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Approximate date of commencement of proposed sale to the public: From time to time after this registration statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box: ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under
the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box: ☒

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering: ☐

If this Form
is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same
offering. ☐

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall
become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. ☒

If this Form is
a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.
☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a
non-accelerated filer, or a smaller reporting company. See
the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer   ☒   Accelerated filer   ☐



Non-accelerated filer   ☐   Smaller reporting company   ☐

    Emerging growth company   ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period
for complying with any
new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act of 1933. ☐
 
  
 



EXPLANATORY NOTE

On July 6, 2026, Energy Transfer LP (the “Registrant”) changed its state of domicile from the State of Delaware to the State
of Texas pursuant to a
plan of conversion. This redomiciliation was approved by the board of directors of the general partner in reliance in part on the recommendation and
Special Approval (as defined in the Delaware Partnership Agreement (as
defined below)) of the Conflicts Committee (as defined in the Delaware
Partnership Agreement). As a result of the redomiciliation, among other things, the affairs of the Registrant ceased to be governed by the Delaware
Revised Uniform Limited
Partnership Act (the “DRULPA”) and became subject to the Texas Business Organizations Code (the “TBOC”); the certificate
of limited partnership and Fourth Amended and Restated Agreement of Limited Partnership of the
Registrant (the “Delaware Partnership Agreement”)
that were in effect immediately prior to the redomiciliation were replaced by a new certificate of formation filed with the Secretary of State of the State
of Texas and the Agreement of
Limited Partnership of the Registrant (the “Texas Partnership Agreement”) approved in connection with the
redomiciliation and plan of conversion; and each common unit of the Registrant as a Delaware limited partnership was converted into
a common unit of
the Registrant as a Texas limited partnership.

Pursuant to Rule 414 under the Securities Act of 1933, as amended (the
“Securities Act”), on the date hereof the Registrant is filing this Post-
Effective Amendment No. 1 to the Registration Statement on Form S-3, File
No. 333-279982 (the “Registration Statement”), solely to reflect the change
in the Registrant’s state of incorporation as a result of the redomiciliation or as necessary to keep the
Registration Statement from being misleading in
any material respect. The Registration Statement was originally filed by the Registrant with the Securities and Exchange Commission (the “SEC”) on
June 6, 2024. Pursuant to
Rule 414(d), the Registrant expressly adopts the Registration Statement, as modified by this Post-Effective Amendment No. 1,
as its own for all purposes of the Securities Act and Securities Exchange Act of 1934, as amended (the “Exchange
Act”), as a result of the
redomiciliation.



PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.

The information set forth in this item is incorporated by reference from Item 14 of the Registrant’s Registration Statement on Form S-3 (File
No. 333-279982), filed with the SEC on June 6, 2024.

 
Item 15. Indemnification of Directors and Officers.

As provided in the Texas Partnership Agreement, which is incorporated herein by reference, the Registrant will generally indemnify its general
partner, officers, directors and affiliates of its 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. To
the fullest extent permitted by applicable law, Chapter 8 of the TBOC shall
not apply to the Registrant, any partners or any indemnitee.

To the extent that the indemnification provisions of the Texas Partnership
Agreement purport 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.

The Registrant also maintains insurance coverage under a policy insuring its directors and officers against certain liabilities which they may
incur
in their capacity as such.

 
Item 16. Exhibits.
 
Exhibit

No.    Description

  1.1*    Form of Underwriting Agreement.

  3.1
  

Certificate of Formation of Energy Transfer LP, dated as of July 6, 2026 (incorporated by reference to Exhibit 3.1 of Form 8-K12B, File
No. 001-32740, filed July 6, 2026).

  3.2
  

Agreement of Limited Partnership of Energy Transfer LP, dated as of July 6, 2026 (incorporated by reference to Exhibit 3.2 of Form
8-K12B, File No. 001-32740, filed July 6, 2026).

  4.1
  

Indenture, dated as of December 
14, 2022, among Energy Transfer LP and U.S. Bank Trust Company, National Association (incorporated
by reference to Exhibit 4.1 on Form 8-K (File No. 
001-32740) filed on December 14, 2022).

  4.2*    Form of Debt Security.

  5.1    Opinion of Vinson & Elkins L.L.P.

22.1
  

Issuers and Guarantors of Registered Securities (incorporated by reference to Exhibit 22.1 of Form 10-Q,
File No. 1-32740, filed August 5,
2021).

23.1    Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1).

23.2    Consent of Grant Thornton LLP, independent registered public accounting firm, filed herewith.

24.1
  

Powers of attorney (incorporated by reference to Exhibit 24.1 of Energy Transfer LP’s Registration Statement on Form S-3, File
No. 333-279982, filed on June 6, 2024).

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 on Form 8-K (File No. 001-32740) filed on December 14, 2022.

