitions and fund other capital needs as well as our ability to make cash distributions to our
unitholders. In addition, our leverage may make our results of operations more susceptible to adverse economic or operating conditions by
limiting our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate and may place us at a
competitive disadvantage as compared to our competitors that have relatively less debt.

If we incur any additional indebtedness that ranks equally with the notes, the holders of that debt will be entitled to share ratably with the holders
of the notes in any proceeds distributed in connection with any insolvency, liquidation, reorganization, dissolution or other winding up of us.
This may have the effect of reducing the amount of proceeds paid to noteholders. If new debt is added to our current debt levels, the related risks
that we now face could intensify.

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 equity in our subsidiaries and equity affiliates. As a result, our ability to make required payments on the notes depends on the
performance of our subsidiaries and our equity affiliates and their ability to distribute funds to us. The ability of our subsidiaries and equity
affiliates to make distributions to us may be restricted by, among other things, credit instruments, applicable state business organization laws and
other laws and regulations. If our subsidiaries or equity affiliates are prevented from distributing funds to us, we may be unable to pay all the
principal and interest on the notes when due.

We do not have the same flexibility as other types of organizations to accumulate cash, which may limit cash available to service the notes or
to repay them at maturity.

Our limited partnership agreement requires us to distribute, on a quarterly basis, 100% of our available cash to our unitholders and our general
partner. Available cash is generally defined as all of our cash on hand as of the end of a fiscal quarter, adjusted for cash distributions and net
changes to reserves. 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 will affect the amount of cash we have available to distribute to our unitholders.

Although our payment obligations to our unitholders will be subordinate to our payment obligations to holders of the notes, the value of our
units may decrease with decreases in the amount we distribute per unit. Accordingly, if we experience a decrease in liquidity in the future, the

value of our common units may decrease, and we may not be able to issue equity to recapitalize or otherwise improve our liquidity.

S-10
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Our ability to make scheduled payments on or to refinance our debt obligations depends on our financial and operating performance, which is
subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our control. We cannot
assure you that we will maintain a level of cash flows from operating activities sufficient to permit us to service our indebtedness.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital
expenditures, sell assets or operations, seek additional capital or restructure or refinance our indebtedness, including the notes. We cannot assure
you that we would be able to take any of these actions, that these actions would be successful and would permit us to meet our scheduled debt
service obligations or that these actions would be permitted under the terms of our existing or future debt agreements, including our revolving
credit facility and the indenture. In the absence of such cash flows and capital resources, we could face substantial liquidity problems and might
be required to dispose of material assets or operations to meet our debt service and other obligations. We may not be able to consummate those
dispositions, and any proceeds may not be adequate to meet any debt service obligations then due. Please read "Description of Notes" and
"Description of Other Indebtedness."

The notes will be structurally subordinated to liabilities and indebtedness of our subsidiaries and effectively subordinated to any of our
future secured indebtedness to the extent of the value of the assets securing such indebtedness.

Our subsidiaries own all of our operating assets. However, none of our subsidiaries will guarantee our obligations with respect to the notes.
Creditors of our subsidiaries will have claims with respect to the assets of those subsidiaries that rank structurally senior to the notes. In the
event of any distribution or payment of assets of such subsidiaries in connection with any dissolution, winding up, liquidation, reorganization or
other bankruptcy proceeding, the claims of those creditors must be satisfied before making any distribution or payment to us in respect of our
direct or indirect equity interests in such subsidiaries. Accordingly, after satisfaction of the claims of such creditors, there may be little or no
amounts left available to make payments in respect of the notes. As of September 30, 2016, after giving effect to this offering of the notes and
the application of the net proceeds as described in "Use of Proceeds," our subsidiaries would have had no indebtedness outstanding other than
Phillips Holdings' guarantee of our revolving credit facility. Furthermore, such subsidiaries will not be prohibited under the indenture from
incurring other indebtedness and any such indebtedness will rank structurally senior to the notes with respect to the assets of such subsidiaries.

In addition, holders of any future secured indebtedness of the Partnership would have claims with respect to the assets constituting collateral for
such indebtedness that are effectively senior to the claims of the holders of the notes. The Partnership (excluding its subsidiaries) does not
currently have any secured indebtedness, but may have secured indebtedness in the future. In the event of an acceleration of any secured
indebtedness or our bankruptcy, liquidation or reorganization, our assets would be used to satisfy obligations with respect to the indebtedness
secured thereby before any payment could be made on the notes. While the indenture governing the notes will place some limitations on our
ability to create liens, there are significant exceptions to these limitations that will allow us to secure a significant amount of indebtedness
without equally and ratably securing the notes. To the extent the value of the collateral is not sufficient to satisfy the secured indebtedness, the
holders of that indebtedness
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would be entitled to share with the holders of the notes and the holders of other claims against us with respect to our other assets.

Risks related to our ownership structure

Our tax treatment depends on our status as a partnership for federal income tax purposes. If the Internal Revenue Service ("'IRS"') were to
treat us as a corporation for federal income tax purposes, which would subject us to entity-level taxation, or if we were otherwise subjected to
a material amount of additional entity-level taxation, it would substantially reduce the amount of cash available for payment of principal and
interest on the notes.

