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Introductory Note

As described further under Item 5.03 below, on April 28, 2017, the registrant, Energy Transfer Partners, L.P., changed its name to “Energy Transfer,
LP” (the “ETP Name Change”). Immediately following the ETP Name Change on April 28, 2017, SXL changed its name to “Energy Transfer Partners, L.P.”
References herein to “Old ETP” refer to Energy Transfer Partners, L.P. prior to the ETP Name Change and Energy Transfer, LP following the ETP Name
Change.

Item 2.01 Completion of Acquisition or Disposition of Assets.

On April 28, 2017, Old ETP completed its merger with and into SXL Acquisition Sub LP, a Delaware limited partnership (“SXL Merger Sub LP”), a
wholly owned subsidiary of Sunoco Logistics Partners L.P., a Delaware limited partnership (the “Partnership”), with Old ETP surviving the merger (the
“Merger”), and the merger of Sunoco Partners LLC, a Pennsylvania limited liability company and the general partner of the Partnership (“SXL GP”), with
and into Energy Transfer Partners GP, L.P., a Delaware limited partnership (“ETP GP”), with ETP GP surviving as the new general partner of the Partnership
(the “GP Merger” and, together with the Merger, the “Mergers”), pursuant to that certain Agreement and Plan of Merger, dated as of November 20, 2016, as
amended by Amendment No. 1 (“Amendment No. 1”) thereto, dated as of December 16, 2016 (as so amended and as may be further amended from time to
time, the “Merger Agreement”), by and among the Partnership, SXL GP, SXL Acquisition Sub LLC, a Delaware limited liability company and wholly owned
subsidiary of the Partnership (“SXL Merger”), SXL Merger Sub LP, Old ETP, ETP GP, the general partner of Old ETP, and, solely for purposes of certain
provisions therein, Energy Transfer Equity, L.P., a Delaware limited partnership (“ETE”).

At the effective time of the Merger (the “Effective Time”), each common unit representing a limited partner interest in Old ETP (each, a “Common
Unit”) issued and outstanding or deemed issued and outstanding as of immediately prior to the Effective Time converted into the right to receive 1.50 (the
“Exchange Ratio”) common units representing limited partner interests in the Partnership (the “Partnership Common Units”) (the “Merger Consideration”).
Each Class E Unit of Old ETP, each Class G Unit of Old ETP, each Class I Unit of Old ETP and each Class K Unit of Old ETP, if any, issued and outstanding
or deemed issued and outstanding as of immediately prior to the Effective Time converted into the right to receive a corresponding unit in the Partnership
with the same rights, preferences, privileges, powers, duties and obligations as such existing Old ETP unit had immediately prior to the Effective Time
(collectively, the “Other New Partnership Units”). The corresponding units in the Partnership will be issued pursuant to the Fourth Amended and Restated
Agreement of Limited Partnership of the Partnership (the “New Partnership Agreement”), which was executed at the Effective Time.

Each award of restricted units to acquire Common Units granted under any Old ETP equity plan (collectively, the “Old ETP Restricted Units”) issued
and outstanding immediately prior to the Effective Time automatically converted, at the Effective Time, into the right to receive an award of restricted units to
acquire the Partnership Common Units (“Converted Restricted Unit Award”) on the same terms and conditions as were applicable to the corresponding award
of Old ETP Restricted Units, except that the Converted Restricted Unit Award will be equal to the number of Common Units subject to the corresponding
award of Old ETP Restricted Units multiplied by the Exchange Ratio.

Each award of cash units granted under Old ETP’s Long-Term Incentive Cash Restricted Unit Plan (collectively, the “Old ETP Cash Units”) issued and
outstanding immediately prior to the Effective Time automatically converted, at the Effective Time, into the right to receive an award of restricted cash units
relating to the Partnership Common Units on the same terms and conditions as were applicable to the corresponding award of Old ETP Cash Units, except
that the number of notional units that upon vesting entitles the holder to receive an amount of cash equal to the fair market value of a Partnership Common
Unit shall be equal to the number of notional Common Units related to the corresponding award of Old ETP Cash Units multiplied by the Exchange Ratio.

The foregoing description of the Merger Agreement and the Mergers does not purport to be complete and is qualified in its entirety by reference to the
Merger Agreement, a copy of which is attached as Exhibit 2.1 to the Partnership’s Current Report on Form 8-K filed on November 21, 2016, and Amendment
No. 1 thereto, a copy of which is attached as Exhibit 2.2 to Old ETP’s Current Report on Form 8-K filed on December 21, 2016, each of which is
incorporated herein by reference.



Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing

In connection with the consummation of the Merger, the New York Stock Exchange (the “NYSE”) was notified that each outstanding Old ETP
common unit was converted pursuant to the Merger into the right to receive the Merger Consideration, subject to the terms and conditions of the Merger
Agreement. Old ETP requested that the NYSE file a notification of removal from listing on Form 25 with the Securities and Exchange Commission (the
“SEC”) with respect to the delisting of Old ETP’s common units. Old ETP’s common units were delisted and removed from trading on the NYSE on
April 28, 2017.

Item 3.03 Material Modification to Rights of Security Holders

The information set forth under Item 2.01 and Item 3.01 is incorporated into this Item 3.03 by reference.

Item 5.01 Changes in Control of Registrant.

The information set forth under Item 2.01 under the heading “The Merger” is incorporated into this Item 5.01 by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

At the Effective Time, ETP GP transferred all of its general partner interest in Old ETP to SXL Merger Sub, and SXL Merger Sub assumed the rights
and duties of the general partner of Old ETP (the “GP Interest Transfer”). As a result of the GP Interest Transfer, the directors and officers of ETP GP will no
longer be directors of the general partner of Old ETP. The directors of SXL Merger Sub are Kelcy L. Warren (Chairman), Ted Collins, Jr., Michael K. Grimm,
Matthew S. Ramsey, Marshall S. McCrea, III and David K. Skidmore, all of whom were directors at ETP GP prior to the GP Interest Transfer. The principal
officers of SXL Acquisition Sub are: (i) Kelcy L. Warren, Chief Executive Officer, (ii) Marshall S. (Mackie) McCrea, III, Chief Commercial Officer,
(iii) Matthew S. Ramsey, President and Chief Operating Officer, (iv) Thomas E. Long, Chief Financial Officer, (v) A. Troy Sturrock, Senior Vice President
and Controller and (vi) Mike Hennigan, President—Crude, NGL and Refined Products. All of these principal officers were previously principal officers at
ETP GP prior to the GP Interest Transfer except for Mr. Hennigan, who was the previous President and Chief Executive Officer of SXL GP prior to the
Mergers.

Mr. Hennigan is the President—Crude, NGL and Refined Products of the New General Partner. Mr. Hennigan previously served on the board of
directors of SXL GP since April 2010. He was elected President and Chief Executive Officer of SXL GP, effective March 1, 2012 and served until April 28,
2017. Prior to that, he was President and Chief Operating Officer of SXL GP from July 2010 until March 2012. From May 2009 until July 2010,
Mr. Hennigan served as Vice President, Business Development of SXL GP. Prior to joining SXL GP, he was employed in the following positions at
Sunoco: Senior Vice President, Business Improvement from October 2008 to May 2009; and Senior Vice President, Supply, Trading, Sales and Transportation
from February 2006 to October 2008.

Item 5.03 Amendments to Articles of Incorporate or Bylaws; Changes in Fiscal Year.

On April 27, 2017, Old ETP’s Certificate of Limited Partnership was amended (the “First Certificate of Amendment”) to, among other things, change
the name of the general partner to Energy Transfer Partners GP, L.P.

On April 28, 2017, Old ETP’s Certificate of Limited Partnership was amended (the “Second Certificate of Amendment”) to, among other things,
(i) admit SXL Merger Sub as general partner of Old ETP and (ii) change the name of Old ETP to Energy Transfer, LP.

Copies of the Certificates of Amendment are filed with this Current Report on Form 8-K as Exhibit 3.1 and Exhibit 3.2 and is incorporated by
reference, and the foregoing description of the Certificates of Amendment is qualified in its entirety by reference thereto.



Item 7.01 Regulation FD.

On April 28, 2017, Old ETP and SXL issued a joint press release announcing the completion of the Merger. A copy of the press release is attached as
Exhibit 99.1 to this report and is incorporated herein by reference.

Forward-Looking Statements

This Current Report on Form 8-K may include certain statements concerning expectations for the future that are forward-looking statements as defined by
federal law. Such forward-looking statements are subject to a variety of known and unknown risks, uncertainties, and other factors that are difficult to predict
and many of which are beyond management’s control. An extensive list of factors that can affect future results are discussed in Old ETP’s Annual Report on
Form 10-K for the year ended December 31, 2016 and other documents filed by Old ETP from time to time with the SEC. Old ETP undertakes no obligation
to update or revise any forward-looking statement to reflect new information or events.

Item 9.01 Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit

No.   Description

  2.1*

  

Agreement and Plan of Merger, dated as of November 20, 2016, by and among Energy Transfer Partners, L.P., Energy Transfer Partners GP,
L.P., Sunoco Logistics Partners L.P., Sunoco Partners LLC and, solely for purposes of certain provisions therein, Energy Transfer Equity, L.P.
(incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K of Old ETP filed with the SEC on November 21, 2016)

  2.2*

  

Amendment No. 1 to Agreement and Plan of Merger, dated as of December 16, 2016, by and among Sunoco Logistics Partners L.P., Sunoco
Partners LLC, SXL Acquisition Sub LLC, SXL Acquisition Sub LP, Energy Transfer Partners, L.P., Energy Transfer Partners GP, L.P., ETP
Acquisition Sub, LLC and, solely for purposes of certain provisions therein, Energy Transfer Equity, L.P. (incorporated by reference to Exhibit
2.2 to the Current Report on Form 8-K of Old ETP filed on December 21, 2016).