*  To be filed by amendment or incorporated by reference in connection with the
offering of the securities.
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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 SEC 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 Filing Fee Tables” or
“Calculation of Registration Fee” table, as applicable, 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), (a)(1)(ii) and (a)(1)(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 SEC 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
a 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 10(a) of the Securities Act of 1933 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.
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  (5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 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 communication 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 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 SEC 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, Texas, on
July 6, 2026.
 

ENERGY TRANSFER LP

By:  LE GP, LLC, its general partner

By:  /s/ Dylan A. Bramhall
 Dylan A. Bramhall

 
Executive Vice President & Group Chief Financial
Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been
signed by the following persons in the capacities
indicated, which are with LE GP, LLC, the general partner of Energy Transfer LP, on July 6, 2026.
 

Signature    Title    

*
Kelcy L. Warren   

Executive Chairman
 

/s/ Thomas E. Long
Thomas E. Long   

Co-Chief Executive Officer and Director
(Co-Principal Executive Officer)  

/s/ Marshall S. McCrea, III
Marshall S. McCrea, III   

Co-Chief Executive Officer and Director
(Co-Principal Executive Officer)  

/s/ Dylan A. Bramhall
Dylan A. Bramhall

  

Executive Vice President and Group Chief
Financial Officer

(Principal
Financial Officer)  

/s/ A. Troy Sturrock
A. Troy Sturrock   

Group Senior Vice President and Controller
(Principal Accounting Officer)  

*
Steven R. Anderson   

Director
 

*
Michael K. Grimm   

Director
 

*
John W. McReynolds   

Director
 

*
James R. Perry   

Director
 

*
Matthew S. Ramsey   

Director
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* Dylan A. Bramhall, by signing his name hereto, does hereby sign this document on behalf of each of the
above-noted directors of the Registrant
pursuant to powers of attorney duly executed by such persons.

 
By:  /s/ Dylan A. Bramhall

 Dylan A. Bramhall
 Attorney-in-fact
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Exhibit 5.1
 

July 6, 2026

Energy
Transfer LP
8111 Westchester Drive, Suite 600
Dallas, Texas
75225

Ladies and Gentlemen:

We have acted
as counsel to Energy Transfer LP, a Texas limited partnership (the “Partnership”), with respect to certain legal matters in
connection with the preparation and filing of a Post-Effective Amendment No. 1 to the
registration statement on Form S-3, File No. 333-279982 (the
“Registration Statement”) filed on or about the date hereof with the U.S.
Securities and Exchange Commission (the “Commission”) in connection with
the registration by the Partnership under the Securities Act of 1933, as amended (the “Act”), of the offer and sale by the
Partnership from time to time,
pursuant to Rule 415 under the Securities Act, of:
 

 
(i) debt securities, in one or more series (the “Debt Securities”) to be issued under
that certain indenture, dated as of December 14, 2022,

entered into between the Partnership, as issuer, 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”),

 

  (ii) common units representing limited partner interests in the Partnership (the “Common
Units”) and
 

  (iii) preferred units representing limited partner interests in the Partnership (the “Preferred
Units”).

The Debt Securities, the Common Units and the Preferred Units are collectively referred to as the
“Securities.”

The Registration Statement includes a base prospectus (the
“Prospectus”), contained in the Registration Statement to which this opinion is an
exhibit. The Securities will be offered in amounts, at prices and on terms to be determined in light of market conditions at the time of
sale and to be set
forth in supplements (each, a “Prospectus Supplement”) to the Prospectus, subject to the amount described above.
 
Vinson & Elkins LLP Attorneys at Law
Austin Brussels Dallas Denver Dubai Dublin Houston London
Los Angeles New York Richmond San Francisco Tokyo Washington   

Texas Tower, 845 Texas Avenue, Suite 4700
Houston, TX 77002
Tel +1.713.758.2222 Fax +1.713.758.2346 velaw.com
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In rendering the opinions set forth below, we have examined and relied upon (i) the
Texas Business Organizations Code (the “TBOC”), (ii) the
internal laws of the State of New York, (iii) the Registration Statement, including the Prospectus, (iv) the Indenture, incorporated by reference as Exhibit
4.1 to the Registration Statement, (v) the Agreement of Limited Partnership of the Partnership, dated July 6, 2026, (the “Partnership Agreement”), (vi)
the Certificate of Formation filed with the Secretary of
State of the State of Texas on July 2, 2026, pursuant to the TBOC, and (vii) such other
certificates, statutes and other instruments and documents as we consider appropriate for purposes of the opinions hereafter expressed. In addition, we
have reviewed such questions of law as we consider appropriate.