If we were treated as a corporation for federal income tax purposes, we would pay federal income tax on our taxable income at the corporate tax
rate, which is currently a maximum of 35%, and would likely pay state and local income tax at varying rates. Because a tax would be imposed
upon us as a corporation, our anticipated cash flow would be substantially reduced. In addition, changes in current state law may subject us to
additional entity-level taxation by individual states. Because of widespread state budget deficits and other reasons, several states are evaluating
ways to subject partnerships to entity-level taxation through the imposition of state income, franchise and other forms of taxation. Imposition of
any such taxes may substantially reduce our anticipated cash flow. Therefore, if we were treated as a corporation for federal income tax purposes
or otherwise subjected to a material amount of entity-level taxation, there would be material reduction in our anticipated cash flow, which could
materially and adversely affect our ability to make payments on the notes.

The present federal income tax treatment of publicly traded partnerships, including us, or an investment in our common units may be modified
by administrative, legislative or judicial interpretation at any time. For example, from time to time, members of Congress propose and consider
substantive changes to the existing federal income tax laws that affect publicly traded partnerships. Any modification to the federal income tax
laws and interpretations thereof may or may not be retroactively applied and could make it more difficult or impossible to meet the exception for
us to be treated as a partnership for federal income tax purposes. We are unable to predict whether any such changes will ultimately be enacted.
However, it is possible that a change in law could affect us, and any such legislative changes could negatively impact the amount of cash we
have to make payments on the notes.

S-12
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Use of proceeds

We expect to receive net proceeds of approximately $ , after deducting underwriting discounts and commissions and estimated offering
expenses, from the sale of the notes offered hereby. We intend to use the net proceeds from this offering (i) to pay the cash consideration
payable by us in the Acquisition and (ii) for general partnership purposes, including to fund future acquisitions and organic projects and the
repayment of outstanding indebtedness, including borrowings under our revolving credit facility. If the Acquisition does not close, we intend to
use the net proceeds from this offering for general partnership purposes, including to fund future acquisitions and organic projects and the
repayment of outstanding indebtedness, including borrowings under our revolving credit facility. The closing of this offering of notes is not
conditioned on the closing of the Acquisition. The Acquisition, which is subject to standard closing conditions, is expected to close in October
2016. Please read "Summary Recent Developments The Acquisition" and "Risk Factors."

As of October 10, 2016, borrowings outstanding under our revolving credit facility totaled approximately $75 million. Borrowings under the
revolving credit facility bear interest, at our option, at either: (a) the Eurodollar rate in effect from time to time plus the applicable margin; or
(b) the base rate (as described in the credit agreement) plus the applicable margin. Existing borrowings under the revolving credit facility were
incurred to fund our ongoing capital expenditure program and to provide working capital for general partnership purposes. Please see
"Description of Other Indebtedness."

Affiliates of J.P. Morgan Securities LLC, Credit Suisse Securities (USA) LLC, Goldman, Sachs & Co. and Mizuho Securities USA Inc. are
lenders under our revolving credit facility and, accordingly, may receive a portion of the net proceeds of this offering. Please read
"Underwriting."

S-13
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Ratio of earnings to fixed charges

The following table sets forth our ratio of earnings to fixed charges for the periods indicated on a consolidated historical basis. For purposes of
computing the ratio of earnings to fixed charges, "earnings" are defined as income before taxes plus fixed charges less capitalized interest.
"Fixed charges" consist of interest expensed and capitalized, amortization of deferred loan costs and an estimate of interest within rent expense.

Six
months
ended
June 30
2016
Earnings Available for Fixed Charges
Income before income taxes $ 138.5
Undistributed equity earnings (1.1)
Fixed charges, excluding capitalized interest 21.7q)
$ 159.1
Fixed Charges
Interest and expense on indebtedness, excluding capitalized interest $ 20.9
Capitalized interest 2.7
Interest portion of rental expense 0.3
$ 239
Ratio of Earnings to Fixed Charges 6.7x

2015

189.5
0.1)
345

223.9

33.9
31.6
0.6

66.1

3.4x

2014

135.6

5.3

140.9

5.3
6.9

12.2

11.5x

Millions of dollars

Years ended December 31

2013

95.8

0.3

96.1

0.3

0.3

320.3x

2012

68.1

68.1

N/A@)

2011

63.7

63.7

N/A@)

(1) Includes amortization of capitalized interest of approximately $0.5 million for the six months ended June 30,

2016.

(2) Not applicable as we did not incur fixed charges in 2012 and 2011.
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Capitalization

The following table sets forth our cash and cash equivalents and capitalization as of June 30, 2016 on:

a historical basis

a "pro forma" basis to give pro forma effect to the Acquisition, including the financing assumptions as more fully described in our
Current Report on Form 8-K filed on October 11, 2016; and

a "pro forma, as adjusted" basis to reflect the sale of $

of Notes in this offering.

aggregate amount of Notes and $ aggregate amount

The closing of this offering of notes is not conditioned on the closing of the Acquisition. You should read this information in conjunction with
the "Use of Proceeds" portion of this prospectus supplement and our financial statements and notes thereto that are incorporated by reference
into this prospectus supplement and the accompanying base prospectus for additional information about our capital structure.

