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The information in this preliminary prospectus supplement is not complete and may be changed. This

preliminary prospectus supplement and the accompanying prospectus are not an offer to sell these securities
and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Filed pursuant to Rule 424(b)(3)
Registration No. 333-207759

Subject to Completion
Preliminary Prospectus Supplement dated February 1, 2018
PROSPECTUS SUPPLEMENT

(To Prospectus dated November 2, 2015)

25,000,000 Common Units
Representing Limited Partner Interests
We are selling 25,000,000 common units representing limited partner interests in Shell Midstream Partners, L.P.

Our common units are listed on the New York Stock Exchange under the symbol SHLX. On January 31, 2018, the last
reported sale price of our common units on the New York Stock Exchange was $28.63 per common unit.

Investing in our common units involves risks. Before buying any common units, you should carefully read Risk
Factors on page S-7 of this prospectus supplement, page 3 of the accompanying base prospectus and in the
documents incorporated by reference into this prospectus supplement.

The underwriter has agreed to purchase the common units offered hereby from us at a price of $ per common
unit, which will result in net proceeds to us, before deducting expenses related to the offering, of approximately

$ million. The underwriter will offer the common units for sale from time to time in one or more transactions
(which may include block transactions), to purchasers directly or through agents, or through brokers in brokerage
transactions on the New York Stock Exchange, or to dealers, in negotiated transactions or in combination of such
methods of sale, at a fixed price or prices, which may be changed, or at market prices prevailing at the time of sale, at
prices related to such prevailing market prices or at negotiated prices. See Underwriting.

We have granted the underwriter a 30-day option to purchase up to an additional 3,750,000 common units from us on
the same terms and conditions set forth above.

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

The underwriter expects to deliver the common units on or about , 2018.
Morgan Stanley
Prospectus Supplement dated , 2018.
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This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering of common units. The second part is the accompanying base prospectus, which gives more general
information, some of which may not apply to this offering of common units. Generally, when we refer only to the

prospectus, we are referring to both this prospectus supplement and the accompanying base prospectus combined. If
the information relating to the offering varies between this prospectus supplement and the accompanying base
prospectus, you should rely on the information in this prospectus supplement.

Any statement made in this prospectus supplement, the accompanying base prospectus or in a document incorporated
or deemed to be incorporated by reference into this prospectus supplement will be deemed to be modified or
superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus
supplement, the accompanying base prospectus or in any other subsequently filed document that is also incorporated
by reference into this prospectus supplement 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
supplement.
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Neither we nor the underwriter have authorized anyone to provide any information or to make any representations
other than those contained or incorporated by reference in this prospectus supplement and the accompanying base
prospectus. We do not take responsibility for, and cannot provide assurance as to, the reliability of, any other
information that others may give you. This prospectus supplement and the accompanying base prospectus do not
constitute an offer to sell or the solicitation of an offer to buy securities other than the
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securities described in this prospectus supplement or an offer to sell or the solicitation of an offer to buy any securities
in any circumstances in which such offer or solicitation is unlawful. Neither the delivery of this prospectus
supplement or the accompanying base prospectus nor any sale made under this prospectus supplement or the
accompanying base prospectus shall, under any circumstances, create any implication that there has been no change in
the affairs of Shell Midstream Partners, L.P. since the date of this prospectus supplement or that the information
contained or incorporated by reference in this prospectus supplement or the accompanying base prospectus is correct
as of any time subsequent to the date of such information.

Unless the context otherwise requires, references in this prospectus to Shell Midstream Partners,  the Partnership, us,
our, we or similar expressions refer to Shell Midstream Partners, L.P. and its subsidiaries.

Our general partner, Shell Midstream Partners GP LLC, is a Delaware limited liability company and has ultimate
responsibility for conducting our business and managing our operations.

References to Shell or Parent refer collectively to Royal Dutch Shell plc and its controlled affiliates, other than us, our
subsidiaries and our general partner.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information included or incorporated by reference in this prospectus supplement and the
accompanying base prospectus. It does not contain all of the information that you should consider before investing in
the common units. You should read carefully the entire prospectus supplement, the accompanying base prospectus
and the documents incorporated by reference herein and therein for a more complete understanding of this offering.
Please read Risk Factors on page S-7 of this prospectus supplement, on page 3 of the accompanying base
prospectus, in our most recent Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and our other filings
with the U.S. Securities and Exchange Commission ( SEC ), which are incorporated by reference herein, for
information regarding risks you should consider before making a decision to purchase any common units in this

offering.

Shell Midstream Partners, L.P.

Shell Midstream Partners, L.P. (NYSE: SHLX) is a fee-based, growth-oriented master limited partnership that owns,
operates, develops and acquires pipelines and other midstream assets. Our assets include interests in entities that own
crude oil and refined products pipelines that serve as key infrastructure to (i) transport onshore and offshore crude oil
production to Gulf Coast and Midwest refining markets and (ii) deliver refined products from those markets to major
demand centers. Our assets also include interests in entities that own natural gas and refinery gas pipelines, which
transport offshore natural gas to market hubs and deliver refinery gas from refineries and plants to chemical sites
along the Gulf Coast. We generate a substantial portion of our revenue under long-term agreements by charging fees
for the transportation and storage of crude oil and refined products through our pipelines and storage tanks and from
income from our equity and cost method investments. Our operations consist of one reportable segment.

As of December 31, 2017, we own interests in nine crude oil pipeline systems, three refined products systems, one
natural gas gathering pipeline system, one gas gathering asset, one gas pipeline system, one crude oil pipeline and tank
facility, one crude tank storage and terminal system and five refined products tank storage and terminal facilities. The
following table reflects our ownership, and retained ownership by Royal Dutch Shell plc ( Shell ) as of December 31,
2017.

SHLX Shell s Retained
Ownership Ownership

Pecten Midstream LLC ( Pecten ) 100.0% %0
Sand Dollar Pipeline LLC ( Sand Dollar ) 100.0% Y%
Triton West LLC ( Triton ) 100.0% %0
Zydeco Pipeline Company LLC ( Zydeco ) 92.5% 7.5%
Mars Oil Pipeline Company LLC ( Mars ) 71.5% %
Odyssey Pipeline LLC ( Odyssey ) 71.0% %
Bengal Pipeline Company LLC ( Bengal ) 50.0% %
Crestwood Permian Basin LLC ( Permian Basin ) 50.0% %
LOCAPLLC ( LOCAP ) 41.48% %
Poseidon Oil Pipeline Company LLC ( Poseidon ) 36.0% %
Explorer Pipeline Company ( Explorer ) 12.62% 25.97%
Proteus Oil Pipeline Company, LLC ( Proteus ) 10.0% Y%
Endymion Oil Pipeline Company, LLC ( Endymion ) 10.0% %
Colonial Pipeline Company ( Colonial ) 6.0% 10.12%

Table of Contents 6



Edgar Filing: Shell Midstream Partners, L.P. - Form 424B3

Cleopatra Gas Gathering Company, LLC
( Cleopatra ) 1.0%
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Recent Developments
Acquisitions

In the fourth quarter of 2017, we completed one acquisition from Shell and one acquisition from a third party with an
aggregate purchase price of $874.9 million. These acquisitions are as follows:

On December 1, 2017, we acquired a 100% interest in Triton, a 41.48% interest in LOCAP, an additional 22.9%

interest in Mars, an additional 22.0% interest in Odyssey, and an additional 10.0% interest in Explorer from

SPLC and Equilon Enterprises LLC d/b/a Shell Oil Products US ( SOPUS ) for $825.0 million in cash (the
December 2017 Acquisition ).

On October 17, 2017, we acquired a 50.0% interest in Permian Basin from a third party for $49.9 million in cash
and initial capital contribution (the October 2017 Acquisition ).
We regularly consider and enter into discussions regarding potential acquisitions and are currently contemplating
potential acquisitions. While there are currently no unannounced definitive agreements for the acquisition of any
material business or assets, such transactions can be effected quickly, may occur at any time and may be significant in
size relative to our existing assets or operations. Any such acquisitions may be funded with cash, borrowings under
our credit facilities or some combination of the foregoing.

Preliminary Estimate of Selected Fourth Quarter 2017 Financial Results

The following are our preliminary estimates for certain key financial and operating results for the three months ended
December 31, 2017.

The information presented below has not been reviewed by our independent registered public accounting firm and is
subject to revision as we prepare our audited consolidated financial statements as of and for the year ended
December 31, 2017. This information is not a comprehensive statement of our financial results for the three months
ended December 31, 2017, and our actual results may differ materially from these estimates as a result of the
completion of our financial closing process, final adjustments (if any) and other developments arising between now
and the time that our financial results for the three months ended December 31, 2017 are finalized. We expect to
announce our financial results for the year ended December 31, 2017 in late February 2018.

Based on currently available information, our estimated Net income attributable to the Partnership will be within a
range of $78.9 million to $91.7 million for the three months ended December 31, 2017. In addition, our estimated

Adjusted EBITDA attributable to the Partnership will be within a range of $109.6 million to $127.4 million for the
three months ended December 31, 2017.

S-2
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The following table presents a reconciliation of estimated Adjusted EBITDA to estimated Net income, the most
directly comparable financial measure under Generally Accepted Accounting Principles ( GAAP ), for the period
indicated.

Three Months Ended
December 31, 2017(1)
Low High
(in millions of dollars) Estimate Estimate
Reconciliation of Estimated Adjusted EBITDA to Estimated Net Income
Estimated Net income $ 937 $ 108.9
Add:
Estimated Loss from disposition of fixed assets $ 0.1 $ 0.1
Estimated Depreciation, amortization and accretion $ 10.8 $ 126
Estimated Interest and Income tax expense, net $ 95 $ 111
Estimated Cash distribution received from equity investments $ 482 $ 560
Less:
Estimated Income from equity investments $ 415 $ 483
Estimated Adjusted EBITDA $ 120.8 $ 1404
Less:
Estimated Adjusted EBITDA attributable to Parent $ 63 $ 7.3
Estimated Adjusted EBITDA attributable to noncontrolling interests $ 49 $ 5.7
Estimated Adjusted EBITDA attributable to the Partnership $ 109.6 $ 1274

(1) The preliminary financial information and estimates set forth above have been prepared by, and are the
responsibility of, the management of our general partner. Ernst & Young LLP has not audited, reviewed,
compiled or performed any procedures with respect to such preliminary financial information or estimates.
Accordingly, Ernst & Young LLP does not express an opinion or any other form of assurance with respect
thereto.

Adjusted EBITDA has important limitations as an analytical tool because it excludes some, but not all, items that

affect net income and net cash provided by operating activities. You should not consider Adjusted EBITDA in

isolation or as a substitute for analysis of our results as reported under GAAP. Additionally, because Adjusted

EBITDA may be defined differently by other companies in our industry, our definition of Adjusted EBITDA may not

be comparable to similarly titled measures of other companies, thereby diminishing its utility.

The GAAP measure most directly comparable to Adjusted EBITDA is net income. Adjusted EBITDA should not be
considered as an alternative to GAAP net income. We define Adjusted EBITDA as net income before income taxes,
net interest expense, gain or loss from dispositions of fixed assets, allowance oil reduction to net realizable value, and
depreciation, amortization and accretion, plus cash distributed to us from equity investments for the applicable period,
less income from equity investments.
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We believe that the presentation of this non-GAAP supplemental financial measure provides useful information to
management and investors in assessing our financial condition and results of operations. We present this financial
measure because we believe replacing our proportionate share of our equity investments net income with the cash
received from such equity investments more accurately reflects the cash flow from our business, which is meaningful
to our investors.

Adjusted EBITDA is a non-GAAP supplemental financial measure that management and external users of our
consolidated financial statements, such as industry analysts, investors, lenders and rating agencies, may use to assess:

our operating performance as compared to other publicly traded partnerships in the midstream energy industry,
without regard to historical cost basis or financing methods;

S-3
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the ability of our business to generate sufficient cash to support our decision to make distributions to our
unitholders;

our ability to incur and service debt and fund capital expenditures; and

the viability of acquisitions and other capital expenditure projects and the returns on investment of various
investment opportunities.
A distribution of $0.333 per common unit for the three months ended December 31, 2017 was declared on January 25,
2018 and will be paid on February 14, 2018 to unitholders of record as of February 5, 2018. Because this offering is
expected to close after the record date for the distribution, purchasers in this offering will not be entitled to receive the
February 14, 2018 distribution.

Concurrent Private Placement

On February 1, 2018, we entered into a definitive agreement with Shell Midstream LP Holdings LLC, an indirect
subsidiary of Shell, to sell an aggregate of $300 million of our common units in a private placement at the same price
to the public as the common units sold in this offering (the Concurrent Private Placement ).

We intend to use the net proceeds from the Concurrent Private Placement to repay outstanding borrowings under our
credit facilities and for general partnership purposes. The closing of this offering is not conditioned upon the closing

of the Concurrent Private Placement. The common units issued in the Concurrent Private Placement are not being
offered by means of this prospectus supplement. Other than the issuance of common units in this offering and to Shell
Midstream LP Holdings LLC in the Concurrent Private Placement, we do not currently intend to engage in any other
offerings of common units for the remainder of 2018, including the issuance of common units under our at-the-market
equity distribution program.

Our Principal Executive Offices

Our principal executive offices are located at 150 N. Dairy Ashford, Houston, Texas 77079, and our telephone number
is (832) 337-2034.
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The Offering

Common units offered by us 25,000,000 common units, or 28,750,000 common units if the
underwriter exercises in full its option to purchase an additional
3,750,000 common units.

Units outstanding after this offering and the common units, or common units if the underwriter

Concurrent Private Placement exercises in full its option to purchase an additional 3,750,000 common
units.

Use of proceeds The net proceeds from this offering are approximately $ million, or
$ million if the underwriter exercises in full its option to purchase

additional common units, in each case after deducting the underwriting
discount and estimated offering expenses payable by us. We intend to
use the net proceeds from this offering and from our general partner s
proportionate capital contribution to repay outstanding borrowings under
our credit facilities, and for general partnership purposes. We may
re-borrow any amounts repaid under our revolving credit facilities,
subject to the terms of the facilities.

