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Item 2.01 Completion of Acquisition or Dispositionof Assets.
Acquisition of Shares of Capital Stock of Susser ldmgs Corporation

On July 31, 2015, Sunoco LP (the “Partnership”) plated the previously announced acquisition contatad by the Contribution
Agreement dated as of July 14, 2015 (the “Contiilsufgreement”) with Susser Holdings Corporatidre(tCompany”), Heritage Holdings,
Inc. (“HHI"), ETP Holdco Corporation (“ETP Holdcaind together with HHI, the “Contributors” and eaatiContributor”),Sunoco GP LLC
the general partner of the Partnership (the “Gémagner”), and Energy Transfer Partners, L.PT@BH. Pursuant to the terms of the
Contribution Agreement, the Partnership acquiredifthe Contributors 100% of the issued and outstgnshares of capital stock of the
Company (“Acquired Interests”) (the “TransactionPursuant to the terms of the Contribution AgreetnemP agreed to guarantee all of the
obligations of the Contributors under the ContribntAgreement.

The Company operates retail convenience stores utsdaoprietary Stripe8 and Sac-N-PatV brands, primarily located in the Texas
market with additional locations in New Mexico aD#lahoma, offering merchandise, food service, mhaitel and other services. Stripes
a leading independent operator of conveniencestoréexas based on store count and retail mognlumes sold. The Company’s
operations also include wholesale consignment saldgransportation operations. Prior to the comsation of the Transaction, the Compi
indirectly owned 79,308 common units representimitéd partner interests of the Partnership (“commuits”) and 10,939,436 subordinated
units representing limited partner interests ofRlagtnership (“subordinated units”), in the aggtegapresenting a 30.7% limited partner
interest in the Partnership.

Subject to the terms and conditions of the ContidlouAgreement, upon the closing of the Transacti@nPartnership paid to the
Contributors approximately $966.9 million in cas@#sh Consideration”), subject to certain polstsing working capital adjustments set fc
in the Contribution Agreement, and issued to that@loutors 21,978,980 Class B Units representingtéid partner interests of the
Partnership (“Class B Units”). The Class B Units &tentical to the common units in all respectsegk such Class B Units are not entitled to
distributions payable with respect to the secorattgu of 2015. The Class B Units will convert, oaree-for-one basis, into common units on
the day immediately following the record date foe Partnership’s second quarter 2015 distribuffamsuant to the terms of the Contribution
Agreement, (i) the Company caused its wholly owselosidiary to exchange its 79,308 common unit§ 8808 Class A Units representing
limited partner interests in the Partnership (“GlasUnits”) and (ii) the 10,939,436 subordinatedsiheld by wholly owned subsidiaries of
the Company were converted into 10,939,436 Claklifs. The Class A Units are entitled to receiv@ritiutions on a pro rata basis with the
common units, except that the Class A Units (apaltoshare in distributions of cash to the exteshstash is derived from or attributable to
any distribution received by the Partnership fromsser Petroleum Property Company LLC (“PropCo’, Bartnership’s indirect wholly
owned subsidiary, the proceeds of any sale of thelbership interests of PropCo, or any interestriocjpal payments received by the
Partnership with respect to indebtedness of PrapGis subsidiaries and (b) are subordinated tatimemon units during the subordination
period for the subordinated units and are notleditib receive any distributions until holderslod tommon units have received the minimum
quarterly distribution plus any arrearages in tagmpent of the minimum quarterly distribution fromqe quarters. Furthermore, the Class A
Units (a) do not have the right to vote on any aragikcept as otherwise required by any non-waivaldeision of law, (b) will not be
convertible into common units or any other unitted Partnership and (c) will not be allocated degns of income, gain, loss, deduction or
credit attributable to the Partnership’s ownersifipor sale or other disposition of, the membershiprests of PropCo, or the Partnership’s
ownership of any indebtedness of PropCo or anysdftibsidiaries. Distributions made to holders las€ A Units will be disregarded for
purposes of determining distributions on the Pasimi@’s incentive distribution rights. In additiathe Partnership issued 79,308 common
units and 10,939,436 subordinated units to the @arbrs (together with the Class B Units, the “tJ@bnsideration”) to restore the economic
benefit of the common units and subordinated urétd by wholly owned subsidiaries of the Comparat there exchanged or converted, as
applicable, into Class A Units. The Unit Considienatwas issued and sold to the Contributors ingié\transactions exempt from registration
under Section 4(a)(2) of the Securities Act of 1983amended (the “Securities Act”).

The General Partner holds a non-economic generdgranterest in the Partnership. After givingeeffto the Transaction, ETP
currently (i) indirectly owns common units and stdhnated units representing an approximately 50iffited partner interest in the
Partnership, (ii) indirectly owns the non-econogémeral partner interest in the Partnership thrdtigB’'s ownership of the General Partner
and (iii) directly owns 100% of the outstandingentive distribution rights in the Partnership. Hifid ETP Holdco are indirect wholly own
subsidiaries of ETP. A special committee (the “Sge€Committee”) of the Board of Directors of thei@@eal Partner (the “Board”) evaluated
the Transaction on behalf of the Partnership atadmed independent legal and financial advisos®ist it in evaluating the Transaction. In
recommending the Transaction to the Board, thei8p€ommittee based its decision in part on aniopifrom its independent financial
advisor that the consideration to be paid by thénReship in the Transaction is fair, from a fineth@oint of view, to the Partnership and the
unitholders of the Partnership who are unaffiliaréth the General Partner and E7



The foregoing description of the Contribution Agremnt is not complete and is qualified in its eryitey reference to the full text of the
Contribution Agreement, which is filed as Exhibil 20 the Partnership’s Current Report on Form fd¢l on July 15, 2015 and is
incorporated by reference into this Item 2.01.

