EDGAROnline

SUNOCO LP

FORM 10-Q

(Quarterly Report)

Filed 05/08/15 for the Period Ending 03/31/15

Address 555 EAST AIRTEX DRIVE
HOUSTON, TX 77073
Telephone (832) 234-3600
CIK 0001552275
Symbol SUN
SIC Code 5172 - Petroleum and Petroleum Products Wholesalers, Except Bulk Stations and Terminals
Industry Oil & Gas Operations
Sector Energy

Fiscal Year 12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the Quarterly Period Ended: March 31, 2015

or

a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File Number: 001-35653

SUNOCO LP

(Exact name of registrant as specified in its chaer)

Delaware 30-0740483
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

555 East Airtex Drive
Houston, TX 77073

(Address of principal executive offices, includingip code)

(832) 234-3600

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant @b filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of4188ring
the preceding 12 months (or for such shorter pahatithe registrant was required to file such reg)pand (2) has been subject to such filing neguents for
the past 90 days. Ye&l No O

Indicate by check mark whether the registrant iasnitted electronically and posted on its corpovdeb site, if any, every Interactive Data File rieed to be
submitted and posted pursuant to Rule 405 of Régnl&-T during the preceding 12 months (or fortssisorter period that the registrant was requioed t
submit and post such files). Ye&l No O

Indicate by check mark whether the registrantleazge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&se the
definitions of “large accelerated filer”, “accelezd filer” and “smaller reporting company” in Rulb-2 of the Exchange Act.

Large accelerated filer (I Accelerated filer
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company O

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the BExge Act.): YesO No
Indicate the number of shares outstanding of e&tthedssuer’s classes of common stock, as oféatest practicable date:

The registrant had 24,894,659 common units and3®36 subordinated units outstanding at May 45201
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PART | — FINANCIAL INFORMATION
Iltem 1. Financial Statements
SUNOCO LP

CONSOLIDATED BALANCE SHEETS
(in thousands, except units)

(unaudited)
December 31, March 31,
2014 2015
Assets
Current assets:
Cash and cash equivalents $ 67,15, % 50,97:
Accounts receivable, net 64,08: 65,70¢
Receivables from affiliate@ACS: $3,484 at December 31, 2014 and $4,173 atial, 2015) 36,71¢ 33,51:
Inventories, net 48,64¢ 52,68:
Other current assets 8,54¢ 9,051
Total current assets 225,14: 211,92(
Property and equipment, nACS: $45,340 at December 31, 2014, and $44,94Taath 31, 2015) 905,46! 927,76(
Other assets:
Goodwill 863,45! 864,08t
Intangible assets, net 172,10¢ 169,57¢
Deferred income taxes 14,89: 20,96¢
Other noncurrent assgfdACS: $3,665 at December 31, 2014 and March 31520 16,41¢ 16,08¢
Total assets $ 2,197,48 $ 2,210,40!
Liabilities and equity
Current liabilities:
Accounts payabléMACS: $6 at December 31, 2014 and March 31, 2015) 95,93: 106,91¢
Accounts payable to affiliates 3,112 2,60t
Accrued expenses and other current liabili(MACS: $484 at December 31, 2014 and March 31, 015 41,88: 45,53;
Current maturities of long-term defMACS: $8,422 at December 31, 2014, and $8,389%9aatM31, 2015) 13,757 13,74¢
Total current liabilities 154,68: 168,80:
Revolving line of credit 683,37¢ 684,77"
Long-term deb{MACS: $48,029 at December 31, 2014, and $47,5Maath 31, 2015) 173,38: 171,41
Other noncurrent liabilitie@MACS: $1,190 at December 31, 2014 and March 31520 49,30¢ 49,39¢
Total liabilities 1,060,74 1,074,38
Commitments and contingencies (Note 12)
Partners' capital:
Limited partner interest:
Common unitholders - public (20,036,329 units issaed outstanding at December 31, 2014 and Margct
2015) 874,68t 873,11¢
Common unitholders - affiliated (4,062,848 unitsuied and outstanding at December 31, 2014 and March
31, 2015) 31,37¢ 32,25¢
Subordinated unitholders - affiliated (10,939,48@siissued and outstanding at December 31, 20d4 an
March 31, 2015) 236,31 235,44¢
Total partners' capital 1,142,371 1,140,81!
Noncontrolling interest (5,644 (4,799
Total equity 1,136,73 1,136,02:
Total liabilities and equity $ 2,197,48. $ 2,210,40!

