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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K/A
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesch of 1934

Date of Report (Date of Earliest Event Reported):
December 16, 2014

Commission file number: 001-35653

SUNOCO LP

(Exact name of registrant as specified in its charter)

Delaware 30-0740483
(State or other jurisdiction of (IRS Employer
incorporation or organization) I dentification No.)

555 East Airtex Drive
Houston, Texas 77073
(Address of principal executive offices, including zip codes)

Registrant’s telephone number, including area codeg(832) 234-3600

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425asrite Securities Act (17CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1#¢)2

O Pre-commencement communications pursuant te RRg-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 2.01 Completion of Acquisition or Dispositbn of Assets.

On December 19, 2014 the Partnership filed a curegort on Form 8-K announcing the closing of élequisition of Aloha
Petroleum, Ltd. (“Aloha” ) (the "Aloha Acquisitioh"pursuant to the purchase and sale agreememtgraong the Partnership, Susser
Petroleum Property Company LLC (a wholly owned #dibsy of the Partnership) and Henger BV Inc. dadsaf September 25, 2014. This
amendment to that current report is filed to previ@rtain historical and pro forma financial sta¢ets pursuant to Regulation S-X, as
described under Item 9.01, below, and attacheddere

The audited financial statements of Aloha as ofddaleer 31, 2013 and 2012 and for each of the theaesyin the period ended
December 31, 2013 were filed with our current réeparForm 8-K/A filed on October 21, 2014.

Item 9.01 Financial Statements and Exhibits.
(a) Financial Statements of Businesses Acquired.
The following financial statements of Aloha arefilas Exhibit 99.2 hereto and incorporated hergireference:
« Unaudited Condensed Financial Statements as oé®éer 30, 2014 and 2C
(b) Pro Forma Financial Information.

The following pro forma financial statements of oo LP reflecting the Aloha Acquisition, as wellths acquisition of Mid-
Atlantic Convenience Stores, LLC on October 1, 2@tHich have been prepared in accordance with l&rfi¢ of Regulation S-X, are filed as
Exhibit 99.1 hereto and incorporated herein byresfee:

* Unaudited pro forma condensed combined statenfesgerations for the year ended December 31, Zidttuding notes
thereto)

(d) Exhibits.

The following exhibits are filed herewith:

Exhibit Number Exhibit Description

99.1 Pro Forma Combined Financial Statements

99.2 Aloha Unaudited Condensed Financial Statement$ Ssmiember 30, 2014 and 2013




SIGNATURES

Pursuant to the requirements of the Securities &xgph Act of 1934, the registrant has duly causisdéport to be
signed on its behalf by the undersigned hereunipalithorized.

SUNOCO LP

Sunoco GP LLC, its general partner
By:
/s Mary E.Qullivan
Date: March 2, 2015 By:
Name: Mary E. Sullivan
Title:  Executive Vice President and Chief FinahC&icer
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Exhibit 99.1

SUNOCO LP
UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

Introduction

The following unaudited pro forma combined finahaidormation of Sunoco LP ("SUN"), formerly Susdeetroleum Partners LP
("SUSP"), reflects the pro forma impacts of mukiplansactions, each of which is described in @llevfing sections. Our unaudited pro
forma condensed combined statement of operatiorthdéoyear ended December 31, 2014, reflect theviolg transactions:

e the October 1, 2014 acquisition of Mid-AtlanG@onvenience Stores, LLC ("MACS") from Energy TradPartners, L.P.
("ETP"), the owner of our general partner and 8%2limited partner interest in us, for total corsation consisting of (i) $556
million in cash, subject to adjustment for workicepital, and (ii) 3,983,540 of our common unite(tMACS Acquisition"); ant

» the December 16, 2014, acquisition of Aloha@&etm, Ltd ("Aloha") for cash consideration of $2#dlion, subject to a post-
closing earn-out and certain closing adjustmeihts ‘(Bloha Acquisition™).

The historical financial information included iretikolumn entitled “SUN” was derived from the audit®nsolidated financial
statements included in SUN's Annual Report on FborK for the year ended December 31, 2014. Theditexlipro forma condensed
combined statements of operations assume that A&@3VAcquisition and the Aloha Acquisition were conmsnated as of January 1, 2014. A
pro forma balance sheet is not provided as bothesfe transactions were reflected in our auditedaalated balance sheet as of December
31, 2014. The unaudited pro forma condensed cordlitagements of operations should be read in cotipmwith SUN's Annual Report on
Form 10-K for the year ended December 31, 2014.