At June 30, 2016

Cash and cash equivalents

Total debt

Revolving credit facility
Sponsor loans

Existing Senior Notes
Acquisition indebtedness)
New senior notes due

New senior notes due

Total debt

Equity

Common unitholders public
Common unitholder Phillips 66

General partner Phillips 66
Accumulated other comprehensive loss

Total equity

Total capitalization

Historical

$ 357 $

$ 400 $
212.0
1,091.1

1,343.1

1,483.7
465.0
(605.1)

(0.8)

1,342.8

$ 2,6859 $

Millions of dollars

Pro forma

35.7

40.0
212.0
1,091.1
1,111.6

2,454.7

1,482.9
463.6
(721.6)

0.8)

1,224.1

3,678.8

Pro forma,
as adjusted
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Description of other indebtedness

Existing Senior Notes

On February 23, 2015, we issued $300 million of 2.646% Senior Notes due 2020, $500 million of 3.605% Senior Notes due 2025, and

$300 million of 4.680% Senior Notes due 2045 (collectively, the "Existing Senior Notes"). Interest on the Existing Senior Notes is paid on
February 15 and August 15 of each year through the respective dates of maturity, which will be February 15 of the applicable year of maturity
for the Existing Senior Notes.

We may elect, at our option, to redeem any or all of the Existing Senior Notes at any time prior to:

January 15, 2020 (one month prior to the maturity date) for the 2.646% Senior Notes due 2020 (the "2020 Notes Early Call Date")

November 15, 2024 (three months prior to the maturity date) for the 3.605% Senior Notes due 2025 (the "2025 Notes Early Call
Date")

August 15, 2044 (six months prior to the maturity date) for the 4.680% Senior Notes due 2045 (the "2045 Notes Early Call Date")

at a price equal to the principal amount of notes redeemed plus a make-whole premium and accrued but unpaid interest to, but not including, the
applicable redemption date. Each of the 2020 Notes Early Call Date, the 2025 Notes Early Call Date, and the 2045 Notes Early Call Date is
referred to herein as an "Existing Notes Early Call Date."

In addition, we may redeem each series of Existing Senior Notes, in whole or in part, at any time on or after the applicable Existing Notes Early
Call Date, at a redemption price equal to 100% of the principal amount of the series of notes to be redeemed, plus accrued but unpaid interest
thereon to, but not including, the applicable redemption date.

Revolving Credit Facility

On October 3, 2016, the Partnership entered into a Second Amendment (the "Amendment") to its Credit Agreement dated June 7, 2013, with the
lenders party thereto and JPMorgan Chase Bank, N.A. as the administrative agent (the "Credit Agreement"). The Amendment increased the
amount available under the Credit Agreement to $750 million and extended the termination date to October 3, 2021. As of October 10, 2016, we
had approximately $75 million of borrowings outstanding under the Credit Agreement.

The Partnership has the option to increase the overall capacity of the Credit Agreement by up to an additional $250 million for a total of

$1 billion, subject to, among other things, the consent of the existing lenders whose commitments will be increased or any additional lenders
providing such additional capacity. The Partnership also has the option to extend the Credit Agreement for two additional one-year terms after
October 3, 2021, subject to, among other things, the consent of the lenders holding the majority of the commitments and of each lender
extending its commitment.

Outstanding borrowings under the Credit Agreement bear interest, at the Partnership's option, at either: (a) the Eurodollar rate in effect from time
to time plus the applicable margin; or
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(b) the base rate (as described in the Credit Agreement) plus the applicable margin. The pricing levels for the commitment fee and interest-rate
margins are determined based on the credit ratings in effect from time to time. The Credit Agreement requires that our ratio of total debt to
EBITDA for the prior four fiscal quarters must be not greater than 5.0 to 1.0 as of the last day of each fiscal quarter (and 5.5 to 1.0 during the
specified period following certain acquisitions).

The Credit Agreement may be used to pay fees and expenses incurred in connection with this offering, for our working capital needs and for
general partnership purposes. The Credit Agreement can also be used to fund our quarterly distributions at the option of the board of directors of
our general partner.

The Credit Agreement contains customary covenants and events of default. If an event of default occurs under the Credit Agreement and is
continuing, the lenders may terminate their commitments and declare the amount of all outstanding borrowings, together with accrued interest
and all fees, to be immediately due and payable.

S-17
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Description of notes

You can find the definitions of certain terms used in this "Description of Notes" under " Certain Definitions." In this "Description of Notes," the
term "Partnership," "us," "our" or "we" refers only to Phillips 66 Partners LP and not to any of its Subsidiaries. In this "Description of Notes,"
references to (i) the " notes" are to the % Senior Notes due offered hereby, (ii) the " notes" are to the % Senior

Notes due offered hereby and (iii) the "notes" are to the notes and the notes together.