Parenthetical amounts represent assets and liagdsliattributable to consolidated variable interestities of MicAtlantic Convenience Stores,
LLC (MACS) as of December 31, 2014 and March 3152

The accompanying notes are an integral part ofermmsolidated financial statements.
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SUNOCO LP

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME

(in thousands, except unit and per unit amounts)

(unaudited)

Revenues
Retail motor fuel sales
Wholesale motor fuel sales to third parties
Wholesale motor fuel sales to affiliates
Merchandise sales
Rental income
Other income
Total revenues
Cost of sales
Retail motor fuel cost of sales
Wholesale motor fuel cost of sales to third parties
Wholesale motor fuel cost of sales to affiliates
Merchandise cost of sales
Other
Total cost of sales
Gross profit
Operating expenses
General and administrative
Personnel
Other operating
Rent
Gain on disposal of assets
Depreciation, amortization and accretion
Total operating expenses
Income from operations
Interest expense, net
Income before income taxes
Income tax expense
Net income and comprehensive income
Less: Net income and comprehensive income attiheita noncontrolling interest
Net income and comprehensive income attributable tpartners
Net income per limited partner unit;
Common (basic and diluted)
Subordinated (basic and diluted)
Weighted average limited partner units outstanding:
Common units - public
Common units - affiliated
Subordinated units - affiliated

Cash distribution per unit

Three Months Ended

March 31, March 31,
2014 2015
Predecessor Successor
$ — 160,76
444 ,56¢ 413,84
766,09( 487,50(
— 47,51¢
3,92¢ 13,36:
2,00¢ 6,73¢
1,216,58 1,129,72
— 139,56
435,721 388,63.
757,72 478,41¢
— 34,82¢
1,021 1,24(
1,194,46 1,042,67
22,12( 87,04¢
4,87( 10,87:
— 11,21
2,03¢ 16,60¢
24¢ 4,111
— (266)
3,32¢ 17,56¢
10,47¢ 60,10
11,64 26,94t
(1,509 (8,199
10,13¢ 18,74¢
() (830
10,13: 17,91¢
— 84¢
$ 10,13: 17,07
$ 0.4¢ 0.44
$ 0.4€ 0.44
10,938,05 20,036,32
79,30¢ 4,062,84
10,939,43 10,939,43
$ 0.502: 0.645(

The accompanying notes are an integral part ofef@msolidated financial statements.
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Predecessor:

Balance at December 31, 2013
Cash distributions to Susser
Cash distributions to unitholders
Unit-based compensation
Unit retirements
Partnership net income

Balance at August 31, 2014

Successor:

Allocation of ETP merger "push down"

Equity offering, net
Contribution of MACS from ETP
Cash distribution to ETP for MACS
Cash distributions to unitholders
Unit-based compensation
Partnership net income

Balance at December 31, 2014
Cash distribution to unitholders
Unit-based compensation
Other
Partnership net income

Balance at March 31, 2015

SUNOCO LP

CONSOLIDATED STATEMENTS OF CHANGES IN PARTNERS' EQU ITY

(in thousands)
(unaudited)

Partnership

Common Units-

Common Units-

Subordinated

Noncontrolling

Public Affiliated Units-Affiliated Interest Total Equity
$ 210,26¢ $ 156z $ (132,139 $ — 3 79,69:
— (189 (16,489 — (16,66¢)
(16,485 — — — (16,485
2,34( 16 2,33¢ — 4,692
(125) — — — (125)
11,217 80 11,21 — 22,51(
$ 207,21t $ 1,47¢  $ (135,07) $ — 3 73,617
253,23 2,65¢ 366,27t — 622,16¢
405,10 — — — 405,10
— 591,52( — (6,687%) 584,83
— (565,81 —_ — (565,81)
(20,356 (2,472) (5,970 — (18,799
74€ 93 547 — 1,38¢
18,73¢ 3,921 10,53( 1,04: 34,23:
$ 874,68 $ 31,37¢ $ 236,31 $ (5,649 $ 1,136,73.
(22,029 (3,339 (6,617) — (21,979
76€ 15¢€ 42C — 1,344
(74) 2,07t — — 2,001
9,762 1,98( 5,33( 84¢ 17,91¢
$ 873,11t $ 32,25 % 235,44¢ $ (4,799 $ 1,136,022

The accompanying notes are an integral part ofelmmsolidated financial statements.




