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PROSPECTUS SUPPLEMENT
(To Prospectusdated May 21, 2010)

A

CROSSTEX
Crosstex Energy, L.P.

2,700,000 Common Units
Representing Limited Partner Interests

We are offering 2,700,000 common units espnting limited partner interests in Crosstex gyer.P. directly to certain purchasers in a
privately negotiated transaction at a price of $%4er unit. We expect to receive net proceedppfaximately $39.2 million, after deducting
offering expenses, from the sale of our commonsunit

Our common units trade on the Nasdaq GlS8e&ct Market LLC under the symbol "XTEX." Thetlesported trading price of our
common units on the Nasdaq Global Select Market bhQ@anuary 8, 2013 was $15.76 per common unit.

Investing in our common unitsinvolvesrisks. See" Risk Factors' on page S-3 of this prospectus supplement
and page 2 of the accompanying base prospectus.

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

Prospectus Supplement dated January 9, 2013.
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IMPORTANT INFORMATION IN THISPROSPECTUS SUPPLEMENT
AND THE ACCOMPANYING PROSPECTUS

This document is in two parts. The firsttpa this prospectus supplement, which describespecific terms of this offering of common
units. The second part is the accompanying basppotus, which gives more general information, sofivehich may not apply to this
offering of common units. Generally, when we reafgly to the "prospectus,” we are referring to budints combined. If the information about
the common unit offering varies between this profymesupplement and the accompanying base prospgctu should rely on the information
in this prospectus supplement.

Any statement made in this prospectus ardocument incorporated or deemed to be incorpatay reference into this prospectus will
deemed to be modified or superseded for purpostBsoprospectus to the extent that a statemenai@d in this prospectus or in any other
subsequently filed document that is also incormtdty reference into this prospectus modifies pessedes that statement. Any statement sc
modified or superseded will not be deemed, excegbanodified or superseded, to constitute a pahi®prospectus. Please read "Informatior
Incorporated by Reference" on page S-11 of thisgeotus supplement.

You should rely only on the information taned in or incorporated by reference into thisspectus supplement or the accompanying
base prospectus. We have not authorized anyormevalp you with additional or different informatioli anyone provides you with additional,
different or inconsistent information, you shoulat rely on it. This prospectus supplement is nobvfer to sell or a solicitation of an offer to
buy our common units in any jurisdiction where soffer or any sale would be unlawful. You should assume that the information contai
in this prospectus supplement or the accompanyaisg brospectus is accurate as of any date othethtbalates shown in these documents or
that any information we have incorporated by refeecherein is accurate as of any date other treaddte of the document incorporated by
reference. Our business, financial condition, rtssafl operations and prospects may have changed sirch dates.
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CROSSTEX ENERGY, L.P.

Throughout this prospectus supplement, when we use the terms "we," "us," "our" or the "Partnership," we are referring either to Crosstex
Energy, L.P. initsindividual capacity or to Crosstex Energy, L.P. and its operating subsidiaries collectively, as the context requires. References
in this prospectus supplement to our "general partner” refer to Crosstex Energy GP, LLC.

Crosstex Energy, L.P. is an independenstrédm energy company engaged in the gatheringegsng, transmission and marketing of
natural gas, natural gas liquids ("NGLs") and craileéWe also have rail, truck, pipeline and bafaglities for natural gas, NGLs and crude
Additionally, we provide crude oil, condensate &nithe water services. All of the activities are mged as regional reporting segments of
midstream activity. Our geographic focus is in tleeth Texas Barnett shale (NTX) which includes prasence in the Permian Basin, the Ohic
River Valley (ORV) through our acquisition of Cléald Energy, Inc. and its wholly-owned subsidiarieollectively, "Clearfield") and in
Louisiana where we have two reportable businesmerts (the pipelines and processing plants lodgateduisiana, or LIG, and the south
Louisiana processing and NGL assets, or PNGL). lafetsave access to the Eagle Ford shale in sowtaisTtarough our equity investment in
Howard Energy Partners, which is included with conporate assets for segment reporting.

Our combined midstream assets consist ef 8600 miles of natural gas gathering and trassion and NGL and oil pipelines, ten
natural gas processing plants, four fractionat®smillion barrels of NGL cavern storage, bargd eail terminals and brine disposal wells.
Our gathering systems consist of a network of iieslthat collect natural gas from points near peaty wells and transport it to larger
pipelines for further transmission. Our natural tfassmission pipelines primarily receive naturas ¢rom our gathering systems and from t
party gathering and transmission systems and delatiral gas to industrial end-users, utilitied ather pipelines. Our oil gathering and
transmission systems consist of trucking faciliti@@pelines and barges that, in exchange for atfeesport oil from a producer site to industrial
end users. Our processing plants remove NGLs adrecalioxide from a natural gas stream and outifsaators separate the NGLs into
separate NGL products, including ethane, propaoecbutane and normal butanes and natural gasoline.

Our principal executive offices are locatd@®501 Cedar Springs, Dallas, Texas 75201 antetephone number is (214) 953-9500. Our
website is located abtww.crosstexenergy.com . We make available our periodic reports and oifermation filed with or furnished to the
Securities and Exchange Commission, the "SEC"et@ommission," free of charge, through our websitesoon as reasonably practicable
after those reports and other information are sdedatally filed with or furnished to the Commissidrhe information on our website is not part
of this prospectus, and you should rely only owinfation contained or incorporated by referendiimprospectus when making a decision a:
to whether or not to invest in the common units.

Concurrent Public Offering of Common Units

Concurrently with this offering, we havereed to issue 7,500,000 common units pursuantrtexiating shelf registration statement in an
underwritten public offering (the "Concurrent Pebbffering™). We expect to receive net proceedmftbe Concurrent Public Offering of
approximately $108.7 million, or approximately $1Pillion if the underwriters exercise their optito purchase additional common units in
full, in each case, after deducting underwritingcdunts and commissions and estimated offeringresqeepayable by us. We intend to use the
net proceeds from the Concurrent Public Offeringciarrently identified projects, including the Caj&ibon NGL pipeline expansion, and for
general partnership purposes.

We cannot give any assurance that the GoeruPublic Offering will be completed, or that wél complete such sale for the number of
common units contemplated. The consummation of the
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Concurrent Public Offering is not conditioned ugba consummation of the offering contemplated liyy pnospectus supplement but the
consummation of this offering is conditioned upba tonsummation of the Concurrent Public Offerifigjs prospectus shall not constitute an
offer to sell or the solicitation of an offer toypthe common units offered in the Concurrent PuBlitering.
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RISK FACTORS

Before making an investment in our common units, you should carefully consider the risk factors under the heading "Risk Factors' in our
Annual Report on Form 10-K for the year ended December 31, 2011 and our Quarterly Reports on Form 10-Q for the quarters ended March 31,
2012, June 30, 2012 and September 30, 2012, together with all of the other information included or incorporated by reference in this prospectus.
If any of these risks were to occur, our business, financial condition or results of operations could be materially adversely affected. In such case,
the value of the common units could decline, and you could lose all or part of your investment.
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USE OF PROCEEDS

The net proceeds from this offering will dggproximately $39.2 million after deducting estiethoffering expenses payable by us. Our
general partner does not intend to make a camtatibution to maintain its general partner intéfasconnection with this offering.

We intend to use the net proceeds fromdfiering for capital expenditures for currentheidified projects, including the Cajun-Sibon
NGL pipeline expansion, and for general partnerghigposes
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PRICE RANGE OF COMMON UNITSAND DISTRIBUTIONS

Our common units trade on the Nasdaq GlSk&ct Market LLC under the symbol "XTEX." Theléaing table shows the high and low
sales prices per common unit, as reported by trsglddpGlobal Select Market LLC and cash distribigtipaid per common unit for the periods
indicated.

Distribution Declared

Quarter Ended High L ow Per Common Unit
March 31, 2013(1 $ 16.1C $ 14.7( —(2)
December 31, 201 $ 16.5¢ $ 13.0¢ —(3)
September 30, 201 $ 17.2C $ 1352 $ 0.3
June 30, 201 $ 182« $ 143. $ 0.3<
March 31, 201: $ 17.4¢ $ 16.17 $ 0.3<
December 31, 201 $ 174¢ $ 15.1: $ 0.32
September 30, 201 $ 18.2( $ 138t $ 0.31
June 30, 201 $ 19.7¢ $ 16.3: $ 0.31
March 31, 201: $ 1701 $ 143C $ 0.2¢
December 31, 201 $ 144(C $ 1282 $ 0.2¢
September 30, 201 $ 1322 $ 1017 $ 0.2t
June 30, 201 $ 11.9¢ $ 8.7¢ —
March 31, 201( $ 1144 $ 8.9C —

(1)  The high and low sales prices per common unitgpented through January 8, 2013.

(2)  The distribution attributable to the quarter enditgrch 31, 2013 has not yet been declared or pdelexpect to declare
and pay a cash distribution within 45 days follogvthe end of the quarter.

(3)  The distribution attributable to the quarter enB&tember 31, 2012 has not yet been declared or)adExpect to
declare and pay a cash distribution within 45 dalfewing the end of the quarte

The last reported sales price of our comontts on the Nasdaqg Global Select Market LLC amuday 8, 2013 was $15.76 per unit. As of
December 5, 2012, there were approximately 19,668rd holders of our common units.
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MATERIAL INCOME TAX CONSIDERATIONS

The tax consequences to you of an investmesur common units will depend in part on yowrotax circumstances. For a discussion of
the principal federal income tax consideration®eissed with our operations and the purchase, astriigiand disposition of our common un
please read "Material Income Tax Considerationgh@accompanying base prospectus. Please alsameadthe heading "Risk Factors—Tax
Risks to Our Unitholders" in our Annual Report aorii 10-K for the year ended December 31, 2011afdiscussion of the tax risks related to
purchasing and owning our common units. You areditg consult with your own tax advisor about theefral, state, local and foreign tax
consequences peculiar to your circumstances.

Ratio of Taxable Incometo Distributions

We estimate that if you purchase commotsunithis offering and own them through Decemidgr2)15, then you will be allocated, on a
cumulative basis, an amount of federal taxablerimedor that period that will be 20% or less of tash distributed with respect to that period.
Thereafter, we anticipate that the ratio of alldedgbxable income to cash distributions to thehoiiters will increase. These estimates are
based upon the assumption that gross income fraratipns will approximate the amount required td&entne current quarterly distribution
amount on all units and other assumptions witheesip capital expenditures, cash flow, net worldagital and anticipated cash distributions.
These estimates and assumptions are subject toygantioer things, numerous business, economic, atmyl competitive and political
uncertainties beyond our control. Further, thenestes are based on current tax law and tax reggutisitions that we will adopt and with
which the IRS could disagree. Accordingly, we carassure you that these estimates will prove todoeect. The actual ratio of taxable incc
to distributions could be higher or lower than eotpd, and any differences could be material anttomaterially affect the value of the
common units. For example, the ratio of allocablkable income to cash distributions to a purchaseommon units in this offering will be
higher, and perhaps substantially higher, tharestimate with respect to the period described aifove

. gross income from operations exceeds the ameguired to make the current quarterly distribu@mount on all units, yet we
only distribute the current quarterly distributiamount on all units; or

. we make a future offering of common units and heeproceeds of the offering in a manner that doéproduce substantial
additional deductions during the period describealva, such as to repay indebtedness outstandihg &itne of this offering or
to acquire property that is not eligible for depation or amortization for federal income tax pusps or that is depreciable or
amortizable at a rate significantly slower thanrdte applicable to our assets at the time ofdffering.

Tax Exempt Organizations and Other | nvestors

Ownership of common units by tax-exempttiest regulated investment companies and non-dv@stors raises issues unique to such
persons. Please read "Material Income Tax Congidasa—Tax-Exempt Organizations and Other Investordhe accompanying base
prospectus.

Tax Rates

Under recently enacted legislation, begignlanuary 1, 2013, the highest marginal U.S. tddiecome tax rate applicable to ordinary
income and londerm capital gains of individuals increased to 3®#&nd 20%, respectively. These rates are subjettange by new legislati
at any time.
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A 3.8% Medicare tax will be imposed on aartinvestment income earned by certain individuedsates and trusts for taxable years
beginning after December 31, 2012. For these pegadsvestment income generally includes a uni#rddallocable share of our income and
gain realized by a unitholder from a sale of unitghe case of an individual, the tax will be inspd on the lesser of (i) the unitholder's net
income from all investments, and (ii) the amountych the unitholder's adjusted gross income ede€A) $250,000 (if the unitholder is
married and filing jointly or a surviving spousé}) $125,000 (if the unitholder is married andrfgiseparately) or (C) $200,000 (in any other
case). In the case of an estate or trust, the thkevimposed on the lesser of (1) undistributetlinvestment income, or (2) the excess adjuste
gross income over the dollar amount at which tigladst income tax bracket applicable to an estatieistr begins.

Tax Treatment of Income Earned Through C Corporation Subsidiaries

Clearfield is taxed as a C corporationdos. federal and state income tax purposes &&.,"C corporation subsidiary"). As a result, a
material portion of our taxable income will be ezrthrough C corporation subsidiaries. Such C gatpm subsidiaries are subject to federal
income tax on their taxable income at the corpdia@teate, which is currently a maximum of 35%, arilll likely pay state (and possibly local)
income tax at varying rates, on their taxable ineoAny such entity level taxes will reduce the casailable for distribution to our unitholde
Distributions from any such C corporation subsigliaill generally be taxed again to unitholders agdé&nd income to the extent of current ¢
accumulated earnings and profits of such subsidksyof January 1, 2013 the maximum federal inctemeate applicable to such dividend
income which is allocable to individuals is 20%. idividual unitholder's share of dividend and et income from our C corporation
subsidiaries would constitute portfolio income tbatild not be offset by the unitholder's sharewfaher losses or deductions.

The assets held by Clearfield have minitmalbasis. As a result, if the Clearfield assetsevie be sold by us, our C corporation subsidiar
that then holds or formerly held such assets woetdgnize substantial amounts of taxable incometunh it would owe corporate level tax.

None of the income, gains, losses, deduasti credits of our C corporation subsidiaries fiw through to our unitholders.
Recent Legidlative Developments

The present federal income tax treatmepublicly traded partnerships, including us, olirarestment in our common units, may be
modified by administrative, legislative or judiciaterpretation at any time. For example, from titméime, members of the U.S. Congress
propose and consider substantive changes to thgnexfederal income tax laws that affect publichded partnerships. One such recent
legislative proposal would eliminate the qualifyimgome exception upon which we rely for our treatitras a partnership for U.S. federal
income tax purposes. Please read "Material IncoaxeConsiderations—Partnership Status" in the acamyipg base prospectus. Any
modification to the federal income tax laws aneiptetations thereof may or may not be appliedaetively. Although we are unable to
predict whether any of these changes, or othergsalp, will ultimately be enacted, any such chamgesd negatively impact the value of an
investment in our units.

Nominee Reporting
Persons who hold an interest in us as amamfor another person are required to furnisinsto
(1) the name, address and taxpayer identification nuiwfiae beneficial owner and the nominee;
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(2 a statement regarding whether the beneficial ovamer
(a) a non-U.S. person;

(b) a non-U.S. government, an international organinatioany wholly owned agency or instrumentalityedher of the
foregoing; or

(c) a tax-exempt entity;
3) the amount and description of units held, &eguor transferred for the beneficial owner; and

4) specific information including the dates ofjaisitions and transfers, means of acquisitionsteartsfers, and acquisition cost for
purchases, as well as the amount of net proceedsdales.

Brokers and financial institutions are requiredubmish additional information, including whethéely are U.S. persons and specific
information on units they acquire, hold or trandtertheir own account. A penalty of $100 per fedluup to a maximum of $1.5 million per
calendar year, is imposed by the Internal ReverageQor failure to report that information to ushieTnominee is required to supply the
beneficial owner of the units with the informatifumnished to us.

Accuracy-Related Penalties

The 20% accuracy-related penalty appliemioportion of an underpayment of tax that iskaitable to transactions lacking "economic
substance." To the extent that such transactianaardisclosed, the penalty imposed is increasd®¥%. Additionally, there is no reasonable
cause defense to the imposition of this penalutth transactions.
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PLAN OF DISTRIBUTION

We are selling the common units offeredspant to this prospectus supplement directly tddahewing purchasers in a privately
negotiated transaction in which no party is acisgn underwriter:

Number of

Pur chaser Common Units
MTP Energy Master Fund Li 1,518,75!
Magnetar Capital Fund Il L 284,85(
Hipparchus Fund LI 52,65(
Magnetar Global Event Driven Fund LL 313,87!
Blackwell Partners LL(C 192,37
Magnetar Structured Credit Fund 337,50(

Total 2,700,001

Subject to the terms of a purchase agreedsad January 9, 2013, the purchasers have agrgenichase, and we have agreed to sell to
the purchasers, 2,700,000 common units at a pfi&455 per unit, which is equal to the per umi¢@ to the public in the Concurrent Public
Offering less underwriting discounts and commissidite determined the per unit price of this offgrihrough negotiations with the
purchasers.

The purchasers have agreed not to (i) offel, contract to sell, sell any option or cootr@ purchase, purchase any option or contract to
sell, grant any option, right or warrant to purahdend, or otherwise transfer or dispose of, diyear indirectly, any of the purchased common
units or (ii) enter into any swap or other transacbr arrangement that transfers or that is desigo, or that might reasonably be expected to
result in the transfer to another, in whole or @mtpany of the economic consequences of ownenghipe purchased common units for a perioc
of 60 days after the date of the final prospectleting to the Concurrent Public Offering, with@utr prior written consent.

The common units offered under this progpesupplement will be listed on the Nasdaq Gl&séct Market LLC under the symbol
"XTEX."
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LEGAL MATTERS

The validity of the common units will begsad upon for us by Baker Botts L.L.P., Dallas,aex

EXPERTS

The consolidated financial statements ea@leld Energy, Inc. as of and for the year endadch 31, 2012 have been incorporated by
reference herein in reliance upon the report oigtieer Miller, independent auditor, incorporatedréference herein, and upon the authority o
said firm as experts in accounting and auditing.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included in thisgwectus supplement and the documents we incoeployaieference herein contain "forward-
looking" statements. All statements that are natesbents of historical facts, including statemeetgrding our future financial position,
business strategy, budgets, projected costs and plad objectives of management for future operatiare forward-looking statements. You
can typically identify forward-looking statementg the use of forward-looking words, such as "fosegd'may,” "believe," "will," "should,"
"plan," "predict," "anticipate," "intend," "estimgt "expect" and other similar words. When consiagforwardiooking statements, you shot
keep in mind the risk factors and other cautiorstiafements in this prospectus supplement, the graoying base prospectus and the

documents we have incorporated by reference.

These forward-looking statements are maded upon management's current plans, expectatistimaates, assumptions and beliefs
concerning future events impacting us and theraforelve a number of risks and uncertainties. Weatioa that forward-looking statements are
not guarantees and that actual results could diffgerially from those expressed or implied infitvevard-looking statements.

Before you invest, you should be aware thatoccurrence of any of the events describednthéeheading "Risk Factors" in our Annual
Report on Form 10-K for the year ended DecembeRB11 and our Quarterly Reports on Form 10-Q fergharters ended March 31, 2012,
June 30, 2012 and September 30, 2012 could suladtpharm our business, results of operationsfarghcial condition. In light of these risl
uncertainties and assumptions, the events desdriltbé forwardlooking statements might not occur or might occua different extent or at
different time than we have described. We undertakebligation to publicly update or revise anyard-looking statements, whether as a
result of new information, future events or othessvi

AVAILABLE INFORMATION

We file annual, quarterly and other reparid other information with the Commission under Exchange Act. You may read and copy
any reports, statements or other information filgdis at the SEC's public reference room at 100de§ N.E., Washington, D.C. 20549. Pl¢
call the SEC at 1-800-SEC-0330 for further inforimaton the public reference room. Our filings witke SEC are also available to the public
from commercial document retrieval services anth@SEC's website attp://Mmww.sec.gov .