The notes will be issued pursuant to a base indenture dated as of February 23, 2015, between the Partnership and The Bank of New York Mellon
Trust Company, National Association, as trustee, pursuant to which the Partnership may issue multiple series of debt securities from time to
time. Each series will be issued under a separate supplemental indenture. Each series of notes offered hereby will be issued as a series of debt
securities under the base indenture, as supplemented by a fourth supplemental indenture, in the case of the notes (together with the base
indenture, the " Indenture") and a fifth supplemental indenture, in the case of the notes (together with the base indenture, the

" Indenture" and, with the Indenture, the "Indentures"). Each supplemental indenture will set forth the specific terms of the
applicable series of notes.

The following description of the particular terms of each series of notes supplements the general description of the debt securities of the
Partnership included in the accompanying base prospectus under the caption "Description of Our Debt Securities." You should review this
"Description of Notes" together with the "Description of Our Debt Securities" included in the accompanying base prospectus. To the extent that
this "Description of Notes" is inconsistent with the terms under the caption "Description of Our Debt Securities" in the accompanying base
prospectus, the terms set forth in this "Description of Notes" will control and govern the notes offered hereby.

We have summarized some of the material provisions of the notes and the Indentures below. The summary supplements the description of
additional material provisions in the accompanying base prospectus that may be important to you. We also urge you to read the Indentures
because they, and not this "Description of Notes," define your rights as a holder of notes. You may request copies of the base indenture and the
applicable supplemental indenture from us as set forth under " Additional Information." Capitalized terms defined in the base prospectus and the
Indentures have the same meanings when used in this prospectus supplement. The terms of the notes include those expressly set forth in the
Indentures and those made part of the Indentures by reference to the Trust Indenture Act of 1939, as amended.

The registered holder of a note will be treated as the owner of the note for all purposes. Only registered holders will have rights under the
Indentures.
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Brief description of the notes
The notes

Each series of notes will constitute the senior unsecured Debt of the Partnership and will rank:

equally in right of payment with the Partnership's senior unsecured Debt from time to time outstanding, including the Partnership's
obligations under the Existing Senior Notes, the Revolving Credit Facility and the other series of notes offered hereby;

senior in right of payment to the Partnership's subordinated Debt from time to time outstanding;

effectively junior in right of payment to all of the Partnership's future secured Debt from time to time outstanding, to the extent of the
value of the assets constituting the collateral securing the Debt; and

structurally junior in right of payment to the liabilities of the Partnership's subsidiaries.
Further issuances

The Partnership may, from time to time after the closing of this offering, without notice to or the consent of the holders of the notes or the
trustee, issue additional notes of each series under the applicable Indenture. Any additional notes so issued will have the same form and terms as
the applicable series of notes offered hereby (other than the date of issuance, the public offering price and, under certain circumstances, the date
from which interest thereon will begin to accrue and the initial interest payment date), and will carry the same right to receive accrued and
unpaid interest, as the applicable series of notes previously issued, and such additional notes will form a single series with the applicable series
of notes offered hereby for all purposes under the applicable Indenture.

Principal, maturity and interest

The Partnership will issue the notes in an initial aggregate principal amount of $ . The notes will mature

on , and will bear interest at the annual rate of %. Interest on the notes will accrue from , 2016
and will be payable semi-annually in arrears on and of each year, commencing on , 2017. The Partnership will
make each interest payment to the holders of record at the close of business on the and preceding such interest payment dates

(whether or not a business day).

The Partnership will issue the notes in an initial aggregate principal amount of $ . The notes will mature

on , and will bear interest at the annual rate of %. Interest on the notes will accrue from , 2016
and will be payable semi-annually in arrears on and of each year, commencing on , 2017. The Partnership will
make each interest payment to the holders of record at the close of business on the and preceding such interest payment dates

(whether or not a business day).

Interest will be computed and paid with respect to each series of notes on the basis of a 360-day year consisting of twelve 30-day months.
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Form, denomination and registration of notes

The notes will be issued in registered form, without interest coupons, in denominations of $2,000 and integral multiples of $1,000 in excess
thereof. Each series of notes will be represented by one or more global notes, as described below under " Book-Entry Delivery and Settlement."

Transfer and exchange

A holder may transfer or exchange notes in accordance with the Indentures. No service charge will be imposed in connection with any transfer
or exchange of any note, but the Partnership, the registrar and the trustee may require such holder, among other things, to furnish appropriate
endorsements and transfer documents, and the Partnership may require such holder to pay any taxes and fees required by law or permitted by the
Indentures. The Partnership is not required to transfer or exchange any notes selected for redemption. Also, the Partnership is not required to
transfer or exchange any notes in respect of which a notice of redemption has been given or for a period of 15 days before any mailing of a
notice of redemption.

Paying agent and registrar

The trustee will initially act as paying agent and registrar for each series of notes. The Partnership may change the paying agent or registrar
without prior notice to the holders of the notes, and the Partnership or any of the Partnership's Subsidiaries may act as paying agent or registrar.
At our option, payments may be made by wire transfer for notes held in book-entry form or by wire transfer or by check mailed to the address of
the person entitled to the payment as it appears in the security register.