Item 3.02 Unregistered Sales of Equity Securities.

On July 31, 2015, the Partnership completed thasgetion pursuant to which (i) it issued the UronSideration to the Contributors as
partial consideration for the Transaction as descriabove, (ii) the Company caused its wholly owsdsidiary to exchange the 79,308
common units for 79,308 Class A Units and (iii) #939,436 subordinated units held by wholly owselsidiaries of the Company were
converted into 10,939,436 Class A Units. The Unih€lderation and the Class A Units were issuediirage transactions exempt from
registration under Section 4(a)(2) of the Secwgifiet. The information relating to the Contributidgreement set forth under the heading
“Acquisition of Shares of Capital Stock of Suss@idihgs Corporation” under Item 2.01 is incorpochby reference into this Item 3.02.

Item 5.03 Amendments to Articles of Incorporation © Bylaws; Change in Fiscal Year.

On July 31, 2015, the General Partner enteredfnmiendment No. 2 to the First Amended and Restagpeéément of Limited
Partnership of the Partnership, as amended (thestAiment”), effective as of July 31, 2015, goverrtimg operation of the Partnership.
Pursuant to the Amendment, the General Partnepar#ul the issuance of the Class A Units and tlas<CB Units having the rights and
obligations set forth under the heading “Acquisitaf Shares of Capital Stock of Susser Holdingga@a@tion” under Iltem 2.01.

The above description of the Amendment is not cetephnd is qualified in its entirety by referenaefte full text of the Amendment,
which is filed hereto as Exhibit 3.1 and is incaigded by reference into this Item 5.03. The infaiorarelating to the Class A Units and the
Class B Units set forth under the heading “Acqigsibf Shares of Capital Stock of Susser HoldinggpGration” under Item 2.01 is
incorporated by reference into this Item 5.03.

Item 7.01. Regulation FD Disclosure.

On July 31, 2015, the Partnership issued a présaseannouncing the completion of the TransacAatopy of the press release is
furnished as Exhibit 99.1 hereto and is incorpatdte reference herein.

The information furnished pursuant to this Item17.i@cluding Exhibit 99.1 hereto, shall not be dedrffiled” for the purposes of
Section 18 of the Securities Exchange Act of 1@34amended, or otherwise subject to the liabildfethat Section. The information in
Item 7.01 of this Current Report on ForniK&hall not be incorporated by reference into awjistration statement or other document purs
to the Securities Act, except as otherwise expyestated in such filing.

Item 9.01 Financial Statements and Exhibits.
(a) Financial Statements of Businesses Acquired.

The following financial statements of the Compargrevfiled as Exhibit 99.4 and Exhibit 99.5 to thetRership’s Current Report on
Form 8-K filed on July 15, 2015 and are incorpadatg reference into this Item 9.01(a):

» Audited Consolidated Financial Statements as oebdier 31, 2014 and December 29, 2013 and for thedsefrom September
2014 through December 31, 2014 and December 3@ 0dugh August 31, 2014, and the years endedrbleee29, 2013 and
December 30, 2012 of Susser Holdings Corporatind

» Unaudited Consolidated Financial Statementsf &&arch 31, 2015 and for the three month perigt$ed March 31, 2015 and
2014 of Susser Holdings Corporatit

(b) Pro Forma Financial Information.

The following pro forma financial statements of #atnership reflecting (i) the consummation of Baetnership’s acquisitions of Mid-
Atlantic Convenience Stores, LLC on October 1, 28td Aloha Petroleum, Ltd. on December 16, 2014thadelated financing, (ii) the
consummation of the Partnership’s acquisition 81&8% interest in Sunoco, LLC on April 1, 2015 &hnel related financing and (iii) the
consummation of the Transaction and the relateahfimg, were prepared in accordance \



Article 11 of Regulation S-X, were filed as ExhiBR.5 to the Partnership’s Current Report on Foithfed on July 17, 2015 and are
incorporated by reference into this Item 9.01(b):

* Unaudited pro forma condensed combined balance aked March 31, 201!

* Unaudited pro forma condensed combined stateofeperations for the three months ended Marci2815 and the year ended
December 31, 2014; a1

* Notes to unaudited pro forma combined financiaiesteents

(d) Exhibits.
Exhibit
Number Description
3.1 Amendment No. 2 to the First Amended and Restatg@éément of Limited Partnership of Sunoco
99.1 Press Release dated July 31, 2(
99.2 Audited Consolidated Financial Statements as ofebdxer 31, 2014 and December 29, 2013 and for thedserom

September 1, 2014 through December 31, 2014 andriltezr 30, 2013 through August 31, 2014, and thesyeraded
December 29, 2013 and December 30, 2012 of Susddinigs Corporation (incorporated by reference xbikit 99.4 of the
Current Report on Formr-K filed by the Partnership on July 15, 201

99.3 Unaudited Consolidated Financial Statements asatM31, 2015 and for the three month periods eiedh 31, 2015 and
2014 of Susser Holdings Corporation (incorporatgeddference to Exhibit 99.5 of the Current Repaortform 8-K filed by the
Partnership on July 15, 201!