We make available free of charge on owerimet website atww.crosstexenergy.com our annual reports on Form 10-K, our quarterly
reports on Form 10-Q, our current reports on Forhahd any amendments to those reports, as so@asasnably practicable after we
electronically file such material with, or furnigttto, the SEC. Information contained on our webgtnot incorporated by reference into this
prospectus supplement and you should not consigériaformation as part of this prospectus suppteme
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to "incorporate by rafee? the information we have filed with the SECisTimeans that we can disclose important
information to you without actually including thpegific information in this prospectus supplementéferring you to those documents. The
information incorporated by reference is an imputrfzart of this prospectus supplement. Informatiat we file later with the SEC will
automatically update and may replace informatiothis prospectus supplement and information preshofiled with the SEC. We incorporate
by reference the documents listed below and anydifilings made with the SEC under Sections 13(3j¢), 14 or 15(d) of the Exchange Act
(excluding any information furnished under Item820r 7.01 on any current report on Form 8-K),uidahg all such documents we may file
with the SEC after the date of this prospectus lmpent and until the termination of this offering:

. our annual report on Form 10-K for the year ehbecember 31, 2011;

. our quarterly reports on Form 10-Q for the gai@ended March 31, 2012, June 30, 2012 (as améydeédrorm 10Q/A filed or
August 27, 2012) and September 30, 2012;

. our current reports on Form 8-K filed on JanuaryZBl2, May 8, 2012, May 11, 2012, May 24, 2012 3u2012 (as amended
by a Form 8K/A filed on August 1, 2012), August 31, 2012, Sapber 14, 2012 (two reports), October 5, 2012 aackimber 7
2012, respectively (in each case to the exterd filed not furnished); and

. the description of our common units in our r&gison statement on Form 8-A (File No. 000-500fiégd pursuant to the
Exchange Act on November 4, 2002.

You may obtain any of the documents inceaed by reference in this prospectus supplement the SEC through the SEC's website at
the address provided above. You also may requegbyaof any document incorporated by referencéimprospectus (including exhibits to
those documents specifically incorporated by refeean this document), at no cost, by visiting imiernet website at
WWW.Crosstexenergy.com, or by writing or calling us at the following adds:

Crosstex Energy, L.P.
2501 Cedar Springs
Dallas, Texas 75201

Attention: Investor Relations
Telephone: (214) 953-9500
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PROSPECTUS

A
v

CROSSTEX

$500,000,000

Crosstex Energy, L.P.
Crosstex Energy Finance Cor por ation

Common Units
Debt Securities

The following securities may be offered enthis prospectus:
. Common units representing limited partner intergstSrosstex Energy, L.P.; and

. Debt securities of Crosstex Energy, L.P. ands&tex Energy Finance Corporation.

Crosstex Energy Finance Corporation mayado-issuer of the debt securities, and cerfegetdor indirect subsidiaries of Crosstex
Energy, L.P. may guarantee the debt securities.

We may offer and sell these securitiesughoone or more underwriters, dealers or agentirectly to purchasers, on a continuous or
delayed basis. The aggregate initial offering patell securities sold by us under this prospeetilisnot exceed $500,000,000. The selling
unitholders may offer and sell up to 4,069,106 cammnits through one or more underwriters on ainanus or delayed basis.

This prospectus describes only the generals of these securities and the general mannehiich we or the selling unitholders will offer
the securities. The specific terms of any securitie or the selling unitholders offer will be indkd in a supplement to this prospectus. The
prospectus supplement will describe the specifinmaain which we or the selling unitholders wilferfthe securities and also may add, updat
or change information contained in this prospectus.

Our common units are traded on the NasdahabSelect Market under the symbol "XTEX."

Investing in our securitiesinvolves risk. You should carefully consider the risk factors described under " Risk
Factors' beginning on page 2 of this prospectus before you make any investment in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined whether this prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectus is May 21, 2010
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accur ate as of any date other than the date on the cover page of this prospectus or that any information we have incor porated by
referenceisaccurate as of any date other than the date of the documentsincor porated by reference. Our business, financial condition,
results of operationsand prospects may have changed since those dates.
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ABOUT THISPROSPECTUS

This prospectus is part of a registrati@tesnent on Form S-3 that we have filed with theuides and Exchange Commission (the
"SEC") using a "shelf" registration process. Unithés shelf registration process, we may sell, is onmore offerings, up to $500,000,000 in
total aggregate offering price of securities ddmdiin this prospectus. In addition, the sellinghoiders may sell up to 4,069,106 common
units from time to time in one or more offering$ig prospectus provides you with a general desonipif us and the securities offered under
this prospectus.

Each time we or the selling unitholderd seturities under this prospectus, we will provédgrospectus supplement that will contain
specific information about the terms of that offigriand the securities being offered. The prospexipplement also may add to, update or
change information in this prospectus. If therarg inconsistency between the information in thi@spectus and any prospectus supplement,
you should rely on the information in the prospscupplement. You should read carefully this prospe any prospectus supplement anc
additional information described below under thadieg "Where You Can Find More Information."

As used in this prospectus, "we,
indicates otherwise.

us" amar" and similar terms mean Crosstex Energy, briel its subsidiaries, unless the context

CROSSTEX ENERGY, L.P.

We are an independent midstream energy anyngngaged in the gathering, transmission, proggssid marketing of natural gas and
natural gas liquids, or NGLs. We connect the wellsatural gas producers in our market areas t@atirering systems, process natural gas fc
the removal of NGLs, fractionate NGLs into puritypgucts and market those products for a fee, tahs@tural gas and ultimately provide
natural gas to a variety of markets. We purchasa@ralagas from natural gas producers and otherlggouirces and sell that natural gas to
utilities, industrial consumers, other marketerd pipelines. We operate processing plants thatgsogas transported to the plants by major
interstate pipelines or from our own gathering sy under a variety of fee arrangements. In additi@ purchase natural gas from producers
not connected to our gathering systems for resalesall natural gas on behalf of producers forea fe

Our general partner, Crosstex Energy GP,,lis a Delaware limited partnership. Crosstexr§n&P, LLC, a Delaware limited liability
company, is Crosstex Energy GP, L.P.'s generah@ar©Our general partner is managed by its geparaher, Crosstex Energy GP, LLC, wh
has ultimate responsibility for conducting our Imésis and managing our operations.

We own 100% of Crosstex Energy Finance @aion. Crosstex Energy Finance Corporation wgarnized for the purpose of co-issuing
our debt securities and has no material assetshilities, other than as co-issuer of our debusées. Its activities will be limited to cissuing
our debt securities and engaging in activitiesdantal thereto.

Crosstex Energy Services, L.P., Crosstesr@ting GP, LLC, Crosstex Energy Services GP, LCfsstex Processing Services, LLC,
Crosstex Pelican, LLC, Sabine Pass Plant Facilityt enture, Crosstex LIG, LLC, Crosstex Tuscalmdd C, Crosstex LIG Liquids, LLC,
Crosstex Eunice, LLC, Crosstex Gulf Coast Marketitdy, Crosstex CCNG Processing, Ltd., Crosstexulgiion Management, L.P., Cross
North Texas Pipeline, L.P., Crosstex North Texathédng, L.P., Crosstex NGL Marketing, L.P. and €&tex NGL Pipeline, L.P. me
unconditionally guarantee any series of debt séesrof Crosstex Energy, L.P. and Crosstex Energgriee Corporation offered by this
prospectus, as set forth in a related prospecpydesment. As used in this prospectus, the term $ilidry Guarantors" means the subsidiaries
that unconditionally guarantee any such seriesebf decurities.

Our executive offices are located at 25@t1&F Springs, Dallas, Texas 75201, and our telephamber is (214) 953-9500.
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RISK FACTORS

An investment in our securities involvelsigh degree of risk. You should carefully consitter risks described in our filings with the SEC
referred to under the heading "Where You Can FimdeMnformation," as well as the risks included amabrporated by reference in this
prospectus, including the risk factors incorpordigaeference herein from our Annual Report on F&B¥K for the year ended December 31,
2009 and our Quarterly Report on Form 10-Q forgharter ended March 31, 2010, as updated by anquetterly and other reports and
documents we file with the SEC after the date f pnospectus and that are incorporated by referbeeein. If any of these risks were to
occur, our business, financial condition or resafteperations could be adversely affected. In thase, the trading price of our common uni
debt securities could decline and you could lokergbart of your investment. When we offer and aaly securities pursuant to a prospectus
supplement, we may include additional risk factefevant to such securities in the prospectus supght.

FORWARD-LOOKING STATEMENTS

Some of the information included in thisgpectus, any prospectus supplement and the dotsimenncorporate by reference contain
"forward-looking" statements. These statementsudisgoals, intentions and expectations as to futenels, plans, events, results of operation
or financial condition, or state other informatiatating to us, based on the current beliefs ofbanagement as well as assumptions made b
and information currently available to, managem®&frds such as "may," "will," "anticipate,” "beliey "expect,
"project" and other similar phrases or expressidastify forward-looking statements.

estimate,” "intend,"

These forward-looking statements are maded upon management's current plans, expectagistitaates, assumptions and beliefs
concerning future events impacting us and therdforelve a number of risks and uncertainties. Wetioa that forward-looking statements are
not guarantees and that actual results could diffgerially from those expressed or implied infirvard-looking statements. When
considering forward-looking statements, you shdwgédp in mind the risk factors and other cautiorsaagements in this prospectus, any
prospectus supplement and the documents we havgorated by reference.

We disclaim any obligation to publicly upel@r advise of any change in any forward-lookitajesnent, whether as a result of new
information, future events or otherwise.

USE OF PROCEEDS

Unless we specify otherwise in any prosgesupplement, we will use the net proceeds wavwedem the sale of securities covered by
this prospectus for general partnership purposk&hamay include, among other things:

. paying or refinancing all or a portion of our indetiness outstanding at the time; and
. funding working capital, capital expenditures oguaisitions.

The actual application of proceeds fromgélke of any particular offering of securities gsthis prospectus will be described in the
applicable prospectus supplement relating to stfehiing. The precise amount and timing of the agadlon of these proceeds will depend u
our funding requirements and the availability andt®f other funds.

We will not receive any proceeds from satesle by the selling unitholders.
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RATIO OF EARNINGSTO FIXED CHARGES

The table below sets forth the Ratios ahffays to Fixed Charges for us for each of theqarindicated.

Three Months
Fiscal Year Ended December 31, Ended
March 31,
2005 2006 2007 2008 2009 2010

Ratio of Earnings to Fixed Charg — — — — — —

Earnings included in the calculation ofthatio consist of (i) earnings from continuing gi@ns before non-controlling interest or tax,
minus (i) capitalized interest, and (iii) non-casiling interest in pre-tax income of subsidiarikat have not incurred fixed charges plus
(iv) depreciation of capitalized interest. Fixegddes included in the calculation of this ratio sishof (both continuing and discontinued
operations) (i) interest expense, plus (ii) cajztal interest.

Earnings were insufficient to cover fixdtheges for the years ended December 31, 2005, 2008, 2008 and 2009 by $30.1 million,
$30.1 million, $21.0 million, $64.3 million and $B6million, respectively. Earnings were insufficiea cover fixed charges for the three
months ended March 31, 2010 by $16.8 million.

DESCRIPTION OF THE DEBT SECURITIES

Crosstex Energy, L.P. and Crosstex Enemggrfee Corporation may issue senior debt securifies issuers will issue senior debt
securities under an indenture among them, the SialbgiGuarantors, if any, and a trustee that wénaiine in the related prospectus
supplement. We refer to this indenture as the sémitenture. The issuers may also issue subordiraggbt securities under an indenture to be
entered into among them, the Subsidiary Guararifasy, and the trustee. We refer to this indemias the subordinated indenture. We refer t
the senior indenture and the subordinated indemitectively as the indentures. The debt securitiél be governed by the provisions of the
related indenture and those made part of the indetty reference to the Trust Indenture Act of 1939

We have summarized material provisionsefibhdentures, the debt securities and the guasibielow. This summary is not complete.
have filed the forms of senior and subordinate@iridres with the SEC as exhibits to the registnastatement of which this prospectus forr
part, and you should read the indentures for prowssthat may be important to you.

Unless the context otherwise requires resfees in this "Description of the Debt Securitigs"we," "us," "our" and the "issuers" mean
Crosstex Energy, L.P. and Crosstex Energy Finamepdtation, and references in this prospectus toralenture” refer to the particular
indenture under which we issue a series of dehirgiss.

Provisions Applicableto Each Indenture
General.  Any series of debt securities:

. will be general obligations of the issuers of saehes;
. will be general obligations of the Subsidiary Gudoas if they are guaranteed by the Subsidiary éntars; and

. may be subordinated to the Senior Indebtednesdefased below) of the issuers and the Subsidiargr&utors.
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The indentures do not limit the amount elbidsecurities that may be issued under any indgnrdmd do not limit the amount of other
indebtedness or securities that we may issue. Weiseae debt securities under the indentures fioma to time in one or more series, each in
an amount authorized prior to issuance.

No indenture contains any covenants orrgthevisions designed to protect holders of thet deburities in the event we participate in a
highly leveraged transaction or upon a change ofrob The indentures also do not contain provisithat give holders the right to require u
repurchase their securities in the event of a dedh our credit ratings for any reason, includisga result of a takeover, recapitalization or
similar restructuring or otherwise.

Terms.  We will prepare a prospectus supplement ameted supplemental indenture, or authorizing rewia of the board of directors
of the general partner of our general partner, mpamied by an officers' certificate, relating ty aeries of debt securities that we offer, which
will include specific terms relating to some or @lflithe following:

. whether the debt securities will be senior drsdinated debt securities;

. the form and title of the debt securities ofttberies;

. the total principal amount of the debt secusiti that series;

. whether the debt securities of that seriesbdglissued in individual certificates to each hololein the form of temporary or

permanent global securities held by a depositaryeasralf of holders;
. the date or dates on which the principal of and@eynium on the debt securities of that serieslvélpayable;

. any interest rate which the debt securities of slegies will bear, the date from which interest aidcrue, interest payment dates
and record dates for interest payments;

. any right to extend or defer the interest payhpemiods and the duration of the extension;

. whether and under what circumstances any addit@mounts with respect to the debt securitigbaifseries will be payable;

. whether debt securities of that series areledttb the benefits of any guarantee of any Suasidsuarantor;

. the place or places where payments on the @ebtities of that series will be payable;

. any provisions for the optional redemption afyeeepayment of that series of debt securities;

. any provisions that would require the redemptiamrchase or repayment of that series of debt sézsirit

. the denominations in which that series of debt sées will be issued;

. the portion of the principal amount of that senéslebt securities that will be payable if the méiyus accelerated, if other than

the entire principal amount;

. any additional means of defeasance of that sefidsli securities, any additional conditions oritations to defeasance of the
debt securities or any changes to those conditiofimitations;

. any changes or additions to the events of detaudovenants described in this prospectus;

. any restrictions or other provisions relatinghe transfer or exchange of that series of dehirges;
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. any terms for the conversion or exchange of thaésef debt securities for our other securitiesegurities of any other entity;
. any changes to the subordination provisions fosti®rdinated debt securities; and
. any other terms of the debt securities of thaeseri

This description of debt securities will deemed modified, amended or supplemented by asgriggon of any series of debt securities
forth in a prospectus supplement related to thag¢se

We may sell the debt securities at a distouhich may be substantial, below their statédgipal amount. These debt securities may bes
no interest or interest at a rate that at the tifissuance is below market rates. If we sell the®t securities, we will describe in the
prospectus supplement any material United Statkesdkincome tax consequences and other specisidsyations.

The Subsidiary Guarantees.  The Subsidiary Guarantors may fully, uncondidilty, jointly and severally guarantee on an unsettibasis
all series of debt securities of the issuers. énahent of any such guarantee, each Subsidiarya@tearwill execute a notation of guarantee as
further evidence of their guarantee. The applicabtspectus supplement will describe the termswgfguarantee by the Subsidiary Guaran

If a series of senior debt securities igsaranteed, the Subsidiary Guarantors' guaramtise genior debt securities will be the Subsidian
Guarantors' unsecured and unsubordinated gendigdiitn, and will rank on a parity with all of ttf®ubsidiary Guarantors' other unsecured
and unsubordinated indebtedness. If a series airdirated debt securities is so guaranteed, theidiaby Guarantors' guarantee of the
subordinated debt securities will be the Subsid@marantors' unsecured general obligation andbsikubordinated to all of the Subsidiary
Guarantors' other unsecured and unsubordinatettiedieess.

The obligations of each Subsidiary Guanaataler its guarantee of the debt securities wllilmited to the maximum amount that will not
result in the obligations of the Subsidiary Guananinder the guarantee constituting a fraudulenvegance or fraudulent transfer under
federal or state law, after giving effect to:

. all other contingent and fixed liabilities of thel&idiary Guarantor; and

. any collections from or payments made by or on heliany other Subsidiary Guarantors in respedhefobligations of the
Subsidiary Guarantor under its guarantee.

The guarantee of any Subsidiary Guarantyr be released under certain circumstances. Ifx@ise our legal or covenant defeasance
option with respect to debt securities of a palticaeries as described below in "—Defeasancer &my Subsidiary Guarantor will be releasec
with respect to that series. Further, if no defaal occurred and is continuing under the indesfumed to the extent not otherwise prohibited
by the indentures, a Subsidiary Guarantor will beanditionally released and discharged from theantae:

. automatically upon any sale, exchange or trangfieether by way of merger or otherwise, to any petbat is not our affiliate,
of all of our direct or indirect limited partnerghdr other equity interests in the Subsidiary Gnema

. automatically upon the merger of the Subsid@onarantor into us or any other Subsidiary Guaramtahe liquidation and
dissolution of the Subsidiary Guarantor; or

. following delivery of a written notice by us to threistee, upon the release of all guarantees b@ubsidiary Guarantor of any
debt of ours or borrowed money for a purchase maibdigation or for a guarantee of either, exceptlioy series of debt
securities.
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Consolidation, Merger and Sale of Assets.  The indentures generally permit a consolidatipmerger involving the issuers or the
Subsidiary Guarantors. They also permit the issoetlBe Subsidiary Guarantors, as applicable,asdgeassign, transfer or dispose of all or
substantially all of their assets. Each of theassand the Subsidiary Guarantors has agreed, loweat it will not consolidate with or merge
into any entity (other than one of the issuers Subsidiary Guarantor, as applicable) or leaségmassansfer or dispose of all or substantially
all of its assets to any entity (other than on#hefissuers or a Subsidiary Guarantor, as appégainiless:

. it is the continuing entity; or

. if it is not the continuing entity, the resultingtity or transferee is organized and existing uriderdaws of any United States
jurisdiction and assumes the performance of itenants and obligations under the indentures; and

. in either case, immediately after giving effecttie transaction, no default or event of default Mfaccur and be continuing or
would result from the transaction.

Upon any such consolidation, merger ortdssse, assignment, transfer or other dispositivalving the issuers or the Subsidiary
Guarantors, the resulting entity or transferee ballsubstituted for the issuers or the Subsidiargréntors, as applicable, under the applicable
indenture and debt securities. In the case of s@t&sansfer or other disposition other than adetie issuers or the Subsidiary Guarantors, as
applicable, will be released from the applicableinture.