MACS Acquisition

On September 25, 2014, SUN entered into a coninibatgreement with MACS, ETC M-A Acquisition LLCETC") and ETP,
whereby SUN agreed to acquire all of the issuedaanstanding membership interests of MACS from EGIC$556 million in cash, subject
adjustment for working capital, and 3,983,540 Sid8Pmon units. SUN initially financed the cash pamtodf the purchase price by utilizing
availability under its revolving credit facilityubsequently raising net proceeds of $405 milli@mfthe sale of 9.1 million common units
which were used to repay revolver borrowing. The ®8\Acquisition was completed on October 1, 2014.

SUN is accounting for the acquisition of MACS asamsfer of net assets between entities under canuotrol. As such, the
MACS assets acquired from ETP have been record&lUy at ETP's historic carrying value, and SUNinakided the activities of MACS
in its 2014 audited financial statements as ofSbptember 1, 2014 date of common control for adogipurposes. Financial statements for
MACS were previously provided as attachments 98d239.3 to our Current Report on Form 8-K/A on ®eto21, 2014.

Aloha Acquisition

On September 25, 2014, SUN and Susser Petroleupei®ydCompany LLC ("Propco"), a wholly owned suleig of SUN, entered
into a purchase and sale agreement in which SUNPamgkco agreed to acquire all of the issued anstanding shares of capital stock of
Aloha for base consideration of $240 million infeasubject to a post-closing earn-out and certiisinng adjustments. Consummation of the
Aloha Acquisition occurred on December 16, 2014NSlnanced the purchase of Aloha by utilizing a&hility under its revolving credit
facility. SUN's management currently plans to cibtie certain assets from Propco to SUN at a fulate; however, the impact of this
discretionary management action is not includetthénaccompanying pro forma combined financial infation.

The pro forma adjustments reflect a preliminarychasse price allocation. The carrying values oftasmed liabilities (excluding
intangibles and non-current liabilities) in thigfminary estimate were assumed to approximate fagivalues. Our identifiable intangible
assets consist primarily of dealer relationshigge @mount of goodwill preliminarily recorded reats the excess of our estimated enter,
value over the fair value of our assets and liaéfli The value of certain assets and liabilitiesgeliminary in nature, and are subject to
adjustment as additional information is obtainedutthe facts and circumstances that existed a¢haisition date. As a result, material
adjustments to this preliminary allocation may adauthe future. Management is reviewing the vaaratind confirming the results to
determine the final purchase price allocation. &ertinancial statements for Aloha were previoyslgvided as attachments 99.4 and 99.5 to
our Current Report on Form 8-K/A on October 21,£0lhe unaudited condensed financial statementhénine months ended September
31, 2014 and 2013 are included herein as Exhib2.99




SUNOCO LP
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
AND COMPREHENSIVE INCOME
FOR YEAR ENDED DECEMBER 31, 2014
(dollars in thousands except per unit)

Historical Pro Forma Adjustments Pro Forma
SUN MACS (a) Aloha (b) Adjustments Combined
Revenues:

Merchandise sales $ 52,27t  $ 88,61t $ 47,08 $ = $ 187,97!

Motor fuel sales 5,290,90: 1,006,52 620,63: (48,95¢) (c) $ 6,869,09

Other Income 38,84( 16,31¢ 20,04: — 75,20:

Total revenues 5,382,01 1,111,45! 687,75! (48,95%) 7,132,27.
Cost of sales:

Merchandise 38,82( 64,23¢ 34,29. — 137,34t

Motor fuel 5,163,62! 950,95¢ 557,68 (48,959 (c) $ 6,623,331

Other 3,64: — 1,57¢ — $ 5,21¢

Total cost of sales 5,206,09! 1,015,19; 593,55: (48,95%) 6,765,387
Gross profit 175,92¢ 96,26: 94,20 — $ 366,39t
Operating expenses:

Selling, general and administrative 71,87 37,96¢ 64,82° — $ 174,66!