99.4 Unaudited Pro Forma Combined Financial StatemerBainoco LP (incorporated by reference to ExhiBit%f the Current
Report on Form-K filed by the Partnership on July 17, 201
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Exhibit 3.1
AMENDMENT NO. 2 TO
FIRST AMENDED AND RESTATED AGREEMENT OF LIMITED PAR TNERSHIP
OF
SUNOCO LP
July 31, 2015

This Amendment No. 2 (thisAmendment No. 2) to the First Amended and Restated Agreementimiited Partnership of Sunoco LP
(the “Partnership”), dated as of September 25, 2012, as amendediBndment No. 1 thereto dated as of October 27, P40 amended,
the “Partnership Agreement) is hereby adopted effective as of July 31, 2ahbSunoco GP LLC, a Delaware limited liability cpamy (the
“ General Partner’), as general partner of the Partnership. Capitalizeds used but not defined herein have the meagiugy such terms |
the Partnership Agreement.

WHEREAS, the General Partner, without the appro¥any Partner, may amend any provision of therfeaship Agreement
(i) pursuant to Section 13.1(d)(i) of the Partngrgkgreement to reflect a change that the GeneagthBr determines does not adversely affect
the Limited Partners (including any particular sla$ Partnership Interests as compared to othese&saof Partnership Interests) in any
material respect, (ii) pursuant to Section 13.bfghe Partnership Agreement to reflect an amendiner the General Partner determines to
be necessary or appropriate in connection wittcthation, authorization or issuance of any classedes of Partnership Interests pursuant to
Section 5.6 of the Partnership Agreement, or filijsuant to Section 13.1(j) of the Partnership Agrent to reflect an amendment that the
General Partner determines is necessary or apptea reflect and account for the formation byRagtnership of, or investment by the
Partnership in, any corporation, partnership, jeariture, limited liability company or other entify connection with the conduct by the
Partnership of activities permitted by the term&e€tion 2.4 or Section 7.1(a) of the PartnershjpeAment; and

WHEREAS, pursuant to Section 13.3(c) of the PastnigrAgreement, if the General Partner determihasan amendment does not
satisfy the requirements of Section 13.1(d) ofRaetnership Agreement because it adversely afteeor more classes of Partnership
Interests, as compared to other classes of Panipdrgerests, in any material respect, such amemdishall only be required to be approved
by the adversely affected class or classes; and

WHEREAS, in connection with the transactions comleted by the Contribution Agreement dated as bf I8, 2015 (the “
Contribution Agreement) by and among Susser Holdings Corporation, a Wata corporation (SHC"), ETP Holdco Corporation,
a Delaware corporation ETP Holdco”), Heritage Holdings, Inc., a Delaware corporat{tidHI "), the Partnership, the General Partner and
Energy Transfer Partners, L.P., a Delaware limitadnership (‘ETP "), the Partnership has agreed to authorize thaiss of two new
classes of Partnership Interests designated ass@aJnits” and “Class B Units” having the righpseferences and privileges set forth in this
Amendment No. 2; an



WHEREAS, pursuant to the Contribution AgreementC3tas agreed (i) to cause Stripes LLC, a Texasddiability company and a
wholly owned subsidiary of SHC Stripes LLC"), to exchange the existing Common Units it haldshe Partnership for, and (ii) to allow
conversion of the existing Subordinated Units idlsan the Partnership through Stripes No. 1009 LaTexas limited liability company and
a wholly owned subsidiary of SHC $tripes 1009) and Stripes LLC, into, units of a new class aftRership Interests to be designated as
“Class A Units”; and

WHEREAS, pursuant to the Contribution AgreementPEoldco and HHI have agreed to receive unitsrodw class of Partnership
Interests to be designated as “Class B Units” asapaonsideration for the contribution by ETP Hob and HHI of all of the outstanding
shares of capital stock of SHC to the Partnersrig;

WHEREAS, the General Partner has determined tleatrimation of the new classes of Partnership Istete be designated as “Class A
Units” and “Class B Units” provided for in this Amément No. 2 will be in the best interests of thetiRership and beneficial to the Limited
Partners, including the holders of the Common U aitsl

WHEREAS, Stripes LLC and Stripes 1009, in theirazifies as Limited Partners holding all of the tansling Subordinated Units, he
consented to and approved this Amendment No. fyditgy without limitation the provisions that pro for the conversion of the
outstanding Subordinated Units into Class A Urdtg]

WHEREAS, ETP, in its capacity as the sole holdaheflncentive Distribution Rights, has consentedrid approved this Amendment
No. 2, including without limitation the provisiomisat provide for conversion of the outstanding Sdbwated Units into Class A Units; a

WHEREAS, the General Partner has determined, (§uyaunt to Section 13.1(d)(i) of the Partnershipef&gnent, that the changes to the
Partnership Agreement set forth herein do not adhgmaffect the Limited Partners (including anytjgatar class of Partnership Interests as
compared to other classes of Partnership Interigsts)y material respect, (ii) pursuant to Secti8rl(g) of the Partnership Agreement, that
the amendments to the Partnership Agreement ghtHerein are necessary and appropriate in cormmegfith the creation, authorization and
issuance of the issuance of the Class A Units dagls@®B Units, and (iii) pursuant to Section 13.b{j}he Partnership Agreement, that the
amendments to the Partnership Agreement set feréirhare necessary or advisable to reflect, addouand deal with appropriately the
investment by the Partnership in any corporati@mtr@rship, joint venture, limited liability compaor other entity other than the Operating
Partnership; and

