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Item 2.01. Completion of Acquisition or Disposition of Assets.

As previously reported, on December 23, 2014, Energy Transfer Equity, L.P. (“ETE”), ETE Common Holdings, LLC, a wholly owned subsidiary of
ETE (“ETE Holdings”), and Energy Transfer Partners, L.P. (“ETP”) entered into an Exchange and Repurchase Agreement (the “Agreement”). Pursuant to the
Agreement, on March 9, 2015, ETP, ETE and ETE Holdings completed the transactions contemplated by the Agreement, including the transfer by ETE and
ETE Holdings to ETP, and the repurchase by ETP, of 25,614,102 common units representing limited partner interests (“ETP Common Units”) held by ETE
and 5,226,967 ETP Common Units held by ETE Holdings. Additionally, ETE transferred its 60% membership interest in each of Dakota Access Holdings
LLC and ETCO Holdings LLC and paid ETP an amount in cash equal to $817,296,110, previously adjusted to reflect the reimbursement for capital costs
related to the Bakken pipeline project funded by ETE prior to the closing of the transactions contemplated by the Agreement (the “Transactions”) and
development expenses related to the Bakken pipeline project funded by ETE after November 17, 2014, and on or prior to the closing of the Transactions. In
exchange, ETP issued 5,226,967 Class H units representing limited partner interests of ETP (“Class H Units”) to ETE Holdings, 25,614,102 Class H Units to
ETE (collectively, the “New Class H Units”) and 100 Class I units representing limited partner interests of ETP (“Class I Units”) to ETE, as set forth in the
Second Amended and Restated Agreement of Limited Partnership of ETP (the “Partnership Agreement”), as amended by Amendment No. 9 (the “Partnership
Agreement Amendment”). ETP’s general partner executed the Partnership Agreement Amendment on March 9, 2015 in connection with the closing of the
Transactions.

Pursuant to the Partnership Agreement Amendment, the holders of Class H Units will generally be entitled to, pro rata in proportion to the number of
Class H Units of each such holder, (i) allocations of profits, losses and other items from ETP corresponding to 90.05% of the profits, losses and other items
allocated to ETP by Sunoco Partners LLC (“SXL GP”), with respect to the incentive distribution rights (“IDRs”) and general partner interest in Sunoco
Logistics Partners, LP (“SXL”) held by SXL GP, and (ii) distributions from ETP for each quarter equal to 90.05% of the cash distributed to ETP by SXL GP
with respect to the IDRs and general partner interest in SXL held by SXL GP for such quarter and, to the extent not previously distributed to holders of the
Class H Units, for any previous quarters. Currently, the Class H Units are entitled to 50.05% of the profits, losses and other items allocated to ETP by SXL
GP with respect to the IDRs and general partner interest in SXL held by SXL GP as well as corresponding cash distributions. The increase will become
effective for the quarter ending March 31, 2015.

Pursuant to the Partnership Agreement Amendment, the Class I Units issued to ETE provide for additional cash distributions from ETP to ETE for
the purpose of offsetting a portion of the IDR subsidies previously agreed to by ETE. In connection with these Transactions, ETP and ETE have agreed to
reduce IDR subsidies from ETE to ETP by $55 million in 2015 and $30 million in 2016. As a result, after giving effect to the consummation of the
Transactions, the updated IDR subsidy schedule, including all prior subsidies and subsidy reductions, between ETE and ETP is as follows:

Net IDR Subsidies from ETE to ETP ($ millions)
 

  2015   2016   2017   2018   2019
Q1  $ 7.50   $  19.25   $  21.25   $  20.00   $  17.50
Q2  $ 7.50   $ 19.25   $ 21.25   $ 20.00   $ 17.50
Q3  $ 8.00   $ 19.25   $ 21.25   $ 20.00   $ 17.50
Q4  $ 8.00   $ 19.25   $ 21.25   $ 20.00   $ 17.50

FYE  $  31.00   $ 77.00   $ 85.00   $ 80.00   $ 70.00

Note: The IDR subsidy from ETE in connection with the acquisition of Susser Holdings Corp. of $35 million per year will continue through the quarter
ending June 30, 2024, subject to earlier termination in the event



ETE and ETP execute a transaction involving the Sunoco LP GP interest and IDRs. Previously agreed to management fees have not changed.