Cash distributions Our partnership agreement requires that, within 60 days after the end of
each quarter, we distribute all of our available cash to unitholders of
record on the applicable record date. Available cash is defined in our
partnership agreement and includes all of our cash on hand at the end of
each quarter, less reserves established by our general partner A
distribution of $0.333 per common unit for the three months ended
December 31, 2017 was declared on January 25, 2018 and will be paid
on February 14, 2018 to unitholders of record as of February 5, 2018.
Because this offering is expected to close after the record date for the
distribution, purchasers in this offering will not be entitled to receive the
February 14, 2018 distribution. Please read Cash Distribution Policy in
the accompanying base prospectus.

Issuance of additional units Our partnership agreement authorizes us to issue an unlimited number of
additional units without the approval of our unitholders. Our unitholders
will not have preemptive or participation rights to purchase their pro rata
share of any additional units issued. Please read Description of Our
Partnership Agreement Issuance of Additional Partnership Interests in the
accompanying base prospectus.

Limited voting rights

Table of Contents 12



Edgar Filing: Shell Midstream Partners, L.P. - Form 424B3

Our general partner manages and operates us. Unlike the holders of
common stock in a corporation, our unitholders will have only limited
voting rights on matters affecting our business. Our unitholders will have
no right to elect our general partner or its directors on an annual or other
continuing basis. Our general partner may not be removed except by a
vote of the holders of at least 66 2/3% of the outstanding common units,
including any common units owned by our general partner and its
affiliates. Please read Description of Our Partnership Agreement Voting
Rights in the accompanying base prospectus.

S-5
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Material U.S. tax consequences

New York Stock Exchange symbol

Table of Contents

For a discussion of the material U.S. federal income tax consequences
that may be relevant to prospective unitholders who are individual
citizens or residents of the United States, please read Material U.S.
Federal Income Tax Consequences in this prospectus supplement and

Material U.S. Federal Income Tax Consequences in the accompanying
base prospectus.

SHLX.
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RISK FACTORS

Our business is subject to uncertainties and risks. Before making an investment in our common units, you should
carefully consider the risk factors included below and in our most recent Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q and our other filings with the SEC, which are incorporated by reference herein, together with
the other information contained in this prospectus supplement, the accompanying base prospectus and the documents
we have incorporated by reference. If any of the events or circumstances discussed in the foregoing documents
actually occurs, our business, financial condition, results of operations, liquidity or ability to make distributions to our
unitholders could suffer and you could lose all or part of your investment. Please also read Forward-Looking
Statements.

Our tax treatment depends on our status as a partnership for U.S. federal income tax purposes. If the Internal
Revenue Service, or IRS, were to treat us as a corporation for U.S. federal income tax purposes, which would
subject us to entity-level taxation, then our cash available for distribution to our unitholders would be substantially
reduced.

The anticipated after-tax economic benefit of an investment in the common units depends largely on our being treated
as a partnership for U.S. federal income tax purposes.

Despite the fact that we are a limited partnership under Delaware law, it is possible in certain circumstances for a
partnership such as ours to be treated as a corporation for U.S. federal income tax purposes. A change in our business
or a change in current law could cause us to be treated as a corporation for U.S. federal income tax purposes or
otherwise subject us to taxation as an entity.

If we were treated as a corporation for U.S. federal income tax purposes, we would pay U.S. federal income tax on our
taxable income at the corporate tax rate, which is 21% for taxable years beginning after December 31, 2017, and
would likely pay state and local income tax at varying rates. Distributions to our unitholders would generally be taxed
again as corporate dividends (to the extent of our current and accumulated earnings and profits), and no income, gains,
losses, deductions or credits would flow through to such unitholders. Because a tax would be imposed upon us as a
corporation, our cash available for distribution would be substantially reduced. Therefore, if we were treated as a
corporation for U.S. federal income tax purposes, there would be material reductions in the anticipated cash flow and
after-tax return to our unitholders, likely causing a substantial reduction in the value of our common units.

Our Partnership Agreement provides that, if a law is enacted or existing law is modified or interpreted in a manner
that subjects us to taxation as a corporation or otherwise subjects us to entity-level taxation for federal, state or local
income tax purposes, the minimum quarterly distribution amount and the target distribution amounts may be adjusted
to reflect the impact of that law on us.

The present U.S. federal income tax treatment of publicly traded partnerships or an investment in our common units
may be modified by administrative, legislative or judicial changes or differing interpretations at any time. From time
to time, members of the U.S. Congress and the President propose and consider substantive changes to the existing
U.S. federal income tax laws that affect publicly traded partnerships. If enacted, such a proposal could eliminate the
qualifying income exception to the treatment of all publicly-traded partnerships as corporations upon which we rely
for our treatment as a partnership for U.S. federal income tax purposes. We are unable to predict whether any of these
changes or other proposals will ultimately be enacted or will materially change interpretations of current law, but it is
possible that a change in law could affect us and may, if enacted, be applied retroactively. Any such changes would
have a material adverse effect on our financial condition, cash flows, ability to make cash distributions to our
unitholders and the value of an investment in our common units.
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Our unitholders are required to pay income taxes on their share of our taxable income even if they do not receive
any cash distributions from us. A unitholder s share of our taxable income, and its relationship to any distributions
we make, may be affected by a variety of factors, including our economic performance, transactions in which we
engage or changes in law and may be substantially different from any estimate we make in connection with a unit

offering.

A unitholder s allocable share of our taxable income will be taxable to it, which may require the unitholder to pay
federal income taxes and, in some cases, state and local income taxes, even if the unitholder receives cash
distributions from us that are less than the actual tax liability that results from that income or no cash distributions at
all.

A unitholder s share of our taxable income, and its relationship to any distributions we make, may be affected by a
variety of factors, including our economic performance, which may be affected by numerous business, economic,
regulatory, legislative, competitive and political uncertainties beyond our control, and certain transactions in which we
might engage. For example, we may engage in transactions that produce substantial taxable income allocations to
some or all of our unitholders without a corresponding increase in cash distributions to our unitholders, such as a sale
or exchange of assets, the proceeds of which are reinvested in our business or used to reduce our debt, or an actual or
deemed satisfaction of our indebtedness for an amount less than the adjusted issue price of the debt. A unitholder s
ratio of its share of taxable income to the cash received by it may also be affected by changes in law. For instance,
under the recently enacted tax reform law known as the Tax Cuts and Jobs Act, the net interest expense deductions of
certain business entities, including us, are limited to 30% of such entity s adjusted taxable income, which is generally
taxable income with certain modifications. If the limit applies, a unitholder s taxable income allocations will be more
(or its net loss allocations will be less) than would have been the case absent the limitation.

From time to time, in connection with an offering of our units, we may state an estimate of the ratio of federal taxable
income to cash distributions that a purchaser of units in that offering may receive in a given period. These estimates
depend in part on factors that are unique to the offering with respect to which the estimate is stated, so the expected
ratio applicable to other units will be different, and in many cases less favorable, than these estimates. Moreover, even
in the case of units purchased in the offering to which the estimate relates, the estimate may be incorrect, due to the
uncertainties described above, challenges by the IRS to tax reporting positions which we adopt, or other factors. The
actual ratio of taxable income to cash distributions could be higher or lower than expected, and any differences could
be material and could materially affect the value of the common units.

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

Investment in common units by tax-exempt entities, such as employee benefit plans and individual retirement
accounts (known as IRAs), and non-U.S. persons raises issues unique to them. For example, virtually all of our
income allocated to organizations that are exempt from U.S. federal income tax, including IRAs and other retirement
plans, will be unrelated business taxable income and will be taxable to them. Distributions to non-U.S. persons will be
reduced by withholding taxes at the highest applicable effective tax rate, and non-U.S. persons will be required to file
U.S. federal income tax returns and applicable state tax returns and pay tax on their share of our taxable income.

Under the recently enacted tax reform law, if a unitholder sells or otherwise disposes of a common unit, the transferee
is required to withhold 10% of the amount realized by the transferor unless the transferor certifies that it is not a
foreign person, and we are required to deduct and withhold from the transferee amounts that should have been
withheld by the transferee but were not withheld. However, the Department of the Treasury and the IRS have
determined that this withholding requirement should not apply to any disposition of a publicly traded interest in a
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clarifying the application of this withholding requirement to dispositions of interests in publicly traded partnerships.
Accordingly, while this new withholding requirement does not currently apply to interests in us, there can be no
assurance that such requirement will not apply in the future.

If the IRS makes audit adjustments to our income tax returns for taxable years beginning after 2017, the IRS (and
some states) may collect any resulting taxes (including any applicable penalties and interest) directly from the
partnership, in which case our cash available for distribution to our unitholders may be substantially reduced.

Pursuant to the Bipartisan Budget Act of 2015, if the IRS makes audit adjustments to our income tax returns for tax
years beginning after 2017, the IRS may collect any resulting taxes (including any applicable penalties and interest)
directly from the partnership (rather than our general partner and our unitholders). Certain states in which we own
assets and conduct business may adopt the IRS approach or apply similar rules.

We will generally have the ability to shift any such tax liability (including penalties and interest) to our general partner
and our unitholders in accordance with their interests in us during the year under audit, but there can be no assurance
that we will be able to do so (and will choose to do so) under all circumstances, or that we will be able to (or choose
to) effect corresponding shifts in state income or similar tax liability resulting from the IRS adjustment in states in
which we do business in the year under audit or in the adjustment year. If we make payments of taxes, penalties and
interest resulting from audit adjustments, our cash available for distribution to our unitholders might be substantially
reduced.

In the event the IRS makes an audit adjustment to our income tax returns and we do not or cannot shift the liability to
our unitholders in accordance with their interests in us during the taxable year under audit, we will generally have the
ability to request that the IRS reduce the determined underpayment owed by the partnership by reducing the
suspended passive loss carryovers of our unitholders (without any compensation from us to such unitholders), to the
extent such underpayment is attributable to a net decrease in passive activity losses allocable to certain partners. Such
reduction, if approved by the IRS, will be binding on any affected unitholders.

If our assets were subjected to a material amount of additional entity-level taxation by individual states, it would
reduce our cash available for distribution to our unitholders.

If our assets are subjected to a material amount of additional entity-level taxation by individual states, our cash
available for distribution to our unitholders would be reduced. States are continually evaluating ways to subject
partnerships to entity-level taxation through the imposition of state income, franchise and other forms of taxation. We
currently own assets and conduct business in certain states which impose an entity-level tax on partnerships, including
[llinois, Texas, and Washington. Imposition of an entity-level tax on us in other jurisdictions in which we do business,
or to which we expand our operations, could substantially reduce our cash available for distribution. Our Partnership
Agreement provides that, if a law is enacted or an existing law is modified or interpreted in a manner that subjects us
to entity-level taxation, the minimum quarterly distribution amount and the target distribution amounts may be
adjusted to reflect the impact of that law on us.

As a result of investing in our common units, our unitholders will likely be subject to state and local taxes and
return filing requirements in jurisdictions where we operate or own or acquire properties.

In addition to U.S. federal income taxes, our unitholders will likely be subject to other taxes, including state and local
taxes, unincorporated business taxes and estate, inheritance or intangible taxes that are imposed by the various
jurisdictions in which we conduct business or own property now or in the future. Unitholders may be subject to such
taxes even if they do not live in the jurisdiction imposing the tax. Our unitholders will likely be required to file state

Table of Contents 19



Edgar Filing: Shell Midstream Partners, L.P. - Form 424B3

and local income tax returns and pay state and local income taxes in some or all of these various jurisdictions. Further,
our unitholders may be subject to penalties for failure to comply with those requirements. We currently own property
and conduct business in a number of states, most of which currently

S-9

Table of Contents 20



Edgar Filing: Shell Midstream Partners, L.P. - Form 424B3

Table of Conten

impose a personal income tax on individuals, and most of which also impose an income or similar tax on corporations
and certain other entities. As we make acquisitions or expand our business, we may own property or conduct business
in additional states that impose an income tax or similar tax. In certain states, tax losses may not produce a tax benefit
in the year incurred and also may not be available to offset income in subsequent tax years. Some states may require
us, or we may elect, to withhold a percentage of income from amounts to be distributed to a unitholder who is not a
resident of the state. Withholding, the amount of which may be greater or less than a particular unitholders income tax
liability to the state, generally does not relieve a nonresident unitholder from the obligation to file an income tax
return. Amounts withheld may be treated as if distributed to unitholders for purposes of determining the amounts
distributed by us. It is each unitholder s responsibility to file all federal, state and local tax returns required by
applicable law to be filed by such unitholder. Our counsel has not rendered an opinion on the state or local tax
consequences of an investment in our common units. Prospective unitholders should consult their own tax advisors
regarding such matters.

Entity level taxes on income from C corporation subsidiaries reduce cash available for distribution, and an
individual unitholder s share of dividend income from such subsidiaries would constitute portfolio income that
could not be offset by the unitholder s share of our other losses or deductions.

A portion of our taxable income is earned through Colonial, Explorer, and LOCAP, which are all C corporations.
Such C corporations are subject to U.S. federal income tax on their taxable income at the corporate tax rate and will
likely pay state (and possibly local) income tax at varying rates, on their taxable income. Any such entity level taxes
reduce the cash available for distribution to our unitholders. The U.S. federal corporate income tax rate is currently
21% (changed from 35% under the recently enacted tax reform law).

Distributions from any such C corporation will generally be taxed again to unitholders as dividend income to the
extent of current and accumulated earnings and profits of such C corporation. The maximum U.S. federal income tax
rate applicable to such qualified dividend income that is allocated to an individual unitholder is 20%. An individual
unitholder s share of income from Colonial, Explorer, and LOCAP and any interest income would constitute portfolio
income that could not be offset by the unitholder s share of our other losses or deductions.

S-10
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USE OF PROCEEDS

We expect to receive approximately $ million from the sale of our common units in this offering or $

million if the underwriter exercises in full its option to purchase additional common units, in each case after deducting
the underwriting discount and estimated offering expenses payable by us. We intend to use the net proceeds from this
offering, plus the proportionate capital contribution from our general partner to maintain its 2% general partner in us,
to repay existing borrowings under our credit facilities and for general partnership purposes. We may re-borrow any
amounts repaid under our revolving credit facilities, subject to the terms of the facilities.