WHEREAS, the General Partner has determined thiasupant to Section 13.3(c) of the Partnership Agesd, to the extent that the
amendments providing for the conversion of thetautding Subordinated Units and setting forth thegeof the Class A Units adversely
affect the Subordinated Units as a class of Patiginterests and the Incentive Distribution Rigas a class of Partnership Interests, as
compared to the other classes of Partnership bttena any material respect, such amendments ahiglbe required to be approved by the
holders of the Subordinated Units as a separass (ehich approval has been received) and by tliefmof the Incentive Distribution Rigt
(which approval has been received);



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

Section 1. Amendment.

a. Section 1.1 of the Partnership Agreement isdyeaenended to add or amend and restate the folipdafinitions in the
appropriate alphabetical ord:

“Class A Unit” means a Partnership Interest having the rightsoalidations specified with respect to Class A Unit¢his
Agreement.

“Class B Conversion Effective Datefias the meaning assigned to such term in Secti@{ty.

“Class B Unit” means a Partnership Interest having the rightsolfigations specified with respect to Class B Unitthis
Agreement.

“Common Unit” means a Partnership Interest having the rightsoafigations specified with respect to Common Uirits
this Agreement. The term “Common Undbes not refer to or include any Subordinated Onény Class B Unit prior to |
conversion into a Common Unit pursuant to the temargof.

“Limited Partner Interest” means the ownership interest of a Limited Partmeéhé Partnership, which may be evidenced
by Common Units, Subordinated Units, Class A Uriiass B Units, Incentive Distribution Rights ohet Partnership
Interests or a combination thereof or interestaimgrand includes any and all benefits to whicthduimited Partner is
entitled as provided in this Agreement, togethehwll obligations of such Limited Partner to cogplith the terms and
provisions of this Agreement.

“Propco” means Susser Petroleum Property Company LLC, an@edalimited liability company.

“Propco Available Cash’means any and all cash or cash equivalents ondemaed from or attributable to (i) any
distribution or dividend received by the Partnepgfdirectly or indirectly) from Propco or the precs of any sale of the
membership interests of Propco received by thenBiastip (directly or indirectly) or (ii) any inteseor principal payments
received by the Partnership (directly or indirectiyith respect to indebtedness of Propco or itsislidries.
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“ Propco Items’ means the income, gains, losses, deductions i@uit€ which are attributable to the Partnership’s
ownership (directly or indirectly) of, or sale aher disposition of, the membership interests ofeo or the Partnership’s
ownership (directly or indirectly) of any indebtexhs of Propco or any of its subsidiaries, including such income, gains,
losses and deductions included in Net Terminatiam®r Net Termination Loss.

“ Unit " means a Partnership Interest that is designated‘bnit” and shall include Common Units, Suboated Units,
Class A Units and Class B Units, but shall notudel (i) the General Partner Interest or (ii) IneenDistribution Rights.

Article V of the Partnership Agreement is herebyeaded by adding a new Section 5.12 at the enddhassfollows:
“5.12 Establishment of Class A Units.

(a) General. The General Partner hereby designates and cr@atrges of Units to be designated as “Class AsUand
initially consisting of a total of 11,018,744 Clas$Jnits. The initial Class A Units shall be issuedSHC (i) upon the exchange of
the Common Units held by SHC (th€bmmon Exchangé) pursuant to and in accordance with the ContidsuAgreement, and
(ii) upon the conversion of the Subordinated Uhikl by SHC in accordance with the following senterand the Common Units
and Subordinated Units which are so exchangedrmorerted shall be cancelled upon the issuance dfkhss A Units with respect
thereto. Immediately after the effective time astAmendment No. 2, and immediately after the Comirchange (but prior to
the contribution of SHC to the Partnership in adeoice with the Contribution Agreement), each Subatdd Unit Outstanding
shall be and hereby is reclassified and convertiddne fully paid and nonassessable Class A Unéccordance with
Section 5.6, the General Partner shall have theepand authority to issue additional Class A Umitthe future.

(b) Rights of Class A UnitsThe Class A Units shall have the following righgeeferences and privileges and shall be subjec
to the following duties and obligations (and suights, preferences, privileges and duties shalticos, and the Class A Units
shall continue to be deemed Outstanding to thenegtiesuch rights, preferences, privileges andeduiiif and when such Class A
Units are held by any Group Member, notwithstanding provision in Section 7.11 to the contrary):

() Initial Capital Account The initial Capital Account with respect to eddlass A Unit will be equal to the Capital
Account of each Common Unit and each Subordinateitihéld by SHC exchanged and converted on theafdte
issuance of the corresponding Class A Unit.

(ii) Voting Rights The Class A Units shall not have any voting rgletxcept as otherwise required by any non-
waivable provision of law. With respect to any reatin which the Class A Units are entitled to vetsch Class A Unit wi
be entitled to one vote on such matter.



(iif) Redemption and Conversion Righfhe Class A Units shall be perpetual and shalhawe any rights of
redemption or conversion.

(iv) Registrar and Transfer Ageniinless and until the General Partner determiness@n the responsibility to
another Person, the General Partner shall aceabrinsfer Agent for the Class A Units.