The Partnership Agreement Amendment also provides that, without the consent of holders of a majority of the Class I Units, the Partnership will not
(i) amend or modify the provisions of the Partnership Agreement setting forth the terms of the Class I Units or (ii) authorize the issuance of any class or series
of equity securities in ETP that are senior to or on parity with the Class I Units. Other than with respect to amendments to the Partnership Agreement that
would materially and adversely impact the rights of the Class I Units or as otherwise set forth above, the Class I Units do not have voting rights.

As a result of the Transactions, ETE and ETE Holdings no longer own any ETP Common Units, but ETE continues to own, directly or indirectly, (i)
all of the outstanding equity interests in the general partner of ETP and, through such ownership, all of the IDRs in ETP, and an approximate 1% general
partner interest in ETP, (ii) 25,614,102 Class H Units and 100 Class I Units and (iii) through its ownership of ETE Holdings, a 0.1% membership interest in
SXL GP and 55,386,967 Class H Units.

 
The above description of the Partnership Agreement Amendment does not purport to be complete and is subject to, and qualified in its entirety by,

the full text of the Partnership Agreement Amendment, which is attached hereto as Exhibit 3.1, and is incorporated herein by reference.

Item 3.02. Unregistered Sales of Equity Securities.

Both the New Class H Units and Class I Units were issued in reliance upon an exemption from the registration requirements of the Securities Act of
1933, as amended, pursuant to Section 4(a)(2) thereof.

To the extent required, the information set forth under Item 1.01 is incorporated into this Item 3.02 by reference.

Item 3.03. Material Modification to Rights of Security Holders.

The information set forth under Item 1.01 is incorporated into this Item 3.03 by reference.

Item 5.03. Amendments to Certificate of Formation or LLC Agreement; Change in Fiscal Year

The information set forth under Item 1.01 is incorporated into this Item 5.03 by reference.

Item 9.01    Financial Statements and Exhibits

(d)    Exhibits

Exhibit No. Description
3.1 Amendment No. 9, dated March 9, 2015, to the Second Amended and Restated Agreement of Limited Partnership of Energy Transfer

Partners, L.P., as amended.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 

 ENERGY TRANSFER PARTNERS, L.P.

 

By: Energy Transfer Partners GP, L.P.,
   its general partner

 
By: Energy Transfer Partners, L.L.C.
   its general partner

  

Date: March 10, 2015  
By: /s/ Martin Salinas, Jr.                                                             
Martin Salinas, Jr.
      Chief Financial Officer
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Exhibit 3.1

AMENDMENT NO. 9 TO

SECOND AMENDED AND RESTATED AGREEMENT OF LIMITED 
PARTNERSHIP

OF

ENERGY TRANSFER PARTNERS, L.P.

March 9, 2015

This Amendment No. 9 (this “Amendment No. 9”) to the Second Amended and Restated Agreement of Limited Partnership
of Energy Transfer Partners, L.P. (the “Partnership”), dated as of July 28, 2009, as amended by Amendment No. 1 thereto dated as
of March 26, 2012, Amendment No. 2 thereto dated as of October 5, 2012, Amendment No. 3 thereto dated April 15, 2013,
Amendment No. 4 thereto dated April 30, 2013, Amendment No. 5 thereto dated as of October 31, 2013, Amendment No. 6 thereto
dated as of February 19, 2014, Amendment No. 7 thereto dated as of March 3, 2014 and Amendment No. 8 thereto dated as of
August 29, 2014 (as so amended, the “Partnership Agreement”) is hereby adopted effective as of March 9, 2015, by Energy
Transfer Partners GP, L.P., a Delaware limited partnership (the “General Partner”), as general partner of the Partnership.
Capitalized terms used but not defined herein have the meaning given such terms in the Partnership Agreement.

WHEREAS, the General Partner, without the approval of any Partner or Assignee, may amend any provision of the
Partnership Agreement (i) pursuant to Section 13.1(d)(i) of the Partnership Agreement to reflect a change that, in the discretion of
the General Partner, does not adversely affect the Unitholders in any material respect, (ii) pursuant to Section 13.1(g) of the
Partnership Agreement to reflect an amendment that, in the discretion of the General Partner, is necessary or advisable in
connection with the authorization of issuance of any class or series of Partnership Securities pursuant to Section 5.6 of the
Partnership Agreement, or (iii) pursuant to Section 13.1(j) of the Partnership Agreement to reflect an amendment that, in the
discretion of the General Partner, is necessary or advisable to reflect, account for and deal with appropriately the formation by the
Partnership of, or investment by the Partnership in, any corporation, partnership, joint venture, limited liability company or other
entity other than the Operating Partnership, in connection with the conduct by the Partnership of activities permitted by the terms of
Section 2.4 of the Partnership Agreement; and