Events of Default.  Unless we inform you otherwise in the appliegimospectus supplement, the following are evendefault with
respect to a series of debt securities:

. failure to pay interest on or other chargestirdgto that series of debt securities when duedbatinues for 30 days;

. default in the payment of principal or premiumaify, on any debt securities of that series whenwhether at its stated
maturity, upon redemption, by declaration upon mexgrepurchase or otherwise;

. default in the deposit of any sinking fund paymeith respect to any debt securities of that sesieen due that continues for
30 days;
. failure by the issuers or, if the series of delousiéies is guaranteed by any Subsidiary Guaranbyrsuch Subsidiary Guarant

to comply for 60 days with the other agreementdaiord in the indentures, any supplement to theritutes or any board
resolution authorizing the issuance of that seafter written notice by the trustee or by the hoddsf at least 25% in principal
amount of the outstanding debt securities issu@éiuthat indenture that are affected by that fajlur

. certain events of bankruptcy, insolvency or reoizion of the issuers or, if the series of delousigies is guaranteed by any
Subsidiary Guarantor that is a significant subsidiaf any such Subsidiary Guarantor;

. if the series of debt securities is guaranteedrty Subsidiary Guarantor:
. any of the guarantees ceases to be in full fanckeffect, except as otherwise provided in tdemmtures;
. any of the guarantees is declared null and voaljirdicial proceeding; or
. any Subsidiary Guarantor denies or disaffirms litkgations under the indentures or its guaranted; a
. any other event of default provided for in thaieeof debt securities.
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A default under one series of debt seagiill not necessarily be a default under anaoteees. The trustee may withhold notice to the
holders of the debt securities of any default @mgwf default (except in any payment on the debtisties) if the trustee considers it in the
interest of the holders of the debt securitiesacal

If an event of default for any series obtisecurities occurs and is continuing, the trustethe holders of at least 25% in principal amoun
of the outstanding debt securities of the serifectdd by the default (or, in some cases, 25%iimcral amount of all debt securities issued
under the applicable indenture that are affecteting as one class) may declare the principal dfalhaccrued and unpaid interest on those
debt securities to be immediately due and paydibden event of default relating to certain everftbankruptcy, insolvency or reorganization
occurs, the principal of and interest on all thbtdscurities issued under the applicable indentiiitdoecome immediately due and payable
without any action on the part of the trustee or laolder. The holders of a majority in principal @mt of the outstanding debt securities of the
series affected by the default (or, in some casfesl] debt securities issued under the applicaidenture that are affected, voting as one class
may in some cases rescind this accelerated payeguitement.

A holder of a debt security of any sergsuied under each indenture may pursue any remeldy that indenture only if:

. the holder gives the trustee written notice of aticmiing event of default for that series;

. the holders of at least 25% in principal amounthef outstanding debt securities of that series raakétten request to the
trustee to pursue the remedy;

. the holders offer to the trustee indemnity satigfigcto the trustee;

. the trustee fails to act for a period of 60 dafter receipt of the request and offer of indegrand

. during that 60-day period, the holders of a mgjdon principal amount of the debt securitiestlodit series do not give the trustee

a direction inconsistent with the request.
This provision does not, however, affeet tight of a holder of a debt security to sue faioecement of any overdue payment.

In most cases, holders of a majority impipal amount of the outstanding debt securities séries (or of all debt securities issued under
the applicable indenture that are affected, votis@ne class) may direct the time, method and pifce

. conducting any proceeding for any remedy availébkbe trustee; and

. exercising any trust or power conferred upon thetée relating to or arising as a result of an evédefault.

The issuers are required to file each yatir the trustee a written statement as to its d@mpe with the covenants contained in the
applicable indenture.

Modification and Waiver.  Each indenture may be amended or supplemeintieel holders of a majority in principal amounttbé
outstanding debt securities of all series issuettuthat indenture that are affected by the amentioresupplement (acting as one class)
consent to it. Without the consent of the holdeeath debt security affected, however, no modificatay:

. reduce the amount of debt securities whose hotderst consent to an amendment, a supplement oneryai

. reduce the rate of or change the time for paymemterest on the debt security;
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. reduce the principal of, any premium on or any isigkund payment with respect to the debt secunitghange its stated
maturity;

. reduce any premium payable on the redemption ofiéte security or change the time at which the debtirity may or must be
redeemed;

. change any obligation to pay additional amowmishe debt security;

. make payments on the debt security payablerirenay other than as originally stated in the deduturity;

. impair the holder's right to institute suit for taeforcement of any payment on or with respechéodebt security;

. make any change in the percentage of principal amnmidebt securities necessary to waive compliavite certain provisions

of the indenture or to make any change in the giomirelated to modification;

. modify the provisions relating to the subordinatadrany subordinated debt security in a manner naditeadverse to the holder
of that security or of Senior Indebtedness;

. waive a continuing default or event of defaeljarding any payment on or with respect to the deturities; or
. release any Subsidiary Guarantor, or modifygih@rantee of any Subsidiary Guarantor in any mamagerially adverse to the
holders.

Each indenture may be amended or supplexdanrtany provision of that indenture may be wamé@tiout the consent of any holders of
debt securities issued under that indenture:

. to cure any ambiguity, omission, defect or ingistency;

. to provide for the assumption of the issuersigalions under the indentures by a successor apgnmerger, consolidation or
asset transfer permitted under the indenture;

. to provide for uncertificated debt securities imiéidn to or in place of certificated debt securdtior to provide for bearer debt
securities;

. to provide any security for, any guarantees ofryr additional obligors on any series of debt sdiggrior the related guarantees,
if any;

. to comply with any requirement to effect or ntain the qualification of that indenture under Trast Indenture Act of 1939;

. to add covenants that would benefit the holdéeny debt securities or to surrender any righésissuers or the Subsidiary

Guarantors have under the indentures;
. to add events of default with respect to any debusties; and

. to make any change that does not adversely affgcbatstanding debt securities of any series issue@r that indenture in any
material respect.

The holders of a majority in principal amoof the outstanding debt securities of any s€oesin some cases, of all debt securities issue
under the applicable indenture that are affecteting as one class) may waive any existing or gaftult or event of default with respect to
those debt securities. Those holders may not, hewvexaive any default or event of default in anyrpant on any debt security or compliance
with a provision that cannot be amended or supphéedewithout the consent of each holder affected.
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Defeasance.  When we use the term defeasance, we mean digcfram some or all of our obligations under theéentures. If any
combination of funds or government securities agogited with the trustee under an indenture sefftto make payments on the debt
securities of a series issued under that indemtutthe dates those payments are due and payadte ahour option, either of the following will
occur:

. we will be discharged from our or their obligats with respect to the debt securities of thaesemnd, if applicable, the related
guarantees ("legal defeasance"); or

. we will no longer have any obligation to comply fvthe restrictive covenants, the merger covenashiodimer specified
covenants under the applicable indenture, andeflated events of default will no longer apply ("eoant defeasance").

If a series of debt securities is defeat®alholders of the debt securities of the seffilest@d will not be entitled to the benefits of the
applicable indenture, except for obligations toistay the transfer or exchange of debt securitéggsiace stolen, lost or mutilated debt securities
or maintain paying agencies and hold moneys formeay in trust. In the case of covenant defeasanuepbligation to pay principal, premium
and interest on the debt securities and, if applegagguarantees of the payments will also survive.

Unless we inform you otherwise in the pexdps supplement, we will be required to deliveth trustee an opinion of counsel that the
deposit and related defeasance would not caudwttlers of the debt securities to recognize incaya# or loss for U.S. federal income tax
purposes. If we elect legal defeasance, that opioicounsel must be based upon a ruling from tt& Whternal Revenue Service or a change
in law to that effect.

No Personal Liability of General Partner.  Crosstex Energy GP, L.P., our general parameat,Crosstex Energy GP, LLC, the general
partner of our general partner, and their diregtofficers, employees, incorporators, members amnthprs, in such capacity, will not be liable
for the obligations of the issuers or any Subsjd@uarantor under the debt securities, the indestar the guarantees or for any claim based
on, in respect of, or by reason of, such obligationtheir creation. By accepting a debt secuegh holder of that debt security will have
agreed to this provision and waived and releasgdach liability on the part of Crosstex Energy GH®. and Crosstex Energy GP, LLC and
their directors, officers, employees, incorporatanembers and partners. This waiver and releasgaat®f the consideration for our issuance
of the debt securities. It is the view of the SB&tta waiver of liabilities under the federal séoes laws is against public policy and
unenforceable.

Governing Law.  New York law will govern the indentures and thebt securities.

Trustee. We may appoint a separate trustee for anyssefidebt securities. We use the term "trusteeéfier to the trustee appointed
with respect to any such series of debt securitds may maintain banking and other commercial imtahips with the trustee and its affiliates
in the ordinary course of business, and the trusigge own debt securities.

Form, Exchange, Registration and Transfer.  The debt securities will be issued in registdmFm, without interest coupons. There will
no service charge for any registration of tranefeexchange of the debt securities. However, paywany transfer tax or similar
governmental charge payable for that registratiay be required.

Debt securities of any series will be exadeable for other debt securities of the samesetie same total principal amount and the sam
terms but in different authorized denominationadeordance with the applicable indenture. Holdesig present debt securities for registration
of transfer at the office of the security regiswarlny transfer agent we designate. The securifigtrar
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or transfer agent will effect the transfer or exupa if its requirements and the requirements ofti@icable indenture are met.

The trustee will be appointed as secugtyistrar for the debt securities. If a prospectyspement refers to any transfer agents we injt
designate, we may at any time rescind that des@mnat approve a change in the location througtctviainy transfer agent acts. We are
required to maintain an office or agency for transfand exchanges in each place of payment. Weatrayy time designate additional transfer
agents for any series of debt securities.

In the case of any redemption, we will betrequired to register the transfer or exchange of

. any debt security during a period beginning wSiess days prior to the mailing of the relevantice of redemption and ending
on the close of business on the day of mailinguehsotice; or

. any debt security that has been called for rgdiem in whole or in part, except the unredeemediqo of any debt security
being redeemed in part.

Payment and Paying Agents.  Unless we inform you otherwise in a prospestygplement, payments on the debt securities withbde
in U.S. dollars at the office of the trustee ang paying agent. At our option, however, paymenty mamade by wire transfer for global debt
securities or by check mailed to the address op#reon entitled to the payment as it appearsdrséeurity register. Unless we inform you
otherwise in a prospectus supplement, interest paygrmay be made to the person in whose name theeeurity is registered at the close of
business on the record date for the interest paymen

Unless we inform you otherwise in a prospesupplement, the trustee under the applicadieniture will be designated as the paying
agent for payments on debt securities issued uhdéindenture. We may at any time designate amitipaying agents or rescind the
designation of any paying agent or approve a chantie office through which any paying agent acts.

If the principal of or any premium or ingést on debt securities of a series is payabledaydhat is not a business day, the payment w
made on the following business day. For these mapainless we inform you otherwise in a prospestipplement, a "business day" is any
that is not a Saturday, a Sunday or a day on winetking institutions in New York, New York or a ptaof payment on the debt securities of
that series is authorized or obligated by law, k&tipn or executive order to remain closed.

Subject to the requirements of any appleabandoned property laws, the trustee and pagegt will pay to us upon written request
money held by them for payments on the debt séesitihat remains unclaimed for two years afterddie upon which that payment has
become due. After payment to us, holders entitietthé money must look to us for payment. In thaecall liability of the trustee or paying
agent with respect to that money will cease.

Book-Entry Debt Securities.  The debt securities of a series may be issudétei form of one or more global debt securitied thould be
deposited with a depositary or its nominee idesdifin the prospectus supplement. Global debt geurhay be issued in either temporary or
permanent form. We will describe in the prospestysplement the terms of any depositary arrangearahthe rights and limitations of own
of beneficial interests in any global debt security
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Provisions Applicable Solely to the Subordinated I ndenture

Subordination.  Debt securities of a series may be subordintatéioe issuers' "Senior Indebtedness,” which igdd generally to incluc
any obligation created or assumed by the issuer# fbe series is guaranteed, any Subsidiary éntars) for the repayment of borrowed
money, any purchase money obligation created amasg by the issuer, and any guarantee therefotheheutstanding or hereafter issued,
unless, by the terms of the instrument creatingvidtencing such obligation, it is provided thattsobligation is subordinate or not superior in
right of payment to the debt securities (or, if #egies is guaranteed, the guarantee of any Sabsi@uarantor), or to other obligations which
are pari passu with or subordinated to the dehtrgéss (or, if the series is guaranteed, the guaeof any Subsidiary Guarantor).
Subordinated debt securities will be subordinatedght of payment, to the extent and in the marse¢forth in the subordinated indenture anc
the prospectus supplement relating to such seddle prior payment of all of our indebtedness #hvad of any Subsidiary Guarantor that is
designated as "Senior Indebtedness" with respebetseries.

The holders of Senior Indebtedness ofskadrs or, if applicable, a Subsidiary Guarantdirmegeive payment in full of the Senior
Indebtedness before holders of subordinated debtises will receive any payment of principal, prie@m or interest with respect to the
subordinated debt securities upon any paymentstrilglition of our assets or, if applicable to asyiess of outstanding debt securities, the
Subsidiary Guarantors' assets, to creditors:

. upon a liquidation or dissolution of the issuersif applicable to any series of outstandingtdsdzurities, the Subsidiary
Guarantors; or

. in a bankruptcy, receivership or similar prodagdelating to the issuers or, if applicable ty arries of outstanding debt
securities, to the Subsidiary Guarantors.

Until the Senior Indebtedness is paid ih &ny distribution to which holders of subordiedtdebt securities would otherwise be entitled
will be made to the holders of Senior Indebtednessept that the holders of subordinated debt ge&=imay receive units representing limited
partner interests and any debt securities thaswverdinated to Senior Indebtedness to at leasdime extent as the subordinated debt

securities.

If the issuers do not pay any principagmium or interest with respect to Senior Indebtedneithin any applicable grace period
(including at maturity), or any other default om&e Indebtedness occurs and the maturity of thredBéndebtedness is accelerated in
accordance with its terms, the issuers may not:

. make any payments of principal, premium, if amyinterest with respect to subordinated debt ges;
. make any deposit for the purpose of defeasahtteesubordinated debt securities; or
. repurchase, redeem or otherwise retire any sukatetidebt securities, except that in the caselmirsiinated debt securities tl

provide for a mandatory sinking fund, the issueey meliver subordinated debt securities to theérim satisfaction of our
sinking fund obligation,

unless, in either case,

. the default has been cured or waived and ankadgion of acceleration has been rescinded;
. the Senior Indebtedness has been paid in fuihsh; or
. the issuers and the trustee receive writterca@pproving the payment from the representati¥each issue of "Designated

Senior Indebtedness."
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Generally, "Designated Senior Indebtednasibinclude:

. any specified issue of Senior Indebtedness ofaat [£100.0 million; and

. any other Senior Indebtedness that we may desigma¢spect of any series of subordinated debtritezs)

During the continuance of any default, otthan a default described in the second precqutinggraph, that may cause the maturity of an
Designated Senior Indebtedness to be accelerataddiately without further notice, other than anyicmrequired to effect such acceleration,
or the expiration of any applicable grace peritls,issuers may not pay the subordinated debtitesuor a period called the "Payment
Blockage Period." A Payment Blockage Period willntoence on the receipt by the issuers and the &rastaritten notice of the default, call
a "Blockage Notice," from the representative of 8®gignated Senior Indebtedness specifying anietetd effect a Payment Blockage Period
and will end 179 days thereafter.

The Payment Blockage Period may be terrathbefore its expiration:

. by written notice from the person or persons \whue the Blockage Notice;
. by repayment in full in cash of the Designatedir Indebtedness with respect to which the Blgekidotice was given; or
. if the default giving rise to the Payment BlogkaPeriod is no longer continuing.

Unless the holders of the Designated Sdnitgbtedness have accelerated the maturity ddésignated Senior Indebtedness, we may
resume payments on the subordinated debt secuaftesthe expiration of the Payment Blockage Rerio

Generally, not more than one Blockage Notiay be given in any period of 360 consecutivesdaiie total number of days during which
any one or more Payment Blockage Periods are étefiowever, may not exceed an aggregate of ly9dlaing any period of 360
consecutive days.

After all Senior Indebtedness is paid ith dund until the subordinated debt securities aiel n full, holders of the subordinated debt
securities will be subrogated to the rights of leaddof Senior Indebtedness to receive distributappdicable to Senior Indebtedness.

As a result of the subordination provisidescribed above, in the event of insolvency, tlddrs of Senior Indebtedness, as well as
certain of our general creditors, may recover m@tply, than the holders of the subordinated debtirities.

DESCRIPTION OF THE COMMON UNITS

The common units represent limited parinrests in Crosstex Energy, L.P. that entitlehtblglers to participate in our cash distributions
and to exercise the rights or privileges availdablémited partners under our partnership agreentemta description of the relative rights and
preferences of holders of common units and ourgéipartner in and to partnership distributiong $€ash Distribution Policy" in this
prospectus. For a general discussion of the expéetieral income tax consequences of owning argbdisg of common units, see "Material
Tax Considerations." References in the "Descriptib@ommon Units" to "we," "us" and "our" mean G3tex Energy, L.P.

Our outstanding common units are tradetherNasdaq Global Select Market under the symbaEX."
American Stock Transfer & Trust Companyvssras registrar and transfer agent for our comuanas.
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Transfer of Common Units

Each purchaser of common units offeredhliyy prospectus must execute a transfer applicaBprexecuting and delivering a transfer
application, the purchaser of common units:

. becomes the record holder of the common units sad iassignee until admitted into our partnershig substituted limited
partner;

. automatically requests admission as a substitit@te partner in our partnership;

. agrees to be bound by the terms and conditiGremd executes, our partnership agreement;

. represents that the transferee has the cappoityer and authority to enter into the partnersigjpeement;

. grants powers of attorney to officers of our gyah partner and any liquidator of us as specifietthe partnership agreement; and

. makes the consents and waivers contained ipahteership agreement.

An assignee will become a substituted Bahipartner of our partnership for the transferremmon units upon the consent of our general
partner and the recording of the name of the assigm our books and records. Our general partngmithhold its consent in its sole
discretion.

A transferee's broker, agent or nominee awelgplete, execute and deliver a transfer apptinatiVe are entitled to treat the nominee
holder of a common unit as the absolute ownerhan ¢ase, the beneficial holder's rights are lichgelely to those that it has against the
nominee holder as a result of any agreement bettheelpeneficial owner and the nominee holder.

Common units are securities and are traalsfe according to the laws governing transferegiusities. In addition to other rights acquired
upon transfer, the transferor gives the transféregight to request admission as a substituteiiddrpartner in our partnership for the
transferred common units. A purchaser or transfef@®mmon units who does not execute and deliwearesfer application obtains only:

. the right to assign the common unit to a purchaséransferee; and
. the right to transfer the right to seek admissis a substituted limited partner in our partrierr the transferred common
units.

Thus, a purchaser or transferee of comnmits who does not execute and deliver a transfpliGgtion:

. will not receive cash distributions or federal imm®tax allocations, unless the common units am@ ineh nominee or "street
name" account and the nominee or broker has excemie delivered a transfer application; and

. may not receive some federal income tax informatioreports furnished to record holders of commoitsu

The transferor of common units has a datgrovide the transferee with all information thady be necessary to transfer the common
units. The transferor does not have a duty to snlue execution of the transfer application byttasferee and has no liability or responsib
if the transferee neglects or chooses not to eresnud forward the transfer application to the ti@nagent.

Until a common unit has been transferred@nbooks, we and the transfer agent may treatett@rd holder of the unit as the absolute
owner for all purposes, except as otherwise reduiselaw or stock exchange regulations.
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DESCRIPTION OF OUR PARTNERSHIP AGREEMENT

The following is a summary of the mategedvisions of our partnership agreement. Our pastrip agreement is included as an exhibit tc
the registration statement of which this prospectursstitutes a part. We summarize certain otherigians of the partnership agreement
elsewhere in this prospectus, including in "Desmipof the Common Units", "Cash Distribution Pgliand "Material Income Tax
Considerations."