(v) Allocations. The Class A Units will be entitled to allocationfsPartnership items of income, gain, loss and
deduction pursuant to Sections 6.1 and 6.2. Fqvgaas of Section 6.1(c), (A) allocations of Netrifigration Gain and Net
Termination Loss during the Subordination Perioalldbe made to the Class A Units to the same exgisuch items wou
be so allocated if such Class A Units were Subaitéith Units that were then Outstanding, and (B)cations of Net
Termination Gain and Net Termination Loss after$odordination Period shall be made to the Clakkis to the same
extent as such items would be so allocated if €llaks A Units were Common Units that were then @ntiing.
Notwithstanding the above, the Class A Units wilt be entitled to receive an allocation of any Bmftems.

(vi) Distributions. The Class A Units will be entitled to distributas provided in Sections 6.4, 6.5 and 12.4, fillu
not be entitled to receive any distributions of&m Available Cash.

(vii) Certificates. The Class A Units shall be evidenced by certifisan such form as the General Partner may
approve and, subject to the satisfaction of anyiegdge legal, regulatory and contractual requirateemay be assigned or
transferred in a manner identical to the assignraedttransfer of other Units.

Article V of the Partnership Agreement is herebyeaded by adding a new Section 5.13 at the enddhasefollows:

“5.13 Establishment of Class B Units.

(a) General. The General Partner hereby designates and cr@atzges of Units to be designated as “Class BsUand

initially consisting of a total of 21,978,980 Cld4Jnits. The Class B Units shall be issued to ldhdl ETP Holdco in accordance
with the terms of the Contribution Agreement.

(b) Conversion
(i) All Class B Units shall automatically conventd Common Units on a one-for-one basis (subjeatijastment in

Section 5.9 in the event of any splip; combination or similar event affecting the Coomtnits or other Units that occurs priol
the Class B Conversion Effective Date) on the figsiness Day following
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the Record Date for the distribution for the Quaeteded June 30, 2015 (th€fass B Conversion Effective Dat§ without any
further action by the holders thereof. The termthefClass B Units shall be changed, automatieadty without further action, on
the Class B Conversion Effective Date so that €zlelss B Unit is converted into one Common Unit amonediately thereafter,
none of the Class B Units shall be Outstandingyided , however, that such converted Class B Units will remainjsatito the
provisions of Section 5.13(b)(ii) and Section 6){X}

(ii) Subject to the provisions of Section 5.13(#)(iimmediately prior to the transfer of a Class B Uhdt has converted in
a Common Unit by the holder thereof (other tharaadfer to an Affiliate unless the General Par#lects to have this
subparagraph apply), the Capital Account maintafoeduch Person with respect to its converted CBabnits will (X) first, be
allocated to the converted Class B Units to besfiamed in an amount equal to the product of (e)mhhmber of converted Class B
Units to be transferred and (b) the Per Unit Capitaount for a Common Unit, and (Y) second, any agmng balance in such
Capital Account will be retained by the transfefeollowing any such allocation, the transferor’'fia Account, if any,
maintained with respect to the retained convertied<B Units, if any, will have a balance equahi® amount allocated under
clause (Y) above, and the transferee’s Capital Aotestablished with respect to the transferredexdad Class B Units will have
a balance equal to the amount allocated underel@(sabove.

(iii) A Unitholder holding a Common Unit issued upoonversion of a Class B Unit pursuant to Seddidr3(b) shall not be
issued a Common Unit Certificate pursuant to Sactid, if the Common Units are evidenced by Cedifés, and shall not be
permitted to transfer such Common Units until sticte as the General Partner determines, basedviceaaf counsel, that the
Common Unit issued upon conversion of such ClasB should have, as a substantive matter, likensic economic and fede!
income tax characteristics of an Initial CommontUim connection with the condition imposed by tBiction 5.13(b)(iii), Gener
Partner shall take whatever steps are requiredomdge economic uniformity to the Common Units isdwpon conversion of
Class B Units in preparation for a transfer of sGeimmon Units, including application of Section&H)(ii) and Section 6.1(d)(x)

(D).

(c) Allocations. Except as otherwise provided in this Agreemeutind) the period commencing upon issuance of tlas<B
Units and ending on the Class B Conversion Effeciate, all items of Partnership income, gain,Idssluction and credit,
including Unrealized Gain or Unrealized Loss, sbhallallocated to the Class B Units to the samenéxt® such items would be so
allocated if such Class B Units were Common Uthitd tvere then Outstanding.

(d) Distributions. The Class B Units shall not be entitled to reedlistributions of Available Cash pursuant to SBwi6.4 ¢
6.5 and a holder of Class B Units shall not beté@as a “Unitholder” to the extent it holds Cl&sEnits for purposes of Sections
6.4 and 6.5.



(e) Voting. The Class B Units will have such voting rightsquant to the Agreement as such Class B Units wioaNe if
they were Common Units that were then Outstandimtgshall vote together with the Common Units amgls class, except that
the Class B Units shall be entitled to vote aspas#e class on any matter on which Unitholdersatigled to vote that adversely
affects the rights or preferences of the Class BsUn relation to other classes of Partnershiprgdts in any material respect or as
required by law. The approval of a majority of thkass B Units shall be required to approve anyen&r which the holders of
the Class B Units are entitled to vote as a sepaiass.