Future Subsidiary Guarantees

At the closing of this offering, the notes will not be guaranteed by any of our existing Subsidiaries. If in the future any of our Subsidiaries (other
than Phillips 66 Partners Holdings LLC) becomes a borrower or guarantor under, or grants any Lien to secure any obligations pursuant to, our
Revolving Credit Facility, then we will cause such Subsidiary to become a Guarantor by executing supplements to the Indentures and delivering
such supplements to the trustee promptly (but in any event, within thirty days of the date on which it guaranteed or incurred such obligations or
granted such Lien, as the case may be). In the event of a bankruptcy, liquidation or reorganization of any Subsidiary that does not guarantee the
notes, such Subsidiary will pay the holders of its Debt and its trade creditors before it will distribute any of its assets to us.

Any Subsidiary Guarantees will be joint and several obligations of the Guarantors. The obligations of each Guarantor under its Subsidiary
Guarantee will be limited as necessary to prevent that Subsidiary Guarantee from constituting a fraudulent conveyance under applicable law. If a
Subsidiary Guarantee is rendered voidable, it could be subordinated by a court to all other Debt (including guarantees and other contingent
liabilities) of the applicable Guarantor, and, depending on the amount of such Debt, a Guarantor's liability on its Subsidiary Guarantee could be
reduced to zero.

S-20

27



Edgar Filing: PHILLIPS 66 PARTNERS LP - Form 424B2

Table of Contents

The Indentures will limit the ability of a Guarantor to consolidate with or merge with or into any other Person, or sell, assign, transfer, lease,
convey or otherwise dispose of all or substantially all of its properties or assets and the properties or assets of its Subsidiaries (taken as a whole
with the properties or assets of such Guarantor) to another Person in one or more related transactions.

If any of our Subsidiaries guarantees the notes, its Subsidiary Guarantee will be released:

)]
in connection with any sale or other disposition of all or substantially all of the properties or assets of, or all of our direct or indirect
limited partnership, limited liability company or other equity interests in, that Guarantor (including by way of merger or consolidation)
to a Person that is not (either before or after giving effect to such transaction) an affiliate of the Partnership;

@3]
upon the merger of the Guarantor into us or any other Guarantor or the liquidation or dissolution of the Guarantor;

3)
upon legal defeasance or covenant defeasance as described below under the caption " Discharge, Legal Defeasance and Covenant
Defeasance" or upon satisfaction and discharge of the Indentures as described below under " Satisfaction and Discharge;" or

C))

upon delivery of written notice to the trustee of the release of all guarantees or other obligations of the Guarantor under our Revolving
Credit Facility.

If at any time following any release of a Guarantor from its guarantee of the notes pursuant to clause (4) in the preceding paragraph, the
Guarantor again incurs obligations under our Revolving Credit Facility, then we will cause the Guarantor to again guarantee the notes in
accordance with the Indenture.

Optional redemption

The Partnership will have the right to redeem the notes, in whole or in part at any time before , (the date that

is months prior to the maturity date of the notes, which is referred to in this prospectus supplement as the " Notes Early
Call Date") at a redemption price, as determined by the Partnership, equal to the greater of: (1) 100% of the principal amount of

the notes to be redeemed; or (2) the sum of the present values of the remaining scheduled payments of principal and interest on
the notes being redeemed that would be due if such notes matured on the Notes Early Call Date but for the redemption
(exclusive of any portion of the payments of interest accrued to the date of redemption), discounted to the redemption date on a semiannual basis
(assuming a 360-day year consisting of twelve 30-day months) at the Treasury Yield plus basis points, in each case,
together with accrued but unpaid interest thereon to, but not including, the redemption date.

The Partnership will have the right to redeem the notes, in whole or in part at any time before , (the date that
is months prior to the maturity date of the notes, which is referred to in this prospectus supplement as the " Notes Early
Call Date") at a redemption price, as determined by the Partnership, equal to the greater of: (1) 100% of the principal amount of the notes

to be redeemed; or (2) the sum of the present values of the remaining scheduled payments of principal and interest on the
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notes being redeemed that would be due if such notes matured on the Notes Early Call Date but for the redemption (exclusive of
any portion of the payments of interest accrued to the date of redemption), discounted to the redemption date on a semiannual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Yield plus basis points, in each case, together with accrued but unpaid
interest thereon to, but not including, the redemption date. Each of the Notes Early Call Date and the Notes Early Call Date are
referred to herein as an "Early Call Date."

In addition, the Partnership may redeem each series of notes, in whole or in part at any time on or after the applicable Early Call Date, at a
redemption price equal to 100% of the principal amount of the series of notes to be redeemed, plus accrued but unpaid interest thereon to, but
not including, the redemption date.

"Comparable Treasury Issue" means the United States Treasury security or securities selected by an Independent Investment Banker as having
an actual or interpolated maturity comparable to the remaining term of the notes to be redeemed (assuming, for this purpose, that the notes
matured on the applicable Early Call Date) that would be used, at the time of selection and in accordance with customary financial practice, in
pricing new issues of corporate debt securities of comparable maturity to the remaining term of the series of notes being redeemed.

"Comparable Treasury Price" means (a) the average of the Reference Treasury Dealer Quotations for the redemption date, after excluding the
highest and lowest of such Reference Treasury Dealer Quotations, or (b) if the Partnership obtains fewer than four such Reference Treasury
Dealer Quotations, the average of all quotations obtained.