Organization and Duration
We were organized on July 12, 2002 andhalle a perpetual existence except as provideavhatder "—Termination and Dissolution.”
Purpose

Our purpose under the partnership agreemdinmited to serving as the limited partner of thperating partnership and engaging in any
business activities that may be engaged in by pleeading partnership or that are approved by oneg# partner. The partnership agreemel
the operating partnership provides that the opgggiartnership may, directly or indirectly, engayge

. its operations as conducted immediately beforarotial public offering;

. any other activity approved by the general partngronly to the extent that the general partnesorably determines that, as of
the date of the acquisition or commencement ofthivity, the activity generates "qualifying incotvees this term is defined in
Section 7704 of the Internal Revenue Code; or

. any activity that enhances the operations of ainigcthat is described in either of the two preicedclauses or any other activ
provided such activity does not affect our treath@na partnership for Federal income tax purposes.

Our general partner is authorized in gdrterperform all acts deemed necessary to carrpoupurposes and to conduct our business.
Power of Attorney

Each limited partner, and each person widupiiges a unit from a unitholder and executes alidels a transfer application, grants to our
general partner and, if appointed, a liquidatgrpever of attorney to, among other things, execotefde documents required for our
qualification, continuance or dissolution. The powgattorney also grants our general partner thbaity to amend, and to make consents
waivers under, the partnership agreement.

Capital Contributions
Unitholders are not obligated to make addél capital contributions, except as describddweainder "—Limited Liability."
Limited Liability

Assuming that a limited partner does natigi@ate in the control of our business within theaning of the Delaware Limited Liability
Company Act, or Delaware Act, and that he othenaists in conformity with the provisions of the pemtship agreement, his liability under the
Delaware Act will be limited, subject to possiblkeeptions, to the amount of capital he is obligatedontribute to us
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for his common units plus his share of any undisted profits and assets. If it were determinedyener, 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 the partnershipragreégor
. to take other action under the partnership agreemen

constituted "participation in the control" of oundiness for the purposes of the Delaware Act, therdimited partners could be held personally
liable for our obligations under the laws of Delagyao the same extent as the general partner lidbiity would extend to persons who
transact business with us who reasonably belieatethie limited partner is a general partner. Neithe partnership agreement nor the Dela
Act specifically provides for legal recourse agaimsr general partner if a limited partner werdotge limited liability through any fault of our
general partner. While this does not mean thahadd partner could not seek legal recourse, wevkmiono precedent for this type of a clain
Delaware case law.

Under the Delaware Act, a limited partngrshay not make a distribution to a partner ifeathe distribution, all liabilities of the limited
partnership, other than liabilities to partnersasoount of their partnership interests and liabgifor which the recourse of creditors is limited
to specific property of the partnership, would eeat¢he fair value of the assets of the limitedenthip. For the purpose of determining the
fair value of the assets of a limited partnersttip,Delaware Act provides that the fair value afgarty subject to liability for which recourse
creditors is limited shall be included in the ass#tthe limited partnership only to the extent tie fair value of that property exceeds the
nonrecourse liability. The Delaware Act provideatta limited partner who receives a distributiod &new at the time of the distribution that
the distribution was in violation of the DelawaretAhall be liable to the limited partnership foe amount of the distribution for three years.
Under the Delaware Act, an assignee who becomebsiituited limited partner of a limited partnersisipiable for the obligations of his
assignor to make contributions to the partnershipept the assignee is not obligated for liabgitimknown to him at the time he became a
limited partner and that could not be ascertaimechfthe partnership agreement.

Our subsidiaries conduct business in thtates. Maintenance of our limited liability asraited partner of the operating partnership may
require compliance with legal requirements in timésgictions in which the operating partnershipduacts business, including qualifying our
subsidiaries to do business there. Limitationshenligbility of limited partners for the obligatisrof a limited partner have not been clearly
established in many jurisdictions. If, by virtueaafr limited partner interest in the operating parship or otherwise, it were determined tha
were conducting business in any state without c@mpé with the applicable limited partnership anited liability company statute, or that the
right or exercise of the right by the limited pants as a group to remove or replace the genertagrato approve some amendments to the
partnership agreement, or to take other action witegepartnership agreement constituted "partimpan the control" of our business for
purposes of the statutes of any relevant jurisalictinen the limited partners could be held perbptiable for our obligations under the law of
that jurisdiction to the same extent as our gerpether under the circumstances. We will operate inanner that our general partner cons
reasonable and necessary or appropriate to preterVienited liability of the limited partners.
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Voting Rights

The following matters require the unithaldete specified below. Certain significant deaisioequire approval by a "unit majority" of the
units. We define "unit majority" as at least a miyjoof the outstanding common units and Seriesch@rtible Preferred Units representing
limited partner interests of us (the "Series A BPnefd Units") voting on an as-if converted basis.

M atter
Issuance of additional uni

Amendment of the partnership
agreement

Merger of our partnership or the
sale of all or substantially all o
our asset

Amendment of the operating
partnership agreement and ott
action taken by us as a limited
partner of the operating
partnershi

Dissolution of our partnersh

Reconstitution of our partnerst
upon dissolutior

Withdrawal of the general
partner

Removal of the general partne

Transfer of the general partnel
interest

Vote Requirement

No approval right

Certain amendments may be made by our generalgpavithout the approval of the unitholders. Other
amendments generally require the approval of amajority. See "—Amendment of the Partnership
Agreement.’

Unit majority. See "—Merger, Sale or Other Dispiositof Assets."

Unit majority if such amendment or other action Vabadversely affect our limited partners (or any
particular class of limited partners) in any materespect. See "—Action Relating to the Operating
Partnership."

Unit majority. See —Termination and Dissolution

Unit majority. See "—Termination and Dissolution."

The approval of a majority of the common units,lesditng common units held by the general partner anc
its affiliates, is required in most circumstancesthe withdrawal of the general partner prior to
December 31, 2012 in a manner which would causssaldtion of our partnership. See Withdrawal o
Removal of our General Partne

Not less than 62/ 3% of the outstanding units, voting as a singles;laxluding units held by our
general partner and its affiliates. S—Withdrawal or Removal of our General Partni

Our general partner may transfer all, but not teas all, of its general partner interest in ushwitt a vote
of our unitholders to an affiliate or another perém connection with its merger or consolidatiorihaor
into, or sale of all our substantially all of itssets to such person. The approval of a majoritief
common units, excluding common units held by theegal partner and its affiliates, is required inest
circumstances for a transfer of the general paitrierest to a third party prior to December 311205ee
"—Transfer of General Partner Interes
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M atter Vote Requirement
Transfer of Except for transfers to an affiliate or anothersperas part of the general partner's merger orotidason with or into,
incentive or sale of all or substantially all of its asset®t sale of all or substantially all its equitydrests to such person, the
distribution approval of a majority of the common units, exchgdlcommon units held by our general partner andffifates,
rights voting separately as a class, is required in mostmstances for a transfer of the incentive disition rights to a third

party prior to December 31, 2012. S—Transfer of Incentive Distribution Rights

Transfer of No approval required at any time. S—Transfer of Ownership Interests in our Generatriear"
ownership
interests in the
general partne

I ssuance of Additional Securities

Our partnership agreement authorizes isst@ an unlimited number of additional partnersgipurities and rights to buy partnership
securities for the consideration and on the temascanditions established by our general partnésisole discretion without the approval of
the unitholders.

It is possible that we will fund acquisitethrough the issuance of additional common wmitgther equity securities. Holders of any
additional common units we issue will be entitlecshare equally with the then-existing holdersahmon units in our distributions of
available cash. In addition, the issuance of agldéi partnership interests may dilute the valuthefinterests of the then-existing holders of
common units in our net assets.

In accordance with Delaware law and thevisions of our partnership agreement, we may asod additional partnership securities
interests that, in the sole discretion of our gahpartner, have special voting rights to which¢benmon units are not entitled.

Upon the issuance of additional partnerskeigurities, our general partner will be requilediake additional capital contributions to the
extent necessary to maintain its 2% general paitinerest in us. Moreover, our general partner halve the right, which it may from time to
time assign in whole or in part to any of its adfiés, to purchase common units, subordinated anit¢her equity securities whenever, and on
the same terms that, we issue those securitiesrsops other than our general partner and itsedéfd, to the extent necessary to maintain its
percentage interest, including its interest represeby common units, subordinated units or otlyeitg securities, that existed immediately
prior to each issuance. The holders of Series AeRrexl Units have a right of first refusal to pussk additional partnership securities that rank
pari passu with the Series A Preferred Units sg s such GSO Crosstex Holdings LLC and its aféiBaneet certain minimum ownership
requirements set forth in our partnership agreeniér@ holders of common units will not have predwptights to acquire additional
subordinated units, common units or other partiprscurities.

Amendment of the Partner ship Agreement

General. Amendments to the partnership agreement maydposed only by or with the consent of our genpaainer, which consent
may be given or withheld in its sole discretionohder to adopt a proposed amendment, other tlearttendments discussed below, our
general partner must seek written approval of thlddrs of the number of units required to apprdveeadmendment or call a meeting of the
limited partners to consider and vote upon the gsed amendment. Except as we describe below, andmnesit must be approved by a unit
majority.
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Prohibited Amendments. No amendment may be made that would:

. enlarge the obligations of any limited partner withits consent, unless approved by at least arityagd the type or class of
limited partner interests so affected;

. enlarge the obligations of, restrict in any way awtion by or rights of, or reduce in any way theoants distributable,
reimbursable or otherwise payable by us to our iggpartner or any of its affiliates without thensent of our general partner,
which may be given or withheld in its sole disapati

. change the term of our partnership;

. provide that our partnership is not dissolved ugorelection to dissolve our partnership by our gargartner that is approved
by a unit majority; or

. give any person the right to dissolve our partriprether than our general partner's right to digsalur partnership with the
approval of a unit majority.

The provision of the partnership agreenpeeventing the amendments having the effects destin any of the clauses above can be
amended upon the approval of the holders of at 8% of the outstanding units voting together amgle class.

No Unitholder Approval.  Our general partner may generally make amentinterthe partnership agreement without the appraivany
limited partner or assignee to reflect:

. a change in our name, the location of our princiggate of business, our registered agent or oustexgd office;
. the admission, substitution, withdrawal or remasfgbartners in accordance with the partnershipeget;
. a change that, in the sole discretion of our gémeandner, is necessary or advisable for us toifyuai to continue our

qualification as a limited partnership or a parsihéo in which the limited partners have limitedbiily under the laws of any
state or to ensure that neither we, the operatamnership nor any of its subsidiaries will be tegbas an association taxable as
corporation or otherwise taxed as an entity foefatlincome tax purposes;

. an amendment that is necessary, in the opiniomo€ounsel, to prevent us or our general partné@salirectors, officers, agents
or trustees, from in any manner being subjectatagrovisions of the Investment Company Act of,3%e Investment
Advisors Act of 1940, or plan asset regulationspeld under the Employee Retirement Income Secaudtyf 1974, whether or
not substantially similar to plan asset regulatiomsently applied or proposed;

. subject to the limitations on the issuance of aoldétl partnership securities described above, aandment that in the discretion
of our general partner is necessary or advisablthébauthorization of additional partnership séms or rights to acquire
partnership securities;

. any amendment expressly permitted in the pashigragreement to be made by our general parttiegadone;

. an amendment effected, necessitated or contésaby a merger agreement that has been approdsd tire terms of the
partnership agreement;

. any amendment that, in the discretion of our gdnperdner, is necessary or advisable for the foionaty us of, or our
investment in, any corporation, partnership or prgity, as otherwise permitted by our partnerstypeement;

. a change in our fiscal year or taxable year aratedlchanges; or
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. any other amendments substantially similar to drijp@ matters described in the preceding clauses.

In addition, our general partner may makeadments to the partnership agreement withoudppeoval of any limited partner or assig!
if those amendments, in the discretion of our galn@artner:

. do not adversely affect the limited partnersgioy particular class of limited partners as coragao other classes of limited
partners) in any material respect;

. are necessary or advisable to satisfy any requimesneonditions or guidelines contained in any mpindirective, order, ruling
or regulation of any federal or state agency oicjatlauthority or contained in any federal or statatute;

. are necessary or advisable to facilitate the tgadinimited partner interests or to comply withyamle, regulation, guideline or
requirement of any securities exchange on whicHithieed partner interests are or will be listed fiading, compliance with ai
of which our general partner deems to be in out inésrest and the best interest of our limitedmpens;

. are necessary or advisable for any action takesubgeneral partner relating to splits or combiradi of units under the
provisions of the partnership agreement; or

. are required to effect the intent expressed inghospectus or the intent of the provisions of pantnership agreement or are
otherwise contemplated by our partnership agreement

Opinion of Counsel and Unitholder Approval.  Our general partner will not be required toaitan opinion of counsel that an amendr
will not result in a loss of limited liability tche limited partners or result in our being treasdn entity for federal income tax purposes if one
of the amendments described above under "—No Udigh@dpproval” should occur. No other amendmenthé&opartnership agreement will
become effective without the approval of holdersitdeast 90% of the units unless we obtain aniopiof counsel to the effect that the
amendment will not affect the limited liability uadapplicable law of any of our limited partnersause us, the operating partnership or its
subsidiaries to be taxable as a corporation omrwaike to be taxed as an entity for federal incoaxepurposes (to the extent not previously
taxed as such).

In addition to the above restrictions, anyendment that would have a material adverse affettte rights or preferences of any type or
class of outstanding units in relation to othessks of units will require the approval of at lemstajority of the type or class of units so
affected. Any amendment that adversely affectsddrifie rights, preferences and privileges of theeSeA Preferred Units in any respect or
amends or modifies any of the terms of the Seri€&eferred Units requires the approval of a majarftthe outstanding Series A Preferred
Units. Any amendment that reduces the voting peaggnrequired to take any action must be approyetédaffirmative vote of limited
partners constituting not less than the voting irequent sought to be reduced.

Action Relating to the Operating Partner ship

Without the approval of holders of unitpnesenting a unit majority, our general partngrhibited from consenting on our behalf, as
limited partner of the operating partnership, tg§ amendment to the partnership agreement of theatipg partnership or taking any action on
our behalf permitted to be taken by a limited pariof the operating partnership, in each casevtbatd adversely affect our limited partners
(or any particular class of limited partners as pamad to other classes of limited partners) inmagerial respect.
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Merger, Sale or Other Disposition of Assets

The partnership agreement generally préhilir general partner, without the prior apprafahe holders of units representing a unit
majority, from causing us to, among other thingd, xchange or otherwise dispose of all or sutiithy all of our assets in a single
transaction or a series of related transactiordding by way of merger, consolidation or othemtxnation, or approving on our behalf the
sale, exchange or other disposition of all or satslly all of the assets of our subsidiaries agale. Our general partner may, however,
mortgage, pledge, hypothecate or grant a secuntityast in all or substantially all of our asseithaut that approval. Our general partner may
also sell all or substantially all of our assetdema foreclosure or other realization upon thasmimbrances without that approval.

If conditions specified in the partnershigreement are satisfied, our general partner magemes or any of our subsidiaries into, or
convey some or all of our assets to, a newly forewity if the sole purpose of that merger or cgraveee is to change our legal form into
another limited liability entity. The unitholderseanot entitled to dissenters' rights of appraisaler the partnership agreement or applicable
Delaware law in the event of a merger or consdlitiaia sale of substantially all of our assetsror @ther transaction or event.

Termination and Dissolution

We will continue as a limited partnershigilterminated under the partnership agreementwillelissolve upon:

. the election of our general partner to dissaisgif approved by the holders of units represgraimunit majority;

. the sale, exchange or other disposition of mfiubstantially all of our assets and properties@ur subsidiaries;

. the entry of a decree of judicial dissolutioroof partnership; or

. the withdrawal or removal of our general partoeany other event that results in its ceasingetour general partner other than

by reason of a transfer of its general partneré@stein accordance with the partnership agreementtbdrawal or removal
following approval and admission of a successor.

Upon a dissolution under the last clause hiolders of a unit majority may also elect, withpecific time limitations, to reconstitute us .
continue our business on the same terms and conslitiescribed in the partnership agreement by fayrainew limited partnership on terms
identical to those in the partnership agreementteavihg as general partner an entity approved éythders of units representing a unit
majority, subject to our receipt of an opinion ofiasel to the effect that:

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

. neither our partnership, the reconstituted limjpadinership nor the operating partnership woultréated as an association
taxable as a corporation or otherwise be taxabnamtity for federal income tax purposes uporettercise of that right to
continue.

Liquidation and Distribution of Proceeds

Upon our dissolution, unless we are redtutstl and continued as a new limited partnership liquidator authorized to wind up our
affairs will, acting with all of the powers of ogeneral partner that the liquidator deems necessatgsirable in its judgment, liquidate our
assets and apply the proceeds of the liquidatigr@sded in "Cash Distribution Policy—Distributisrof Cash Upon Liquidation." The
liquidator may defer liquidation of our assets dateasonable period of time or
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distribute assets to partners in kind if it deteresi that a sale would be impractical or would caunskie loss to the partners.
Withdrawal or Removal of our General Partner

Except as described below, our generahpatias agreed not to withdraw voluntarily as amegal partner prior to December 31, 2012
without obtaining the approval of the holders ofeatst a majority of the outstanding common umiksluding common units held by our
general partner and its affiliates, and furnishangopinion of counsel regarding limited liabilitychtax matters. On or after December 31, 201.
our general partner may withdraw as general pautfittiout first obtaining approval of any unitholdgy giving 90 days' written notice, and t
withdrawal will not constitute a violation of theinership agreement. Notwithstanding the inforaraibove, our general partner may
withdraw without unitholder approval upon 90 daystice to the limited partners if at least 50%!lwd butstanding common units are held or
controlled by one person and its affiliates ot@mntour general partner and its affiliates. In &ddj the partnership agreement permits our
general partner in some instances to sell or otisertvansfer all of its general partner interestsrwithout the approval of the unitholders.
Please read "—Transfer of General Partner Intérbstow.

Upon the voluntary withdrawal of our gerigrartner, other than as a result of a transfeninygeneral partner of all or a part of its genera
partner interest in us, the holders of a unit mgjonay select a successor to that withdrawing garpartner. If a successor is not elected, or i
elected but an opinion of counsel regarding limitedility and tax matters cannot be obtained, vilelve dissolved, wound up and liquidated,
unless within 90 days after that withdrawal, thédbos of a unit majority agree in writing to contaour business and to appoint a successor
general partner. Please read "—Termination andoRien" above.

Our general partner may not be removedssrileat removal is approved by the vote of theédrslof not less than 66 3% of the
outstanding units, including units held by our gahpartner and its affiliates, and we receive pimion of counsel regarding limited liability
and tax matters. Any removal of the general paiigiatso subject to the approval of a successaergépartner by the vote of the holders of a
majority of the outstanding common units. The owhgr of more than 33/ 3% of the outstanding units by our general partmerits affiliates
would give it the practical ability to prevent ismoval.

The partnership agreement also providesft@aosstex Energy GP, L.P. is removed as oueggmartner under circumstances where
cause does not exist and units held by our geparaier and its affiliates are not voted in favbthat removal, our general partner will have
the right to convert its general partner interest és incentive distribution rights into commonitgror to receive cash in exchange for those
interests based on the fair market value of thoterésts at the time.

In the event of removal of the general partunder circumstances where cause exists or naitiad of a general partner where that
withdrawal violates the partnership agreement,caessor general partner will have the option talpase the general partner interest and
incentive distribution rights of the departing geaigartner for a cash payment equal to the faiketavalue of those interests. Under all other
circumstances where a general partner withdravis removed by the limited partners, the departiegegal partner will have the option to
require the successor general partner to purchasgenneral partner interest of the departing géparéner and its incentive distribution rights
for fair market value. In each case, this fair neankalue will be determined by agreement betweerd#parting general partner and the
successor general partner. If no agreement is egaeim independent investment banking firm or oitnéependent expert selected by the
departing general partner and the successor ggreatakr will determine the fair market value. Dthe departing general partner and the
successor general partner cannot agree upon art,ekee an
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expert chosen by agreement of the experts selbgtedch of them will determine the fair market \ealu

If the option described above is not exsadiby either the departing general partner osticeessor general partner, the departing gener
partner's general partner interest and its inceristribution rights will automatically convertancommon units equal to the fair market value
of those interests as determined by an investrmaarkibg firm or other independent expert selectetthénmanner described in the preceding
paragraph.