(f) Certificates.The Class B Units shall be evidenced by certifisatesuch form as the General Partner may appnode a
subject to Section 5.13(b)(iii) and the satisfactid any applicable legal and regulatory requiretsemay be assigned or
transferred in a manner identical to the assignrardttransfer of Common Units.

(9) Registrar and Transfer AgentUnless and until the General Partner determim@ssign the responsibility to another
Person, the General Partner shall act as the EmAgent for the Class B Units.

(h) Surrender of CertificatesSubject to the requirements of Section 5.13(h)¢6n or after the Class B Conversion Effective
Date, each holder of Class B Units shall promptiyender the Class B Unit Certificates therefotydundorsed, at the office of
the General Partner. In the case of any such ceioverthe Partnership shall, as soon as practi¢hbteafter, issue and deliver at
such office to such holder of Class B Units onenore Common Unit Certificates, registered in thmeaf such holder, or other
evidence of the issuance of uncertificated cediéis, for the number of Common Units to which slder shall be entitled. Su
conversion shall be deemed to have been madeths Gilass B Conversion Effective Date whether drthe Class B Unit
Certificate has been surrendered as of such dadetha Person entitled to receive the Common Usstsable upon such
conversion shall be treated for all purposes asdaberd holder of such Common Units as of such.date

Section 6.1(c) of the Partnership Agreement istheemended to add the following proviso at the ehslich section

“ provided, howeverthat in no event shall the allocations of Netrili@ation Gain or Net Termination Loss result in the
distribution of any items derived from or attriblbi&to Propco Available Cash to a holder of Claddrnits pursuant to

Section 12.4(c) and the General Partner may atljgstllocations of Net Termination Gain or Net Teration Loss to avoid such
result.”

Section 6.1(d)(iii)(A) of the Partnership Agreemenhereby amended read as follo

“(A) If the amount of cash or the Net Agreed Vahfeany property distributed (except for distribuisoof Propco Available
Cash pursuant to Section 6.10 and cash or progestiybuted pursuant to Section 12.4) with respeet Unit
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for a taxable period exceeds the amount of casheoNet Agreed Value of property distributed wigspect to another Unit within
the same taxable period (the amount of the exa@sk, Excess Distribution” and the Units with respect to which the greater
distribution is paid, an Excess Distribution Unit”), then there shall be allocated gross incomegaid to each Unitholder
receiving an Excess Distribution with respect ® Excess Distribution Unit until the aggregate antaf such items allocated
with respect to such Excess Distribution Unit parguto this Section 6.1(d)(iii)(A) for the curreantd all previous taxable periods
is equal to the amount of the Excess Distributfmoyided, howeverthis Section 6.1(d)(iii)(Axhall not apply to the extent
distributions are not made to the Class B Unithwéispect to any Record Date prior to the Clas®Bv€rsion Effective Date.”

Article VI of the Partnership Agreement is herebyesded to add a new Section 6.1(d)(xv) as follc

“(xv) Allocations of Propco ItemsAll Propco Items shall, to the maximum extentgibke, be allocated to the holders of the
Common Units, Subordinated Units and Class B URite, Rata.

Section 6.1(d)(x) of the Partnership Agreeméatide amended to add Section 6.1(d)(x)(D) whitdllsead as follows and to
renumber existing Section 6.1(d)(x)(D) as Sectidr{d(x)(E):

“With respect to any taxable period in which tha$3 B Conversion Effective Date occurs (and, ieseary, any subsequent
taxable period), items of Partnership gross incaya@, deduction or loss for the taxable periodldieallocated 100% to each
Limited Partner with respect to such Limited Parghn€lass B Units that are Outstanding immediabeifore the Class B
Conversion Effective Date in the proportion tha tespective number of Class B Units held by swiner bears to the total
number of Class B Units then Outstanding, untihesiech Partner has been allocated the amount s§ gnoome, gain, deduction
or loss with respect to such Partner’'s Class Bdthiat causes the Capital Account attributableatheClass B Unit, on a per Unit
basis, to equal the Per Unit Capital Amount forcemton Unit on the Class B Conversion Effective Datee purpose for this
allocation is to establish uniformity between tregpal Accounts underlying converted Class B Uaitd the Capital Accounts
underlying Common Units immediately prior to thengersion of Class B Units into Common Units.”

Section 6.4(a) of the Partnership Agreement isbheanended and restated to read in its enti

“During Subordination Period Available Cash (other than Propco Available Qakich shall be distributed in accordance
with Section 6.10) with respect to any Quarter Wwhwiithin the Subordination Period that is deemeté Operating Surplus
pursuant to the provisions of Section 6.3 or 6&lldbe distributed as follows, except as otherwisetemplated by Section 5.6(b)
in respect of other Partnership Interests issuesiaumt thereto:
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(i) First, to all Unitholders holding Common Unifro Rata, until there has been distributed ingespf each Common Unit
then Outstanding an amount equal to the Minimumrt@us Distribution for such Quarter;

(ii) Second, to all Unitholders holding Common WniPro Rata, until there has been distributedspeet of each Common
Unit then Outstanding an amount equal to the Cutivel&ommon Unit Arrearage existing with respecstich Quarter;

(iii) Third, to all Unitholders holding SubordinatéJnits and Class A Units, Pro Rata, until there been distributed in
respect of each Subordinated Unit and Class A tieit Outstanding an amount equal to the Minimumrt@dg Distribution for
such Quarter;