As of February 1, 2018, we had approximately $1.8 billion in borrowings outstanding under our five-year credit
facilities. Approximately $805 million of the outstanding borrowings under our five-year revolving credit facilities
and $600 million of the outstanding borrowings under our five-year fixed credit facility was incurred to fund the
December 2017 Acquisition and the acquisition of the refinery gas pipeline system, the Delta Pipeline System and the
Na Kika Pipeline System in May 2017. The five-year revolving credit facilities mature in October 2019 and December
2022, and our five-year fixed credit facility matures in March 2022.
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of September 30, 2017:

on a historical basis;

as adjusted to give effect to (i) entry into a five-year revolving credit facility with a borrowing capacity of
$1.0 billion on December 1, 2017, (ii) borrowings under our credit facilities to fund the December 2017

Acquisition and (iii) the issuance of common units to Shell Midstream LP Holdings LL.C in connection with

the Concurrent Private Placement.

as further adjusted to give effect to the issuance and sale of the common units offered hereby and the
application of all of the net proceeds therefrom, less estimated offering expenses, to repay existing
borrowings under our credit facilities and for general partnership purchases as described under Use of
Proceeds.
You should read this table in conjunction with our historical financial statements and notes that are incorporated by
reference into this prospectus for additional information about our capital structure.

As of September 30, 2017
Historical As Adjusted As Further Adjusted
(in millions of dollars)
Cash and cash equivalents $ 1719 $ 171.9 $
Long-term debt:
Five year revolving credit facility (1) $ $ 1,000.0 $
Five year fixed credit facility 506.9 600.0
Five year revolving credit facility 495.0 246.9
Zydeco revolving credit facility
Equity:
Held by public:
Common units 2,770.4 2,770.4
Held by Shell:
Common units (510.2)
General partner units (2,256.8)
Total partners capital 34
Noncontrolling interest in consolidated
subsidiary (2) 20.8
Total equity $ 242 $ $
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(1) We entered into a new five-year revolving credit facility with Shell Treasury Center (West) Inc. on December 1,
2017.
(2) Represents SPLC s 7.5% ownership interest in Zydeco.
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PRICE RANGE OF COMMON UNITS AND DISTRIBUTIONS

Our common units trade on the NYSE under the symbol SHLX. The following table shows the high and low sales
prices per common unit, as reported by the NYSE, and cash distributions paid per common unit for the periods
indicated.

Distribution
per Common
Quarter Ended High Low Unit
2018
First Quarter (through January 31, 2018) $31.19 $28.21 (D)
2017
Fourth Quarter $29.95 $24.68 $0.33300(2)
Third Quarter $31.13 $25.51 $ 0.31800
Second Quarter $33.34 $27.51 $ 0.30410
First Quarter $34.17 $29.30 $ 0.29100
2016
Fourth Quarter $32.19 $25.42 $ 0.27700
Third Quarter $34.25 $29.47 $ 0.26375
Second Quarter $38.49 $31.02 $ 0.25000
First Quarter $42.29 $30.05 $  0.23500
2015
Fourth Quarter $41.86 $29.11 $  0.22000
Third Quarter $48.39 $25.13 $ 0.20500
Second Quarter $49.77 $36.27 $ 0.19000
First Quarter $42.83 $35.00 $ 0.17500

(1) Distributions with respect to the quarter ending March 31, 2018 have not yet been declared or paid. We expect to
declare and pay a cash distribution within 60 days following the end of the quarter.

(2) A distribution of $0.33300 per common unit for the three months ended December 31, 2017 was declared on
January 25, 2018 and will be paid on February 14, 2018 to unitholders of record as of February 5, 2018. Because
this offering is expected to close after the record date for the distribution, purchasers in this offering will not be
entitled to receive the February 14, 2018 distribution.

On January 31, 2018, the last sales price of the common units as reported on the NYSE was $28.63 per common unit.

As of January 31, 2018, there were approximately 187,782,369 record holders of our common units.

S-13

Table of Contents 25



Edgar Filing: Shell Midstream Partners, L.P. - Form 424B3

Table of Conten

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The tax consequences to you of an investment in our common units will depend in part on your own tax

circumstances. Although this section updates and adds information related to certain tax considerations, it should be
read in conjunction with the risk factors included above and under the caption Risk Factors in our Annual Report on
Form 10-K for the year ended December 31, 2016, as updated by our other filings with the SEC incorporated by
reference herein, and with Risk Factors and Material U.S. Federal Income Tax Consequences in the accompanying
base prospectus, which provide a discussion of the principal federal income tax considerations associated with our
operations and the purchase, ownership and disposition of our common units. The following discussion is limited as
described under the caption Material U.S. Federal Income Tax Consequences in the accompanying base prospectus.
You are urged to consult with your own tax advisor about the federal, state, local and foreign tax consequences
particular to your circumstances.

References to our operating subsidiaries under the caption Material U.S. Federal Income Tax Consequences in the
accompanying base prospectus refer to our subsidiaries other than Colonial, Explorer, and LOCAP.

Partnership Status

A partnership is not a taxable entity and incurs no U.S. federal income tax liability. Instead, each partner of a
partnership is required to take into account his share of items of income, gain, loss and deduction of the partnership in
computing his U.S. federal income tax liability, regardless of whether cash distributions are made to him by the
partnership. Distributions by a partnership to a partner are generally not taxable to the partnership or the partner unless
the amount of cash distributed to him is in excess of the partner s adjusted basis in his partnership interest.

Section 7704 of the Code provides that publicly traded limited partnerships will, as a general rule, be taxed as
corporations. However, an exception, referred to as the Qualifying Income Exception, exists with respect to publicly
traded limited partnerships of which 90% or more of the gross income for every taxable year consists of qualifying
income. Qualifying income includes income and gains derived from the transportation, processing, storage and
marketing of crude oil, natural gas and refined products thereof. Other types of qualifying income include interest
(other than from a financial business), dividends, gains from the sale of real property and gains from the sale or other
disposition of capital assets held for the production of income that otherwise constitutes qualifying income. We
estimate that less than 5% of our current gross income is not qualifying income; however, this estimate could change
from time to time. Based upon and subject to this estimate, the factual representations made by us and our general
partner and a review of the applicable legal authorities, Baker Botts L.L.P. is of the opinion that at least 90% of our
current gross income constitutes qualifying income. The portion of our income that is qualifying income may change
from time to time.

The IRS has made no determination as to our status or the status of our operating subsidiaries for U.S. federal income
tax purposes. Instead, we will rely on the opinion of Baker Botts L.L.P. on such matters. It is the opinion of Baker

Botts L.L.P. that, based upon the Code, its regulations, published revenue rulings and court decisions and the
representations described below that:

we will be classified as a partnership for U.S. federal income tax purposes; and
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each of our operating subsidiaries will be treated as a partnership or will be disregarded as an entity separate
from us for U.S. federal income tax purposes.
In rendering its opinion, Baker Botts L.L.P. has relied on factual representations made by us and our general partner.
The representations made by us and our general partner upon which Baker Botts L.L.P. has relied include:

neither we nor any of the operating subsidiaries has elected or will elect to be treated as a corporation; and
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for each taxable year, more than 90% of our gross income has been and will be income of the type that Baker
Botts L.L.P. has opined or will opine is qualifying income within the meaning of Section 7704(d) of the
Code.

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

The present U.S. federal income tax treatment of publicly traded partnerships, including us, or an investment in our
common units may be modified by administrative or legislative action or judicial interpretation at any time. For
example, from time to time, members of Congress and the President propose and consider substantive changes to the
existing U.S. federal income tax laws that affect publicly traded partnerships, including the elimination of the
Qualifying Income Exception upon which we rely for our treatment as a partnership for U.S. federal income tax
purposes.

If we fail to meet the Qualifying Income Exception, other than a failure that is determined by the IRS to be inadvertent
and that is cured within a reasonable time after discovery (in which case the IRS may also require us to make
adjustments with respect to our unitholders or pay other amounts), we will be treated as if we had transferred all of our
assets, subject to liabilities, to a newly formed corporation, on the first day of the year in which we fail to meet the
Qualifying Income Exception, in return for stock in that corporation, and then distributed that stock to the unitholders
in liquidation of their interests in us. This deemed contribution and liquidation should be tax-free to unitholders and us
so long as we, at that time, do not have liabilities in excess of the tax basis of our assets. Thereafter, we would be
treated as a corporation for U.S. federal income tax purposes.

If we were treated as an association taxable as a corporation in any taxable year, either as a result of a failure to meet
the Qualifying Income Exception or otherwise, our items of income, gain, loss and deduction would be reflected only
on our tax return rather than being passed through to our unitholders, and our net income would be taxed to us at
corporate rates. In addition, any distribution made to a unitholder would be treated as taxable dividend income, to the
extent of our current and accumulated earnings and profits, or, in the absence of earnings and profits, a nontaxable
return of capital, to the extent of the unitholder s tax basis in his common units, or taxable capital gain, after the
unitholder s tax basis in his common units is reduced to zero. Accordingly, taxation as a corporation would result in a
material reduction in a unitholder s cash flow and after-tax return and thus would likely result in a substantial reduction
of the value of the units.

The discussion below and under the caption Material U.S. Federal Income Tax Consequences in the accompanying
base prospectus is based on Baker Botts L.L.P. s opinion that we will be classified as a partnership for U.S. federal
income tax purposes.

Tax Treatment of Income Earned Through C Corporation Subsidiary

A portion of our taxable income is earned through the C corporations Colonial, Explorer and LOCAP. Such C
corporations are subject to U.S. federal income tax on their taxable income at the corporate tax rate and will likely pay
state (and possibly local) income tax at varying rates, on their taxable income. Any such entity-level taxes will reduce
the cash available for distribution to our unitholders. The U.S. federal corporate income tax rate is currently 21%
(changed from 35% under the recently enacted tax reform law).

Distributions from any such C corporation will generally be taxed again to unitholders as dividend income to the

extent of current and accumulated earnings and profits (as determined for U.S. federal income tax purposes) of such C
corporation. The maximum U.S. federal income tax rate currently applicable to such dividend income which is
allocable to individuals is generally 20%. An individual unitholder s share of dividend income from Colonial, Explorer
and LOCAP and any interest income would constitute portfolio income that could not be offset by the unitholder s
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Tax Consequences of Unit Ownership
Limitations on Interest Deductions

The deductibility of a non-corporate taxpayer s investment interest expense is generally limited to the amount of that
taxpayer s netinvestmentincome. Investment interest expense includes:

interest on indebtedness properly allocable to property held for investment;

our interest expense attributed to portfolio income; and

the portion of interest expense incurred to purchase or carry an interest in a passive activity to the extent

attributable to portfolio income.
The computation of a unitholder s investment interest expense will take into account interest on any margin account
borrowing or other loan incurred to purchase or carry a unit. Net investment income includes gross income from
property held for investment and amounts treated as portfolio income under the passive loss rules, less deductible
expenses, other than interest, directly connected with the production of investment income, but generally does not
include gains attributable to the disposition of property held for investment or (if applicable) qualified dividend
income. The IRS has indicated that the net passive income earned by a publicly traded limited partnership will be
treated as investment income to its unitholders. In addition, the unitholder s share of our portfolio income will be
treated as investment income.

Furthermore, certain net interest expense deductions of certain business entities, including us, are limited to 30% of

such entity s adjusted taxable income, which is generally taxable income, computed without regard to business interest
expense, business interest income, and with certain other modifications. The computation of a unitholder s allocable
share of our net interest expense deduction will take into account such limitation. The limitation is generally

calculated and applied separately for each entity. Disallowed interest expense allocated to a unitholder can be carried
forward indefinitely, to a year in which the unitholder s share of our interest expense does not exceed 30% of the
unitholder s share of our adjusted taxable income. The disallowed interest expense immediately reduces the unitholder s
basis in its interest in its common units, but any amounts that remain unused upon disposition of the interest are

restored to basis immediately prior to disposition.

Entity-level Audits and Adjustments

Pursuant to the Bipartisan Budget Act of 2015, for taxable years beginning after December 31, 2017, if the IRS makes
audit adjustments to our income tax returns, it may assess and collect any taxes (including any applicable penalties
and interest) resulting from such audit adjustment directly from us, unless we elect to have our general partner and
unitholders take any audit adjustment into account in accordance with their interests in us during the taxable year
under audit. Similarly, for such taxable years, if the IRS makes audit adjustments to income tax returns filed by an
entity in which we are a member or partner, it may assess and collect any taxes (including penalties and interest)
resulting from such audit adjustment directly from such entity. Generally, we expect to elect to have our general
partner and unitholders take any material audit adjustment into account in accordance with their interests in us during
the taxable year under audit, but there can be no assurance that such election, if made, will be effective in all
circumstances. With respect to audit adjustments as to an entity in which we are a member or partner, we may not be
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able to have our general partner and our unitholders take such audit adjustment into account. If we are unable to have
our general partner and our unitholders take such audit adjustment into account in accordance with their interests in us
during the taxable year under audit, our then current unitholders may bear some or all of the tax liability resulting
from such audit adjustment, even if such unitholders did not own our units during the taxable year under audit. If, as a
result of any such audit adjustment, we are required to make payments of taxes, penalties, or interest, our cash
available for distribution to our unitholders might be substantially reduced.

In the event the IRS makes an audit adjustment to our income tax returns and we do not or cannot shift the liability to
our unitholders in accordance with their interests in us during the taxable year under audit, we will
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generally have the ability to request that the IRS reduce the determined underpayment by reducing the suspended
passive loss carryovers of our unitholders (without any compensation from us to such unitholders), to the extent such
underpayment is attributable to a net decrease in passive activity losses allocable to certain partners. Such reduction, if
approved by the IRS, will be binding on any affected unitholders.

Additionally, pursuant to the Bipartisan Budget Act of 2015, the Code will no longer require that we designate a Tax
Matters Partner. Instead, for taxable years beginning after December 31, 2017, we will be required to designate a
partner, or other person, with a substantial presence in the United States as the partnership representative ( Partnership
Representative ). The Partnership Representative will have the sole authority to act on our behalf for purposes of,
among other things, U.S. federal income tax audits and judicial review of administrative adjustments by the IRS. If we
do not make such a designation, the IRS can select any person as the Partnership Representative. We currently
anticipate that we will designate our general partner as the Partnership Representative. Further, any actions taken by

us or by the Partnership Representative on our behalf with respect to, among other things, U.S. federal income tax
audits and judicial review of administrative adjustments by the IRS, will be binding on us and all of the unitholders.