In addition, we will be required to reimbarthe departing general partner for all amoungstie departing general partner, including,

without limitation, all employeeelated liabilities, including severance liabilgjgncurred for the termination of any employeepleyed by thi
departing general partner or its affiliates for banefit.

Our general partner and its affiliates raaigny time transfer units to one or more perseithout unitholder approval.
Transfer of General Partner Interests
Except for transfer by our general parwfeall, but not less than all, of its general partmterest in us and the operating partnership to:

. an affiliate of the general partner (other thanndividual); or

. another entity as part of the merger or constilich of our general partner with or into anothmtitg or the transfer by our
general partner of all or substantially all ofatssets to another entity,

our general partner may not transfer all or any phits general partner interest in us and theaajpgg partnership to another entity prior to
December 31, 2012 without the approval of the hsladé at least a majority of the outstanding commnits, excluding common units held by
the general partner and its affiliates. As a caodiof this transfer, the transferee must assureigiits and duties of our general partner, agre
to be bound by the provisions of the partnershig@ment, and furnish an opinion of counsel reggrtimited liability and tax matters.

Transfer of Ownership Interestsin our General Partner

At any time, the partners of our generatnex may sell or transfer all or part of theirtparship interests in the general partner withbe
approval of the unitholders.

Transfer of Incentive Distribution Rights

Our general partner or its affiliates audsequent holder of incentive distribution righisy transfer its incentive distribution rights to a
affiliate or to another person as part of its memgeconsolidation with or into, or sale of all substantially all of its assets, or sale of
substantially all of its equity interests to, tparson without the prior approval of the unithokjdaut, in each case, the transferee must agree
be bound by the provisions of the partnership agese. Prior to December 31, 2012, other transfeteincentive distribution rights will
require the affirmative vote of holders of a majpof the outstanding common units (excluding commaits held by the general partner or its
affiliates). On or after December 31, 2012, thesiritve distribution rights will be freely transféta.

Change of Management Provisions

The partnership agreement contains spemiigisions that are intended to discourage a pessgroup from attempting to remove
Crosstex Energy GP, L.P. as our general partneth@rwise change
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management. If any person or group other than ene@l partner and its affiliates acquires berafmvnership of 20% or more of any clas
units, that person or group loses voting rightalbof its units. This loss of voting rights doest mpply to any person or group that acquires th
units from our general partner or its affiliateslamy transferees of that person or group apprbyeslr general partner or to any person or
group who acquires the units with the prior appt@fahe board of directors.

Limited Call Right

If at any time our general partner andhftgiates hold more than 80% of the then-issued autstanding partnership securities of any
class, our general partner will have the right,alitit may assign in whole or in part to any ofat8liates or to us, to acquire all, but not less
than all, of the remaining partnership securitiethe class held by unaffiliated persons as ofcane: date to be selected by our general partne
on at least ten but not more than 60 days notibe.plurchase price in the event of this purchateeigreater of:

. the highest cash price paid by our general padgnany of its affiliates for any partnership setigs of the class purchased
within the 90 days preceding the date on whichgaureral partner first mails notice of its electiorpurchase those partnership
securities; and

. the current market price as of the date thrgs #afore the date the notice is mailed.

As a result of our general partner's righpurchase outstanding partnership securities)deh of partnership securities may have his
partnership securities purchased at an undesitiafideor price. The tax consequences to a unithalfire exercise of this call right are the
same as a sale by that unitholder of his unithémarket. Please read "Material Income Tax Congtieis—Disposition of Common Units."

M eetings; Voting

Except as described below regarding a pessgroup owning 20% or more of any class of uthien outstanding, unitholders or assigr
who are record holders of units on the record datéde entitled to notice of, and to vote at, miegs of our limited partners and to act upon
matters for which approvals may be solicited. Commnits that are owned by an assignee who is addemder, but who has not yet been
admitted as a limited partner, will be voted by ganeral partner at the written direction of theore holder. Absent direction of this kind, the
common units will not be voted, except that, in thse of common units held by our general partndrehalf of non-citizen assignees, our
general partner will distribute the votes on thossamon units in the same ratios as the votes adfddpartners on other units are cast.

Any action that is required or permittecbtotaken by the unitholders may be taken eitharmaeeting of the unitholders or without a
meeting if consents in writing describing the actim taken are signed by holders of the numbenité necessary to authorize or take that
action at a meeting. Meetings of the unitholdery tmacalled by our general partner or by unitha@dderning at least 20% of the outstanding
units of the class for which a meeting is proposéutholders may vote either in person or by prakyneetings. The holders of a majority of
the outstanding units of the class or classes fochva meeting has been called, represented ipersby proxy, will constitute a quorum
unless any action by the unitholders requires agdiay holders of a greater percentage of the pimitehich case the quorum will be the
greater percentage.

Each record holder of a unit has a vot@gating to his percentage interest in us, althoudghiteonal limited partner interests having spe
voting rights could be issued. Please read "—Issuiaf Additional Securities.” The Series A Prefdrténits have voting rights that are
identical to the voting rights of the common unitéth each Series A Preferred Unit entitled to sote for each
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common unit into which such Series A Preferred in@onvertible. If at any time any person or grooffner than our general partner and its
affiliates, or a direct or subsequently approvedhsferee of our general partner or its affiliasegjuires, in the aggregate, beneficial ownership
of 20% or more of any class of units then outstagdihat person or group will lose voting rightsashof its units and the units may not be
voted on any matter and will not be considerede@btstanding when sending notices of a meetingitholders, calculating required votes,
determining the presence of a quorum or for otheila purposes. Common units held in nominee mettname account will be voted by the
broker or other nominee in accordance with theirsibn of the beneficial owner unless the arranggnbetween the beneficial owner and his
nominee provides otherwise.

Any notice, demand, request, report or pnmaterial required or permitted to be given or m&alrecord holders of common units under
the partnership agreement will be delivered torfoerd holder by us or by the transfer agent.

StatusasLimited Partner or Assignee

An assignee of a unit, after executing delivering a transfer application, but pendingaitsnission as a substituted limited partner, is
entitled to an interest equivalent to that of aité partner for the right to share in allocatiams! distributions from us, including liquidating
distributions. Our general partner will vote an@eise other powers attributable to units owneduassignee that has not become a substitu
limited partner at the written direction of the igsge. Transferees that do not execute and daiansfer application will be treated neither a
assignees nor as record holders of units, ancheflteceive cash distributions, federal incomeatiéocations or reports furnished to holders of
units. Please read "Description of the Common Uaisansfer of Common Units."

Non-citizen Assignees; Redemption

If we are or become subject to federatesta local laws or regulations that, in the readde determination of our general partner, cre:
substantial risk of cancellation or forfeiture ofygoroperty that we have an interest in becauskeohationality, citizenship or other related
status of any limited partner or assignee, we redgem the units held by the limited partner orgaes at their current market price. In orde
avoid any cancellation or forfeiture, our generaitper may require each limited partner or assigadernish information about his nationali
citizenship or related status. If a limited partoeassignee fails to furnish information aboutrmasionality, citizenship or other related status
within 30 days after a request for the informatiwrour general partner determines after receiph®information that the limited partner or
assignee is not an eligible citizen, the limitediper or assignee may be treated as a non-citizgigreee. In addition to other limitations on the
rights of an assignee that is not a substituteddurpartner, a non-citizen assignee does not tieeveght to direct the voting of his units and
may not receive distributions in-kind upon our ldation.

Indemnification

Under the partnership agreement, in mostinistances, we will indemnify the following persoto the fullest extent permitted by law,
from and against all losses, claims, damages dfssigvents:

. our general partner;
. any departing general partner;
. any person who is or was an affiliate of a gahpartner or any departing general partner;
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. any person who is or was a member, partner, offdiezctor, employee, agent or trustee of our gargartner or any departing
general partner or any affiliate of general partoreany departing general partner; or

. any person who is or was serving at the requestganeral partner or any departing general padneny affiliate of a general
partner or any departing general partner as aoesffdirector, employee, member, partner, ageshicfary or trustee of another
person.

Any indemnification under these provisiovif only be out of our assets. Unless it otherwaggees in its sole discretion, our general
partner will not be personally liable for, or haamy obligation to contribute or loan funds or assetus to enable us to effectuate,
indemnification. We may purchase insurance agéimstities asserted against and expenses incloygeersons for our activities, regardless o
whether we would have the power to indemnify thespe against liabilities under the partnership agrent.

Books and Reports

Our general partner is required to keep@myate books of our business at our principake. The books will be maintained for both tax
and financial reporting purposes on an accruakb&sir tax and fiscal reporting purposes, our figear is the calendar year.

We will furnish or make available to recdrolders of common units, within 120 days afterdlose of each fiscal year, an annual report
containing audited financial statements and a tepothose financial statements by our independehlic accountants. Except for our fourth
quarter, we will also furnish or make available suany financial information within 90 days after ttlese of each quarter.

We will furnish each record holder of atumith information reasonably required for tax repag purposes within 90 days after the close
of each calendar year. This information will berfished in summary form so that some complex cdiicnia normally required of partners can
be avoided. Our ability to furnish this summaryoimhation to unitholders will depend on the coogerabf unitholders in supplying us with
specific information. Every unitholder will receiigformation to assist him in determining his feleand state tax liability and filing his
federal and state income tax returns, regardlesasether he supplies us with information.

Right to Inspect Our Books and Records

The partnership agreement provides thiamiéeld partner can, for a purpose reasonably rélatéis interest as a limited partner, upon
reasonable demand and at his own expense, havstedto him:

. a current list of the name and last known addréssich partner;
. a copy of our tax returns;
. information as to the amount of cash, and arifgtgan and statement of the agreed value of ahgrgproperty or services,

contributed or to be contributed by each partnérthe date on which each became a partner;

. copies of the partnership agreement, the ceatii of limited partnership of the partnershipated amendments and powers of
attorney under which they have been executed;

. information regarding the status of our businessfarancial condition; and

. any other information regarding our affairs asist jand reasonable.
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Our general partner may, and intends tepkanfidential from the limited partners tradersecor other information the disclosure of
which our general partner believes in good faithasin our best interests or that we are requinethw or by agreements with third parties to
keep confidential.

Registration Rights

Under the partnership agreement, we hakeeddgo register for resale under the SecuritidsaAd applicable state securities laws any
common units or other partnership securities pregds be sold by our general partner or any dafffiiates or their assignees if an exemption
from the registration requirements is not othervaigailable. These registration rights continuetfar years following any withdrawal or
removal of Crosstex Energy GP, L.P. as our gemamdher. We are obligated to pay all expenses émtal to the registration, excluding
underwriting discounts and commissions.

CASH DISTRIBUTION POLICY
Distributions of Available Cash
References in this "Cash Distribution Pglito "we," "us" and "our" mean Crosstex EnergyR L.

General.  Within approximately 45 days after the end atequarter, we will distribute all of our availatdash to unitholders of record
on the applicable record date.

Definition of Available Cash.  Available Cash means, for any quarter endimgy po liquidation:

. the sum of
. all cash and cash equivalents of Crosstex Enerdfy,dnd its subsidiaries on hand at the end ofghatter; and
. all additional cash and cash equivalents of Crasstergy, L.P. and its subsidiaries on hand ordtite of determination

of available cash for that quarter resulting frowrking capital borrowings made after the end of tharter;
. less the amount of cash reserves that is negesisappropriate in the reasonable discretiornefgeneral partner to

. provide for the proper conduct of the busingsSrasstex Energy, L.P. and its subsidiaries (iditlg reserves for future
capital expenditures and for future credit needSrafsstex Energy, L.P. and its subsidiaries) dftet quarter;

. comply with applicable law or any debt instrumenbther agreement or obligation to which Crosstarrgy, L.P. or an
of its subsidiaries is a party or its assets abgest; and

. provide funds for minimum quarterly distributionsdacumulative common unit arrearages for any ormaare of the
next four quarters;

provided, however, that disbursements made by @Go&nergy, L.P. or any of its subsidiaries or casterves established, increased or
reduced after the end of that quarter but on ooreethe date of determination of available cashtfat quarter shall be deemed to have been
made, established, increased or reduced, for pespafsdetermining available cash, within that qeraiftthe general partner so determines.

Operating Surplusand Capital Surplus

General.  All cash distributed to unitholders will be cheterized either as "operating surplus” or "casiaplus.” We distribute
available cash from operating surplus differerttlgrt available cash from capital surplus.
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Definition of Operating Surplus.  For any period operating surplus generally reean

. our cash balance of $7.2 million at the closingwf initial public offering; plus
. $8.9 million; plus

. all of our cash receipts since the initial publffeang, excluding cash from borrowings that are¢ working capital borrowings,
sales of equity and debt securities and salesher alispositions of assets outside the ordinaryssoaf business; plus

. working capital borrowings made after the ené gjuarter but before the date of determinatioopafrating surplus for the
quarter; less

. all of our operating expenditures since thaahjublic offering, including the repayment of Wworg capital borrowings, but not
the repayment of other borrowings, and includingnesmance capital expenditures, and less

. the amount of cash reserves that the general palteens necessary or advisable to provide fund&ifore operating
expenditures.

Definition of Capital Surplus.  Capital surplus will generally be generatedydny:

. borrowings other than working capital borrowings
. sales of debt and equity securities; and
. sales or other disposition of assets for cashy alta inventory, accounts receivable and othereotiassets sold in the ordinary

course of business or as part of normal retiremaentsplacements of assets.

Characterization of Cash Distributions.  We will treat all available cash distributedcasning from operating surplus until the sum of all
available cash distributed since we began opematguals the operating surplus as of the most telee@ of determination of available cash.
We will treat any amount distributed in excess pém@ting surplus, regardless of its source, agalapirplus. While we do not anticipate that
we will make any distributions from capital surpiaghe near term, we may determine that the satisposition of an asset or business owne
or acquired by us may be beneficial to our unitkeadd If we distribute to you the equity we own iaubsidiary or the proceeds from the sale of
one of our businesses, such a distribution wouldhaeacterized as a distribution from capital quspl

Distributionsto Series A Preferred Units

On January 19, 2010, we issued 14,705,882SA Preferred Units. The Series A PreferredsJaie convertible in whole or in part into
common units at any time at the holder's elecfldre number of common units into which a Series é&fétred Unit is convertible will be an
amount equal to (i) the sum of $8.50 and all aatared accumulated but unpaid distributions, dividedii) the Conversion Price, as defined
below.

Commencing on January 19, 2013, we willehthe right at any time to convert all or partted Series A Preferred Units then outstanding
provided that (i) the daily volume-weighted averageling price of the common units on the natienahange on which the common units are
listed or admitted to trading must be greater tha®% of the then-applicable conversion price fooR0of the trailing 30 days ending on two
trading days before the date on which we deliveicemf such conversion, and (ii) the average da#iging volume of common units on such
national exchange must have exceeded 250,000 comnitfor 20 out of the trailing 30 trading daysleng on two trading days before the
date on which we deliver notice of such conversion.
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During the time period in which any SerePreferred Units are outstanding, the Series Adhred Units will receive quarterly
distributions ("Series A Quarterly Distributionst)an amount equal to the greater of (a) the amofiagigregate distributions that would be
payable had such Series A Preferred Units convémteccommon units and (b) a fixed rate of 0.028tiplied by the conversion price, which
will initially be $8.50 per Series A Preferred U(subject to customary anti-dilution adjustmentsg (‘Conversion Price"), paid in arrears
within 45 days after the end of each quarter aimt po any other distributions are made with re$pet¢he common units. Such distributions
may be paid in cash, in additional Series A Prefitnits issued in kind or any combination therasfdetermined by us in our sole discretion
Our general partner is not entitled to a 2% distidn with respect to Series A Quarterly Distrilomis made pursuant to clause (b) of the secor
preceding sentence. If the distributions are madbe preferred unitholders on an as-convertedspdsstributions are made 98% to the
common and preferred unitholders and 2% to ourgépartner, subject to the payment of incentiadritiutions as described below to the
extent that certain target levels of cash distrdng are achieved. We will not pay any distributiaith respect to any common units in any
quarter in which the Series A Preferred Units dbreoeive a Series A Quarterly Distribution in finlcash. Cash distributions on the Series A
Preferred Units are deducted from the calculatioth® amount of available cash.

Distributions of Available Cash from Operating Surplus

Subject to the payment of distributionshie Series A Preferred Units described above, Mlewake distributions of available cash from
operating surplus in the following manner:

. First, 98% to all unitholders, pro rata, and 2% to cemayal partner until we distribute for each outdbag unit an amount eqt
to $0.25 (the "minimum quarterly distribution") forat quarter;

. Second , 85% to all unitholders, pro rata, 13% to the leoddof the incentive distribution rights, pro raad 2% to our general
partner until each unitholder receives a total@B%25 per unit for that quarter (the "first tardettribution");

. Third, 75% to all unitholders, pro rata, 23% to the leaddof the incentive distribution rights, pro reaad 2% to our general
partner, until each unitholder receives a tot88@f375 per unit for that quarter (the "second tadigtribution"); and

. Thereafter , 50% to all unitholders, pro rata, 48% to the koddof the incentive distribution rights, pro raaad 2% to our
general partner.

Distributions from Capital Surplus

How Distributions from Capital Surpluswill be Made.  Subject to the payment of distributions to Sezies A Preferred Units described
above, we will make distributions of available c&sim capital surplus in the following manner:

. First, 98% to all unitholders, pro rata, and 2% to cemeyal partner, until we distribute for each commoit that was issued in
the initial public offering, an amount of availaldash from capital surplus equal to the initial jpubffering price; and

. Thereafter , we will make all distributions of available cafsbm capital surplus as if they were from operatuogplus.

Effect of a Distribution from Capital Surplus.  The partnership agreement treats a distributfarapital surplus as the repayment of the
initial unit price from the initial public offeringwvhich is a return of capital. The initial pubbéfering price less any distributions of capital
surplus per unit is referred to as the "unrecovéngi@l unit price." Each time a distribution ofjgital surplus is made, the minimum quarterly
distribution and the target distribution levelsiié reduced in the same proportion as the correipg reduction in the unrecovered initial t
price.
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Adjustment to the Minimum Quarterly Distribution and Target Distribution Levels

In addition to adjusting the minimum quastelistribution and target distribution levelsreflect a distribution of capital surplus, if we
combine our units into fewer units or subdivide anits into a greater number of units we will pradmmately adjust the minimum quarterly
distribution, the target distribution levels aneé timrecovered initial unit price.

Distributions of Cash upon Liquidation

If we dissolve in accordance with the parship agreement, we will sell or otherwise dispaiseur assets in a process called a liquida
We will first apply the proceeds of liquidationttee payment of our creditors. We will distributeyaemaining proceeds to the unitholders and
our general partner, in accordance with their eqpitcount balances, as adjusted to reflect anyadoss upon the sale or other disposition of
our assets in liquidation; provided, however, thgireference to the holders of our other securitiee will distribute to the holders of Series A
Preferred Units an amount equal to the greates)ahe sum of (i) the Conversion Price multipligdtbe number of Series A Preferred Units
owned by such holders, plus (ii) all accrued buyiaid distributions on such Series A Preferred Umitéb) the amount of aggregate
distributions that would be payable had such S&ifseferred Units converted into common units.