Loss on disposal of assets and impairm

charge 2,631 29t 241 — 3,16

Depreciation, amortization and accretion 26,95t 20,53¢ 9,77 204 (d) 57,46°

Acquisition transaction costs — — 52: (529) (d) —

Total operating expenses 101,45¢ 58,79¢ 75,36! (319 235,29t
Income from operations 74,46 37,46 18,84 31¢ 131,09°
Other income (expense):

Interest income (expense), net (14,329 (6,802) (2,696 (2,18) (e) $ (28,30¢)

2,69¢ (f)
(4,999 (9)

Other miscellaneous — — 134 — $ 134
Total other expense (14,329 (6,80%) (2,567) (4,479 (28,177)
Income (loss) before income tax 60,13¢ 30,66¢ 16,28: (4,160 $ 102,92!
Income tax expense (2,359 — (6,607) (3,199 (h) $ (22,15%)
Net income (loss) 57,78¢ 30,66¢ 9,67¢ (7,359 90,76:
Less: Net income attributable to noncontroll
interest 1,04: 2,08¢ — — $ 3,12¢
Net income attributable to partners $ 56,74! $ 28,57¢ $ 9,67¢ $ (7,359 $ 87,63t
Net income per limited partner unit:

Common - basic and diluted 1.9¢ $ 2.2¢
Subordinated - (basic and diluted) $ 1.9¢ $ 2.2¢
Weighted average limited partner units
outstanding (diluted):
Common units - basic 14,206,53 9,872,521 (i) 24,079,05
Common units - diluted 14,223,64 9,872,521 (i) 24,096,16
Subordinated units - affiliated 10,939,43 10,939,43




SUNOCO LP
NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL INF ORMATION

The unaudited pro forma condensed combined finaimd@mation presented above gives effect to th®Q@% Acquisition and the
Aloha Acquisition as if all of these transactiorsltbeen consummated as of January 1, 2014.

(a) To reflect the addition of MACS operating résdbr the eight months ended August 31, 2014. &laesounts reflect the unaudited results
for the nine months ended September 30, 2014, eeloy the results for the month of September 20ii¢iwhas already been reflected
in our audited results of operations for the twetvenths ended December 31, 2014. We previousl filedited financial statements for
MACS in our Current Report on Form 8-K/A filed orctOber 21, 2014. Additional information regardihg MACS Acquisition may be
found in the Notes to Consolidated Financial Statetsincluded in our Form 10-K filed on February 2015.

(b) To reflect the operating results for Aloha floe the 11.5 months ended December 15, 2014. Emseants reflect the unaudited results
the nine months ended September 30, 2014, inclodegin as Exhibit 99.2, plus Aloha's results ofrafiens for the period October 1,
2014 through December 15, 2014. Aloha's resultgh®period December 16, 2014 through Decembe2®1l4 are included in SUN's
2014 results. We previously filed audited finanai@tements for Aloha in our Current Report on F8fKYA filed on October 21, 2014.
Additional information regarding the Aloha Acquisit may be found in the Notes to Consolidated FiredrStatements included in our
Form 10-K filed on February 27, 2015.

(c) To conform the Aloha accounting policies foe firesentation of motor fuel taxes as gross in nfatd sales and motor fuel cost of sales,
to SUN's accounting policy to present wholesaleanfitel taxes net in motor fuel sales and motof éost of sales.

(d) To reflect the acquisition of Aloha by Propecarticlude the amortization on the estimated falueaf the trade name over 15 years, and
elimination of non-recurring acquisition expenses.

(e) To reflect interest expense on the $150.8 omltiraw on our revolving credit facility requiredeéxcess of equity issuance net proceeds to
finance the cash payment made to ETP for the aitigni®f MACS. Interest on the revolving credit fifty is calculated to reflect 8
months of interest based on a variable rate. Theting rate as of February 27, 2014 of 2.17% siaeed for the entire period
presented.

(f) To remove historical interest expense relateAlbha's $32.2 million of debt that was repaid @ament with the closing of the Aloha
Acquisition.

(9) To reflect interest expense on the funding lmh& Acquisition with a $240 million draw on ounvmdving credit facility. Assumed interest
rate of 2.17%, reflecting our 3fay LIBOR borrowing cost as of February 27, 20®4piting in annual pro forma interest expense dd
million. A 1/8% change in the interest rate woutthbact annual interest expense by $0.3 million.

(h) To reflect the estimated income tax provisionthe portion of MACS operations that is includedPropco's results of operations, at an
estimated combined federal and state statutoryatexof 39.6%.

(i) To adjust the weighted average common unitstaatding for the issuance of approximately 4.0iamilunits to ETP in October 2014, and
the issuance of a total of approximately 9.1 millimits to the public in October and November 2@H4if they had been issued on
January 1, 2014 for purposes of calculating pronBoearnings per unit.



Exhibit 99.2

Aloha Petroleum, Ltd.

(A Wholly Owned Subsidiary of Henger BV Inc.)