"Independent Investment Banker" means one of the Reference Treasury Dealers selected by the Partnership or, if any such firm is unwilling or
unable to select the Comparable Treasury Issue, an independent investment banking institution of national standing in the United States
appointed by us.

"Reference Treasury Dealer" means each of (a) J.P. Morgan Securities LLC, Credit Suisse Securities (USA) LLC, Goldman, Sachs & Co. and
Mizuho Securities USA Inc., or their respective successors (provided, however, that if any shall cease to be a primary U.S. Government
securities dealer in The City of New York (a "Primary Treasury Dealer"), we will substitute another Primary Treasury Dealer), and (b) any other
Primary Treasury Dealer selected by us.

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by us, of the bid and ask prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount)
quoted in writing to us by such Reference Treasury Dealer as of 3:30 p.m., New York time, on the third business day preceding the redemption
date.

"Treasury Yield" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity or
interpolated (on a day count basis) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a
percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.
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Except as described above, each series of notes will not be redeemable by the Partnership prior to maturity and will not be entitled to the benefit
of any sinking fund or mandatory redemption provisions.

Redemption procedures

If fewer than all of the notes of a series are to be redeemed at any time, such notes will be selected for redemption not more than 60 days prior to
the redemption date and such selection will be made by the trustee on a pro rata basis unless otherwise required by law (or, in the case of notes
represented by a note in global form, by such method as The Depository Trust Company ("DTC") or its nominee or successor may require or,
where such nominee or successor is the trustee, a method that most nearly approximates pro rata selection as the trustee deems fair and
appropriate unless otherwise required by law); provided, that no partial redemption of any note will occur if such redemption would reduce the
principal amount of such note to less than $2,000. Notices of redemption with respect to the notes shall be mailed by first class mail (or sent
electronically if DTC is the recipient) at least 30 but not more than 60 days before the redemption date to each holder of notes to be redeemed at
its registered address except that redemption notices may be given more than 60 days prior to a redemption date if the notice is issued in
connection with a defeasance of the notes or a satisfaction and discharge of the indenture.

If any note is to be redeemed in part only, the notice of redemption that relates to such note shall state the portion of the principal amount thereof
to be redeemed. A new note in principal amount equal to the unredeemed portion thereof will be issued in the name of the holder thereof upon
cancellation of the original note. Notes called for redemption shall become due on the date fixed for redemption. Unless the Partnership defaults
in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the notes or portions of the notes called for
redemption.

Any such redemption may, at the Partnership's discretion, be subject to one or more conditions precedent. In addition, if such redemption is
subject to the satisfaction of one or more conditions precedent, the related notice shall describe each such condition, and if applicable, shall state
that, in the Partnership's discretion, the date of redemption may be delayed until such time as any or all such conditions shall be satisfied or
waived (provided that in no event shall such date of redemption be delayed to a date later than 60 days after the date on which such notice was
mailed or sent), or such redemption may not occur and such notice may be rescinded in the event that any or all such conditions shall not have
been satisfied or waived by the date of redemption, or by the date of redemption as so delayed.

Open market purchases; no mandatory redemption or sinking fund

The Partnership may at any time and from time to time repurchase notes in the open market or otherwise, in each case without any restriction
under the Indentures. The Partnership is not required to make mandatory redemption or sinking fund payments with respect to the notes.
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Certain covenants

Limitation on Liens

The Indentures will provide that while any notes of the applicable series remain outstanding, the Partnership will not, and will not permit any of
its Principal Domestic Subsidiaries to, issue, assume or guarantee any Debt for borrowed money secured by any mortgage, lien, pledge, security
interest, charge, adverse claim, or other encumbrance ("Lien") upon any Principal Property of the Partnership or any of its Principal Domestic
Subsidiaries, or upon any equity interests of any Principal Domestic Subsidiary, whether such Principal Property is, or equity interests are,
owned on or acquired after the date of the applicable Indenture, unless the notes of such series then outstanding are equally and ratably secured
by such Lien for so long as any such Debt is so secured, other than:

6]

@

3

4

®

(©)

(a) Liens on assets (including improvements and accession thereto and proceeds thereof) existing at the time of the acquisition thereof
and (b) conditional sales agreements or other title retention agreements and leases in the nature of title retention agreements with
respect to any property hereafter acquired, and any additions thereto, proceeds thereof and property in replacement or substitution
thereof, so long as no such Lien shall extend to or cover any other property of the Partnership or such Principal Domestic Subsidiary;

Liens upon any property of the Partnership or any Principal Domestic Subsidiary or any equity interests of any Principal Domestic
Subsidiary existing as of the date of the initial issuance of the notes;

Liens upon the property or any equity interests of any entity, which Liens existed at the time such entity became a Subsidiary of the
Partnership; provided, however, that such Liens only encumber the property or assets of such entity at the time such entity becomes a
Subsidiary of the Partnership, and any additions thereto, proceeds thereof and property or assets in replacement or substitution thereof;

Liens upon the property or assets of any entity at the time such entity is merged into or consolidated with the Partnership or any
Subsidiary or at the time of a sale, lease or other disposition of the properties of an entity (or division thereof) as an entirety or
substantially as an entirety to the Partnership or a Subsidiary; provided, however, that such Liens only encumber such entity or the
property or assets of such entity, as applicable, at the time of such merger, consolidation or sale, lease or other disposition, and any
additions thereto, proceeds thereof and property or assets in replacement or substitution thereof;