MATERIAL INCOME TAX CONSIDERATIONS

This section discusses the material taxsidemations that may be relevant to prospectivéhaiders who are individual citizens or
residents of the United States and, unless othemged in the following discussion, is the opinafrBaker Botts L.L.P., counsel to our
general partner and us, insofar as it relatesgal leonclusions with respect to matters of Unitéates federal income tax law. This section is
based upon current provisions of the Internal Reggbode of 1986, as amended (the "Internal RevEode"), existing Treasury regulations
and proposed Treasury regulations promulgated uhédnternal Revenue Code (the "Treasury Reguigfjoand current administrative
rulings and court decisions, all of which are sabfe change. Later changes in these authoritigsaaase the tax consequences to vary
substantially from the consequences described bélmess the context otherwise requires, refereimctigs section to "us" or "we" are
references to Crosstex Energy, L.P.

The following discussion does not commenalth federal income tax matters affecting us erahitholders. Moreover, the discussion
focuses on unitholders who are individual citizensesidents of the United States and has onlytddnapplication to corporations, estates,
trusts, nonresident aliens or other unitholdergestitto specialized tax treatment, such as tax-gxémstitutions, foreign persons, individual
retirement accounts (IRAs), real estate investrtrests (REITs) or mutual funds. Accordingly, we @mgach prospective unitholder to consult,
and depend on, his own tax advisor in analyzinge¢tderal, state, local, and foreign tax consequepegticular to him of the ownership or
disposition of common units.

No ruling has been or will be requestednftbie Internal Revenue Service (the "IRS") regaydiny matter affecting us or prospective
unitholders. Instead, we will rely on opinions cdk&r Botts L.L.P. Unlike a ruling, an opinion ofurtsel represents only that counsel's best
legal judgment and does not bind the IRS or thetsoAccordingly, the opinions and statements ntagtein may not be sustained by a court i
contested by the IRS. Any contest of this sort hin IRS may materially and adversely impact theketafor our common units and the prices
at which common units trade. In addition, the ca$tany contest with the IRS, principally legalcaanting and related fees, will result in a
reduction in cash available for distribution to omitholders and our general partner and thusheilborne indirectly by our unitholders and
general partner. Furthermore, the
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tax treatment of us, or of an investment in us, tm&agignificantly modified by future legislative administrative changes or court decisions.
Any modifications may or may not be retroactivepphed.

All statements as to matters of law an@legnclusions, but not as to factual matters,aoet in this section, unless otherwise noted, at
the opinions of Baker Botts L.L.P. and are basetheraccuracy of the representations made by us.

For the reasons described below, BakersBott.P. has not rendered an opinion with respetié following specific federal income tax
issues:

. the treatment of a unitholder whose common wangsloaned to a short seller to cover a shortafatlemmon units (please see
"—Tax Consequences of Unit Ownership—TreatmenthafrSSales");

. whether our monthly convention for allocatingdhble income and losses is permitted by existirea3ury Regulations (please
see "—Disposition of Common Units—Allocations BeemeTransferors and Transferees"); and

. whether our method for depreciating Section 748stdjents is sustainable in certain cases (pleasé-s€ax Consequences of
Unit Ownership—Section 754 Election" and "—Unifotyndf Common Units").

Partner ship Status

A partnership is not a taxable entity amelirs no federal income tax liability. Instead,fepartner of a partnership is required to take intc
account his share of items of income, gain, lossdeduction of the partnership in computing hiefatlincome tax liability, regardless of
whether cash distributions are made to him by #Hrénership. Distributions by a partnership to armrare generally not taxable to the
partnership or to the partner unless the amouoasifi distributed to him is in excess of the paltremtjusted basis in his partnership interest.

In general, entities with multiple ownerkieh are formed as state law limited partnershipsciassified as partnerships for federal incom
tax purposes provided that they do not elect ttaked as corporations. However, Section 7704 ofrtteznal Revenue Code provides that
publicly traded partnerships will, as a genera¢ rble taxed as corporations. However, an excepgderred to as the "Qualifying Income
Exception," exists with respect to publicly tragedtnerships of which 90% or more of the grossiimedor every taxable year consists of
"qualifying income." Qualifying income includes mme and gains derived from the transportationagrprocessing and marketing of crude
oil, natural gas and products thereof. Other tygdagualifying income include interest (other thaorfi a financial business), dividends, gains
from the sale of real property and gains from thle sr other disposition of capital assets heldHerproduction of income that otherwise
constitutes qualifying income.

No ruling has been or will be sought frdre tRS and the IRS has made no determination @srtstatus or the status of the Operating
Partnership for federal income tax purposes or dretur operations generate "qualifying income"arrfslection 7704 of the Internal Revenue
Code. Instead, we will rely on the opinion of Bakatts L.L.P. that, based upon the Internal ReveDoge, its regulations, published revenue
rulings and court decisions, and the representtmi estimate described below, we will be classifis a partnership and the Operating
Partnership will be disregarded as an entity sépdram us for federal income tax purposes.
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In rendering its opinion, Baker Botts L.LH&s relied on factual representations made andsour general partner. Among the factual
representations made by us and our general pantoer which Baker Botts L.L.P. has relied are:

(a) Neither we nor the Operating Partnership has elemtavill elect to be treated as a corporation;

(b) For each taxable year, more than 90% of our grasmie has been and will be income that Baker Rott$. has opined or wi
opine is "qualifying income" within the meaning®&ction 7704(d) of the Internal Revenue Code; and

(c) Each hedging transaction that we treat as resdutiogalifying income has been and will be apprafaly identified as a hedgil
transaction pursuant to applicable Treasury Reiguist and has been and will be associated witlgas, or products thereof ti
are held or to be held by us in activities that &aRotts L.L.P. has opined or will opine resulgumalifying income.

We believe that these representations haee true in the past and expect that these reyetioms will be true in the future.

If we fail to meet the Qualifying Income &eption, other than a failure that is determinedhaylRS to be inadvertent and that is cured
within a reasonable time after discovery (in whiglse the IRS may also require us to make adjustmétit respect to our unitholders or pay
other amounts), we will be treated as if we haddfarred all of our assets, subject to liabilitiesa newly formed corporation, on the first day
of the year in which we fail to meet the Qualifyilmcome Exception, in return for stock in that amgtion, and then distributed that stock to
the unitholders in liquidation of their interestsus. This deemed contribution and liquidation $tidae tax-free to unitholders and us so long a
we, at that time, do not have liabilities in excebthe tax basis of our assets. Thereafter, wddvioe treated as a corporation for federal
income tax purposes.

If we were treated as association taxable as a corporation in any taxgdde, either as a result of a failure to meetQuelifying Income
Exception or otherwise, our items of income, ghies and deduction would be reflected only on eurreturn rather than being passed thrc
to the unitholders, and our net income would bedato us at corporate rates. In addition, anyidigion made to a unitholder would be trea
as either taxable dividend income, to the extemusfcurrent or accumulated earnings and profitsinghe absence of earnings and profits, a
nontaxable return of capital, to the extent ofuhéholder's tax basis in his common units, or td&a&apital gain, after the unitholder's tax basi
in his common units is reduced to zero. Accordintdxation as a corporation would result in a mateeduction in a unitholder's cash flow
and after-tax return and thus would likely resalaisubstantial reduction of the value of the units

The discussion below is based on BakersHatt.P.'s opinion that we will be classified agaatnership for federal income tax purposes.
Limited Partner Status

Unitholders who have become limited padr@rCrosstex Energy, L.P. will be treated as magiof Crosstex Energy, L.P. for federal
income tax purposes. Also:

. assignees who have executed and delivered traaqgiéications, and are awaiting admission as limgadners, and

. unitholders whose common units are held in stragtenor by a nominee and who have the right to tihecnominee in the
exercise of all substantive rights attendant tocthaership of their common units
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will be treated as partners of Crosstex Energy, faPfederal income tax purposes.

As there is no direct or indirect contnafjiauthority addressing the federal income taxrimeat of assignees of common units who are
entitled to execute and deliver transfer applicetiand thereby become entitled to direct the eseri attendant rights, but who fail to execute
and deliver transfer applications, Baker Botts P.ls opinion does not extend to these personshémnbre, a purchaser or other transferee of
common units who does not execute and delivemasfea application may not receive some federalrimedax information or reports furnished
to record holders of common units unless the comurots are held in a nominee or street name aca@nohthe nominee or broker has
executed and delivered a transfer applicationtfos¢ common units.

A beneficial owner of common units whos@&sihave been transferred to a short seller to ¢et@@ short sale would appear to lose his
status as a partner with respect to those unitietteral income tax purposes. Please see "—Taxdgoesces of Unit Ownership—Treatment
of Short Sales."

Income, gain, deductions or losses wouldappear to be reportable by a unitholder who tsanmartner for federal income tax purposes,
and any cash distributions received by a unithold®w is not a partner for federal income tax pugsosould therefore appear to be fully
taxable as ordinary income. These holders are umednsult their own tax advisors with respedhieir tax consequences of holding commor
units in Crosstex Energy, L.P.

The references to "unitholders" in the désion that follows assume that a unitholder isté@ as one of our partners for federal income
tax purposes.

Tax Consequences of Unit Owner ship

Flow-Through of Taxable Income.  We will not pay any federal income tax. Insteeach unitholder will be required to report on his
income tax return his share of our income, gaimssés and deductions without regard to whetheesponding cash distributions are received
by him. Consequently, we may allocate income taitholder even if he has not received a cash digtion. Each unitholder will be required
include in income his allocable share of our incogans, losses and deductions for our taxable geding with or within his taxable year. C
taxable year ends on December 31.

Treatment of Distributions.  Distributions by us to a unitholder generallyl wot be taxable to the unitholder for federatome tax
purposes, except to the extent the amount of atly sash distribution exceeds his tax basis in tisroon units immediately before the
distribution. Our cash distributions in excess ofétholder's tax basis generally will be considet@be gain from the sale or exchange of our
common units, taxable in accordance with the rdéscribed under "—Disposition of Common Units." Aeguction in a unitholder's share of
our liabilities for which no partner, including tigeneral partner, bears the economic risk of kisswn as "nonrecourse liabilities," will be
treated as a distribution by us of cash to thathofder. To the extent our distributions cause ithotder's "at risk" amount to be less than zero
at the end of any taxable year, he must recapturéogses deducted in previous years. Please seanitations on Deductibility of Losses."

A decrease in a unitholder's percentaggest in us because of our issuance of additiamrahwon units will decrease his share of our
nonrecourse liabilities, and thus will result ic@responding deemed distribution of cash. Thisraskdistribution may constitute a non-pro
rata distribution. A nompro rata distribution of money or property may tesuordinary income to a unitholder, regardle§sig tax basis in hi
common units, if the distribution reduces the unlitler's share of our "unrealized receivables,"udtlg depreciation recapture, and/or
substantially appreciated "inventory items," batldafined in the Internal Revenue Code, and colielgt "Section 751 Assets." To that extent,
he will be treated as having been distributed higportionate share of the
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Section 751 Assets and then having exchanged #sssts with us in return for the non-pro rata partf the actual distribution made to him.
This latter deemed exchange will generally resuthe unitholder's realization of ordinary incomich will equal the excess of (1) the non-
pro rata portion of that distribution over (2) tingitholder's tax basis (generally zero) for thersltd Section 751 Assets deemed relinquished i
the exchange.

Basis of Common Units. A unitholder's initial tax basis for his communits will be the amount he paid for our commoitsiplus his
share of our nonrecourse liabilities. That basishé increased by his share of our income andrlyyiacreases in his share of our nonrecourse
liabilities. That basis will be decreased, but Ipelow zero, by distributions from us, by the unitier's share of our losses, by any decreases i
his share of our nonrecourse liabilities and byshiare of our expenditures that are not dedudtibd®@mputing taxable income and are not
required to be capitalized. A unitholder will have share of our debt that is recourse to our géparter, but will have a share, generally
based on his share of profits, of our nonrecouedslities. Please see "—Disposition of Common BriRecognition of Gain or Loss."

Limitations on Deductibility of Losses.  The deduction by a unitholder of his sharewflosses will be limited to the tax basis in higtsi
and, in the case of an individual unitholder, estatust, or corporate unitholder (if more than 58Pthe value of the corporate unitholder's
stock is owned directly or indirectly by or for &wr fewer individuals or some tax-exempt orgaimizes), to the amount for which the
unitholder is considered to be "at risk" with restg® our activities, if that is less than his tesis. A unitholder subject to these limitations
must recapture losses deducted in previous yedhetextent that distributions cause his at -risloant to be less than zero at the end of any
taxable year. Losses disallowed to a unitholdeecaptured as a result of these limitations withgdorward and will be allowable as a
deduction to the extent that his at-risk amousuissequently increased, provided such losses dexweetd such unitholders' tax basis in his
common units. Upon the taxable disposition of &,y gain recognized by a unitholder can be bffgdosses that were previously
suspended by the at-risk limitation but may nobfiset by losses suspended by the basis limitafoy.loss previously suspended by the at-
risk limitation in excess of that gain would no ¢fam be utilizable.

In general, a unitholder will be at riskthe extent of the tax basis of his units, exclgdiny portion of that basis attributable to hisresha
of our nonrecourse liabilities, reduced by (i) groytion of that basis representing amounts otherwistected against loss because of a
guarantee, stop loss agreement or other similangement and (ii) any amount of money he borrovectire or hold his units, if the lender
of those borrowed funds owns an interest in ulated to the unitholder or can look only to timitsifor repayment. A unitholder's at-risk
amount will increase or decrease as the tax badeainitholder's units increases or decreas@sy #han tax basis increases or decreases
attributable to increases or decreases in his sifarer nonrecourse liabilities.

In addition to the basis and at-risk lirtidas on the deductibility of losses, the passossllimitations generally provide that individuals,
estates, trusts and some closely-held corporatindpersonal service corporations can deduct |dssmspassive activities, which are
generally trade or business activities in whichttheayer does not materially participate, onlyhi® extent of the taxpayer's income from thos
passive activities. The passive loss limitatioresagplied separately with respect to each publielged partnership. Consequently, any passiv
losses we generate will only be available to oftagtpassive income generated in the future anicheilbe available to offset income from
other passive activities or investments, including investments or investments in other publichdéd partnerships, or salary or active
business income. Passive losses that are not daldumtcause they exceed a unitholder's sharecofrie we generate may be deducted in full
when he disposes of his entire investment in @sfirlly taxable transaction with an unrelated pafiye passive loss limitations are applied
after other applicable limitations on deductiomgluding the at -risk rules and the basis limitatio

33




Table of Contents

A unitholder's share of our net income rhayoffset by any of our suspended passive lossied, inay not be offset by any other currer
carryover losses from other passive activitieduigiog those attributable to other publicly tragedtnerships.

Limitations on Interest Deductions.  The deductibility of a non-corporate taxpayénsestment interest expense" is generally limiied
the amount of that taxpayer's "net investment iredrimvestment interest expense includes:

. interest on indebtedness properly allocable to gntypheld for investment;

. our interest expense attributed to income thaemted as portfolio income under the passive lolssrand

. the portion of interest expense incurred to pase or carry an interest in a passive activithéoextent attributable to portfolio
income.

The computation of a unitholder's investiieterest expense will take into account integgsiny margin account borrowing or other |
incurred to purchase or carry a unit. Net investnrezome includes gross income from property heldrivestment and amounts treated as
portfolio income under the passive loss rules, teshuctible expenses, other than interest, directhnected with the production of investment
income, but generally does not include gains attable to the disposition of property held for istreent or qualified dividend income. The
IRS has indicated that the net passive income ddipea publicly traded partnership will be treatesdnvestment income to its unitholders. In
addition, the unitholder's share of our income \hgctreated as portfolio income under the padsise rules will be treated as investment
income.

Entity-Level Collections.  If we are required or elect under applicable ta pay any federal, state, local or foreign inectax on behalf
of any unitholder or our general partner or anyrfer unitholder, we are authorized to pay thosestdxanm our funds. That payment, if made,
will be treated as a distribution of cash to themer on whose behalf the payment was made. [p#lyenent is made on behalf of a person
whose identity cannot be determined, we are aw@drio treat the payment as a distribution towltent unitholders. We are authorized to
amend our partnership agreement in the manner seget® maintain uniformity of intrinsic tax chateidstics of units and to adjust later
distributions, so that after giving effect to thekstributions, the priority and characterizatidrdtributions otherwise applicable under our
partnership agreement is maintained as nearly @maicable. Payments by us as described abovd goue rise to an overpayment of tax on
behalf of an individual partner in which event fftner would be required to file a claim in ortiepbtain a credit or refund.

Allocation of Income, Gain, Loss and Deduction.  In general, if we have a net profit, our itesfisncome, gain, loss and deduction will be
allocated among the general partner and the commitinolders in accordance with their percentageretts in us. At any time that
distributions are made to the common units in exoéslistributions to certain other classes ofgrot incentive distributions are made to the
general partner, gross income will be allocatethéorecipients to the extent of these excess bligtans or incentive distributions. If we have a
net loss for the entire year, that loss generallybe allocated first to the general partner amel tommon unitholders in accordance with their
percentage interests in us to the extent of thasitive capital accounts and, second, to the gépartner. Notwithstanding the foregoing, any
items of loss or deduction that are attributabledmpensatory transfers of stock, stock optionstioer property by our general partner or
Crosstex Energy, Inc. to any employee or otheriseqprovider will generally be specially allocatiecthe general partner.

Specified items of our income, gain, losd deduction will be allocated to account for @yalifference between the tax basis and fair
market value of our assets at the time of an affpand
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(ii) any difference between the tax basis andrfarket value of any assets contributed to us tkiatseat the time of such contribution (the
assets described in clauses (i) and (ii) are t@getferred to in this discussion as the "ConteduProperty"). The effect of these allocations,
referred to as Section 704(c) Allocations, to ahoider purchasing common units from us in an affgwill, as to those assets in respect of
which we use the remedial method, be essentiatiyséime as if the tax bases of our assets were teqnaiir fair market values at the time of
such offering. In the event we issue additional m@n units or engage in certain other transactiorike future, we will make "reverse
Section 704(c) Allocations," similar to the Sectitdd(c) Allocations described above, to all holddrpartnership interests immediately prior
to such issuance or other transactions to accounhé difference between the "book" basis for pegs of maintaining capital accounts anc
fair market value of all property held by us at tinee of such issuance or future transaction. iditaxh, items of recapture income will be
allocated to the extent possible to the partner wase allocated the deduction giving rise to thattreent of that gain as recapture income in
order to minimize the recognition of ordinary incetmy some unitholders. Finally, although we doexect that our operations will result in
the creation of negative capital accounts, if negatapital accounts nevertheless result, itemmuoincome and gain will be allocated in an
amount and manner as is needed to eliminate tregimedpalance as quickly as possible.

An allocation of items of our income, gdiwss or deduction, other than an allocation reguibby the Internal Revenue Code to eliminate
the difference between a partner's "book" capitabant, credited with the fair market value of Gdmited Property, and "tax" capital account,
credited with the tax basis of Contributed Propamferred to in this discussion as the "Book-Tasprity," will generally be given effect for
federal income tax purposes in determining a pagiis@are of an item of income, gain, loss or deédu®nly if the allocation has substantial
economic effect. In any other case, a partner'sestfaan item will be determined on the basis sfihterest in us, which will be determined by
taking into account all the facts and circumstaniresduding:

. his relative contributions to us;

. the interests of all the partners in profits argbés;

. the interest of all the partners in cash flow; and

. the rights of all the partners to distributionscapital upon liquidation.

Baker Botts L.L.P. is of the opinion thaith the exception of the issues described in "—iac754 Election” and "—Disposition of
Common Units—Allocations Between Transferors anahnsferees," allocations under our partnership ageeéwill be given effect for federal
income tax purposes in determining a partner'sesbban item of income, gain, loss or deduction.