  3.1   Certificate of Amendment of Certificate of Limited Partnership of Energy Transfer Partners, L.P.

  3.2   Certificate of Amendment of Certificate of Limited Partnership of Energy Transfer Partners, L.P.

99.1   Press Release dated April 28, 2017.
 
* Certain schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule will be furnished supplementally to

the SEC upon request.



SIGNATURES

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, LP

 By:  SXL Acquisition Sub LLC, its general partner

Date: April 28, 2017  By:  /s/ Thomas E. Long
  Name: Thomas E Long
  Title:  Chief Financial Officer
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No.   Description

  2.1*

  

Agreement and Plan of Merger, dated as of November 20, 2016, by and among Energy Transfer Partners, L.P., Energy Transfer Partners GP,
L.P., Sunoco Logistics Partners L.P., Sunoco Partners LLC and, solely for purposes of certain provisions therein, Energy Transfer Equity, L.P.
(incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K of Old ETP filed with the SEC on November 21, 2016)

  2.2*

  

Amendment No. 1 to Agreement and Plan of Merger, dated as of December 16, 2016, by and among Sunoco Logistics Partners L.P., Sunoco
Partners LLC, SXL Acquisition Sub LLC, SXL Acquisition Sub LP, Energy Transfer Partners, L.P., Energy Transfer Partners GP, L.P., ETP
Acquisition Sub, LLC and, solely for purposes of certain provisions therein, Energy Transfer Equity, L.P. (incorporated by reference to Exhibit
2.2 to the Current Report on Form 8-K of Old ETP filed on December 21, 2016).

  3.1   Certificate of Amendment of Certificate of Limited Partnership of Energy Transfer Partners, L.P.

  3.2   Certificate of Amendment of Certificate of Limited Partnership of Energy Transfer Partners, L.P.

99.1   Press Release dated April 28, 2017.
 
* Certain schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule will be furnished supplementally to

the SEC upon request.



Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF LIMITED PARTNERSHIP
OF

ENERGY TRANSFER PARTNERS, L.P.,
a Delaware limited partnership

The undersigned, desiring to amend the Certificate of Limited Partnership pursuant to the provisions of Section 17-202 of the Revised Uniform Limited
Partnership Act of the State of Delaware, does hereby certify as follows:

FIRST:             The name of the limited partnership is Energy Transfer Partners, L.P.

SECOND:        The Certificate of Limited Partnership is hereby amended by deleting Article 3 thereof in its entirety and inserting the following in lieu
thereof:

“3: The name and business address of the General Partner is as follows:

Energy Transfer Partners GP, L.P.
8111 Westchester Drive, Suite 600

Dallas, Texas 75225”

[Signature page follows.]



IN WITNESS WHEREOF, the undersigned has caused this Certificate of Amendment to be duly executed.
 

ENERGY TRANSFER PARTNERS GP, L.P.

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

By:  /s/ Thomas E. Long
Name:  Thomas E. Long
Title:  Chief Financial Officer

Signature Page to Amendment to Certificate of Limited Partnership



Exhibit 3.2

CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF LIMITED PARTNERSHIP
OF

ENERGY TRANSFER PARTNERS, L.P.,
a Delaware limited partnership

The undersigned, desiring to amend the Certificate of Limited Partnership pursuant to the provisions of Section 17-202 of the Revised Uniform Limited
Partnership Act of the State of Delaware, does hereby certify as follows:

FIRST:              The name of the limited partnership is Energy Transfer Partners, L.P.

SECOND:         The certificate of limited partnership is hereby amended by deleting Article 1 thereof in its entirety and inserting the following in lieu
thereof:

“1: The name of the limited partnership is “Energy Transfer, LP (the “Partnership”)””

THIRD:             The Certificate of Limited Partnership is hereby amended by deleting Article 3 thereof in its entirety and inserting the following in
lieu thereof:

“3: The name and business address of the General Partner is as follows:

SXL Acquisition Sub LLC
8111 Westchester Drive, Suite 600

Dallas, Texas 75225.”

[Signature page follows.]



IN WITNESS WHEREOF, the undersigned has caused this Certificate of Amendment to be duly executed.
 