Unaudited Condensed Financial Statements
as of September 30, 2014 and 2013




Aloha Petroleum, LTD.
(A Wholly Owned Subsidiary of Henger BV Inc.)
Index to Condensed Financial Statements
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2013 3
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Unaudited Condensed Statements of Cash Flows ddXlitne Months Ended September 30, 2014 and Septe8Ab2013 5
Unaudited Notes to Condensed Financial Statements 6




Assets
Current assets:
Cash and cash equivalents

and December 31, 2013, respectively
Inventories

Aloha Petroleum, Ltd.
(A Wholly Owned Subsidiary of Henger BV Inc.)
Condensed Balance Sheets
Unaudited

September 30,

December 31,

Prepaid expenses and other current assets

Deferred income taxes
Total current assets
Property, plant & equipment, net
Intangible assets, net
Goodwill
Other non-current assets
Total assets
Liabilities & Stockholder's Equity
Current liabilities:
Accounts payable
Accrued liabilities and other expenses
Current maturities of long-term debt
Total current liabilities
Long-term debt, net of current maturities
Lease premium liability
Deferred income taxes
Asset retirement obligations

(in thousands, except shares)

Deferred rent and other non-current liabilities

Total liabilities
Stockholder's Equity:

Common stock, $1 par value (750,000 shares autdyrigsued and outstanding)

Additional paid-in capital

Accumulated other comprehensive loss

Retained earnings
Total stockholder's equity

$ 20,97¢ 23,19:
Accounts receivable, net of allowance for doubdftdtounts of $634 and $598 at September 30, 2014

18,90: 16,61:

22,61( 33,00¢

2,05¢ 1,26t

87¢ 87¢

65,42 74,95!

99,22¢ 92,58¢

7,772 10,36¢

24,45t 23,23t

1,46¢ 2,08:

$ 198,34! 203,21¢

$ 5,28t 11,97:

14,63t 15,77¢

8,10( 6,15(

28,02( 33,90:

24,15( 30,75(

9,572 9,60z

11,06¢ 11,75:

5,24¢ 5,74(

5,99¢ 5,507

84,05« 97,25:

75C 75C

29,83« 29,83«

(29 (39

83,73¢ 75,42

114,29: 105,96

$ 198,34! 203,21¢

Total liabilities and stockholder's equity

See accompanying notes to condensed financial statements




Aloha Petroleum, Ltd.

(A Wholly Owned Subsidiary of Henger BV Inc.)
Condensed Statements of Comprehensive Income

Revenues:
Merchandise sales
Fuel sales
Other income
Total operating revenues
Operating expenses:
Cost of merchandise sales*
Cost of fuel sales*
Other
General and administrative*
Depreciation, amortization and accretion
Total operating expenses
Income from operations
Other income and expense:
Interest expense, net
Gain on interest rate swap and other
Income before income taxes
Income tax expense
Net income

Unaudited

Nine Months En

ded

September 30, 2014

September 30, 2013

(in thousands)

Other comprehensive income - Retirement plan bemedi of tax

Comprehensive income

$ 35,57¢ $ 33,69
499,70¢ 537,68

14,73¢ 15,71

550,02 587,09

25,87( 24,09

451,94: 486,01

1,57€ 1,827

47,01 45,41

7,921 5,99:

534,32 563,34¢

15,70¢ 23,74¢

2,13¢€ 2,69t

(139 7

13,70 21,13(

5,387 7,88¢

8,31 13,24’

10 10

$ 8,32+ $ 13,25:

*Exclusive of depreciation and amortization expesisewn separately below.

See accompanying notes to condensed financial statements




Aloha Petroleum, Ltd.
(A Wholly Owned Subsidiary of Henger BV Inc.)
Condensed Statements of Stockholder's Equity

Unaudited
Accumulated
Additional Other
Common Stock Paid-In Retained Comprehensive
Shares $ Capital Earnings Income (Loss) Total

(dollarsin thousands, except shares)
Balance, January 1, 2014 750,00( $ 75C % 29,83: $ 75,42 $ B9 $ 105,96
Net income — — — 8,31« — 8,31«
Retirement plan benefit, net of tax — — — — 10 10
Balance, September 30, 2014 750,00( $ 75C % 29,83: $ 83,73t $ 29) $ 114,29:

See accompanying notes to condensed financial statements




Aloha Petroleum, Ltd.