Liens for taxes or assessments or other governmental charges or levies relating to amounts that are not yet delinquent or are being
contested in good faith;

pledges or deposits to secure: (a) any governmental charges or levies; (b) obligations under workers' compensation laws,
unemployment insurance and other social security legislation; (c) performance in connection with bids, tenders, contracts (other than
contracts solely for the payment of money) or leases to which the Partnership or any Principal Domestic Subsidiary is a party;

(d) public or statutory obligations of the Partnership or any Principal Domestic Subsidiary; and (e) surety, stay, appeal, indemnity,
customs, performance or return-of-money bonds or pledges or deposits in lieu thereof;

S-24

31



Edgar Filing: PHILLIPS 66 PARTNERS LP - Form 424B2

Table of Contents

O]

®

)]

10)

an

12)

13)

14

builders', materialmen's, mechanics', carriers', warehousemen's, workers', repairmen's, operators', landlords' or other similar Liens, in
the ordinary course of business;

Liens created by or resulting from any litigation or proceeding that at the time is being contested in good faith by appropriate
proceedings, including Liens relating to judgments thereunder as to which the Partnership or any Principal Domestic Subsidiary has
not exhausted its appellate rights;

Liens on deposits or customary netting or offset provisions required by any Person with whom the Partnership or any Principal
Domestic Subsidiary enters into forward contracts, futures contracts, swap agreements or other commodities contracts in the ordinary
course of business and in accordance with established risk management policies and Liens in connection with leases (other than capital
leases) made, or existing on property acquired, in the ordinary course of business;

easements (including, without limitation, reciprocal easement agreements and utility agreements), zoning restrictions, rights-of-way,
covenants, consents, reservations, encroachments, variations and other restrictions on the use of property or minor irregularities in title
thereto, charges or encumbrances (whether or not recorded) affecting the use of real property and which are incidental to, and do not
materially impair the use of such property in the operation of the business of the Partnership and its Subsidiaries, taken as a whole, or
the value of such property for the purpose of such business;

Liens in favor of the United States of America, any State, any foreign country or any department, agency or instrumentality or political
subdivision of any such jurisdiction, to secure partial, progress, advance or other payments pursuant to any contract or statute or to
secure any Debt incurred for the purpose of financing all or any part of the purchase price or the cost of constructing or improving the
property subject to such Liens, including, without limitation, Liens to secure Debt of the pollution control or industrial revenue bond

type;

Liens on assets (a) securing all or any portion of the cost of acquiring, constructing, improving, developing, repairing or expanding
such assets or (b) securing Debt incurred prior to, at the time of, or within 12 months after the later of the acquisition, the completion
of construction, improvement, development, repair or expansion or the commencement of commercial operations of such assets, for
the purpose (in the case of this clause (b)) of (x) financing all or any part of the purchase price of such assets or (y) financing all or any
part of the cost of construction, improvement, development, repair or expansion of any such assets;

Liens in favor of the Partnership, one or more Principal Domestic Subsidiaries, one or more wholly owned Subsidiaries of the
Partnership or any combination of the foregoing;

the replacement, extension or renewal (or successive replacements, extensions or renewals), as a whole or in part, of any Lien, or of
any agreement, referred to in the clauses above, or the replacement, extension or renewal of the Debt secured thereby (not exceeding
the principal amount of Debt secured thereby, other than to provide for the payment of any underwriting or other fees related to any
such replacement, extension or renewal, as well as any premiums owed on and accrued and unpaid interest payable in connection with
any such replacement, extension or renewal); provided that such replacement, extension or
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15)

renewal is limited to all or a part of the same property that secured the Lien replaced, extended or renewed (plus improvements thereon
or additions or accessions thereto); or

any Lien not excepted by the foregoing clauses; provided that immediately after the creation or assumption of such Lien the aggregate
principal amount of Debt of the Partnership or any Principal Domestic Subsidiary secured by all Liens created or assumed under the
provisions of this clause, together with all net sale proceeds from any Sale-Leaseback Transactions, subject to certain exceptions, shall
not exceed an amount equal to 15% of Consolidated Net Tangible Assets for the fiscal quarter that was most recently completed prior
to the creation or assumption of such Lien.

Notwithstanding the foregoing, for purposes of making the calculation set forth in clause (15) of the preceding paragraph, with respect to any
such secured Debt of a non-wholly-owned Principal Domestic Subsidiary of the Partnership with no recourse to the Partnership or any wholly
owned Principal Domestic Subsidiary thereof, only that portion of the aggregate principal amount of such secured Debt reflecting the
Partnership's pro rata ownership interest in such non-wholly-owned Principal Domestic Subsidiary shall be included in calculating compliance

herewith.