GENERAL PARTNER:

SXL ACQUISITION SUB LLC
a Delaware limited liability company

By:  /s/ Thomas E. Long
Name:  Thomas E. Long
Title:  Chief Financial Officer

Signature Page to Amendment to Certificate of Limited Partnership



Exhibit 99.1
 

  

Sunoco Logistics Partners and Energy Transfer Partners

Announce Successful Completion of Merger

DALLAS, TX & NEWTOWN SQUARE, PA, April 28, 2017 – Sunoco Logistics Partners L.P. (NYSE: SXL) (“SXL”) and Energy Transfer Partners, L.P.
(NYSE: ETP) (“ETP”) today announced the completion of their previously announced merger of an indirect subsidiary of SXL, with and into ETP, with ETP
surviving the merger as a wholly owned subsidiary of SXL.

At the effective time of the merger, each ETP common unit converted into the right to receive 1.5 SXL common units. Based on the ETP units outstanding,
SXL issued approximately 845 million SXL common units to ETP unitholders. The outstanding ETP Class E units, Class G units, Class I units and Class K
units at the effective time of the merger were converted into an equal number of newly created classes of SXL units, with the same rights, preferences,
privileges, duties and obligations as such classes of ETP units had immediately prior to the closing of the merger. Additionally, the outstanding SXL common
units and SXL Class B units owned by ETP at the effective time of the merger were cancelled.

As part of the completion of the merger, Sunoco Logistics Partners L.P. changed its name to Energy Transfer Partners, L.P. and its common units are expected
to begin trading on the New York Stock Exchange (“NYSE”) under the “ETP” ticker symbol on Monday, May 1, 2017. Effective with the opening of the
market today, ETP ceased to be a publicly traded partnership, and its common units discontinued trading on the NYSE.

Sunoco Logistics Partners L.P. (NYSE: SXL) is a master limited partnership that owns and operates a logistics business consisting of a geographically
diverse portfolio of complementary pipeline, terminalling, and acquisition and marketing assets which are used to facilitate the purchase and sale of crude oil,
natural gas liquids, and refined products. In connection with the merger, SXL changed its name to Energy Transfer Partners, L.P. and its general partner
became a consolidated subsidiary of Energy Transfer Equity, L.P. (NYSE: ETE). For more information, visit the Sunoco Logistics Partners L.P. website at
www.sunocologistics.com.

Energy Transfer Partners, L.P. (NYSE: ETP) is a master limited partnership that owns and operates one of the largest and most diversified portfolios of
energy assets in the United States. Strategically positioned in all of the major U.S. production basins, ETP owns and operates a geographically diverse
portfolio of complementary natural gas midstream, intrastate and interstate transportation and storage assets; crude oil, natural gas liquids (NGL) and refined
product transportation and terminalling assets; NGL fractionation; and various acquisition and marketing assets. ETP’s general partner is owned by Energy
Transfer Equity, L.P. (NYSE: ETE). For more information, visit the Energy Transfer Partners, L.P. website at www.energytransfer.com.

Forward Looking Statements

This press release includes “forward-looking” statements. Forward-looking statements are identified as any statement that does not relate strictly to historical
or current facts. Statements using words such as “anticipate,” “believe,” “intend,” “project,” “plan,” “expect,” “continue,” “estimate,” “goal,” “forecast,”
“may” or similar expressions help identify forward-looking statements. SXL and ETP cannot give any assurance that expectations and projections about
future events will prove to be correct. Forward-looking statements are subject to a variety of risks, uncertainties and assumptions. These risks and
uncertainties include the risks that the proposed transaction may not be consummated or the benefits contemplated therefrom may not be realized. Additional
risks include: the ability to obtain requisite regulatory and unitholder approval and the satisfaction of the other conditions to the consummation of the
proposed transaction, the ability of SXL to successfully integrate ETP’s operations and employees and realize



anticipated synergies and cost savings, the potential impact of the announcement or consummation of the proposed transaction on relationships, including
with employees, suppliers, customers, competitors and credit rating agencies, the ability to achieve revenue, DCF and EBITDA growth, and volatility in the
price of oil, natural gas, and natural gas liquids. Actual results and outcomes may differ materially from those expressed in such forward-looking statements.
These and other risks and uncertainties are discussed in more detail in filings made by SXL and ETP with the Securities and Exchange Commission (the
“SEC”), which are available to the public. SXL and ETP undertake no obligation to update publicly or to revise any forward-looking statements, whether as a
result of new information, future events or otherwise.

The information contained in this press release is available on SXL’s website at www.sunocologistics.com.

Contacts:

Energy Transfer
Investor Relations:
Helen Ryoo, Lyndsay Hannah, Brent Ratliff, 214-981-0795
or
Media Relations:
Vicki Granado, 214-981-0761
or
Sunoco Logistics
Investor Relations:
Peter Gvazdauskas, 215-977-6322
or
Media Relations:
Jeff Shields, 215-977-6056