Treatment of Short Sales. A unitholder whose units are loaned to a "skelier" to cover a short sale of units may be mred as
having disposed of those units. If so, he wouldomger be treated for tax purposes as a partnérrefipect to those units during the period of
the loan and may recognize gain or loss from tepatfition. As a result, during this period:

. any of our income, gain, loss or deduction withpeas to those units would not be reportable byuthigholder;
. any cash distributions received by the unitholdetoathose units would be fully taxable; and
. all of these distributions would appear to béimary income.

Baker Botts L.L.P. has not rendered aniopinegarding the tax treatment of a unitholder s¢hoommon units are loaned to a short selle
to cover a short sale of common units; therefonéholders desiring to assure their status as pestand avoid the risk of gain recognition fr
a loan to a short seller are urged to modify amliegble brokerage account agreements to prohibit brokers from
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borrowing and loaning their units. The IRS has amued that it is actively studying issues relatmghe tax treatment of short sales of
partnership interests. Please also read "—Dispaositf Common Units—Recognition of Gain or Loss."

Alternative Minimum Tax.  Each unitholder will be required to take int@aunt his distributive share of any items of cwrdme, gain,
loss or deduction for purposes of the alternatii@mum tax. We do not expect to generate signifitar preference items or adjustments.
Prospective unitholders are urged to consult withrttax advisors as to the impact of an investmenhits on their liability for the alternative
minimum tax.

Tax Rates.  Under current law, the highest marginal U.8efal income tax rate applicable to ordinary incahmdividuals is 35% and
the highest marginal U.S. federal income tax rafgieable to long-term capital gains (generallypital gains on certain assets held for more
than 12 months) of individuals is 15%. However,eatisiew legislation extending the current rategjrbeng January 1, 2011, the highest
marginal U.S. federal income tax rate applicablerttinary income and long-term capital gains ofvidlals will increase to 39.6% and 20%,
respectively, and the higher marginal tax rate iapple to long-term capital gains of an individuall increase to 23.8% for taxable years
beginning after December 31, 2012. Moreover, thates are subject to change by new legislatiomyatiene.

Section 754 Election.  We have made the election permitted by Sedtighof the Internal Revenue Code. That electiamésocable
without the consent of the IRS. The election wihgrally permit us to adjust a common unit purchigsax basis in our assets (“inside basis")
under Section 743(b) of the Internal Revenue Codeftect his purchase price. This election dodsapply to a person who purchases com
units directly from us. The Section 743(b) adjusttri@elongs to the purchaser and not to other uldigins. For purposes of this discussion, a
unitholder's inside basis in our assets will bestdered to have two components: (1) his share ofaoubasis in our assets ("common basis")
and (2) his Section 743(b) adjustment to that basis

Where the remedial allocation method ispaeld (which we have generally adopted as to adunfproperties), the Treasury Regulations
under Section 743 of the Internal Revenue Codeimreguportion of the Section 743(b) adjustment thaittributable to recovery property un
Section 168 of the Internal Revenue Code whose basls is in excess of its tax basis to be depetiaver the remaining cost recovery pe
for the Section 704(c) built in gain. Under TregsRegulation Section 1.167(c)-1(a)(6), a Sectio(B}adjustment attributable to property
subject to depreciation under Section 167 of therfral Revenue Code, rather than cost recoveryatiedis under Section 168, is generally
required to be depreciated using either the sttdigh method or the 150% declining balance methértter our partnership agreement, the
general partner is authorized to take a positigoréserve the uniformity of units even if that piosi is not consistent with these and any other
Treasury Regulations. Although Baker Botts L.LdPunable to opine as to the validity of this apptobecause there is no direct or indirect
controlling authority on this issue, we intend &pdeciate the portion of a Section 743(b) adjustra#ributable to unrealized appreciation in
the value of Contributed Property, to the exteramf unamortized Book-Tax Disparity, using a rdtdepreciation or amortization derived
from the depreciation or amortization method arefuidife applied to the property's unamortized Bdax Disparity, or treat that portion as
non-amortizable to the extent attributable to propehich is not amortizable. This method is cotesis with the methods employed by other
publicly traded partnerships but is arguably inéstesit with Treasury Regulation Section 1.167(@}®&), which is not expected to directly
apply to a material portion of our assets. To tkterg this Section 743(b) adjustment is attribugabl appreciation in value in excess of the
unamortized Book-Tax Disparity, we will apply thdes described in the Treasury Regulations andleijie history. If we determine that this
position cannot reasonably be taken, we may talepeeciation or amortization position under whiltparchasers acquiring units in the same
month

36




Table of Contents

would receive depreciation or amortization, whetht#ributable to common basis or a Section 743gp)sdment, based upon the same
applicable rate as if they had purchased a dindetest in our assets. This kind of aggregate a@mbronay result in lower annual depreciatio
amortization deductions than would otherwise bevadble to some unitholders. Please see "—Uniforgfitynits.” A unitholder's tax basis for
his common units is reduced by his share of ouudgéohs (whether or not such deductions were cldiorean individual's income tax return)
so that any position we take that understates drmascwill overstate the common unitholder's basisis common units, which may cause the
unitholder to understate gain or overstate losargnsale of such units. Please see "—Dispositidboshmon Units—Recognition of Gain or
Loss." The IRS may challenge our position with exdpio depreciating or amortizing the Section 73agjustment we take to preserve the
uniformity of the units. If such a challenge weuostained, the gain from the sale of units mighiniseeased without the benefit of additional
deductions.

A Section 754 election is advantageouldfttansferee's tax basis in his units is highan the units' share of the aggregate tax basiar
assets immediately prior to the transfer. In tlzeieg as a result of the election, the transferaddatave, among other items, a greater amot
depreciation deductions, as well as a lesser anafigdin (or a greater amount of loss) on a saleuofassets.

The calculations involved in the Sectiod Efection are complex and will be made on thesbasassumptions as to the value of our a:
and other matters. For example, the allocatiomef3ection 743(b) adjustment among our assetsheusiade in accordance with the Internal
Revenue Code. The IRS could seek to reallocate soak of any Section 743(b) adjustment allocdigdis to our tangible assets to goodwill
instead. Goodwill, as an intangible asset, is gdlyenonamortizable or amortizable over a longaiqaeof time or under a less accelerated
method than our tangible assets. We cannot assuréhgt the determinations we make will not be sastully challenged by the IRS and that
the deductions resulting from them will not be reglt or disallowed altogether. Should the IRS regaidifferent basis adjustment to be made
and should, in our opinion, the expense of compkagxceed the benefit of the election, we may peekission from the IRS to revoke our
Section 754 election. If permission is grantedjlasequent purchaser of units may be allocated moogne than he would have been allocatec
had the election not been revoked.

Tax Treatment of Operations

Accounting Method and Taxable Year. We use the year ending December 31 as ourltayahr and the accrual method of accountin
federal income tax purposes. Each unitholder veltdxquired to include in income his share of oabime, gain, loss and deduction for our
taxable year ending within or with his taxable y@araddition, a unitholder who has a taxable yeating on a date other than December 31
and who disposes of all of his units following tiese of our taxable year but before the closeofdxable year must include his share of our
income, gain, loss and deduction in income fortémkable year, with the result that he will be regdito include in income for his taxable year
his share of more than one year of our income,, @3 and deduction. Please see "—Dispositionoohi@on Units—Allocations Between
Transferors and Transferees.”

Tax Basis, Depreciation and Amortization.  The tax basis of our assets will be used foppses of computing depreciation and cost
recovery deductions and, ultimately, gain or losshe disposition of these assets. The federahiectax burden associated with the difference
between the fair market value of our assets aridtdrebasis immediately prior to an offering wik borne by our unitholders holding interests
in us prior to any such offering. Please see "—Tarsequences of Unit Ownership—Allocation of Inco@ain, Loss and Deduction."

To the extent allowable, we may elect te te depreciation and cost recovery methods thlatesult in the largest deductions being
taken in the early years after assets subjectetgethllowances are placed in service. We may nehtiied to amortization deductions with
respect to certain
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goodwill conveyed to us in future transactions eldhat the time of any future offering. Property sudbsequently acquire or construct may be
depreciated using accelerated methods permittédebinternal Revenue Code.

If we dispose of depreciable property big storeclosure or otherwise, all or a portion nf@ain, determined by reference to the amount
of depreciation previously deducted and the natfitbe property, may be subject to the recaptulesrand taxed as ordinary income rather
than capital gain. Similarly, a unitholder who halsen cost recovery or depreciation deductions veiipect to property we own will likely be
required to recapture some or all of those dednstas ordinary income upon a sale of his interegti Please see "—Tax Consequences of
Unit Ownership—Allocation of Income, Gain, Loss dddduction” and "—Disposition of Common Units—Reaiigpn of Gain or Loss."

The costs we incur in selling our unitdliggh"syndication expenses") must be capitalizedl @nnot be deducted currently, ratably or
upon our termination. There are uncertainties @iggrthe classification of costs as organizatiopesses, which may be amortized by us, and
as syndication expenses, which may not be amorbiygad. The underwriting discounts and commissieasncur will be treated as syndicat
expenses.

Valuation and Tax Basis of Our Properties.  The federal income tax consequences of the mhipeand disposition of units will depend
in part on our estimates of the relative fair maskadues, and determination of the initial tax Isas¥ our assets. Although we may from time tc
time consult with professional appraisers regardimgation matters, we will make many of the refatiair market value estimates ourselves.
These estimates of value and determinations o lzasisubject to challenge and will not be bindinghe IRS or the courts. If the estimates of
fair market value or determinations of basis aterlfound to be incorrect, the character and amofiitéms of income, gain, loss or deductions
previously reported by unitholders might changel anitholders might be required to adjust theirltakility for prior years and incur interest
and penalties with respect to those adjustments.

Disposition of Common Units

Recognition of Gainor Loss.  Gain or loss will be recognized on a sale afsuaqual to the difference between the amounizegland
the unitholder's tax basis for the units sold. Ahwoider's amount realized will be measured bysine of the cash or the fair market value of
other property received by him plus his share ofrmnrecourse liabilities. Because the amountzedlincludes a unitholder's share of our
nonrecourse liabilities, the gain recognized ongdie of units could result in a tax liability inaess of any cash received from the sale.

Prior distributions from us in excess ofrtlative net taxable income for a common unit thextreased a unitholder's tax basis in that
common unit will, in effect, become taxable incoiinde common unit is sold at a price greater ti@unitholder's tax basis in that common
unit, even if the price received is less than higioal cost.

Except as noted below, gain or loss recaghby a unitholder, other than a "dealer” in yrtsthe sale or exchange of a unit will
generally be taxable as capital gain or loss. @hgdin recognized by an individual on the salardfs held for more than twelve months will
generally be taxed at a maximum U.S. federal inctareate of 15% through December 31, 2010, 20%nbétg January 1, 2011 and 23.8%
for taxable years beginning after December 31, Z8b2ent new legislation extending or adjustingciineent rate). However, a portion, which
will likely be substantial, of this gain or losslidde separately computed and taxed as ordinagnirecor loss under Section 751 of the Internal
Revenue Code to the extent attributable to assatggise to depreciation recapture or other "atized receivables” or to "inventory items"
we own. The term "unrealized receivables" inclugetential recapture items, including depreciatiecapture. Ordinary income attributable to
unrealized receivables, inventory items and deptieti recapture may exceed net taxable gain reblipen the
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sale of a unit and may be recognized even if treegenet taxable loss realized on the sale of & Thus, a unitholder may recognize both
ordinary income and a capital loss upon a salenité UNet capital losses may offset capital gaims @m0 more than $3,000 of ordinary income,
in the case of individuals, and may only be useaffget capital gains in the case of corporations.

The IRS has ruled that a partner who aeguirterests in a partnership in separate traesectust combine those interests and maintain
single adjusted tax basis for all those interddpgn a sale or other disposition of less thanfahose interests, a portion of that tax basis mus
be allocated to the interests sold using an "eblgitapportionment” method, which generally meaas tifie tax basis allocated to the interest
sold equals an amount that bears the same relatitie partner's tax basis in his entire inteneshé partnership as the value of the interest
bears to the value of the partner's entire inteénetste partnership. Treasury Regulations undeti@e& 223 of the Internal Revenue Code allow
a selling unitholder who can identify common unitsmisferred with an ascertainable holding periodléat to use the actual holding period of
the common units transferred. Thus, accordingeatiting discussed above, a common unitholderheillnable to select high or low basis
common units to sell as would be the case witham@rte stock, but, according to the Treasury Reigulat he may designate specific common
units sold for purposes of determining the holddegiod of units transferred. A unitholder electioguse the actual holding period of common
units transferred must consistently use that ifieation method for all subsequent sales or exchamg common units. A unitholder
considering the purchase of additional units cala ef common units purchased in separate trasecis urged to consult his tax advisor as tc
the possible consequences of this ruling and agic of the Treasury Regulations.

Specific provisions of the Internal Reveriate affect the taxation of some financial prodwaetd securities, including partnership
interests, by treating a taxpayer as having solthppreciated" partnership interest, one in whialmgvould be recognized if it were sold,
assigned or terminated at its fair market valuthéftaxpayer or related persons enter(s) into:

. a short sale;
. an offsetting notional principal contract; or
. a futures or forward contract with respect t® plartnership interest or substantially identicapgerty.

Moreover, if a taxpayer has previously esdlénto a short sale, an offsetting notional gpatcontract or a futures or forward contract
with respect to the partnership interest, the tg&pwiill be treated as having sold that positiothé taxpayer or a related person then acquires
the partnership interest or substantially identpralperty. The Secretary of the Treasury is altbaired to issue regulations that treat a
taxpayer that enters into transactions or positibashave substantially the same effect as theepirg transactions as having constructively
sold the financial position.

Allocations Between Transferors and Transferees.  In general, our taxable income and lossesheilletermined annually, will be
prorated on a monthly basis and will be subsequemportioned among the unitholders in proportmthie number of units owned by each of
them as of the opening of the applicable exchamgée first business day of the month, which wenéd below as the "Allocation Date."
However, gain or loss realized on a sale or otigragition of our assets other than in the ordirtanyrse of business will be allocated among
the unitholders on the Allocation Date in the mointlwvhich that gain or loss is recognized. As alltes unitholder transferring units may be
allocated income, gain, loss and deduction realiftst the date of transfer.
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Although simplifying conventions are confdated by the Internal Revenue Code and most gulitieded partnerships use similar
simplifying conventions, the use of this method maybe permitted under existing Treasury RegulatiRecently, however, the Department
of the Treasury and the IRS issued proposed Tre&gulations that provide a safe harbor pursuantiich a publicly traded partnership n
use a similar monthly simplifying convention tooahte tax items among transferor and transferabalders, although such tax items must be
prorated on a daily basis. Existing publicly tragkedtnerships are entitled to rely on these progpdseasury Regulations; however, they are
binding on the IRS and are subject to change finél Treasury Regulations are issued. AccordinBlgker Botts L.L.P. is unable to opine on
the validity of this method of allocating incomedasheductions between transferor and transferebaldgrs. If this method is not allowed un
the Treasury Regulations, or only applies to trarssbf less than all of the unitholder's intereat, taxable income or losses might be
reallocated among the unitholders. We are authetizeevise our method of allocation between tramsfand transferee unitholders, as well a
unitholders whose interests vary during a taxabkr yto conform to a method permitted under fulueasury Regulations.

A unitholder who owns units at any timeidgra quarter and who disposes of them prior ta¢lcerd date set for a cash distribution for
that quarter will be allocated items of our incomain, loss and deductions attributable to thattqeuédut will not be entitled to receive that c
distribution.

Notification Requirements. A unitholder who sells any of his units is geally required to notify us in writing of that salthin 30 days
after the sale (or, if earlier, January 15 of tearyfollowing the sale). A purchaser of units whiwghases units from another unitholder is also
generally required to notify us in writing of thatrchase within 30 days after the purchase. Upogiving such notifications, we are require
notify the IRS of that transaction and to furniplesified information to the transferor and transéerFailure to notify us of a purchase may, in
some cases, lead to the imposition of penaltiesveder, these reporting requirements do not appéy/gale by an individual who is a citizen of
the United States and who effects the sale or exgghthrough a broker who satisfies such requiresnent

Constructive Termination.  We will be considered to have been terminatedax purposes if there are sales or exchangésitithe
aggregate, constitute 50% or more of the totarésts in our capital and profits within a twelvemttoperiod. For purposes of measuring
whether the 50% threshold is reached, multiplessal¢he same interest are counted only once. Atoactive termination results in the closing
of our taxable year for all unitholders. In theea$ a unitholder reporting on a taxable year othan a fiscal year ending December 31, the
closing of our taxable year may result in more ttveelve months of our taxable income or loss bémeiudable in his taxable income for the
year of termination. A constructive termination oring on a date other than December 31 will résults filing two tax returns (and comm
unitholders receiving two Schedules K-1) for orsedil year and the cost of the preparation of thetseens will be borne by all common
unitholders. We would be required to make new tegtmns after a termination, including a new atetunder Section 754 of the Internal
Revenue Code. Finally, a termination would resuli significant deferral of our depreciation dethres allowable in computing our taxable
income. A termination could also result in penalifewe were unable to determine that the termimaliad occurred. Moreover, a termination
might either accelerate the application of, or sabjs to, any tax legislation enacted before¢mmination.

Uniformity of Common Units

Because we cannot match transferors andfergees of units, we must maintain uniformityte €conomic and tax characteristics of the
common units to a purchaser of these common unithe absence of uniformity, we may be unableatmgletely comply with a number of
federal income tax requirements, both statutoryragdlatory. A lack of uniformity can result froriteral application of
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Treasury Regulation Section 1.167(c)-1(a)(6). Aop+uniformity could have a negative impact on thtue of the units. Please see "—Tax
Consequences of Unit Ownership—Section 754 Election

We intend to depreciate the portion of ati®a 743(b) adjustment attributable to unrealiapgreciation in the value of Contributed
Property, to the extent of any unamortized Book-Disparity, using a rate of depreciation or amatiian derived from the depreciation or
amortization method and useful life applied to pheperty's unamortized Book-Tax Disparity, or triwett portion as nonamortizable, to the
extent attributable to property the common basistuth is not amortizable, consistent with the tatians under Section 743 of the Internal
Revenue Code, even though that position may besisent with Treasury Regulation Section 1.161(&)}{6), which is not expected to
directly apply to a material portion of our ass@ease see "—Tax Consequences of Unit Owners8getion 754 Election.” To the extent tl
the Section 743(b) adjustment is attributable joragiation in value in excess of the unamortizediB®ax Disparity, we will apply the rules
described in the Treasury Regulations and legigdtistory. If we determine that this position canreasonably be taken, we may adopt a
depreciation and amortization position under witthpurchasers acquiring units in the same monthlevceceive depreciation and
amortization deductions, whether attributable tmamon basis or Section 743(b) adjustment, based e same applicable methods and
lives as if they had purchased a direct interesuinproperty. If this position is adopted, it nragult in lower annual depreciation and
amortization deductions than would otherwise bevedble to some unitholders and risk the loss ofelgation and amortization deductions
taken in the year that these deductions are otkerallowable. This position will not be adoptedd determine that the loss of depreciation
and amortization deductions will have a materialemgle effect on the unitholders. If we choose aattilize this aggregate method, we may
any other reasonable depreciation and amortizatiethod to preserve the uniformity of the intrintsig characteristics of any units that would
not have a material adverse effect on the unithisldéhe IRS may challenge any method of depregjdtia Section 743(b) adjustment
described in this paragraph. If this challenge vgeigtained, the uniformity of units might be aféettand the gain from the sale of units might
be increased without the benefit of additional deidins. Please see "—Disposition of Common Units-edgaition of Gain or Loss."

Tax-Exempt Organizations and Other Investors

Ownership of units by employee benefit plasther tax-exempt organizations, non-residernaliforeign corporations and other ridrs.
persons raises issues unigue to those investoraamtscribed below, may have substantially adwassconsequences to them. If you are a
tax-exempt entity or a non-U.S. person, you shaolasult your tax advisor before investing in oumoeon units.