WHEREAS, in connection with the transactions contemplated by the Exchange and Repurchase Agreement dated as of
December 23, 2014 by and among the Partnership, ETE Common Holdings, LLC, a Delaware limited liability company (“ETE
Holdings”), and Energy Transfer Equity, L.P., a Delaware limited partnership (“ETE”), the Partnership has agreed (i) to authorize
for issuance and to issue additional Class H Units and, in connection therewith, to modify the terms of the Class H Units, including
increasing the SXL GP Percentage and the SXL IDRs Percentage from 50.05% to 90.05% for quarterly periods commencing after
December 31, 2014, and (ii) to authorize for issuance and to issue limited partner interests designated as Class I Units having the
rights, preferences and privileges set forth in this Amendment No. 9; and
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WHEREAS, the General Partner has previously authorized the issuance of a class of Partnership Securities designated as
“Class H Units” established pursuant to Amendment No. 5 to the Partnership Agreement; and

WHEREAS, the General Partner has determined that the authorization of issuance of the new class of Partnership Securities
to be designated as “Class I Units” provided for in this Amendment No. 9 will be in the best interests of the Partnership and
beneficial to the Limited Partners, including the holders of the Common Units; and

WHEREAS, the General Partner has determined, (i) pursuant to Section 13.1(d)(i) of the Partnership Agreement, that the
changes to the Partnership Agreement set forth herein do not adversely affect the Unitholders in any material respect, (ii) pursuant
to Section 13.1(g) of the Partnership Agreement, that the amendments to the Partnership Agreement set forth herein are necessary
or advisable in connection with the authorization of the issuance of additional Class H Units and the Class I Units, and (iii)
pursuant to Section 13.1(j) of the Partnership Agreement, that the amendments to the Partnership Agreement set forth herein are
necessary or advisable to reflect, account for and deal with appropriately the investment by the Partnership in any corporation,
partnership, joint venture, limited liability company or other entity other than the Operating Partnership; and

WHEREAS, ETE Holdings, as the holder of all of the Outstanding Class H Units, has consented to the modification of the
terms of the Class H Units set forth in this Amendment No. 9; and

NOW THEREFORE, the General Partner does hereby amend the Partnership Agreement as follows:

Section 1.    Amendments.

(a)    Section 1.1 of the Partnership Agreement is hereby amended to add or to amend and restate the following
definitions in the appropriate alphabetical order:

(i)    “Class I Units” means a limited partner Partnership Interest which shall confer upon the holder thereof
only the rights and obligations specifically provided in this Agreement with respect to Class I Units.

(ii)    “Exchange and Repurchase Agreement” means that certain Exchange and Repurchase Agreement, by
and among the Partnership, ETE Holdings and Energy Transfer Equity, L.P., dated as of December 23, 2014.

(iii)    “Percentage Interest” means as of any date of determination (a) as to the General Partner with respect
to its General Partner Interest, the product obtained by dividing (i) the Capital Account balance of the General Partner by (ii) the
aggregate Capital Account balances of all Limited Partners and the General Partner, (b) as to any holder of a Common Unit or
Assignee holding Common Units, the product of (i) 100% less the percentages applicable to paragraphs (a) and (c) multiplied by
(ii) the quotient of the number of Common Units held by such Unitholder or
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Assignee divided by the total number of all Outstanding Common Units, and (c) as to the holders of additional Partnership
Securities issued by the Partnership in accordance with Section 5.6, the percentage established as a part of such issuance. The
Percentage Interest with respect to an Incentive Distribution Right, a Class H Unit and a Class I Unit shall at all times be zero.

(iv)    “SXL GP Percentage” means (A) for any distribution with respect to a Quarter ended on or before
December 31, 2014, 50.05% and (B) for any distribution with respect to a Quarter ending after December 31, 2014, 90.05%, in
each case unless reduced pursuant to Section 5.12(b)(iv).

(v)    “SXL IDRs Percentage” means (A) for any distribution with respect to a Quarter ended on or before
December 31, 2014, 50.05% and (B) for any distribution with respect to a Quarter ending after December 31, 2014, 90.05%.

(vi)    “Unit” means a Partnership Interest of a Limited Partner or Assignee in the Partnership and shall
include Common Units, Class E Units and Class G Units, but shall not include (w) the general partner interest in the Partnership,
(x) the Incentive Distribution Rights, (y) the Class H Units or (z) the Class I Units.