(iv) Fourth, to all Unitholders, Pro Rata, untietie has been distributed in respect of each Uait utstanding an amount
equal to the excess of the First Target Distributger the Minimum Quarterly Distribution for suQuarter;

(v) Fifth, (A) 15.0% to the holders of the Incemtibistribution Rights, Pro Rata; and (B) 85.0%ltdJaitholders, Pro Rata,
until there has been distributed in respect of é#mihthen Outstanding an amount equal to the exoéthe Second Target
Distribution over the First Target Distribution feuch Quarter;

(vi) Sixth, (A) 25.0% to the holders of the IncenatiDistribution Rights, Pro Rata; and (B) 75.0%lidJnitholders, Pro Rat
until there has been distributed in respect of adwih then Outstanding an amount equal to the exoéthe Third Target
Distribution over the Second Target Distribution $oich Quarter; and

(vii) Thereafter, 50.0% to the holders of the InoenDistribution Rights, Pro Rata; and (B) 50.084atl Unitholders, Pro
Rata,;

provided, howeverif the Target Distributions have been reducedei® pursuant to the second sentence of Secti¢a)pbtbe
distribution of Available Cash that is deemed tddperating Surplus with respect to any Quarter béllmade solely in accordar
with Section 6.4(a)(vii); angdrovided, further, that any quarterly distributions to the holdefrghe Incentive Distribution Rights
pursuant to Sections 6.4(a)(v), 6.4(a)(vi) and®A{i) shall be computed without regard to thdriisitions made to the Class A
Units in such Quarter.”

Section 6.4(b) of the Partnership Agreement istheemended and restated to read in its enti

“After Subordination Period Available Cash (other than Propco Available Caghich shall be distributed in accordance
with Section 6.10) with respect to any Quarter egdifter the Subordination Period has ended thdeésned to be Operating
Surplus pursuant to the provisions of Section 8.3extion 6.5 shall be distributed as follows, @t@es otherwise contemplated by
Section 5.6(b) in respect of additional Partnershiprests issued pursuant thereto:
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(i) First, to all the Unitholders, Pro Rata, untiere has been distributed in respect of eachtblait Outstanding an amount
equal to the Minimum Quarterly Distribution for $uQuarter;

(ii) Second, to all the Unitholders, Pro Rata, uthiiere has been distributed in respect of eacl tdan Outstanding an
amount equal to the excess of the First Targetibigton over the Minimum Quarterly Distributionrfsuch Quarter;

(iii) Third, (A) 15.0% to the holders of the Incarg Distribution Rights, Pro Rata; and (B) 85.0%atbUnitholders, Pro Ral
until there has been distributed in respect of adwih then Outstanding an amount equal to the exoéthe Second Target
Distribution over the First Target Distribution feuch Quarter;

(iv) Fourth, (A) 25.0% to the holders of the IndeatDistribution Rights, Pro Rata; and (B) 75.0%atbUnitholders, Pro
Rata, until there has been distributed in respeetioh Unit then Outstanding an amount equal tekoess of the Third Target
Distribution over the Second Target Distribution $oich Quarter; and

(v) Thereafter, (A) 50.0% to the holders of thedntive Distribution Rights, Pro Rata; and (B) 50.@&ll Unitholders, Pro
Rata;

provided, howeverif the Target Distributions have been reducerei® pursuant to the second sentence of Secti¢a)p6tbe
distribution of Available Cash that is deemed tddyeerating Surplus with respect to any Quarter éllmade solely in accordar
with Section 6.4(b)(v); androvided, further, that any quarterly distributions to the holdefhe Incentive Distribution Rights
pursuant to Sections 6.4(b)(iii), 6.4(b)(iv) and(®)(v) shall be computed without regard to theritigtions made to the Class A
Units in such Quarter .”

The introduction to Section 6.5 of the Partnergkigpeement is hereby amended and restated to raelantirety:

“Distributions of Available Cash from Capital Surf. Available Cash (other than Propco Available Cadghich shall be
distributed in accordance with Section 6.10) teatéemed to be Capital Surplus pursuant to thagioms of Section 6.3(a) shall
be distributed, unless the provisions of Secti@réquire otherwise:”

Article VI of the Partnership Agreement is herelbyemded to add a new Section 6.10 as follc
“Section 6.1Mistributions of Propco Available Cash

Distributions of cash and cash equivalents whiehdarived or attributable to Propco Available Csisall be distributed in
the same manner as set forth in Section 6.4 oidpe81t5, as applicable, except that the Class Aditiall not be entitled to
participate in any such distributions of Propco #algle Cash and the holders of Class A Units shailbe considered a Unitholc
for purposes thereof.
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Section 2. Except as hereby amended, the Partpekgineement shall remain in full force and effect.

Section 3. The appropriate officers of the GenBeatner are hereby authorized to make such clagfgnd conforming changes as they
deem necessary or appropriate, and to interpreRahnmership Agreement, to give effect to the ingad purpose of this Amendment No. 2.

Section 4. This Amendment No. 2 shall be governgdihd interpreted in accordance with, the lawthefState of Delaware, all rights
and remedies being governed by such laws with@atreceto principles of conflicts of laws.