Alternative Minimum Tax

Each non-corporate unitholder will be required to take into account his distributive share of any items of our income,
gain, loss or deduction for purposes of the alternative minimum tax. The current minimum tax rate for married
taxpayers filing jointly is 26% on the first $191,500 of alternative minimum taxable income in excess of the
exemption amount and 28% on any additional alternative minimum taxable income, which threshold changes
annually. Prospective unitholders are urged to consult with their tax advisors as to the impact of an investment in units
on their liability for the alternative minimum tax.

Tax Rates

The highest marginal U.S. federal income tax rate applicable to ordinary income of individuals is 37% and the highest
marginal U.S. federal income tax rate applicable to long-term capital gains (generally, capital gains on certain assets
held for more than twelve months) of individuals is 20%. Furthermore, unitholders are allowed a deduction generally
equal to 20% of a unitholder s share of our domestic trade or business income through 2025. These rates, and the
deduction, are subject to change by new legislation at any time.

In addition, a 3.8% Medicare tax, or NIIT, applies to certain net investment income earned by individuals, estates and
trusts. For these purposes, net investment income generally includes a unitholder s allocable share of our income and
gain realized by a unitholder from a sale of units (without taking into account the 20% deduction discussed above). In
the case of an individual, the tax is imposed on the lesser of (i) the unitholder s net investment income and (ii) the
amount by which the unitholder s modified adjusted gross income exceeds $250,000 (if the unitholder is married and
filing jointly or a surviving spouse), $125,000 (if the unitholder is married and filing separately) or $200,000 (in any
other case). In the case of an estate or trust, the tax is imposed on the lesser of (i) undistributed net investment income
and (ii) the excess adjusted gross income over the dollar amount at which the highest income tax bracket applicable to
an estate or trust begins.

Allocations Between Transferors and Transferees
In general, our taxable income or loss will be determined annually, will be prorated on a monthly basis and will be
subsequently apportioned among the unitholders in proportion to the number of units owned by each of them as of the

opening of the applicable exchange on the first business day of the month, which we refer to in this prospectus as the
Allocation Date. However, gain or loss realized on a sale or other disposition of our assets or, in the discretion of the

Table of Contents 32



Edgar Filing: Shell Midstream Partners, L.P. - Form 424B3

general partner, any other extraordinary item of income, gain, loss or deduction will be allocated among the
unitholders on the Allocation Date in the month in which such income, gain, loss or deduction is recognized. As a
result, a unitholder transferring units may be allocated income, gain, loss and deduction realized after the date of
transfer.
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Simplifying conventions are contemplated by the Code and most publicly traded partnerships use similar simplifying
conventions. The Treasury Regulations allow a similar monthly simplifying convention; however, such final
regulations do not specifically authorize the use of the proration method we have adopted. Accordingly, Baker Botts
L.L.P. is unable to opine on the validity of this method of allocating income and deductions between transferee and
transferor unitholders. If this method is not allowed under the final Treasury Regulations, or only applies to transfers
of less than all of the unitholder s interest, our taxable income or losses could be reallocated among our unitholders.
We are authorized to revise our method of allocation between transferee and transferor unitholders, as well as among
unitholders whose interests vary during a taxable year, to conform to a method permitted under future Treasury
Regulations.

A unitholder who disposes of units prior to the record date set for a cash distribution for that quarter will be allocated
items of our income, gain, loss and deduction attributable to the month of disposition but will not be entitled to receive
a cash distribution for that period.

Tax-exempt organizations and other investors

Ownership of units by employee benefit plans, other tax-exempt organizations, non-resident aliens, foreign
corporations and other foreign persons raises issues unique to those investors and, as described below to a limited
extent, may have substantially adverse tax consequences to them. If you are a tax-exempt entity or a non-U.S. person,
you should consult your tax advisor before investing in our common units. Employee benefit plans and most other
organizations exempt from U.S. federal income tax, including individual retirement accounts and other retirement
plans, are subject to U.S. federal income tax on unrelated business taxable income. Virtually all of our income
allocated to a unitholder that is a tax-exempt organization will be unrelated business taxable income and will be
taxable to it.

Non-resident aliens and foreign corporations, trusts or estates that own units will be considered to be engaged in
business in the U.S. because of the ownership of units. As a consequence, they will be required to file federal tax
returns to report their share of our income, gain, loss or deduction and pay federal income tax at regular rates on their
share of our net income or gain. Moreover, under rules applicable to publicly traded limited partnerships, our quarterly
distribution to foreign unitholders will be subject to withholding at the highest applicable effective tax rate. Each
foreign unitholder must obtain a taxpayer identification number from the IRS and submit that number to our transfer
agent on a Form W-8BEN or applicable substitute form in order to obtain credit for these withholding taxes. A change
in applicable law may require us to change these procedures.

In addition, because a foreign corporation that owns units will be treated as engaged in a U.S. trade or business, that
corporation may be subject to the U.S. branch profits tax at a rate of 30%, in addition to regular federal income tax, on
its share of our earnings and profits, as adjusted for changes in the foreign corporation s U.S. net equity, thatis
effectively connected with the conduct of a U.S. trade or business. That tax may be reduced or eliminated by an

income tax treaty between the U.S. and the country in which the foreign corporate unitholder is a qualified resident. In
addition, this type of unitholder is subject to special information reporting requirements under Section 6038C of the
Code.

A foreign unitholder who sells or otherwise disposes of a common unit will be subject to U.S. federal income tax on
gain realized from the sale or disposition of that unit to the extent the gain is effectively connected with a U.S. trade or
business of the foreign unitholder. Such gain or loss will be treated as effectively connected with a U.S. trade or
business to the extent that the sale of all our assets would have produced effectively connected gain or loss.
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Under the recently enacted tax reform law, if a unitholder sells or otherwise disposes of a common unit, the transferee
is required to withhold 10% of the amount realized by the transferor unless the transferor certifies that it is not a
foreign person, and we are required to deduct and withhold from the transferee amounts that should have been
withheld by the transferee but were not withheld. However, the Department of the Treasury and the
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IRS have determined that this withholding requirement should not apply to any disposition of a publicly traded
interest in a publicly traded partnership (such as us) until regulations or other guidance have been issued clarifying the
application of this withholding requirement to dispositions of interests in publicly traded partnerships. Accordingly,
while this new withholding requirement does not currently apply to interests in us, there can be no assurance that such
requirement will not apply in the future.

Moreover, under the Foreign Investment in Real Property Tax Act, a foreign common unitholder generally will be
subject to U.S. federal income tax upon the sale or disposition of a common unit if (i) he owned (directly or
constructively applying certain attribution rules) more than 5% of our common units at any time during the five-year
period ending on the date of such disposition and (ii) 50% or more of the fair market value of all of our assets
consisted of U.S. real property interests at any time during the shorter of the period during which such unitholder held
the common units or the five-year period ending on the date of disposition. Currently, more than 50% of our assets
consist of U.S. real property interests and we do not expect that to change in the foreseeable future. Therefore, foreign
unitholders may be subject to federal income tax on gain from the sale or disposition of their units.
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UNDERWRITING

Morgan Stanley & Co. LLC is acting as the sole underwriter of this offering. Under the terms of an underwriting
agreement, which will be filed as an exhibit to a Current Report on Form 8-K, the underwriter has agreed to purchase
from us 25,000,000 common units at a public offering price less the underwriting discounts and commissions set forth
on the cover page of this prospectus.

The underwriting agreement provides that the underwriter s obligation to purchase common units depends on the
satisfaction of the conditions contained in the underwriting agreement including:

the obligation to purchase all of the common units offered hereby (other than those common units covered
by its option to purchase additional common units as described below), if any of the common units are
purchased;

the representations and warranties made by us to the underwriter are true;

there is no material change in our business or the financial markets; and

we deliver customary closing documents to the underwriter.
Commissions and Expenses
The following table summarizes the underwriting discounts and commissions we will pay to the underwriter. These
amounts are shown assuming both no exercise and full exercise of the underwriter s option to purchase additional

common units. The underwriting fee is the difference between the initial price to the public and the amount the
underwriter pays to us for the common units.

No Exercise Full Exercise
Per Common Unit $ $
Total $ $

The common units offered hereby will be acquired by the underwriters for their own account. The common units may
be resold by the underwriters from time to time in one or more transactions to purchasers directly or through agents, or
through brokers in brokerage transactions on the New York Stock Exchange, or to dealers, in negotiated transactions
or in combination of such methods of sale, at a fixed price or prices, which may be changed, or at market prices
prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices, subject to
receipt of acceptance by them and subject to their right to reject any order in whole or in part. Any discounts or
concessions allowed or re-allowed or paid to dealers may be changed from time to time. The obligations of the
underwriters to purchase the common units offered will be subject to certain conditions. The underwriters will be
obligated to purchase all the common units offered if any are purchased. The difference between the price at which the
underwriters purchase common units and the price at which the underwriters resell such common units may be
deemed underwriting compensation.
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The expenses of the offering that are payable by us are estimated to be approximately $500,000 (excluding
underwriting discounts and commissions).

Option to Purchase Additional Common Units

We have granted the underwriter an option exercisable for 30 days after the date of this prospectus supplement to
purchase, from time to time, in whole or in part, up to an aggregate of 3,750,000 common units from us at the public
offering price less underwriting discounts and commissions. This option may be exercised to the extent the

underwriter sells more than 25,000,000 common units in connection with this offering. To the extent that this option is
exercised, the underwriter will be obligated, subject to certain conditions, to purchase the additional common units.
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Our general partner s executive officers and directors, our general partner, and we have agreed that, for a period of 45
days after the date of this prospectus supplement, we will not directly or indirectly, without the prior written consent
of Morgan Stanley & Co. LLC (1) offer for sale, sell, pledge, or otherwise dispose of (or enter into any transaction or
device that is designed to, or could be expected to, result in the disposition by any person at any time in the future of)
any of our common units (including, without limitation, common units that may be deemed to be beneficially owned
by us in accordance with the rules and regulations of the SEC and common units that may be issued upon exercise of
any options or warrants) or securities convertible into or exercisable or exchangeable for common units (other than
common units issued pursuant to employee benefit plans, qualified option plans, or other employee compensation
plans existing on the date of this prospectus supplement), or sell or grant options, rights or warrants with respect to
securities convertible into or exchangeable for common units (other than the grant of options pursuant to option plans
existing on the date of this prospectus supplement), (2) enter into any swap or other derivatives transaction that
transfers to another, in whole or in part, any of the economic benefits or risks of ownership of common units, whether
any such transaction described in clause (1) or (2) above is to be settled by delivery of common units or other
securities, in cash or otherwise, (3) make any demand for or exercise any right or file or cause to be filed a registration
statement, including any amendments thereto, with respect to the registration of any common units or securities
convertible, exercisable or exchangeable into common units or any of our other securities (other than any registration
statement on Form S-8), or (4) publicly disclose the intention to do any of the foregoing.

Morgan Stanley & Co. LLC, in its sole discretion, may release the common units and other securities subject to the
lock-up agreements described above in whole or in part at any time. When determining whether or not to release
common units and other securities from lock-up agreements, Morgan Stanley & Co. LLC will consider, among other
factors, the holder s reasons for requesting the release, the number of common units and other securities for which the
release is being requested and market conditions at the time.

Indemnification

We have agreed to indemnify the underwriter against certain liabilities, including liabilities under the Securities Act,
and to contribute to payments that the underwriter may be required to make for these liabilities.

Stabilization, Short Positions and Penalty Bids

The underwriter may engage in stabilizing transactions, short sales and purchases to cover positions created by short
sales, and penalty bids or purchases for the purpose of pegging, fixing or maintaining the price of the common units,
in accordance with Regulation M under the Exchange Act:

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not
exceed a specified maximum.

A short position involves a sale by the underwriter of common units in excess of the number of common
units the underwriter is obligated to purchase in the offering, which creates the syndicate short position. This
short position may be either a covered short position or a naked short position. In a covered short position,
the number of common units involved in the sales made by the underwriter in excess of the number of
common units it is obligated to purchase is not greater than the number of common units that it may
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purchase by exercising its option to purchase additional common units. In a naked short position, the number
of common units involved is greater than the number of common units in its option to purchase additional
common units. The underwriter may close out any short position by either exercising its option to purchase
additional common units and/or purchasing common units in the open market. In determining the source of
common units to close out the short position, the underwriter will consider, among other things, the price of
common units available for purchase in the open market as compared to the price at which it may purchase
common units through
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its option to purchase additional common units. A naked short position is more likely to be created if the
underwriter is concerned that there could be downward pressure on the price of the common units in the
open market after pricing that could adversely affect investors who purchase in the offering.

Syndicate covering transactions involve purchases of the common units in the open market after the
distribution has been completed in order to cover syndicate short positions.

Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the
common units originally sold by the syndicate member are purchased in a stabilizing or syndicate covering
transaction to cover syndicate short positions.
These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or
maintaining the market price of our common units or preventing or retarding a decline in the market price of the
common units. As a result, the price of the common units may be higher than the price that might otherwise exist in
the open market. These transactions may be effected on the NYSE or otherwise and, if commenced, may be
discontinued at any time.

Neither we nor the underwriter make any representation or prediction as to the direction or magnitude of any effect
that the transactions described above may have on the price of the common units. In addition, neither we nor the
underwriter make any representation that the representative will engage in these stabilizing transactions or that any
transaction, once commenced, will not be discontinued without notice.

Electronic Distribution

A prospectus supplement in electronic format may be made available on the Internet sites or through other online
services maintained by the underwriter and/or selling group members participating in this offering, or by their
affiliates. In those cases, prospective investors may view offering terms online and, depending upon the particular
underwriter or selling group member, prospective investors may be allowed to place orders online. The underwriter
may agree with us to allocate a specific number of common units for sale to online brokerage account holders. Any
such allocation for online distributions will be made by the representative on the same basis as other allocations.

Other than the prospectus supplement in electronic format, the information on any underwriter s or selling group
member s web site and any information contained in any other web site maintained by an underwriter or selling group
member is not part of the prospectus supplement or the registration statement of which this prospectus supplement
forms a part, has not been approved and/or endorsed by us or any underwriter or selling group member in its capacity
as underwriter or selling group member and should not be relied upon by investors.