Employee benefit plans and most other degaiions exempt from federal income tax, includindividual retirement accounts and other
retirement plans, are subject to federal incomeotaunrelated business taxable income. Virtuallpfbur income allocated to a unitholder t
is a tax-exempt organization will be unrelated bass taxable income and will be taxable to it.

Non-resident aliens and foreign corporatjdrusts or estates that own units will be considéo be engaged in business in the United
States because of the ownership of units. As aecprence, they will be required to file federal taturns to report their share of our income,
gain, loss or deduction and pay federal incometaergular rates on their share of our net incongam. Moreover, under rules applicable to
publicly traded partnerships, we will withhold taxat the highest applicable effective tax rate foash distributions made quarterly to non-
U.S. unitholders. Each non-U.S. unitholder musaba taxpayer identification number from the IR aubmit that number to our transfer
agent on a Form W-8BEN or applicable substitutenfor order to obtain credit for these withholdilmgés. A change in applicable law may
require us to change these procedures.
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In addition, because a foreign corporatftat owns units will be treated as engaged in addrfstates trade or business, that corporation
may be subject to the United States branch priafit@t a rate of 30%, in addition to regular fetlereome tax, on its share of our income and
gain, as adjusted for changes in the foreign catpor's "U.S. net equity,” which are effectivelynoected with the conduct of a United States
trade or business. That tax may be reduced orrdit®dl by an income tax treaty between the UnitateStand the country in which the foreign
corporate unitholder is a "qualified resident.'alidition, this type of unitholder is subject to gjpéinformation reporting requirements under
Section 6038C of the Internal Revenue Code.

A foreign unitholder who sells or otherwitisposes of a common unit will be subject to UeBleral income tax on gain realized from the
sale or disposition of that unit to the extentdlaé is effectively connected with a U.S. tradéuwosiness of the foreign unitholder. Under a
ruling published by the IRS, a unitholder's gainassidered to be effectively connected incomééoeixtent such gain is attributable to assets
of Crosstex Energy, L.P. which are used in the gonhdf a U.S. trade or business. In this regardstntially all of our assets are used in the
conduct of a U.S. trade or business. Moreover, utideForeign Investment in Real Property Tax Adipreign common unitholder generally
will be subject to U.S. federal income tax upondghée or disposition of a common unit if (i) he e@n(directly or constructively applying
certain attribution rules) more than 5% of our camnninits at any time during the five-year periodiag on the date of such disposition and
(ii) 50% or more of the fair market value of allafr assets consisted of U.S. real property inte@gsany time during the shorter of the period
during which such unitholder held the common uaitthe 5-year period ending on the date of dismosiCurrently, more than 50% of our
assets consist of U.S. real property interestsnando not expect that to change in the foresedahlee. Therefore, foreign unitholders likely
will be subject to federal income tax on gain frima sale or disposition of their units.

Administrative Matters

Information Returns and Audit Procedures.  We intend to furnish to each unitholder, witBibrdays after the close of each calendar yea
specific tax information, including a Schedule Kwihich describes his share of our income, gairs &®l deduction for our preceding taxable
year. In preparing this information, which will noé¢ reviewed by counsel, we will take various actimg and reporting positions, some
which have been mentioned earlier, to determiné eaitholder's share of income, gain, loss and diéolu We cannot assure you that those
positions will in all cases yield a result that flmms to the requirements of the Internal Revenade; Treasury Regulations or administrative
interpretations of the IRS. Neither we nor Bakett8&.L.P. can assure prospective unitholderstti@tRS will not successfully contend in
court that those positions are impermissible. Anglienge by the IRS could negatively affect thaugadf the units.

The IRS may audit our federal income tdgrimation returns. Adjustments resulting from arsI1Budit may require each unitholder to
adjust a prior year's tax liability, and possiblgynresult in an audit of his return. Any audit afratholder's return could result in adjustments
not related to our returns as well as those refat@adir returns.

Partnerships generally are treated as apantities for purposes of federal tax audiwdicjal review of administrative adjustments by the
IRS and tax settlement proceedings. The tax traatofepartnership items of income, gain, loss aaduttion are determined in a partnership
proceeding rather than in separate proceedingsthétipartners. The Internal Revenue Code requisdone partner be designated as the "Ta
Matters Partner” for these purposes. Our partnesfiieement names our general partner as our TarrsI®artner.

The Tax Matters Partner has made and vakesome elections on our behalf and on behalhibfiolders. In addition, the Tax Matters
Partner can extend the statute of limitations fmeasment of
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tax deficiencies against unitholders for itemsum @eturns. The Tax Matters Partner may bind ahoidter with less than a 1% profits interes
us to a settlement with the IRS unless that unitioklects, by filing a statement with the IRS, toagive that authority to the Tax Matters
Partner. The Tax Matters Partner may seek judieidew, by which all the unitholders are boundadinal partnership administrative
adjustment and, if the Tax Matters Partner failsdek judicial review, judicial review may be soulgh any unitholder having at least a 1%
interest in profits or by any group of unitholdéesving in the aggregate at least a 5% interestdfitp. However, only one action for judicial
review will go forward, and each unitholder with iaterest in the outcome may participate.

A unitholder must file a statement with tRS identifying the treatment of any item on hegéral income tax return that is not consistent
with the treatment of the item on our return. Ii@mal or negligent disregard of this consisteraguirement may subject a unitholder to
substantial penalties.

Nominee Reporting.  Persons who hold an interest in us as a nonfareenother person are required to furnish to us:

. the name, address and taxpayer identificationbar of the beneficial owner and the nominee;
. whether the beneficial owner is:
(1) a person that is not a United States person;

(2) a foreign government, an international orgatiim or any wholly owned agency or instrumentatityither of the
foregoing; or

3) a tax-exempt entity;
. the amount and description of common units helduied or transferred for the beneficial owner; and

. specific information including the dates of acqtiisis and transfers, means of acquisitions andfieas, and acquisition cost for
purchases, as well as the amount of net proceedsdales.

Brokers and financial institutions are riegd to furnish additional information, includinghether they are United States persons and
specific information on units they acquire, holdmmnsfer for their own account. A penalty of $%0 failure, up to a maximum of $100,000
calendar year, is imposed by the Internal ReverageQor failure to report that information to ushi€fnominee is required to supply the
beneficial owner of the units with the informatifunished to us.

Accuracy-Related Penalties.  An additional tax equal to 20% of the amounay portion of an underpayment of tax that iskaitable tc
one or more specified causes, including negligemaiisregard of rules or regulations, substantigasstatements of income tax and substa
valuation misstatements, is imposed by the IntedRealenue Code. No penalty will be imposed, howdeerany portion of an underpayment if
it is shown that there was a reasonable caus&doportion and that the taxpayer acted in goath faigarding that portion.

For individuals, a substantial understatenoé income tax in any taxable year exists if éimeount of the understatement exceeds the
greater of 10% of the tax required to be showrhenréturn for the taxable year or $5,000 ($10,@00rfost corporations). The amount of any
understatement subject to penalty generally isaedif any portion is attributable to a positioropteéd on the return:

. for which there is, or was, "substantial auttyg'tior

. as to which there is a reasonable basis angdhiment facts of that position are disclosedhenreturn.
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If any item of income, gain, loss or dedluetincluded in the distributive shares of unitteti might result in that kind of an
"understatement" of income for which no "substdraighority" exists, we must disclose the pertirfacts on our return. In addition, we will
make a reasonable effort to furnish sufficient infation for unitholders to make adequate disclosuréheir returns and to take other actior
may be appropriate to permit unitholders to avigdility for this penalty. More stringent rules dppo "tax shelters,"” which we do not believe
includes us or any of our investments, plans argements.

A substantial valuation misstatement exfsa) the value of any property, or the adjudbedis of any property, claimed on a tax return is
150% or more of the amount determined to be theecbamount of the valuation or adjusted basistH@)price for any property or services (or
for the use of property) claimed on any such retuth respect to any transaction between persossritbed in Internal Revenue Code
Section 482 is 200% or more (or 50% or less) ofame®unt determined under Section 482 to be thecbamount of such price, or (c) the net
Internal Revenue Code Section 482 transfer prigestdent for the taxable year exceeds the lessg5 afillion or 10% of the taxpayer's gross
receipts. No penalty is imposed unless the podidhe underpayment attributable to a substangilation misstatement exceeds $5,000
($10,000 for most corporations). If the valuatideirmed on a return is 200% or more than the cowaktation, the penalty imposed increases
to 40%. We do not anticipate making any valuatiogsstatements.

Reportable Transactions.  If we were to engage in a "reportable transactiwe (and possibly you and others) would be ireglio make
a detailed disclosure of the transaction to the RBansaction may be a reportable transactioedbapon any of several factors, including the
fact that it is a type of tax avoidance transacpahlicly identified by the IRS as a "listed traosan” or that it produces certain kinds of losses
for partnerships, individuals, S corporations, #mdts in excess of $2 million in any single year$4 million in any combination of six
successive tax years. Our participation in a regidettransaction could increase the likelihood thatfederal income tax information return
(and possibly your tax return) would be auditedh®y IRS. Please see "—Information Returns and Arditedures.”

Moreover, if we were to participate in @ogable transaction with a significant purposavoid or evade tax, or in any listed transaction,
you may be subject to the following provisio

. accuracyrelated penalties with a broader scope, signiflgardarrower exceptions, and potentially greater anmte than describe
above at "—Accuracy-related Penalties,"

. for those persons otherwise entitled to deductésteon federal tax deficiencies, nondeductibibtynterest on any resulting tax
liability, and

. in the case of a listed transaction, an exterstizgdite of limitations.

We do not expect to engage in any "reptetahnsactions.”
State, L ocal, Foreign and Other Tax Considerations

In addition to federal income taxes, yowrha subject to other taxes, such as state, lochf@eign income taxes, unincorporated
business taxes, and estate, inheritance or intienigikes that may be imposed by the various jurigtdis in which we do business or own
property or in which you are a resident. Althoughaaalysis of those various taxes is not presemteg, each prospective unitholder should
consider their potential impact on his investmanis. We currently own property and do businesgeixas and Louisiana. Moreover, we may
also own property or do business in other jurisolict in the future. Although you may not be reqgite file a return and pay taxes in some
jurisdictions because your income from that judsidn falls below the filing and payment requirerpsgou might be required to file income 1
returns and to pay income taxes in other jurisoigiin which we do business or own property, nown ¢he future, and may be subject to
penalties for failure to
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comply with those requirements. In some jurisditsictax losses may not produce a tax benefit iy¢lae incurred and may not be available to
offset income in subsequent taxable years. Sonmjations may require us, or we may elect, to idlld a percentage of income from amo

to be distributed to a unitholder who is not adest of the jurisdiction. Withholding, the amoumtxhich may be greater or less than a
particular unitholder's income tax liability to theisdiction, generally does not relieve a norgtest unitholder from the obligation to file an
income tax return. Amounts withheld will be treateif distributed to unitholders for purposes efedmining the amounts distributed by us.
Please see "—Tax Consequences of Unit OwnershipityHravel Collections." Based on current law and otinggte of our future operatior
the general partner anticipates that any amounqtsrex to be withheld will not be material.

It is the responsibility of each unitholderinvestigate the legal and tax consequencegruhd laws of pertinent jurisdictions, of his
investment in us. Accordingly, each prospectivehoider is urged to consult, and depend uponaxi€bunsel or other advisor with regard to
those matters. Further, it is the responsibilitgath unitholder to file all state, local and fgreias well as United States federal tax retuirad
may be required of him. Baker Botts L.L.P. hasneoidered an opinion on the state, local or forédgnconsequences of an investment in us.

Tax Consequences of Owner ship of Debt Securities

A description of the material federal inatax consequences of the acquisition, ownerstdplaposition of debt securities will be set
forth in the prospectus supplement relating toaffiering of the debt securities.

SELLING UNITHOLDERS

We are registering for resale common uthidg were issued upon conversion of our Senior &libated Series D Units, which were sold
in a private placement on March 23, 2007 pursuattidt certain Senior Subordinated Series D UnitlPase Agreement between us and eact
of the Purchasers set forth on Schedule A thedetigd as of March 23, 2007. The Senior Subordinaézts D Units automatically converted
into common units on March 23, 2009 at a ratio.66lcommon units for each Senior Subordinated S&i¥nit for a total issuance of
4,069,106 common units.

The prospectus supplement for any offeahgur common units by the selling unitholders liader will include the following
information:

. the name of each selling unitholder;

. the nature of any position, office or other matergtationship which each selling unitholder had kathin the last three years
with us or any of our predecessors or affiliates;

. the number of common units held by each sellinigholder prior to the offering;

. the number of common units to be offered fothesadling unitholder's account; and

. the number, and, if required by law, the peragatof common units held by each of the sellinghahilers before and after the
offering.

Because the selling unitholders may be @ektm be "underwriters" under the Securities Aw, gelling unitholders must deliver this
prospectus and any prospectus supplement in theenaequired by the Securities Act.
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PLAN OF DISTRIBUTION

We may sell the securities being offeredehg directly to purchasers, through agents, thnawtderwriters or through dealers. The selling
unitholders may sell the securities being offereceby through underwriters.

We, or agents designated by us, may dyrecticit, from time to time, offers to purchase thecurities. Any such agent may be deemed t
be an underwriter as that term is defined in theutes Act. We will name the agents involvedhe ffer or sale of the securities and desc
any commissions payable by us to these agenteiprthspectus supplement. Unless otherwise indi¢atéde prospectus supplement, these
agents will be acting on a best efforts basistergeriod of their appointment. The agents mayided under agreements which may be
entered into with us to indemnification by us agagpecific civil liabilities, including liabilitie under the Securities Act. The agents may also
be our customers or may engage in transactionsowipierform services for us in the ordinary cowgbusiness.

If we or the selling unitholders utilizeyannderwriters in the sale of the securities irpess$ of which this prospectus is delivered, we and
if applicable, the selling unitholders, will entato an underwriting agreement with those undeessitat the time of sale to them. We will set
forth the names of these underwriters and the tefrttse transaction in the prospectus supplememgiwwill be used by the underwriters to
make resales of the securities in respect of wihishprospectus is delivered to the public. Wehergelling unitholders may indemnify the
underwriters under the relevant underwriting agreeinagainst specific liabilities, including lialtidis under the Securities Act. The
underwriters may also be our customers or may engatyansactions with or perform services forrnuthie ordinary course of business.

If we utilize a dealer in the sale of tleewrities in respect of which this prospectus is/deed, we will sell those securities to the degde
principal. The dealer may then resell those sdearib the public at varying prices to be determibsg the dealer at the time of resale. We may
indemnify the dealers against specific liabilitissluding liabilities under the Securities Act.&Healers may also be our customers or may
engage in transactions with, or perform servicesifoin the ordinary course of business.

Common units and debt securities may aésedid directly by us. In this case, no underwsitaragents would be involved. We may use
electronic media, including the Internet, to séféred securities directly.

Because FINRA views our common units asrgdts in a direct participation program, any dfigiof common units pursuant to this
registration statement will be made in compliandh WINRA Rule 2310.

To the extent required, this prospectus bmgmended or supplemented from time to time soritee a specific plan of distribution. The
place and time of delivery for the securities isprect of which this prospectus is delivered arda#t in the accompanying prospectus
supplement.

In connection with offerings of securitigsder the registration statement of which this peatus forms a part and in compliance with
applicable law, underwriters, brokers or dealery eragage in transactions that stabilize or mairttaénmarket price of the securities at levels
above those that might otherwise prevail in thenaparket. Specifically, underwriters, brokers oaldes may over-allot in connection with
offerings, creating a short position in the se@esifor their own accounts. For the purpose of dagea syndicate short position or stabilizing
the price of the securities, the underwriters, brelor dealers may place bids for the securitieffect purchases of the securities in the open
market. Finally, the underwriters may impose a fignahereby selling concessions allowed to syndicaembers or other brokers or dealers
for distribution of the securities in offerings miag reclaimed by the syndicate if the syndicatergmases previously distributed securities in
transactions
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to cover short positions, in stabilization trangatt or otherwise. These activities may stabilimajntain or otherwise affect the market price o
the securities, which may be higher than the ghe¢ might otherwise prevail in the open market],ahcommenced, may be discontinued at
any time.

LEGAL MATTERS

The validity of the securities offered Imist prospectus will be passed upon for us by BBkdts L.L.P., Dallas, Texas. Baker Botts L.L.P.
will also render an opinion on the material fedémabme tax considerations regarding the securitie®rtain legal matters in connection with
an offering of the securities made by this prospeeind a related prospectus supplement are passsdamunsel for the underwriters of such
offering, that counsel will be named in the apgliesprospectus supplement related to that offering.

EXPERTS

The consolidated financial statements ah@dule of Crosstex Energy, L.P. as of Decembe2@29 and 2008, and for each of the years
in the three-year period ended December 31, 2G@Pn@mnagement's assessment of the effectiven@stewfal control over financial reporting
as of December 31, 2009 have been incorporatedfbyence herein in reliance upon the reports of KPP, independent registered public
accounting firm, incorporated by reference heraimd upon the authority of said firm as expertscicoanting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement wlign SEC under the Securities Act that registerstturities offered by this prospectus. The
registration statement, including the attachedlaid)icontains additional relevant information atest The rules and regulations of the SEC
allow us to omit some information included in tlegistration statement from this prospectus.

In addition, we file annual, quarterly asttier reports and other information with the SEGuYnay read and copy any document we fi
the SEC's public reference room at 100 F Stre&,, NVashington, D.C. 20549. Please call the SEIC800-732-0330 for further information
on the operation of the SEC's public reference rd@or SEC filings are available on the SEC's wéb a http://www.sec.gov. We also make
available free of charge on our website, at httpuil.crosstexenergy.com, all materials that wedikctronically with the SEC, including our
annual report on Form 10-K, quarterly reports omk@0-Q, current reports on Form 8-K, Section Jgbrés and amendments to these reports
as soon as reasonably practicable after such ralstare electronically filed with, or furnished the SEC. Information contained on our
website or any other website is not incorporateddbgrence into this prospectus and does not ¢atest part of this prospectus.

The SEC allows us to "incorporate by rafeeg the information we have filed with the SECisTimeans that we can disclose important
information to you without actually including thpegific information in this prospectus by referriygu to other documents filed separately
with the SEC. These other documents contain impbitdiormation about us, our financial conditiordanesults of operations. The information
incorporated by reference is an important parhisf prospectus. Information that we file later wiitle SEC will automatically update and may
replace information in this prospectus and infoforapreviously filed with the SEC.

We incorporate by reference in this prosmethe documents listed below and any subseqiliegisfwe make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Secwifigchange Act
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of 1934 (excluding information deemed to be fureiland not filed with the SEC) until all offeringader this registration statement are
completed:

. our annual report on Form 10-K for the year endeddnber 31, 2009;
. our quarterly report on Form 10-Q for the periodexhMarch 31, 2010;

. our current reports on Form 8-K filed on January2d10, January 22, 2010, January 26, 2010, Jar6ar3010, February 5,
2010 and February 16, 2010 (in each case to tlemefiled and not furnished); and

. the description of our common units in our r&gison statement on Form 8-A (File No. 000-5006@gd pursuant to the
Securities Exchange Act of 1934 on November 4, 2002

You may obtain any of the documents incaapexl by reference in this prospectus from the 8E@ugh the SEC's web site at the addres:
provided above. You also may request a copy ofdmeyiment incorporated by reference in this progge@ncluding exhibits to those
documents specifically incorporated by referencih@se documents), at no cost, by visiting ourrirgewebsite at www.crosstexenergy.com,
or by writing or calling us at the following addses

Crosstex Energy, L.P.
2501 Cedar Springs
Dallas, Texas 75201

Attention: Investor Relations
Telephone: (214) 953-9500
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