(b)    Section 5.12(a) of the Partnership Agreement is hereby amended and restated as follows:

“5.12    Establishment of Class H Units.

(a)    General. The General Partner hereby designates and creates a class of Partnership Securities to be designated as
“Class H Units” and consisting of a total of 81,001,069 Class H Units. The Class H Units have been or shall be issued as
follows: (i) 50,160,000 Class H Units have been issued to ETE Holdings in exchange for 50,160,000 Common Units owned
by ETE Holdings and outstanding at the time of such exchange and certain cash consideration paid in accordance with the
Exchange and Redemption Agreement, and (ii) (a) 5,226,967 Class H Units shall be issued to ETE Holdings in exchange
for 5,226,967 Common Units owned by ETE Holdings and currently outstanding, and (b) 25,614,102 Class H Units shall be
issued to ETE in exchange for 25,614,102 Common Units owned by ETE and currently outstanding, and certain other
consideration to be paid in accordance with the Exchange and Repurchase Agreement, and in each of (i) and (ii) and in
accordance with the agreements described therein, the repurchased Common Units have been or shall be cancelled upon
their repurchase and the issuance of the applicable Class H Units. In accordance with Section 5.6, the General Partner shall
have the power and authority to issue additional Class H Units in the future.

(c)    Section 5.12(b)(i) of the Partnership Agreement is hereby amended and restated as follows:

(i)    Initial Capital Account. The initial capital account with respect to each Class H Unit will be equal to the
capital account of the Common Unit for which such Class H Unit was exchanged pursuant to the Exchange and Redemption
Agreement or the Exchange and
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Repurchase Agreement, as applicable, plus, in the case of any Common Unit exchanged pursuant to the Exchange and Repurchase
Agreement, the value of any additional property other than cash contributed to the Partnership pursuant thereto.

(d)    Section 5.12(b)(ii)(C) of the Partnership Agreement is hereby amended and restated as follows:

(C)    For each taxable period, after the application of Section 6.1(d)(iii)(A) but before the application
of Section 6.1(d)(iii)(B), and after making the allocations provided for in Section 5.12(b)(ii)(B), the holders
of the Class H Units shall be allocated, pro rata in proportion to the number of Class H Units of each such
holder gross income or gain until the aggregate amount of such items allocated to the holders of the Class H
Units pursuant to this Section 5.12(b)(ii)(C) for the current taxable period and all previous taxable periods is
equal to the cumulative amount of all distributions made to the holders of the Class H Units pursuant to
Section 5.12(b)(iii)(B)(3).

(e)    Section 5.12(b)(iii) of the Partnership Agreement is hereby amended and restated as follows:

(iii)    Distributions.

(A)    The holders of the Class H Units shall be entitled to receive distributions of Available Cash
only to the extent set forth in Section 5.12(b)(iii)(B) and, consistent with the fact that the Class H Units are
not Units and the holders of the Class H Units are not Unitholders and have no Percentage Interests with
respect to their Class H Units, shall not be entitled to receive distributions of Available Cash pursuant to
Sections 6.4 or 6.5.

(B)    Prior to making any distributions of Available Cash with respect to any Quarter pursuant to
Section 5.13(b)(iii)(B), Section 6.4 or Section 6.5, subject to Section 17-607 of the Delaware Act, Available
Cash with respect to any Quarter that is deemed to be either Operating Surplus or Capital Surplus and that
would otherwise be distributed pursuant to Section 5.13(b)(iii)(B), Section 6.4 or Section 6.5 will first be
distributed to the holders of the Class H Units, pro rata in proportion to the number of Class H Units of each
such holder, as follows:

(1)    first, an amount equal to the excess, if any, of (a) the SXL GP Percentage of all amounts
currently or previously distributed, in each case on or after March 9, 2015, to the Partnership by
Sunoco Partners LLC with respect to the SXL GP Interest (including any proceeds attributable to the
sale of the SXL GP Interest) over (b) the cumulative amount of Available Cash previously distributed
to the holders of Class H Units pursuant to this Section 5.12(b)(iii)(B)(1);
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(2)    second, an amount equal to the excess, if any, of (a) the SXL IDRs Percentage of all
amounts currently or previously distributed, in each case on or after March 9, 2015, to the Partnership
by Sunoco Partners LLC with respect to the SXL IDRs (including any proceeds attributable to the
sale of the SXL IDRs), over (b) the cumulative amount of Available Cash previously distributed to
the holders of Class H Units pursuant to this Section 5.12(b)(iii)(B)(2); and