[Signature page follows]
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IN WITNESS WHEREOF, this Amendment has been exelcaseof the date first above written.
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GENERAL PARTNER:
SUNOCO GP LLC

By: /s/ Robert W. Owens

Name Robert W. Owen
Title:  President and Chief Executive Offic



Exhibit 99.1

SHNEL'JLP News Releas

Sunoco LP Completes Acquisition of Susser HoldingSorporation

HOUSTON , July 31, 2015 - Sunoco LP (NYSE: SUN) announoeihy that it has completed the acquisition of Sudeddings Corporation
(SHC) from ETP Holdco Corporation and Heritage Hudd, Inc., wholly owned subsidiaries of Energyigfer Partners, L.P. (NYSE: ETP).
The transaction is valued at approximately $1.98hi SUN paid $966.9 million in cash and issuéfFEs subsidiaries approximately

21.98 million SUN units, valued at approximate6$® million. In addition, there will be an exchanfgr 11 million SUN units owned by
SHC for another 11 million new SUN units to a sdiiy of ETP.

The transaction is expected to be slightly acceetivSUN with respect to distributable cash flove@15 and significantly accretive thereaf

SHC's assets consist primarily of approximately 63@pes® branded convenience stores that sell motor fuehaethandise in Texas,
Oklahoma and New Mexico. Strip8gs the leading independent operator of convenistmes in Texas based on store count and retadmot
fuel volumes sold. The majority of the Strigelecations include food service, primarily through proprietary Laredo Taco Company™
concept, which serves fresh, hot, made-to-orderidéexfood.

For SUN, the addition of significant size and scaili deliver new organic growth opportunities agighance its ability to focus on a broad
range of third-party acquisition opportunities. Tdymamic EBITDA growth at SHC creates a strong rapor increasing distributable cash
flow beginning in 2016.

Management expects that all income from SHC'’s dmrs will be considered non-qualifying for tax poses to SUN and as such SHC will
be owned by SUN's indirect wholly owned subsidigBysser Petroleum Property Company, LLC (“PropC8UN anticipates that cash taxes
at PropCo going forward will be minimal.

SUN has posted a slide presentation providing euhdit details of the transaction to the InvestolaRens portion of its website at
www.sunocolp.conunder Events & Presentations.

Sunoco LP (NYSE: SUNJ)s a master limited partnership (MLP) that primadistributes motor fuel to convenience storesepahdent
dealers, commercial customers and distributors. Sl$bl operates more than 830 convenience storeetaidfuel sites. SUN conducts its
business through wholly owned subsidiaries, as agethrough its 31.58 percent interest in Sunotg;, lin partnership with an affiliate of its
parent company, Energy Transfer Partners, L.P. &\hilmarily engaged in natural gas, natural gasdi} crude oil and refined products
transportation, ETP also operates a retail anddiséfibution business through its interest in Stmd.LC, as well as wholly owned
subsidiary, Sunoco, Inc., which operate approxilgaté0 convenience stores and retail fuel sites.lk@re information, visit the Sunoco LP
website at www.sunocolp.com




Forward-Looking Statements

This news release contains “forward-looking statetsiewhich may describe SUN'’s objectives, expectsilts of operations, targets, plans,
strategies, costs, anticipated capital expenditp@®ntial acquisitions, new store openings anadéov dealer locations, management’s
expectations, beliefs or goals regarding proposatsactions between ETP and SUN, the expectedgiofithose transactions and the future
financial and/or operating impact of those transast including the anticipated integration procasd any related benefits, opportunities or
synergies. These statements are based on curasst pixpectations and projections and involve absurof risks and uncertainties that could
cause actual results and events to vary materiattiyding but not limited to: execution, integmati environmental and other risks related to
acquisitions (including the Susser drop-down, andreé drop-downs) and our overall acquisition sygif competitive pressures from
convenience stores, gasoline stations, other ragfitimnal retailers and other wholesale fuel disttors located in SUN’s and Sunoco, LLC’s
markets; dangers inherent in storing and transpprtiotor fuel; SUN’s or Sunoco, LLC’s ability tonew or renegotiate long-term
distribution contracts with customers; changesiprice of and demand for motor fuel; changingscomer preferences for alternative fuel
sources or improvement in fuel efficiency; competitin the wholesale motor fuel distribution indystseasonal trends; severe or unfavor
weather conditions; increased costs; environméated and regulations; dangers inherent in the geocd motor fuel; reliance on suppliers to
provide trade credit terms to adequately fund omgaiperations; acts of war and terrorism; deperelendnformation technology systems;
SUN'’s and ETP’s ability to consummate any propdsadsactions, or to satisfy the conditions precetiethe consummation of such
transactions; successful development and execafioniegration plans; ability to realize anticipdtgynergies or cosavings and the potent
impact of the transactions on employee, suppligstamer and competitor relationships; and otheonaseen factors. For a full discussion of
these and other risks and uncertainties, refdredRisk Factors” section of SUN’s and ETP’s mastently filed annual reports on Form KO-
and quarterly report on 10-Q for the quarter endifagch 31, 2015. These forward-looking statemergshased on and include our estimates
as of the date hereof. Subsequent events and ntlketopments could cause our estimates to chavigiee we may elect to update these
forward-looking statements at some point in thereit we specifically disclaim any obligation to st even if new information becomes
available, except as may be required by appliciame

Contacts

Scott Grischow

Director — Investor Relations and Treasury
(361) 884-2463, scott.grischow@sunoco.com

Dennard-Lascar Associates
Anne Pearson
(210) 408-6321, apearson@dennardlascar.com
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