In connection with rendering this opinion, we have assumed that:
 

  1. one or more Prospectus Supplements will have been prepared and filed with the Commission describing the
Securities offered thereby and
will comply with applicable laws;

 

  2. all Securities will be issued and sold in compliance with applicable federal and state securities laws and in
the manner stated in the
Registration Statement and the appropriate Prospectus Supplement;

 

 

3. the form and terms of any Securities, the issuance, sale and delivery thereof by the Partnership and the
incurrence and performance of its
obligations thereunder or in respect thereof in accordance with the terms thereof, will be in full compliance with, and will not violate, the
formation documents and agreements of the Partnership or any applicable
law, rule, regulation, order, judgment, decree, award or
agreement binding upon it, or to which the issuance, sale and delivery of such Securities, or the incurrence or performance of such
obligations, may be subject, or violate any applicable
public policy, or be subject to any defense in law or equity;

 

  4. a definitive purchase, underwriting or similar agreement with respect to any Securities offered will have been
duly authorized and validly
executed and delivered by the Partnership and the other parties thereto; and

 

  5. any Securities issuable upon conversion, exchange or exercise of any Security being offered will be duly
authorized, created, and, if
appropriate, reserved for issuance upon such conversion, exercise or exchange.

Based upon
and subject to the foregoing and to the assumptions, qualifications, limitations and exceptions set forth herein, we are of the opinion
that:
 

 

1. With respect to the Debt Securities, when (i) the Partnership has taken all necessary action to duly
authorize and approve the issuance and
terms of such Debt Securities, the terms of the offering thereof and related matters; and (ii) such Debt Securities have been duly
authorized, executed, authenticated, issued and delivered in accordance
with the provisions of the Indenture and the applicable definitive
purchase, underwriting or similar agreement
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approved by the Partnership, upon payment of the consideration thereof or provided for therein, such Debt Securities will be legally issued
and will constitute valid and legally binding
obligations of the Partnership, enforceable against the Partnership in accordance with their
terms, except as such enforcement may be limited by (x) applicable bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium or similar
laws from time to time in effect affecting creditors’ rights and remedies generally and general principles of equity
(regardless of whether such principles are considered in a proceeding in equity or at law) and (y) public policy,
applicable law relating to
fiduciary duties and indemnification and an implied covenant of good faith and fair dealing.

 

 

2. With respect to the Common Units, when (i) the Partnership has taken all necessary action to approve the
issuance of such Common Units,
the terms of the offering thereof and related matters; and (ii) the Common Units have been issued and delivered in accordance with the
terms of the applicable definitive purchase, underwriting or similar agreement
approved by the Partnership upon payment of the
consideration thereof or provided for therein, then the Common Units will be validly issued and, under the TBOC, purchasers of Common
Units will have no obligation to make further payments for their
purchase of Common Units or contributions to the Partnership solely by
reason of their ownership of Common 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.

 

 

3. With respect to the Preferred Units, when (i) the Partnership has taken all necessary action to approve
the issuance of such Preferred Units,
the terms of the offering thereof and related matters; and (ii) the Preferred Units have been issued and delivered in accordance with the
terms of the applicable definitive purchase, underwriting or similar
agreement approved by the Partnership upon payment of the
consideration thereof or provided for therein, then the Preferred Units will be validly issued and, under the TBOC, purchasers of 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.

The opinions expressed herein are qualified in the following respects:
 

 
1. As to any facts material to the opinion contained herein, we have made no independent investigation of such
facts and have relied, to the

extent that we deem such reliance proper, upon certificates of public officials and officers or other representatives of the general partner of
the Partnership and the Partnership.
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  2. We have assumed, without independent verification, that the certificates, if any, for the Common Units will
conform to the specimens
thereof examined by us and will have been duly countersigned by a transfer agent and duly registered by a registrar of the Common Units.

 

 

3. We have assumed that (i) all information contained in all documents reviewed by us is accurate and
complete, (ii) each such document
submitted to us as an original is authentic and each such document submitted to us as a copy conforms to an authentic original of such
document, (iii) all signatures on each such document examined by us
are genuine, (iv) each person signing the documents we examined
had the legal capacity and authority to do so and (v) each certificate from governmental officials reviewed by us is accurate, complete and
authentic, and all official public
records are accurate and complete.

 

 

4. We express no opinions concerning (i) the validity or enforceability of any provisions contained in the
Indentures that purport to waive or
not give effect to rights to notices, defenses, subrogation or other rights or benefits that cannot be effectively waived under applicable law;
or (ii) the enforceability of indemnification provisions to the
extent they purport to relate to liabilities resulting from or based upon
negligence or any violation of federal or state securities or blue sky laws.

 

 
5. This opinion is limited in all respects to U.S. federal laws, the laws of the State of New York and the TBOC,
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 Texas, any other laws,
or as to any matters of municipal law or the laws of any local agencies
within any state.

We hereby consent to the references to this firm under the caption “Legal Matters” in the
Prospectus and to the filing of this opinion as an exhibit
to the Registration Statement. By 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.
 

Sincerely,

/s/ Vinson & Elkins L.L.P.



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated February 19, 2026, with respect to the consolidated financial statements and internal control over financial reporting
of
Energy Transfer LP included in the Annual Report on Form 10-K for the year ended December 31, 2025, which are incorporated by reference in this
Registration Statement. We consent to the incorporation
by reference of the aforementioned reports in this Registration Statement, and to the use of our
name as it appears under the caption “Experts.”

/s/ GRANT THORNTON LLP

Dallas, Texas
July 6, 2026