Listing on the NYSE

Our common units are listed on the NYSE under the symbol SHLX .

Stamp Taxes

If you purchase common units offered in this prospectus supplement, you may be required to pay stamp taxes and

other charges under the laws and practices of the country of purchase, in addition to the offering price listed on the
cover page of this prospectus supplement.
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Other Relationships

The underwriter and certain of its affiliates are full service financial institutions engaged in various activities, which
may include securities trading, commercial and investment banking, financial advisory, investment management,
investment research, principal investment, hedging, financing and brokerage activities. The
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underwriter and certain of its affiliates have, from time to time, performed, and may in the future perform, various
commercial and investment banking and financial advisory services for the issuer and its affiliates, for which they
received or may in the future receive customary fees and expenses. In connection with these services, Morgan Stanley
& Co. LLC or its affiliates have received or may receive customary fees and reimbursement of expenses.

In the ordinary course of their various business activities, the underwriter and certain of its affiliates may make or hold
a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of the issuer or its affiliates. If the
underwriter or its affiliates have a lending relationship with us, the underwriter or its affiliates may hedge their credit
exposure to us consistent with their customary risk management policies. Typically, the underwriter and its affiliates
would hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps
or the creation of short positions in our securities or the securities of our affiliates, including potentially the common
units offered hereby. Any such credit default swaps or short positions could adversely affect future trading prices of
the common units offered hereby. The underwriter and certain of its affiliates may also communicate independent
investment recommendations, market color or trading ideas and/or publish or express independent research views in
respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long
and/or short positions in such securities and instruments.

Selling Restrictions

This prospectus supplement does not constitute an offer to sell to, or a solicitation of an offer to buy from, anyone in
any country or jurisdiction (i) in which such an offer or solicitation is not authorized, (ii) in which any person making
such offer or solicitation is not qualified to do so or (iii) in which any such offer or solicitation would otherwise be
unlawful. No action has been taken that would, or is intended to, permit a public offer of the common units or
possession or distribution of this prospectus supplement or any other offering or publicity material relating to the
common units in any country or jurisdiction (other than the United States) where any such action for that purpose is
required. Accordingly, each underwriter has undertaken that it will not, directly or indirectly, offer or sell any
common units or have in its possession, distribute or publish any prospectus, form of application, advertisement or
other document or information in any country or jurisdiction except under circumstances that will, to the best of its
knowledge and belief, result in compliance with any applicable laws and regulations and all offers and sales of
common units by it will be made on the same terms.

Notice to Prospective Investors in Hong Kong

Our common units may not be offered or sold in Hong Kong by means of this prospectus supplement or any other
document other than to (a) professional investors as defined in the Securities and Futures Ordinance of Hong Kong

(Cap. 571, Laws of Hong Kong) ( SFO ) and any rules made under the SFO or (b) in other circumstances which do not
result in this prospectus supplement being deemed to be a prospectus, as defined in the Companies Ordinance of Hong
Kong (Cap. 32, Laws of Hong Kong) ( CO ), or which do not constitute an offer to the public within the meaning of the
CO or the SFO; and no person has issued or had in possession for the purposes of issue, or will issue or has in

possession for the purposes of issue, whether in Hong Kong or elsewhere, any advertisement, invitation or document
relating to our common units which is directed at, or the contents of which are likely to be accessed or read by, the
public of Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to
our common units which are or are intended to be disposed of only to persons outside Hong Kong or only to

professional investors as defined in the SFO.

Notice to Prospective Investors in Singapore
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This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore.
Accordingly, this prospectus and any other document or material in connection with the offer or sale, or
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invitation for subscription or purchase, of the units may not be circulated or distributed, nor may the units be offered
or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons
in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter
289 of Singapore (the SFA ), (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance
with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the
conditions of, any other applicable provision of the SFA.

Where the units are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which
is not an accredited investor) the sole business of which is to hold investments and the entire share capital of which is
owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is not an
accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor, units,
debentures and debentures of that corporation or the beneficiaries rights and interest in that trust shall not be
transferable for 6 months after that corporation or that trust has acquired the units under Section 275 except: (1) to an
institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to Section 275(1A),
and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the
transfer; or (3) by operation of law.
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LEGAL MATTERS

Baker Botts L.L.P., Houston, Texas will pass on the validity of the common units offered in this prospectus
supplement. Vinson & Elkins L.L.P., Houston, Texas will pass upon legal matters for the underwriter in connection
with this offering.

EXPERTS

The consolidated financial statements of Shell Midstream Partners, L.P. appearing in Shell Midstream Partners, L.P. s
Annual Report (Form 10-K) for the year ended December 31, 2016, and the effectiveness of Shell Midstream Partners,
L.P. s internal control over financial reporting as of December 31, 2016 have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated
herein by reference, which as to the year 2016, are based in part on the report of Deloitte & Touche LLP, independent
registered public accounting firm. Such consolidated financial statements are incorporated herein by reference in
reliance upon such reports given on the authority of such firms as experts in accounting and auditing.

The consolidated financial statements of Shell Midstream Partners, L.P. as of December 31, 2015 and for the years
ended December 31, 2015 and 2014, incorporated in this prospectus supplement by reference to the Annual Report on
Form 10-K for the year ended December 31, 2016, except as they relate to Bengal Pipeline Company LLC and
Poseidon Oil Pipeline Company, LLC, have been audited by PricewaterhouseCoopers LLP, an independent registered
public accounting firm. Such financial statements, except as they relate to Bengal Pipeline Company LLC and
Poseidon Oil Pipeline Company, LLC, have been included in the reliance on the report of such independent registered
public accounting firm given on the authority of said firm as experts in auditing and accounting.

The financial statements of Poseidon Qil Pipeline Company, L.L.C. as of and for the years ended December 31, 2016
and December 31, 2015, have been audited by Deloitte & Touche LLP, an independent registered public accounting
firm, as stated in their report, which is incorporated herein by reference from the Annual Report on Form 10-K of
Shell Midstream Partners, L.P. for the year ended December 31, 2016. Such report has been so incorporated in
reliance upon such firm given upon their authority as experts in accounting and auditing.

The financial statements of Bengal Pipeline Company LLC as of and for the year ended December 31, 2015, have
been audited by Ernst & Young LLP, an independent registered public accounting firm, as stated in their report, which
is incorporated herein by reference from the Annual Report on Form 10-K of Shell Midstream Partners, L.P. for the
year ended December 31, 2016. Such report has been so incorporated in reliance upon such firm given upon their
authority as experts in accounting and auditing.

The financial statements of Mars Oil Pipeline Company as of and for the year ended December 31, 2016, have been
audited by Ernst & Young LLP, independent auditors, as stated in their report, which is incorporated herein by
reference from the Shell Midstream Partners, L.P. s Current Report on Form 8-K/A dated December 20, 2017. Such
report has been so incorporated in reliance upon such firm given upon their authority as experts in accounting and
auditing.

The financial statements of Odyssey Pipeline LLC as of and for the year ended December 31, 2016, have been audited
by Ernst & Young LLP, independent auditors, as stated in their report, which is incorporated herein by reference from
the Shell Midstream Partners, L.P. s Current Report on Form 8-K/A dated December 20, 2017. Such report has been so
incorporated in reliance upon such firm given upon their authority as experts in accounting and auditing.
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The financial statements of Delta Pipeline Company as of and for the year ended December 31, 2016, have been
audited by Ernst & Young LLP, independent auditors, as stated in their report, which is incorporated herein by
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reference from the Shell Midstream Partners, L.P. s Current Report on Form §8-K/A dated December 20, 2017. Such
report has been so incorporated in reliance upon such firm given upon their authority as experts in accounting and
auditing.

The financial statements of Na Kika Pipeline Company as of and for the year ended December 31, 2016, have been
audited by Ernst & Young LLP, independent auditors, as stated in their report, which is incorporated herein by
reference from the Shell Midstream Partners, L.P. s Current Report on Form §8-K/A dated December 20, 2017. Such
report has been so incorporated in reliance upon such firm given upon their authority as experts in accounting and
auditing.

The financial statements of Trading & Supplies Terminals as of and for the year ended December 31, 2016, have been
audited by Ernst & Young LLP, independent auditors, as stated in their report, which is incorporated herein by
reference from the Shell Midstream Partners, L.P. s Current Report on Form 8-K/A dated December 20, 2017. Such
report has been so incorporated in reliance upon such firm given upon their authority as experts in accounting and
auditing.

The audited historical financial statements of LOCAP LLC included as Exhibit 99.3 of the Shell Midstream Partners,
L.P. s Current Report on Form 8-K/A dated December 20, 2017 have been so incorporated in reliance on the report of

PricewaterhouseCoopers LLP, independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
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FORWARD-LOOKING STATEMENTS

Some of the information in this prospectus supplement, the accompanying base prospectus and the documents we

incorporate by reference may contain forward-looking statements. You can identify our forward-looking statements by

the words anticipate, estimate, believe, budget, continue, could, intend, may, plan, potential, pre
would, expect, objective, projection, forecast, goal, guidance, outlook, effort, target and similare

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 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 in the forward-looking statements. Any differences could result from a
variety of factors, including the following:

The continued ability of Shell and our non-affiliate customers to satisfy their obligations under our
commercial and other agreements and the impact of lower market prices for crude oil, refined petroleum
products and refinery gas.

The volume of crude oil, refined petroleum products and refinery gas we transport or store and the prices that
we can charge our customers.

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

Changes in revenue we realize under the loss allowance provisions of our fees and tariffs resulting from
changes in underlying commodity prices.

Fluctuations in the prices for crude oil, refined petroleum products and refinery gas.

The level of production of refinery gas by refineries and demand by chemical sites.

The level of onshore and offshore (including deepwater) production and demand for crude oil by U.S.
refiners.

Changes in global economic conditions and the effects of a global economic downturn on the business of
Shell and the business of its suppliers, customers, business partners and credit lenders.
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Liabilities associated with the risks and operational hazards inherent in transporting and/or storing crude oil,
refined petroleum products and refinery gas.

Curtailment of operations or expansion projects due to unexpected leaks or spills; 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.

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 and system maintenance programs, including
pipeline integrity management program testing and related repairs.

Changes in tax status.

Changes in the cost or availability of third-party vessels, pipelines, rail cars and other means of delivering
and transporting crude oil, refined petroleum products and refinery gas.

Direct or indirect effects on our business resulting from actual or threatened terrorist incidents or acts of war.
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Availability of acquisitions and financing for acquisitions on our expected timing and acceptable terms.

Changes in, and availability to us, of the equity and debt capital markets.

The factors generally described in Risk Factors in this prospectus supplement and the accompanying base
prospectus, in Part I, Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended
December 31, 2016 and in Part II, Item 1A. Risk Factors of our Quarterly Report on Form 10-Q for the
quarterly period ended June 30, 2017.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the SEC under the Securities Act that registers the securities offered by
this prospectus supplement. The registration statement, including the attached exhibits, contains additional relevant
information about us. The rules and regulations of the SEC allow us to omit some information included in the
registration statement from this prospectus supplement.

We file with or furnish to the SEC periodic reports and other information. These reports and other information may be
inspected and copied at the public reference facilities maintained by the SEC at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549 or obtained from the SEC s website on the internet at www.sec.gov. You may obtain
information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330. Our website on the
Internet is located at www.shellmidstreampartners.com and we make our periodic reports and other information filed
with or furnished to the SEC available, free of charge, through our website, as soon as reasonably practicable 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 into this prospectus supplement and does not constitute a part of
this prospectus supplement.

The SEC allows us to incorporate by reference into this prospectus supplement the information we file with it, which
means that we can disclose important information to you by referring you to those documents. Information
incorporated by reference is considered to be part of this prospectus supplement, except for any information that is
superseded by information included directly in this prospectus supplement. Any statement contained in this prospectus
supplement, the accompanying base prospectus or a document incorporated by reference in this prospectus
supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that
a statement contained in this prospectus supplement, the accompanying base prospectus or in any other subsequently
filed document that is incorporated by reference in this prospectus supplement modifies or supersedes the statement.
Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part
of this prospectus supplement. We incorporate by reference the documents listed below and any subsequent filings we
make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any portions of such
documents that have been furnished butnot filed for purposes of the Exchange Act):

our Annual Report on Form 10-K for the year ended December 31, 2016;

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2017, June 30, 2017 and
September 30, 2017;

our Current Reports on Form 8-K filed on February 28, 2017, March 1, 2017, April 17, 2017, May 5,
2017, May 15, 2017, September 15, 2017, October 18, 2017, October 20, 2017, November 28,

2017, December 5, 2017, December 20, 2017, January 10, 2018, January 25, 2018, and February 1, 2018;
and

the description of our common units in our Registration Statement on Form 8-A (Registration
No. 001-36710) filed on October 28, 2014.
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We will provide a copy of any and all of the information that is incorporated by reference in this prospectus
supplement to any person, including a beneficial owner, to whom a prospectus supplement is delivered, without
charge, upon written or oral request. You may obtain a copy of these filings by writing or telephoning:
Shell Midstream Partners, L.P.
Attention: Investor Relations
150 N. Dairy Ashford
Houston, Texas 77079

(832) 337-2034
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PROSPECTUS

Common Units

Partnership Securities

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

Common Units representing limited partner interests in Shell Midstream Partners, L.P.;

Partnership Securities representing limited partner interests in Shell Midstream Partners, L.P.
We may offer and sell the securities through one or more underwriters, dealers or agents, or directly to purchasers, on
a continuous or delayed basis.

We may offer the securities in amounts, at prices and on terms to be determined by market conditions and other
factors at the time of the offer. This prospectus describes only the general terms of these securities and the general
manner in which we or selling securities holders will offer the securities. The specific terms of any securities we offer
will be included in a supplement to this prospectus. The prospectus supplement will describe the specific manner in
which we will offer the securities and also may add, update or change information contained in this prospectus.

You should carefully read this prospectus and any prospectus supplement before you invest. You should also read the
documents we refer to in the Where You Can Find More Information section of this prospectus for the information on
us and our financial statements. This prospectus may not be used to consummate sales of our securities unless it is
accompanied by a prospectus supplement.

Our common units are listed on the New York Stock Exchange under the symbol SHLX. We will provide information
in the prospectus supplement for the trading market, if any, for any other securities we may offer.