(3)    third, an amount equal to the excess, if any, of (a) the amount set forth below under the
column entitled “Distribution Amount” with respect to each completed Quarter specified below;
provided, however, (i) in the event that, for any Quarter commencing on or after June 30, 2013 and
ending on or before December 31, 2014 as to which the amount of distributions relating to the
Incentive Distribution Rights relinquished as a result of Section 6.4(d) exceeds the amount specified
in the column below entitled “Adjustment Amount,” then the amount of the distribution specified
below under the caption “Distribution Amount” shall be increased by the amount of such excess for
such Quarter and (ii) in the event that, for any Quarter commencing on or after June 30, 2013 and
ending on or before December 31, 2014 as to which the amount of distributions relating to the
Incentive Distribution Rights relinquished as a result of Section 6.4(d) is less than the amount
specified in the column below entitled “Adjustment Amount,” then the amount of the distribution
specified below under the caption “Distribution Amount” shall be reduced by the amount of such
deficiency for such Quarter over (b) the cumulative amount of Available Cash previously distributed
to the holders of the Class H Units pursuant to this Section 5.12(b)(iii)(B)(3).

Quarter Ending Distribution Amount Adjustment Amount

September 30, 2013 $35,000,000 $24,000,000
December 31, 2013 $35,000,000 $24,000,000
March 31, 2014 $29,000,000 $24,250,000
June 30, 2014 $29,000,000 $24,250,000
September 30, 2014 $29,000,000 $24,250,000
December 31, 2014 $29,000,000 $24,250,000

(C)    Available Cash remaining after making the distributions required pursuant to Section 5.12(b)
(iii)(B) will be distributed as set forth in Section 5.13(b)(iii)(B), Section 6.4 and Section 6.5.
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(f)    Article V of the Partnership Agreement is hereby amended by adding a new Section 5.13 at the end thereof as
follows:

“5.13    Establishment of Class I Units.

(a)    General. The General Partner hereby designates and creates a class of Partnership Securities to be designated as
“Class I Units” and initially consisting of a total of 100 Class I Units. The initial Class I Units shall be issued to ETE in
connection with the consummation of the Exchange and Repurchase Agreement. In accordance with Section 5.6, the
General Partner shall have the power and authority to issue additional Class I Units in the future.

(b)    Rights of Class I Units. The Class I Units shall have the following rights, preferences and privileges and shall
be subject to the following duties and obligations:

(i)    Initial Capital Account. The initial capital account with respect to each Class I Unit will be equal to the
cash consideration contributed by ETE pursuant to the Exchange and Repurchase Agreement.

(ii)    Allocations.

(A)    The Class I Units shall not be entitled to receive any (i) Net Income allocations pursuant to
Section 6.1(a), (ii) Net Loss allocations pursuant to Section 6.1(b), (iii) Net Termination Gain or Net
Termination Loss allocations pursuant to Section 6.1(c) or (iv) except as otherwise provided in this
Section 5.13(b)(ii), special allocations pursuant to Section 6.1(d). Allocations pursuant to Sections 6.1(a),
6.1(b), 6.1(c) and 6.1(d) (except as otherwise provided in this Section 5.13(b)(ii)) shall be made consistent
with the fact that the Class I Units are not Units and the holders of the Class I Units are not Unitholders and
have no Percentage Interests with respect to their Class I Units.

(B)    For each taxable period, after the application of Section 6.1(d)(iii)(A) but before the application
of Section 6.1(d)(iii)(B), and after making the allocations provided for in Section 5.12(b)(ii)(C), the holders
of the Class I Units shall be allocated, pro rata in proportion to the number of Class I Units of each such
holder, gross income or gain until the aggregate amount of such items allocated to the holders of the Class I
Units pursuant to this Section 5.13(b)(ii)(B) for the current taxable period and all previous taxable periods is
equal to the cumulative amount of all distributions made to the holders of the Class I Units pursuant to
Section 5.13(b)(iii)(B).

(C)    For each taxable period, after the application of Section 6.1(d)(iii)(A) but before the application
of Section 6.1(d)(iii)(B), and after making the allocations provided for in Section 5.13(b)(ii)(B), the holders
of the Class I Units shall be allocated, pro rata in proportion to the number of
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Class I Units of each such holder, depreciation, amortization, depletion or any other form of cost recovery
equal to the cash consideration contributed by ETE pursuant to the Exchange and Repurchase Agreement.
The allocation of items pursuant to this Section 5.13(b)(ii)(C) shall be made proportionately over a period of
ten years beginning on March 9, 2015.