(A Wholly Owned Subsidiary of Henger BV Inc.)
Condensed Statements of Cash Flows

Cash flows from operating activities:

Cash flows from investing activities:
Acquisition of Maui gas stations
Capital expenditures
Proceeds from sale of property and equipment
Net cash used in investing activities
Cash flows from financing activities:
Debt payments
Debt issuance costs
Principal payments on capital lease obligations
Dividends paid
Net cash used in financing activities
Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosure of cash flow information €ash paid during the

period for:
Interest
Income taxes - net of refund

Noncash Activities:
Accrued capital expenditures
Exchange of fuel inventory (payable) receivable

Unaudited

Nine Months Ended

September 30, 2014

September 30, 2013

(in thousands)

15,96 $ 17,06«
(8,007 —
(5,47%) (4,149
24¢ 13
(13,24 (4,135
(4,650) (12,166
— (339)
(291) (207)
— (1,000)
(4,94)) (13,71)
(2,219) (782)
23,19: 12,06¢
20,97¢ $ 11,28«
2,051 2,48¢
6,05( 4,38(
464 1,73¢
©) 70

See accompanying notes to condensed financial statements




Aloha Petroleum, Ltd.
(A Wholly Owned Subsidiary of Henger BV Inc.)
Notes to Condensed Financial Statements

Organization
Aloha Petroleum, Ltd. (the “Company”), is a wholiwned subsidiary of Henger BV Inc. (“Parent”), arqgany organized under the
laws of the British Virgin Islands.

The Company is a distributor of petroleum produactd operator of convenience stores and fuel tetminahe State of Hawaii.

On September 25, 2014, Sunoco LP ("Sunoco") (fdsni@rown as Susser Petroleum Partners LP), a Detalivaited partnership, and
Susser Petroleum Property Company LLC, ("Propcaihally owned subsidiary of Sunoco, entered infuechase and sale agreement
(“Purchase AgreementWith the Parent of the Company. Pursuant to thelige Agreement, Sunoco acquired all of the eduiigyest:
of the Company in exchange for approximately $24l0an in cash consideration, subject to certaijuatinents. The consummation of
the acquisition was subject to various customasginl conditions and closed on December 16, 204 Kote 10).

Basis of presentatiol

The condensed financial statements are unaudiechiBe of the nature of the Company’s operatibesgsults for interim periods are
not necessarily indicative of results to be expeéte the year. While these condensed financidgéstants reflect all normal recurring
adjustments that are, in the opinion of managenmeuiessary for a fair presentation of the restlte@interim period, they do not
include all of the information and footnotes regdiby accounting principles generally acceptedhénlinited States of America for
complete financial statements. Therefore, the imeondensed financial statements should be readrijunction with the balance sheet
as of December 31, 2013, and the related stateroéotsnprehensive income, stockholder’s equity, ahchsh flows for the year then
ended and the notes thereto.

Inventories

Inventories consist primarily of refined petrolepmoducts, ethanol, and convenience store merchandefined petroleum products &
ethanol are stated at the lower of weighted-avecageor market. Convenience store merchandigatisdsusing the retail inventory
method. On January 1, 2014, the Company entereaifuel supply agreement with a local petroleupptier to exclusively purchase
regular unleaded gasoline, premium unleaded gasaimd ultra-low sulfur diesel. The costs of thesalucts are based on predefined
formulas based on selected national and internatimarket indices. The fuel supply agreement, wkighires on December 31, 2015,
does not require a minimum purchase amount whisthlted in a decrease in inventories on hand fro)(E%,000 at December 31,
2013, to $22,610,000 at September 30, 2014.

New accounting pronouncemen

In May 2014, the Financial Accounting Standardsradssued Accounting Standards Update No. 2094Revenue from Contracts

with Customers. This update establishes the core principle ré@gyirevenue to be recognized in a manner to dépéctransfer of goods
or services to a customer at an amount that reftbet consideration expected to be received inangd for those goods or services.
This guidance is effective for the annual reporfiegiods, and any interim periods within those ahperiods, that begin after
December 15, 2016, and allows for either full reprective or modified retrospective applicationwearly adoption not permitted. The
Company has not yet determined the adoption mathaitl apply and the impact that this guidancelvwihve on its condensed financial
statements.




5. Financial instruments
The carrying amounts of cash and cash equivaleatsaaried at cost, which management believes appates fair value because of
short-term maturity of these instruments. As oft8ayber 30, 2014, and December 31, 2013, the fhiewa the senior secured note
approximated $24,100,000 and $26,178,000, resgdgtivcompared to its carrying value of $25,000,86®f September 30, 2014 and
December 31, 2013. At September 30, 2014, and Deee1, 2013, the fair value of the term loan aginated its carrying value of
$7,250,000 and $11,900,000, respectively. As ofédeper 30, 2014, and December 31, 2013, the faievaf the Company’s swap
agreements was $96,000 and $230,000, respectaradyis included in other noncurrent liabilities eMair value of long-term debt and
the Company’s interest rate swap agreements haredassified as Level 2 measurements.