Limitation on Sale-Leaseback Transactions

The Indentures will provide that while any notes of the applicable series remain outstanding, the Partnership will not, and will not permit any of
its Principal Domestic Subsidiaries to, engage in a Sale-Leaseback Transaction, unless:

6]

@

3

the Sale-Leaseback Transaction occurs within one year from the date of acquisition of the relevant Principal Property or the date of the
completion of construction, development or substantial repair or improvement or commencement of full operations on such Principal
Property, whichever is later;

the Partnership or such Principal Domestic Subsidiary would be entitled under the "Limitation on Liens" to incur Debt secured by a
Lien on the Principal Property subject to the Sale-Leaseback Transaction in a principal amount equal to or exceeding the net sale
proceeds from such Sale-Leaseback Transaction without equally and ratably securing the notes; or

the Partnership or such Principal Domestic Subsidiary, within a one year period after such Sale-Leaseback Transaction, applies or
causes to be applied an amount equal to all or a portion of the net sale proceeds from such Sale-Leaseback Transaction (with any such
amount not being so designated to be permitted as set forth in clause (2) above) to (a) the prepayment, repayment, redemption or
retirement of any Debt of the Partnership or any of its Subsidiaries that is not by its terms subordinated to the notes (1) for borrowed
money or (2) evidenced by bonds, debentures, notes or other similar instruments, or (b) the acquisition, construction, improvement,
repair or expansion of one or more Principal Properties.
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The Indentures will provide that so long as any notes of the applicable series are outstanding, the Partnership will:

during such time as it is subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), file with the trustee, within 30 days after it files the same with the Securities and Exchange Commission (the "SEC"), copies of
the annual reports and the information, documents and other reports that it is required to file with the SEC pursuant to the Exchange

Act; and

during such time as it is not subject to the reporting requirements of the Exchange Act, file with the trustee, within 30 days after it
would have been required to file the same with the SEC, financial statements, including any notes thereto (and with respect to annual
reports, an auditors' report by a firm of established national reputation) and a Management's Discussion and Analysis of Financial
Condition and Results of Operations, both comparable to what it would have been required to file with the SEC had it been subject to
the reporting requirements of the Exchange Act.

Reports, information and documents filed with the SEC via the EDGAR system will be deemed to be delivered to the trustee as of the time of
such filing via EDGAR for purposes of this covenant, provided, that the trustee shall have no responsibility to determine if such filing has
occurred.

Consolidation, merger, conveyance or transfer

The Indentures will provide that the Partnership may not consolidate with or merge with or into any other Person, or sell, assign, transfer, lease,
convey or otherwise dispose of all or substantially all of its properties or assets and the properties or assets of its Subsidiaries (taken as a whole
with the properties or assets of the Partnership) to another Person in one or more related transactions, unless:

either: (a) in the case of a merger or consolidation, the Partnership is the surviving entity; or (b) the Person formed by or surviving any
such consolidation or merger (if other than the Partnership) or to which such sale, assignment, transfer, lease, conveyance or other
disposition has been made is a Person formed, organized or existing under the laws of the United States, any state thereof or the

District of Columbia;

the Person formed by or surviving any such consolidation or merger (if other than the Partnership) or the Person to which such sale,
assignment, transfer, lease, conveyance or other disposition has been made expressly assumes all of the Partnership's obligations under
the applicable series of notes and the Indentures, including the Partnership's obligation to pay all principal of, premium, if any, and

interest on, the notes pursuant to the Indentures;

the Partnership delivers an officers' certificate and opinion of counsel to the trustee, each stating that such consolidation, merger, sale,
assignment, transfer, lease, conveyance or other disposition and any supplemental indenture required in connection therewith comply

with the Indentures and that all conditions precedent set forth in the Indentures have been complied with; and

immediately after giving effect to the transaction, no event of default or default under the Indentures will have occurred and be
continuing.
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Upon the assumption of the Partnership's obligations under the Indentures by a successor, the Partnership will be discharged from all obligations
under the Indentures (except in the case of a lease).

Discharge, legal defeasance and covenant defeasance

The Indentures will provide that the Partnership may be:

discharged from its obligations, with certain limited exceptions, with respect to the notes, as described in the applicable Indenture,
such a discharge being called a "legal defeasance" in this prospectus supplement; and

released from its obligations under certain covenants, including those described in " Certain Covenants Limitation on Liens," " Certain
Covenants Limitation on Sale-Leaseback Transactions" and " Certain Covenants Consolidation, Merger, Conveyance or Transfer," such
arelease being called a "covenant defeasance" in this prospectus supplement.

The defeasance provisions of the Indentures described in the accompanying base prospectus will apply to the notes. See "Description of Our
Debt Securities Defeasance of Debt Securities and Certain Covenants in Certain Circumstances” in the accompanying base prospectus.

Satisfaction and discharge

The Indenture governing a particular series of notes will be discharged and will cease to be of further effect as to all outstanding notes of such
series, when:

(a) either:

(1) all outstanding notes of such series that have been authenticated and issued (except lost, stolen or destroyed notes that have been
replaced or paid and notes for whose payment money has theretofore been deposited in trust and thereafter repaid by the Partnership)
have been delivered to the trustee for cancellation; or

(2) all outstanding notes of such series that have not been delivered to the trustee for cancellation (i) have become due and payable,
(i1) will become due and payable at their stated maturity within one year or (iii) are to be called for redemption within one year under
arrangements sa