Investing in our common units involves a high degree of risk. Before buying any common units, you should
carefully read the discussion of material risks of investing in our common units in _Risk Factors beginning on
page 3 of this prospectus and in the applicable prospectus supplement and in the documents incorporated
herein and therein before you make any investment in our securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

Prospectus dated November 2, 2015
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contained in this prospectus or incorporated by reference in this prospectus. We take no responsibility for, and

can provide no assurance as to the reliability of, any other information that others may give you. You should

not assume that the information in this prospectus is accurate as of any date other than the date on the cover

page of this prospectus or that any information we have incorporated by reference is accurate as of any date
other than the date of the documents incorporated by reference. Our business, financial condition, results of

operations and prospects may have changed since those dates.

This prospectus contains forward-looking statements that are subject to a number of risks and uncertainties,

many of which are beyond our control. Please read Risk Factors and Forward-Looking Statements.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange
Commission (the SEC )usinga shelf registration process. Under this shelf registration process, we may sell, in one or
more offerings, securities described in this prospectus. This prospectus provides you with a general description of us

and the securities offered under this prospectus.

Each time we sell securities under this prospectus, we will provide a prospectus supplement that will contain specific
information about the terms of that offering and the securities being offered. The prospectus supplement also may add
to, update or change information in this prospectus. If there is any inconsistency between the information in this
prospectus and any prospectus supplement, you should rely on the information in the prospectus supplement. You
should read carefully this prospectus, any prospectus supplement and the additional information described below
under the heading Where You Can Find More Information.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. For additional information about our business, operations and financial
results, please read the documents incorporated by reference herein as described below in the section entitled Where
You Can Find More Information.

Unless the context otherwise requires, references in this prospectus to Shell Midstream Partners,  the Partnership, us,
our, we, orsimilar expressions for time periods from November 3, 2014, the closing date of our Initial Public Offering

( TPO ), refer to Shell Midstream Partners, L.P. and its subsidiaries. References to the Partnership or other expressions

defined above for time periods prior to our IPO refer to our predecessor for accounting purposes. The predecessor s

financial results included in our condensed consolidated statements of income and condensed consolidated statements

of cash flows contain the financial results of the following entities for the time periods indicated below.

For the accounting periods through June 30, 2014, the predecessor s financial results are those of the crude oil pipeline
system from Houston, Texas to Houma, Louisiana ( Ho-Ho ) wholly owned by Shell Pipeline Company LP ( SPLC ). On
July 1, 2014, SPLC formed a wholly owned subsidiary, Zydeco Pipeline Company LL.C ( Zydeco ), to receive the fixed
assets and certain agreements of Ho-Ho and other related fixed assets of SPLC. For the accounting periods between

July 1, 2014 and November 2, 2014, the predecessor s financial results are those of Zydeco.

Our general partner, Shell Midstream Partners GP LLC, is a Delaware limited liability company and has ultimate
responsibility for conducting our business and managing our operations.

References to Shell refer collectively to Royal Dutch Shell plc and its controlled affiliates, other than us, our
subsidiaries and our general partner.

SHELL MIDSTREAM PARTNERS, L.P.

Shell Midstream Partners, L.P. (NYSE: SHLX) is a fee-based, growth-oriented master limited partnership recently
formed by Shell to own, operate, develop and acquire pipelines and other midstream assets. Our assets consist of
interests in entities that own crude oil and refined products pipelines. These pipelines serve as key infrastructure to
transport growing onshore and offshore crude oil production to Gulf Coast refining markets and to deliver refined
products from those markets to major demand centers. We generate substantially all of our revenue under long-term
agreements by charging fees for the transportation of crude oil and refined petroleum products through our pipelines.
We do not engage in the marketing and trading of any commodities. Our operations comprise one reportable segment
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We own interests in three crude oil pipeline systems and two refined products systems. The crude oil pipeline systems,
which are held by Zydeco, Mars Oil Pipeline Company ( Mars ) and Poseidon Oil Pipeline Company, L.L.C.

( Poseidon ), are strategically located along the Texas and Louisiana Gulf Coast and in the Gulf of Mexico. These
systems link major onshore and offshore production areas with key refining markets. The refined products pipeline
systems, which are held by Bengal Pipeline Company LLC ( Bengal ) and Colonial Pipeline Company ( Colonial ),
connect Gulf Coast and southeastern U.S. refineries to major demand centers from Alabama to New York.

Our general partner, Shell Midstream Partners GP LLC, is a Delaware limited liability company and has ultimate
responsibility for conducting our business and managing our operations.

Our principal executive offices are located at One Shell Plaza, 910 Louisiana Street, Houston, Texas 77002, and our
telephone number is (713) 241-6161.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described in our
filings with the SEC referred to under the heading Where You Can Find More Information, as well as the risks
included and incorporated by reference in this prospectus, including the risk factors incorporated by reference herein
from our Annual Report on Form 10-K for the year ended December 31, 2014 and the Updates to Risk Factors
included in Exhibit 99.2 of our Current Report on Form 8-K filed on July 2, 2015, as updated by annual, quarterly and
other reports and documents we file with the SEC after the date of this prospectus and that are incorporated by
reference herein. If any of these risks were to occur, our business, financial condition or results of operations could be
adversely affected. In that case, the trading price of our securities could decline and you could lose all or part of your
investment. When we offer and sell any securities pursuant to a prospectus supplement, we may include additional
risk factors relevant to such securities in the prospectus supplement.

Tax Risks to Common Unitholders

We prorate our items of income, gain, loss and deduction for U.S. federal income tax purposes between transferors
and transferees of our units each month based upon the ownership of our units on the first day of each month,
instead of on the basis of the date a particular unit is transferred. The IRS may challenge this treatment, which
could change the allocation of items of income, gain, loss and deduction among our unitholders.

We prorate our items of income, gain, loss and deduction between transferors and transferees of our units each month
based upon the ownership of our units on the first day of each month, instead of on the basis of the date a particular
unit is transferred. However, the Department of the Treasury and the IRS issued Treasury Regulations pursuant to
which a publicly traded partnership may use a similar monthly simplifying convention to allocate tax items among
transferor and transferee unitholders although such tax items must be prorated on a daily basis. The Partnership is
currently evaluating these regulations, which will apply beginning with our taxable year that begins on January 1,
2016. The Treasury Regulations do not specifically authorize the use of the proration method we have currently
adopted. Accordingly, Baker Botts L.L.P. is unable to opine on the validity of our method of allocating income and
deductions between transferee and transferor unitholders. If the IRS were to challenge our proration method or new
Treasury Regulations were issued, we may be required to change the allocation of items of income, gain, loss and
deduction among our unitholders. Please read Material U.S. Federal Income Tax Consequences Disposition of
Common Units Allocations Between Transferors and Transferees.

If the IRS makes audit adjustments to our income tax returns for tax years beginning after 2017, it may collect any
resulting taxes (including any applicable penalties and interest) directly from us, in which case our cash available
for distribution to our unitholders might be substantially reduced.

Pursuant to the Bipartisan Budget Act of 2015, if the IRS makes audit adjustments to our income tax returns for tax
years beginning after 2017, it may collect any resulting taxes (including any applicable penalties and interest) directly
from us. We will generally have the ability to shift any such tax liability to our general partner and our unitholders in
accordance with their interests in us during the year under audit, but there can be no assurance that we will be able to
do so under all circumstances. If we are required to make payments of taxes, penalties and interest resulting from audit
adjustments, our cash available for distribution to our unitholders might be substantially reduced.
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FORWARD-LOOKING STATEMENTS

Some of the information in this prospectus, any prospectus supplement and the documents we incorporate by

reference may contain forward-looking statements. You can identify our forward-looking statements by the words
anticipate, estimate, believe, budget, continue, could, intend, may, plan, potential, predict,
objective, projection, forecast, goal, guidance, outlook, effort, target and similar expressions.

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 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 Shell and our non-affiliate customers to satisfy their obligations under our
commercial and other agreements.

The volume of crude oil and refined petroleum products we transport or 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 fees and tariffs resulting from
changes in underlying commodity prices.

Fluctuations in the prices for crude oil and refined petroleum products.

Changes in global economic conditions and the effects of a global economic downturn on the business of
Shell and the business of its suppliers, customers, business partners and credit lenders.

Liabilities associated with the risks and operational hazards inherent in transporting and storing crude oil and
refined petroleum products.

Curtailment of operations or expansion projects 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.
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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 and refined petroleum products.

Direct or indirect effects on our business resulting from actual or threatened terrorist incidents or acts of war.

The factors generally described in Risk Factors in this prospectus and any prospectus supplement, in Part I,
Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended December 31, 2014, and the
Updates to Risk Factors included in Exhibit 99.2 of our Current Report on Form 8-K filed on July 2, 2015.
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USE OF PROCEEDS

Unless we specify otherwise in any prospectus supplement, we will use the net proceeds we receive from the sale of
securities covered by this prospectus for general partnership purposes, which may include, among other things:

paying or refinancing all or a portion of our indebtedness outstanding at the time; and

funding working capital, capital expenditures or acquisitions.
The actual application of proceeds from the sale of any particular offering of securities using this prospectus will be
described in the applicable prospectus supplement relating to such offering. The precise amount and timing of the
application of these proceeds will depend upon our funding requirements and the availability and cost of other funds.
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DESCRIPTION OF THE COMMON UNITS
The Units

The common units represent limited partner interests in us. The holders of common units, along with the holders of
subordinated units, are entitled to participate in partnership distributions and are entitled to exercise the rights and
privileges available to limited partners under our partnership agreement. For a description of the relative rights and
preferences of holders of common and subordinated units in and to partnership distributions, please read Cash
Distribution Policy. For a general discussion of the expected federal income tax consequences of owning and
disposing of common units, please read Material U.S. Federal Income Tax Consequences. For a description of the
rights and privileges of limited partners under our partnership agreement, including voting rights, please read
Description of Our Partnership Agreement. Our common units are listed on the NYSE under the symbol SHLX.

Transfer Agent and Registrar
Duties

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

surety bond premiums to replace lost or stolen certificates, or to cover taxes and other governmental charges
in connection therewith;

special charges for services requested by a holder of a common unit; and

other similar fees or charges.
Unless our general partner determines otherwise in respect of some or all of any classes of our partnership interests,
our partnership interests will be evidenced by book entry notation on our partnership register and not by physical
certificates.

There will be no charge to our unitholders for disbursements of our cash distributions. We will indemnify the transfer
agent, its agents and each of their respective stockholders, directors, officers and employees against all claims and
losses that may arise out of acts performed or omitted for its activities in that capacity, except for any liability due to
any gross negligence or intentional misconduct of the indemnified person or entity.

Resignation or Removal

The transfer agent may resign, by notice to us, or be removed by us. The resignation or removal of the transfer agent
will become effective upon our appointment of a successor transfer agent and registrar and its acceptance of the
appointment. If no successor has been appointed and has accepted the appointment within 30 days after notice of the
resignation or removal, our general partner may act as the transfer agent and registrar until a successor is appointed.

Transfer of Common Units
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By transfer of common units in accordance with our partnership agreement, each transferee of common units shall be
admitted as a limited partner with respect to the common units transferred when such transfer and admission are
reflected in our books and records. Each transferee, with or without executing our partnership agreement:

agrees to be bound by the terms and conditions of our partnership agreement;

represents and warrants that the transferee has the right, power, authority and capacity to enter into our
partnership agreement; and
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gives the consents, waivers and approvals contained in our partnership agreement, such as the approval of all
transactions and agreements that we entered into in connection with our formation and that we are entering
into in connection with an offering pursuant to this prospectus.
We are entitled to treat the nominee holder of a common unit as the absolute owner in the event such nominee is the
record holder of such common unit. In such case, the beneficial holder s rights are limited solely to those that it has
against the nominee holder as a result of any agreement between the beneficial owner and the nominee holder.

Common units are securities and are transferable according to the laws governing the transfer of securities. Until a

common unit has been transferred on our register, we and the transfer agent are entitled to treat the record holder of
the common unit as the absolute owner, except as otherwise required by law or stock exchange regulations.
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DESCRIPTION OF PARTNERSHIP SECURITIES
The Units

Our partnership agreement authorizes us to issue an unlimited number of additional limited partner interests and other
equity securities on the terms and conditions established by our general partner without the approval of any of our
limited partners. In accordance with Delaware law and the provisions of our partnership agreement, we may issue
additional partnership interests that have special voting rights to which our common units are not entitled.

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

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

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

the maximum number, if any, of securities to constitute the series and the designation and ranking thereof;

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

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

the liquidation preference, if any, applicable to securities of the series;

the terms and conditions, if any, on which the securities of the series will be convertible into, or
exchangeable for, securities of any other class or classes of partnership securities, including the price or
prices or the rate or rates of conversion or exchange and the method, if any, of adjusting the same; and
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the voting rights, if any, of the securities of the series.
Partnership securities will be fully paid (to the extent required under our partnership agreement) and non-assessable
(except as such nonassessability may be affected by Sections 17-303, 17-607 and 17-804 of the Delaware Revised
Uniform Limited Partnership Act) when issued upon full payment of the purchase price therefor. The prospectus
supplement will contain, if applicable, a description of the material federal income tax consequences relating to the
purchase and ownership of the series of partnership securities offered by the prospectus supplement. The transfer

agent, registrar and distributions disbursement agent for the partnership securities will be designated in the applicable
prospectus supplement.
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DESCRIPTION OF OUR PARTNERSHIP AGREEMENT

The following is a summary of the material provisions of our partnership agreement. Our partnership agreement is
incorporated by reference into the registration statement of which this prospectus forms a part. We will provide
prospective investors with a copy of our partnership agreement upon request at no charge.

We summarize the following provisions of our partnership agreement elsewhere in this prospectus:

with regard to distributions of available cash, please read Cash Distribution Policy ;

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

with regard to allocations of taxable income and taxable loss, please read Material U.S. Federal Income Tax
Consequences.
Organization and Duration

Our partnership was organized on March 19, 2014 and will have a perpetual existence unless terminated pursuant to
the terms of our partnership agreement.

Purpose

Our purpose under our partnership agreement is limited to any business activity that is approved by our general
partner and that lawfully may be conducted by a limited partnership organized under Delaware law; provided,
however, that our general partner shall not cause us to engage, directly or indirectly, in any business activity that our
general partner determines would be reasonably likely to cause us to be treated as an association taxable as a
corporation or otherwise taxable as an entity for federal income tax purposes.