6. Long-term debt
On June 30, 2014, the Company amended its seruoresknote and credit agreement to permit the Caosnftamake a loan to its Part
up to the maximum amount of $20 million; to allopesial dividends to its Parent up to the maximunoam of $30 million, less any
loans to its Parent; and to amend certain finar@aénants including the current ratio, fixed cleatgverage ratio, tangible net worth,
and leverage ratio. Management believes the Compasyin compliance with the financial covenantshese agreements as of
September 30, 2014.

7. Income taxe:
For interim financial reporting periods, the Compastimates its effective annual tax rate baseprojected taxable income for the full
year and records a tax provision at the estimatedal effective tax rate. In subsequent reportiagaals, the Company refines its
estimate of taxable income for the full year, anchaw information becomes available. Changes t&€tmpany’s estimated effective
tax rate for the year are recorded as an adjusttoghe income tax provision during the period imiet the change in estimate occurs,
such that the year-to-date provision reflects ttpeeted annual effective tax rate.

8. Acquisition of Maui gas stations
On September 4, 2014, the Company acquired thiestgtons located on Maui, Hawaii, for approxirha&8 million (the “Purchase
Price”). For purposes of the September 30, 2014dntal sheet, the Purchase Price was allocateditmsassets and liabilities based on
estimates of the fair value of the assets of tlygiiaed stations. The allocation of the PurchasegPat September 30, 2014 was as
follows:

(in thousand:

Land $ 984
Buildings and leasehold improvements 4,991
Equipment and vehicles 1,38i
Lease premium liability (57%)
Goodwill 1,22(
Purchase Price $ 8,001

9. Commitments and contingencies
The Company is involved in various immaterial claiarising out of the ordinary course of busined& Tompany received notification
from the United States Environmental Protection ige("EPA") that several of its terminals did naivie sufficiently impervious liners
and that the Company could be required to ingtgbarvious liners at the terminals. The Companydisputed the alleged
noncompliance. As certain of the terminals wer@mdly acquired from a third party, the Company &las put the seller of those
terminals on notice for indemnification for the to® bring the acquired terminals into compliaand any penalties assessed for
noncompliance. Management is in discussions wighBRA about the terminal liner requirement. On NMfy2014, the Company
received a demand for civil penalties of $900,000nfthe EPA to resolve the




Company’s violations of the Clean Air Act and Cleafater Act. In September 2014, management courftereal an amount
substantially lower than the demand amount, ar@ctober 2014, management updated their counteraffi@unt and believes that the
impact of this matter will not have a material effen the Company’s condensed financial statements.

The Company is also in dispute over insurance eme=for the defense of a claim made that was deitleavor of the Company. The
insurer is seeking reimbursement of $1.7 milliondcemium costs and a security deposit, plus lésgd and costs. In February 2014,
insurer filed a petition to compel arbitration; hewer, the Company filed a motion for preliminarjuirction against the petition. The
Company’s motion was scheduled to be heard on Ma@®4. On August 20, 2014, a jury trial was schedifior January 11, 2016 to
settle the litigation. Management does not belitveeCompany is liable for the claim, and no amotiatge been accrued in the
accompanying condensed financial statements. Inghreon of management, the ultimate dispositiothese matters will not have a
material effect on the Company’s condensed findistéiements.

10. Subsequent events
On December 16, 2014, Sunoco and Propco comple¢eacuisition of all of the equity interests of thompany in exchange for
approximately $240 million in cash consideratiarhjsct to certain adjustments. In connection whih ¢losing, the proceeds from the
acquisition were used to repay all of the Compaoytstanding debt, which totaled $32,250,000 &Bapitember 30, 2014. On October
24, 2014, the Company approved a $2.5 million itigeraward to certain members of management, cgatinupon the successful
completion of the acquisition. The incentive awandse paid out in December 2014.

The Company evaluated events that have occurredta# condensed balance sheet date through Mag@13, the date the condensed
financial statements were available to be issuedeB upon the evaluation, the Company did notiigearty other recognized or
nonrecognized subsequent events that would hawéreeopdjustment to or disclosure in the condeffisaghcial statements.