(iii)    Distributions.

(A)    The holders of the Class I Units shall be entitled to receive distributions of Available Cash only
to the extent set forth in Section 5.13(b)(iii)(B) and, consistent with the fact that the Class I Units are not
Units and the holders of the Class I Units are not Unitholders and have no Percentage Interests with respect
to their Class I Units, shall not be entitled to receive distributions of Available Cash pursuant to Sections 6.4
or 6.5.

(B)    Prior to making any distributions of Available Cash with respect to any Quarter pursuant to
Sections 6.4 or 6.5, subject to Section 17-607 of the Delaware Act, Available Cash with respect to any
Quarter that is deemed to be either Operating Surplus or Capital Surplus and that would otherwise be
distributed pursuant to Sections 6.4 or 6.5 will first be distributed to the holders of the Class H Units in
accordance with Section 5.12(b)(iii)(B) and then be distributed to the holders of the Class I Units, pro rata in
proportion to the number of Class I Units of each such holder, in an amount equal to the excess, if any, of (a)
(x) the amount set forth below under the column entitled “Distribution Amount” with respect to the
completed Quarter specified below plus (y) the aggregate amounts set forth below under the column entitled
“Distribution Amount” with respect to each previously completed Quarter over (b) the cumulative amount of
Available Cash previously distributed to the holders of the Class I Units pursuant to this Section 5.13(b)(iii)
(B). The General Partner shall have the right from time to time in its sole discretion, without the approval of
any Partner or Assignee except as provided in Section 5.13(b)(iv), to amend the table below to modify,
change, add or subtract any amounts or time periods in such table; provided that any amendment that would
increase the amounts distributable to the holders of the Class I Units shall require Special Approval.
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Quarter Ending Distribution Amount

March 31, 2015 $32,500,000
June 30, 2015 $32,500,000
September 30, 2015 $14,500,000
December 31, 2015 $14,500,000
March 31, 2016 $2,000,000
June 30, 2016 $2,000,000
September 30, 2016 $2,000,000
December 31, 2016 $2,000,000

(C)    Available Cash remaining after making the distributions required pursuant to Section 5.13(b)
(iii)(B) will be distributed as set forth in Sections 6.4 and 6.5.

(iv)    Voting Rights. Except as set forth in this Section 5.13(b)(iv) and Section 13.3(c) and except to the
extent the Delaware Act gives the Class I Units a vote as a class on any matter, the Class I Units shall not have any voting
rights. With respect to any matter on which the Class I Units are entitled to vote, each Class I Unit will be entitled to one
vote on such matter. The General Partner shall not, without the affirmative vote or written consent of holders of a majority
of the Class I Units then Outstanding, (1) amend, alter, modify or change this Section 5.13 (or vote or consent or resolve to
take such action), including modify the amounts set forth in the table in Section 5.13(b)(iii)(B) or (2) except for the issuance
of additional Class H Units pursuant to Section 5.6 and Section 5.12(a), authorize the issuance of any class or series of
Partnership Securities with distribution rights prior to the Liquidation Date that are senior to or on a parity with the Class I
Units.

(v)    Redemption and Conversion Rights. The Class I Units will be perpetual and shall not have any rights of
redemption or conversion.

(vi)    Certificates; Book-Entry. Unless the General Partner shall determine otherwise, the Class I Units shall
not be evidenced by certificates. Any certificates relating to the Class I Units that may be issued will be in such form as the
General Partner may approve. The Class I Units, subject to the satisfaction of any applicable legal, regulatory and
contractual requirements, may be assigned or transferred in a manner identical to and as if the Class I Units were Units in
the Partnership.

(vii)    Registrar and Transfer Agent. Unless and until the General Partner determines to assign the
responsibility to another Person, the General Partner will act as the registrar and transfer agent for the Class I Units.”
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Section 2.    Except as hereby amended, the Partnership Agreement shall remain in full force and effect.

Section 3.    This Amendment No. 9 shall be governed by, and interpreted in accordance with, the laws of the State of
Delaware, all rights and remedies being governed by such laws without regard to principles of conflicts of laws.

[Signature page follows]

IN WITNESS WHEREOF, this Amendment No. 9 has been executed as of the date first above written.

GENERAL PARTNER:

ENERGY TRANSFER PARTNERS GP, L.P.

By: Energy Transfer Partners, L.L.C., 
its general partner

By: /s/ Martin Salinas, Jr.                     
Name: Martin Salinas, Jr.
Title: Chief Financial Officer
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