Although our general partner has the ability to cause us and our subsidiaries to engage in activities other than the
business of owning, operating, developing and acquiring crude oil and refined products pipelines, terminals and other
transportation and logistics assets, our general partner has no current plans to do so and may decline to do so free of
any duty or obligation whatsoever to us or the limited partners, including any duty to act in the best interests of us or
our limited partners, other than the implied contractual covenant of good faith and fair dealing. Our general partner is
authorized in general to perform all acts it determines to be necessary or appropriate to carry out our purposes and to
conduct our business.

Capital Contributions

Unitholders are not obligated to make additional capital contributions, except as described below under ~ Limited
Liability.

For a discussion of our general partner s right to contribute capital to maintain its 2% general partner interest if we
issue additional units, please read  Issuance of Additional Partnership Interests.
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The following is a summary of the unitholder vote required for the matters specified below. Matters requiring the
approval of a unit majority require:

during the subordination period, the approval of a majority of the outstanding common units, excluding
those common units whose voting power is, with respect to the subject vote, controlled by our general
partner or its affiliates, through ownership or otherwise, and a majority of the outstanding subordinated units,
voting as separate classes; and

after the subordination period, the approval of a majority of the outstanding common units.
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In voting their common and subordinated units, our general partner and its affiliates will have no duty or obligation
whatsoever to us or the limited partners, including any duty to act in the best interests of us or the limited partners,
other than the implied covenant of good faith and fair dealing.

Issuance of additional units

Amendment of our partnership agreement

Merger of our partnership or the sale of all
or substantially all of our assets

Dissolution of our partnership

Continuation of our business upon
dissolution

Withdrawal of our general partner

Removal of our general partner

Transfer of the general partner interest

Transfer of incentive distribution rights

Table of Contents

No unitholder approval right.

Certain amendments may be made by our general partner without the
approval of the unitholders. Other amendments generally require the
approval of a unit majority. Please read =~ Amendment of Our Partnership
Agreement.

Unit majority in certain circumstances. Please read =~ Merger,
Consolidation, Conversion, Sale or Other Disposition of Assets.

Unit majority. Please read  Termination and Dissolution.

Unit majority. Please read  Termination and Dissolution.

Under most circumstances, the approval of unitholders holding at least a
majority of the outstanding common units, excluding common units held
by our general partner and its affiliates, is required for the withdrawal of
our general partner prior to December 31, 2024 in a manner that would
cause a dissolution of our partnership. Please read =~ Withdrawal or
Removal of Our General Partner.

Not less than 66 2/3% of the outstanding units, voting as a single class,
including units held by our general partner and its affiliates. Please read
Withdrawal or Removal of Our General Partner.

Our general partner may transfer any or all of its general partner interest
in us without a vote of our unitholders. Please read  Transfer of General
Partner Units.

Our general partner may transfer any or all of the incentive distribution
rights to an affiliate or another person without a vote of our unitholders.
Please read  Transfer of Incentive Distribution Rights.
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Reset of incentive distribution levels No unitholder approval required.

Transfer of ownership interests in our

general partner
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No unitholder approval required. Please read
Interests in our General Partner.

10

Transfer of Ownership
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Applicable Law; Forum, Venue and Jurisdiction

Our partnership agreement is governed by Delaware law. Our partnership agreement requires that any claims, suits,
actions or proceedings:

arising out of or relating in any way to our partnership agreement (including any claims, suits or actions to
interpret, apply or enforce the provisions of our partnership agreement or the duties, obligations or liabilities
among limited partners or of limited partners to us, or the rights or powers of, or restrictions on, the limited
partners or us);

brought in a derivative manner on our behalf;

asserting a claim of breach of a duty (including a fiduciary duty) owed by any director, officer or other
employee of us or our general partner, or owed by our general partner, to us or the limited partners;

asserting a claim arising pursuant to any provision of the Delaware Revised Uniform Limited Partnership
Act, or the Delaware Act; or

asserting a claim governed by the internal affairs doctrine
shall be exclusively brought in the Court of Chancery of the State of Delaware (or, if such court does not have subject
matter jurisdiction, any other court located in the State of Delaware with subject matter jurisdiction), regardless of
whether such claims, suits, actions or proceedings sound in contract, tort, fraud or otherwise, are based on common
law, statutory, equitable, legal or other grounds, or are derivative or direct claims. By purchasing a common unit, a
limited partner is irrevocably consenting to these limitations and provisions regarding claims, suits, actions or
proceedings and submitting to the exclusive jurisdiction of the Court of Chancery of the State of Delaware (or such
other Delaware courts) in connection with any such claims, suits, actions or proceedings. The enforceability of similar
choice of forum provisions in other companies certificates of incorporation or similar governing documents have been
challenged in legal proceedings, and it is possible that, in connection with any action, a court could find the choice of
forum provisions contained in our partnership agreement to be inapplicable or unenforceable in such action.

Limited Liability

Assuming that a limited partner does not participate in the control of our business within the meaning of the Delaware
Act and that it otherwise acts in conformity with the provisions of our partnership agreement, its liability under the
Delaware Act will be limited, subject to possible exceptions, to the amount of capital it is obligated to contribute to us

for its common units plus its share of any undistributed profits and assets. If it were determined, however, that the
right, or exercise of the right, by the limited partners as a group:

to remove or replace our general partner;

Table of Contents 73



Edgar Filing: Shell Midstream Partners, L.P. - Form 424B3

to approve some amendments to our partnership agreement; or

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

Under the Delaware Act, a limited partnership may not make a distribution to a partner if, after the distribution, all
liabilities of the limited partnership, other than liabilities to partners on account of their limited

11
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partner interests and liabilities for which the recourse of creditors is limited to specific property of the partnership,
would exceed the fair value of the assets of the limited partnership. For the purpose of determining the fair value of
the assets of a limited partnership, the Delaware Act provides that the fair value of property subject to liability for
which recourse of creditors is limited shall be included in the assets of the limited partnership only to the extent that
the fair value of that property exceeds the non-recourse liability. The Delaware Act provides that a limited partner
who receives a distribution and knew at the time of the distribution that the distribution was in violation of the
Delaware Act shall be liable to the limited partnership for the amount of the distribution for three years. Under the
Delaware Act, a substituted limited partner of a limited partnership is liable for the obligations of its assignor to make
contributions to the partnership, except that such person is not obligated for liabilities unknown to him at the time it
became a limited partner and that could not be ascertained from our partnership agreement.

Our subsidiaries conduct business in several states and we may have subsidiaries that conduct business in other states
in the future. Maintenance of our limited liability as a limited partner or member of our operating subsidiaries may
require compliance with legal requirements in the jurisdictions in which our operating subsidiaries conduct business,
including qualifying our subsidiaries to do business there.

Limitations on the liability of limited partners or members for the obligations of a limited partnership or limited
liability company have not been clearly established in many jurisdictions. If, by virtue of our limited partner interest in
our operating company or otherwise, it were determined that we were conducting business in any state without
compliance with the applicable limited partnership or limited liability company statute, or that the right or exercise of
the right by the limited partners as a group to remove or replace our general partner, to approve some amendments to
our partnership agreement, or to take other action under our partnership agreement constituted participation in the
control of our business for purposes of the statutes of any relevant jurisdiction, then the limited partners could be held
personally liable for our obligations under the law of that jurisdiction to the same extent as our general partner under
the circumstances. We will operate in a manner that our general partner considers reasonable and necessary or
appropriate to preserve the limited liability of the limited partners.

Issuance of Additional Partnership Interests

Our partnership agreement authorizes us to issue an unlimited number of additional partnership interests for the
consideration and on the terms and conditions determined by our general partner without the approval of the
unitholders.

It is possible that we will fund acquisitions through the issuance of additional common units, subordinated units or
other partnership interests. Holders of any additional common units we issue will be entitled to share equally with the
then-existing holders of common units in our distributions of available cash. In addition, the issuance of additional
common units or other partnership interests may dilute the value of the interests of the then-existing holders of
common units in our net assets.

In accordance with Delaware law and the provisions of our partnership agreement, we may also issue additional
partnership interests that, as determined by our general partner, may have special voting rights to which the common
units are not entitled. In addition, our partnership agreement does not prohibit the issuance by our subsidiaries of
equity interests, which may effectively rank senior to the common units.

Upon issuance of additional limited partner interests (other than the issuance of common units in connection with a
reset of the incentive distribution target levels or the issuance of common units upon conversion of outstanding
partnership interests), our general partner will be entitled, but not required, to make additional capital contributions up
to the amount necessary to maintain its 2% general partner interest in us. Our general partner s 2% interest in us will be

Table of Contents 75



Edgar Filing: Shell Midstream Partners, L.P. - Form 424B3

reduced if we issue additional units in the future and our general partner does not contribute a proportionate amount of
capital to us to maintain its 2% general partner interest. Moreover, our general partner will have the right, which it
may from time to time assign in whole or in part to any of its
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affiliates, to purchase common units, subordinated units or other partnership interests whenever, and on the same
terms that, we issue those interests to persons other than our general partner and its affiliates, to the extent necessary
to maintain the percentage interest of our general partner and its affiliates, including such interest represented by
common and subordinated units, that existed immediately prior to each issuance. The other holders of common units
will not have preemptive rights to acquire additional common units or other partnership interests.

Amendment of Our Partnership Agreement
General

Amendments to our partnership agreement may be proposed only by our general partner. However, our general
partner will have no duty or obligation to propose any amendment and may decline to propose or approve any
amendment to our partnership agreement. In order to adopt a proposed amendment, other than the amendments
discussed below, our general partner is required to seek written approval of the holders of the number of units required
to approve the amendment or call a meeting of the limited partners to consider and vote upon the proposed
amendment. Except as described below, an amendment must be approved by a unit majority.

Prohibited Amendments

No amendment may be made that would:

enlarge the obligations of any limited partner without its consent, unless such is deemed to have occurred as
a result of an amendment approved by at least a majority of the type or class of limited partner interests so
affected; or

enlarge the obligations of, restrict in any way any action by or rights of, or reduce in any way the amounts
distributable, reimbursable or otherwise payable by us to our general partner or any of its affiliates without
its consent, which consent may be given or withheld at its option.
The provisions of our partnership agreement preventing the amendments having the effects described in any of the
clauses above can be amended upon the approval of the holders of at least 90% of the outstanding units voting
together as a single class (including units owned by our general partner and its affiliates).

No Limited Partner Approval

Our general partner may generally make amendments to our partnership agreement without the approval of any
limited partner to reflect:

a change in our name, the location of our principal office, our registered agent or our registered office;

the admission, substitution, withdrawal or removal of partners in accordance with our partnership agreement;
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a change that our general partner determines to be necessary or appropriate to qualify or continue our
qualification as a limited partnership or a partnership in which the limited partners have limited liability
under the laws of any state or to ensure that neither we nor any of our subsidiaries will be treated as an
association taxable as a corporation or otherwise taxed as an entity for federal income tax purposes;

a change in our fiscal year or taxable year and any other changes that our general partner determines to be
necessary or appropriate as a result of such change;

an amendment that is necessary, in the opinion of our counsel, to prevent us or our general partner or its
directors, officers, trustees or agents from in any manner being subjected to the provisions of the Investment
Company Act of 1940, the Investment Advisors Act of 1940, or plan asset regulations
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adopted under the Employee Retirement Income Security Act of 1974, each as amended, whether or not
substantially similar to plan asset regulations currently applied or proposed by the U.S. Department of
Labor;

an amendment that our general partner determines to be necessary or appropriate for the authorization or
issuance of additional partnership interests;

any amendment expressly permitted in our partnership agreement to be made by our general partner acting
alone;

an amendment effected, necessitated or contemplated by a merger agreement or plan of conversion that has
been approved under the terms of our partnership agreement;

any amendment that our general partner determines to be necessary or appropriate to reflect and account for
the formation by us of, or our investment in, any corporation, partnership, joint venture, limited liability
company or other entity, in connection with our conduct of activities permitted by our partnership
agreement;

an amendment providing that any transferee of a limited partner interest (including any nominee holder or an
agent or representative acquiring such limited partner interest for the account of another person) shall be
deemed to certify that the transferee is an Eligible Taxable Holder (as defined below);

conversions into, mergers with or conveyances to another limited liability entity that is newly formed and
has no assets, liabilities or operations at the time of the conversion, merger or conveyance other than those it
receives by way of the conversion, merger or conveyance; or

any other amendments substantially similar to any of the matters described in the clauses above.
In addition, our general partner may make amendments to our partnership agreement without the approval of any
limited partner if our general partner determines that those amendments:

do not adversely affect in any material respect the limited partners considered as a whole or any particular
class of partnership interests as compared to other classes of partnership interests;

are necessary or appropriate to satisfy any requirements, conditions or guidelines contained in any opinion,
directive, order, ruling or regulation of any federal or state agency or judicial authority or contained in any
federal or state statute;
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are necessary or appropriate to facilitate the trading of limited partner interests or to comply with any rule,
regulation, guideline or requirement of any securities exchange on which the limited partner interests are or
will be listed or admitted to trading;

are necessary or appropriate for any action taken by our general partner relating to splits or combinations of
units under the provisions of our partnership agreement; or

are required to effect the intent expressed in this prospectus or the intent of the provisions of our partnership
agreement or are otherwise contemplated by our partnership agreement.
Opinion of Counsel and Unitholder Approval

For amendments of the type not requiring unitholder approval, our general partner will not be required to obtain an
opinion of counsel to the effect that an amendment will not affect the limited liability of any limited partner under
Delaware law. No other amendments to our partnership agreement will become effective without the approval of

holders of at least 90% of the outstanding units voting as a single class unless we first obtain such an opinion.

In addition to the above restrictions, any amendment that would have a material adverse effect on the rights or
preferences of any type or class of partnership interests in relation to other classes of partnership interests will
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require the approval of at least a majority of the type or class of partnership interests so affected. Any amendment that
would reduce the percentage of units required to take any action, other than to remove our general partner or call a
meeting of unitholders, must be approved by the affirmative vote of limited partners whose aggregate outstanding
units constitute not less than the percentage sought to be reduced. Any amendment that would increase the percentage
of units required to remove our general partner must be approved by the affirmative vote of limited partners whose
aggregate outstanding units constitute not less than 90% of outstanding units. Any amendment that would increase the
percentage of units required to call a meeting of unitholders must be approved by the affirmative vote of limited
partners whose aggregate outstanding units constitute at least a majority of the outstanding units.

Merger, Consolidation, Conversion, Sale or Other Disposition of Assets

A merger, consolidation or conversion of our partnership requires the prior consent of our general partner. However,
our general partner will have no duty or obligation to consent to any merger, consolidation or conversion and may
decline to do so free of any duty or obligation whatsoever to us or the limited partners, including any duty to act in the
best interests of us or the limited partners, other than the implied contractual covenant of good faith and fair dealing.

In addition, our partnership agreement generally prohibits our general partner without the prior approval of the holders
of a unit majority, from causing us to, among other things, sell, exchange or otherwise dispose of all or substantially
all of our assets in a single transaction or a series of related transactions. Our general partner may, however, mortgage,
pledge, hypothecate or grant a security interest in all or substantially all of our assets without that approval. Our
general partner may also sell any or all of our assets under a foreclosure or other realization upon those encumbrances
without that approval. Finally, our general partner may consummate any merger with another limited liability entity
without the prior approval of our unitholders if we are the surviving entity in the transaction, our general partner has
received an opinion of counsel regarding limited liability and tax matters, the transaction would not result in an
amendment to our partnership agreement requiring unitholder approval, each of our units will be an identical unit of
our partnership following the transaction, and the partnership interests to be issued by us in such merger do not exceed
20% of our outstanding partnership interests immediately prior to the transaction.

If the conditions specified in our partnership agreement are satisfied, our general partner may convert us or any of our
subsidiaries into a new limited liability entity or merge us or any of our subsidiaries into, or convey all of our assets to
a newly formed entity, if the sole purpose of that conversion, merger or conveyance is to effect a mere change in our
legal form into another limited liability entity, our general partner has received an opinion of counsel regarding
limited liability and tax matters, and our general partner determines that the governing instruments of the new entity
provide the limited partners and our general partner with the same rights and obligations as contained in our
partnership agreement. The unitholders are not entitled to dissenters rights of appraisal under our partnership
agreement or applicable Delaware law in the event of a conversion, merger or consolidation, a sale of substantially all
of our assets or any other similar transaction or event.

Termination and Dissolution

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

the withdrawal or removal of our general partner or any other event that results in its ceasing to be our
general partner, other than by reason of a transfer of its general partner interest in accordance with our
partnership agreement or a withdrawal or removal followed by approval and admission of a successor;
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the election of our general partner to dissolve us, if approved by the holders of units representing a unit
majority;

the entry of a decree of judicial dissolution of our partnership; or
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there being no limited partners, unless we are continued without dissolution in accordance with applicable
Delaware law.
Upon a dissolution under the first bullet point above, the holders of a unit majority may also elect, within specific time
limitations, to continue our business on the same terms and conditions described in our partnership agreement by
appointing as a successor general partner an entity approved by the holders of units representing a unit majority,
subject to our receipt of an opinion of counsel to the effect that:

the action would not result in the loss of limited liability of any limited partner; and

neither our partnership nor any of our subsidiaries would be treated as an association taxable as a corporation
or otherwise be taxable as an entity for federal income tax purposes upon the exercise of that right to
continue.

Liquidation and Distribution of Proceeds

Upon our dissolution, unless we are continued as a new limited partnership, the liquidator authorized to wind up our
affairs will, acting with all of the powers of our general partner that are necessary or appropriate, liquidate our assets
and apply the proceeds of the liquidation as described in Cash Distribution Policy Distributions of Cash Upon
Liquidation. The liquidator may defer liquidation or distribution of our assets for a reasonable period of time or
distribute assets to partners in kind if it determines that a sale would be impractical or would cause undue loss to our
partners.

Withdrawal or Removal of Our General Partner

Except as described below, our general partner has agreed not to withdraw voluntarily as our general partner prior to
December 31, 2024 without obtaining the approval of the holders of at least a majority of the outstanding common
units, excluding common units held by our general partner and its affiliates, and furnishing an opinion of counsel
regarding limited liability and tax matters. On or after December 31, 2024, our general partner may withdraw as
general partner without first obtaining approval of any unitholder by giving 90 days written notice, and that
withdrawal will not constitute a violation of our partnership agreement. Notwithstanding the information above, our
general partner may withdraw without unitholder approval upon 90 days notice to the limited partners if at least 50%
of the outstanding units are held or controlled by one person and its affiliates other than our general partner and its
affiliates. In addition, our partnership agreement permits our general partner to sell or otherwise transfer all of its
general partner interest in us without the approval of the unitholders. Please read  Transfer of General Partner Units
and  Transfer of Incentive Distribution Rights.

Upon voluntary withdrawal of our general partner by giving notice to the other partners, the holders of a unit majority
may select a successor to that withdrawing general partner. If a successor is not elected, or is elected but an opinion of
counsel regarding limited liability and tax matters cannot be obtained, we will be dissolved, wound up and liquidated,

unless within a specified period after that withdrawal, the holders of a unit majority agree to continue our business by

appointing a successor general partner. Please read  Termination and Dissolution.

Our general partner may not be removed unless that removal is approved by the vote of the holders of not less than

66 2/3% of the outstanding units, voting together as a single class, including units held by our general partner and its
affiliates, and we receive an opinion of counsel regarding limited liability and tax matters. Any removal of our general
partner is also subject to the approval of a successor general partner by the vote of the holders of a majority of the
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outstanding common units voting as a separate class, and subordinated units, voting as a separate class. The ownership
of more than 33 1/3% of the outstanding units by our general partner and its affiliates would give them the practical
ability to prevent our general partner s removal.
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Our partnership agreement also provides that if our general partner is removed as our general partner under
circumstances where cause does not exist and units held by our general partner and its affiliates are not voted in favor
of that removal:

the subordination period will end, and all outstanding subordinated units will immediately convert into
common units on a one-for-one basis;

any existing arrearages in payment of the minimum quarterly distribution on the common units will be
extinguished; and

our general partner will have the right to convert its general partner interest and its incentive distribution

rights into common units or to receive cash in exchange for those interests based on the fair market value of

those interests as of the effective date of its removal.
In the event of removal of our general partner under circumstances where cause exists or withdrawal of our general
partner where that withdrawal violates our partnership agreement, a successor general partner will have the option to
purchase the general partner interest and incentive distribution rights of the departing general partner for a cash
payment equal to the fair market value of those interests. Under all other circumstances where our general partner
withdraws or is removed by the limited partners, the departing general partner will have the option to require the
successor general partner to purchase the general partner interest of the departing general partner and its incentive
distribution rights for fair market value. In each case, this fair market value will be determined by agreement between
the departing general partner and the successor general partner. If no agreement is reached, an independent investment
banking firm or other independent expert selected by the departing general partner and the successor general partner
will determine the fair market value. Or, if the departing general partner and the successor general partner cannot
agree upon an expert, then an expert chosen by agreement of the experts selected by each of them will determine the
fair market value.

If the option described above is not exercised by either the departing general partner or the successor general partner,
the departing general partner will become a limited partner and its general partner interest and its incentive
distribution rights will automatically convert into common units pursuant to a valuation of those interests as
determined by an investment banking firm or other independent expert selected in the manner described in the
preceding paragraph.

In addition, we will be required to reimburse the departing general partner for all amounts due the departing general
partner, including, without limitation, all employee-related liabilities, including severance liabilities, incurred for the
termination of any employees employed by the departing general partner or its affiliates for our benefit.

Transfer of General Partner Units
Our general partner may transfer all or any of its general partner units to an affiliate or a third party without the
approval of our unitholders. As a condition of this transfer, the transferee must assume, among other things, the rights

and duties of our general partner, agree to be bound by the provisions of our partnership agreement, and furnish an
opinion of counsel regarding limited liability and tax matters.
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Our general partner and its affiliates may at any time, transfer common units to one or more persons, without
unitholder approval, except that they may not transfer subordinated units to us.

Transfer of Ownership Interests in Our General Partner

At any time, Shell Pipeline Company LP and its subsidiaries may sell or transfer all or part of their membership
interest in our general partner to an affiliate or third party without the approval of our unitholders.

Transfer of Incentive Distribution Rights

At any time, our general partner may sell or transfer its incentive distribution rights to an affiliate or third party
without the approval of our unitholders.
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Change of Management Provisions

Our partnership agreement contains specific provisions that are intended to discourage a person or group from
attempting to remove Shell Midstream Partners GP LLC as our general partner or otherwise change our management.
If any person or group other than our general partner and its affiliates acquires beneficial ownership of 20% or more of
any class of units, that person or group loses voting rights on all of its units. This loss of voting rights does not apply
to any person or group that acquires the units from our general partner or its affiliates and any transferees of that
person or group who are notified by our general partner that they will not lose their voting rights or to any person or
group who acquires the units with the prior approval of the board of directors of our general partner.

Our partnership agreement also provides that if our general partner is removed as our general partner under
circumstances where cause does not exist and units held by our general partner and its affiliates are not voted in favor
of that removal:

the subordination period will end and all outstanding subordinated units will immediately convert into
common units on a one-for-one basis;

any existing arrearages in payment of the minimum quarterly distribution on the common units will be
extinguished; and

our general partner will have the right to convert its general partner units and its incentive distribution rights
into common units or to receive cash in exchange for those interests based on the fair market value of those
interests as of the effective date of its removal.

Limited Call Right

If at any time our general partner and its affiliates own more than 75% of the then-issued and outstanding limited
partner interests of any class, our general partner will have the right, which it may assign in whole or in part to any of
its affiliates or to us, to acquire all, but not less than all, of the limited partner interests of such class held by
unaffiliated persons as of a record date to be selected by our general partner, on at least 10 but not more than 60 days
notice. The purchase price in the event of this purchase is the greater of:

the highest cash price paid by either of our general partner or any of its affiliates for any limited partner
interests of the class purchased within the 90 days preceding the date on which our general partner first mails
notice of its election to purchase those limited partner interests; and

the current market price calculated in accordance with our partnership agreement as of the date three
business days before the date the notice is mailed.
As aresult of our general partner s right to purchase outstanding limited partner interests, a holder of limited partner
interests may have its limited partner interests purchased at a price that may be lower than market prices at various
times prior to such purchase or lower than a unitholder may anticipate the market price to be in the future. The tax
consequences to a unitholder of the exercise of this call right are the same as a sale by that unitholder of its common
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units in the market. Please read Material U.S. Federal Income Tax Consequences Disposition of Common Units.
Meetings; Voting

Except as described below regarding a person or group owning 20% or more of any class of units then outstanding,
record holders of units on the record date will be entitled to notice of, and to vote at, meetings of our limited partners

and to act upon matters for which approvals may be solicited.

Our general partner does not anticipate that any meeting of unitholders will be called in the foreseeable future. Any
action that is required or permitted to be taken by the unitholders may be taken either at a meeting of
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the unitholders or, if authorized by our general partner, without a meeting if consents in writing describing the action
so taken are signed by holders of the number of units that would be necessary to authorize or take that action at a
meeting where all limited partners were present and voted. Meetings of the unitholders may be called by our general
partner or by unitholders owning at least 20% of the outstanding units of the class for which a meeting is proposed.
Unitholders may vote either in person or by proxy at meetings. The holders of a majority of the outstanding units of
the class or classes for which a meeting has been called represented in person or by proxy will constitute a quorum
unless any action by the unitholders requires approval by holders of a greater percentage of the units, in which case
the quorum will be the greater percentage. The units representing the general partner interest are units for distribution
and allocation purposes, but do not entitle our general partner to any vote other than its rights as general partner under
our partnership agreement, will not be entitled to vote on any action required or permitted to be taken by the
unitholders and will not count toward or be considered outstanding when calculating required votes, determining the
presence of a quorum, or for similar purposes.

Each record holder of a unit has a vote according to its percentage interest in us, although additional limited partner
interests having special voting rights could be issued. Please read  Issuance of Additional Partnership Interests.
However, if at any time any person or group, other than our general partner and its affiliates, a direct transferee of our
general partner and its affiliates or a transferee of such direct transferee who is notified by our general partner that it
will not lose its voting rights, acquires, in the aggregate, beneficial ownership of 20% or more of any class of units
then outstanding, that person or group will lose voting rights on all of its units and the units may not be voted on any
matter and will not be considered to be outstanding when sending notices of a meeting of unitholders, calculating
required votes, determining the presence of a quorum or for other similar purposes. Common units held in nominee or
street name account will be voted by the broker or other nominee in accordance with the instruction of the beneficial
owner unless the arrangement between the beneficial owner and its nominee provides otherwise. Except as our
partnership agreement otherwise provides, subordinated units will vote together with common units as a single class.

Any notice, demand, request, report or proxy material required or permitted to be given or made to record holders of
common units under our partnership agreement will be delivered to the record holder by us or by the transfer agent or
an exchange agent.

Status as Limited Partner

By transfer of common units in accordance with our partnership agreement, each transferee of common units shall be
admitted as a limited partner with respect to the common units transferred when such transfer and admission is
reflected in our register. Except as described under ~ Limited Liability, the common units will be fully paid, and
unitholders will not be required to make additional contributions.

Ineligible Holders; Redemption

Under our partnership agreement, an Eligible Taxable Holder is a limited partner whose, or whose owners , federal
income tax status does not have or is not reasonably likely to have a material adverse effect on the rates that can be
charged by us on assets that are subject to regulation by FERC or a similar regulatory body, as determined by our
general partner with the advice of counsel. An Ineligible Holder is a limited partner (a) who is not an Eligible Taxable
Holder or (b) whose nationality, citizenship or other related status would create a substantial risk of cancellation or
forfeiture of any property in which we have an interest, as determined by our general partner with the advice of

counsel. A list of types of unitholders and whether they are of the type currently determined by the general partner to

be Eligible Taxable Holders or Ineligible Holders is included in this prospectus as Appendix B. Our general partner

may change its determination of what types of unitholders are considered Eligible Taxable Holders and Ineligible
Holders at any time. We will make an updated list of such types of unitholders available to our unitholders and
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prospective unitholders.

If at any time our general partner determines, wit