SUNOCO LP
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(unaudited)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cashigem by (used in) operating activities:
Depreciation, amortization and accretion
Amortization of deferred financing fees
Gain on disposal of assets
Non-cash unit based compensation expense
Deferred income tax
Changes in operating assets and liabilities, natqtiisitions:
Accounts receivable
Accounts receivable from affiliates
Inventories
Other assets
Accounts payable
Accounts payable to affiliates
Accrued liabilities
Other noncurrent liabilities
Net cash provided by (used in) operating activities
Cash flows from investing activities:
Capital expenditures
Purchase of intangibles
Redemption of marketable securities
Proceeds from disposal of property and equipment
Net cash used in investing activities
Cash flows from financing activities:
Payments on long-term debt
Revolver, borrowings
Revolver, repayments
Distributions to Parent
Distributions to Unitholders
Other
Net cash provided by (used in) financing activities
Net decrease in cash
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of period

Three Months Ended

March 31, March 31,
2014 2015
Predecessor Successor

10,13: 17,91¢
3,32¢ 17,56¢

9€ 381
— (26€)

707 19t

(29) 69¢€
(28,877 (1,6272)
(10,20°) 4,35¢
(24,687) (4,81¢)
(265) (4,875
12,58¢ 10,76°
— (509¢)

3,32¢ 3,79¢
(332 91
(34,216 43,68(
(28,42¢) (35,76¢)
(2,790 (1,482)
25,95: —
17 16
(5,24%) (37,230)
(25,877) (1,979
295,55( 153,61
(221,76() (152,22
(5,345 (3,28))
(5,305) (18,699
— (74)
37,26¢ (22,63()
(2,192 (16,180)
8,15( 67,15
5,957 50,97:

The accompanying notes are an integral part ofef@msolidated financial statements.
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SUNOCO LP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

1. Organization and Principles of Consolidatiot

The Partnership was formed in June 2012 by Sussigirtdys Corporation ("Susser") and its wholly owrsedbsidiary, Sunoco GP LLC
(“SGP”, formerly known as Susser Petroleum Part@®d L C), our general partner. On September 2522@%& completed our initial public
offering (“IPO”) of 10,925,000 common units repregrg limited partner interests.

On April 27, 2014, Susser entered into an AgreeraedtPlan of Merger with Energy Transfer Partnef8, (“ETP”) and certain other
related entities, under which ETP would acquiredhtstanding common shares of Susser ("ETP Mergehi} transaction was completed on
August 29, 2014. By acquiring Susser, ETP acqui®@®6 of the non-economic general partner intenedtiacentive distribution rights in us,
and directly and indirectly acquired approximatelyO million of our common and subordinated unigpfesenting approximately 50.186out
then outstanding units). Unvested phantom unitswieae outstanding on April 27, 2014 vested upamietion of the ETP Merger. See Not
for further information.

Effective October 27, 2014, Susser Petroleum Partre (ticker symbol: SUSP) changed its name tao8ai.P ("SUN", ticker symbol:
SUN). These changes align the Partnership's legahwarketing name with that of ETP's iconic bra®ainoco. As used in this document, the
terms "Partnership", "SUN", "we", "us" or "our",alld be understood to refer to Sunoco LP includpr@gr to October 27, 2014, Susser
Petroleum Partners LP.

The consolidated financial statements are compot&dnoco LP, a publicly traded Delaware limitedtpership, its majority-owned
subsidiaries, and variable interest entities (VIiBsyhich it is the primary beneficiary. We distute motor fuels in Texas, New Mexico,
Oklahoma, Louisiana, Kansas, Virginia, Marylandniiessee, Georgia and Hawaii. Starting in fiscal2@d& are also an operator of
convenience retail stores in Virginia, Marylandnhmessee, Georgia, and Hawaii. Our recent acquisitiwe intended to complement and
expand our wholesale distribution business. Resfilbperations for the Miditlantic Convenience Stores, LLC ("MACS") acquigiti deemei
a transaction between entities under common cqrtanle been included in our consolidated resultgpefations since September 1, 2014, the
initial date of common control. See Note 3 for fient information.

Prior to the fourth quarter of 2014, we operatedlusiness as one segment, which was primarilygadya wholesale fuel distribution.
With the addition of convenience store operatioeshave added a retail operating segment. Our pyioperations are conducted by the
following consolidated wholly owned subsidiaries:

e Susser Petroleum Operating Company LLC ("SPO&LDelaware limited liability company, distributemtor fuel to Susser's retail and
consignment locations, as well as third party austics in Texas, New Mexico, Oklahoma and Louisiana.

 T&C Wholesale LLC and Susser Energy Services Lh@h Texas limited liability companies, distribunotor fuels, propane and
lubricating oils, primarily in Texas, Oklahoma akdnsas. On April 1, 2015, T&C Wholesale merged Btsser Energy Services and
Susser Energy Services changed its name to SunmgEServices LLC.

e Susser Petroleum Property Company LLC (“PropCa'pelaware limited liability company, primarilyvas and leases convenience store
properties.

e Southside Qil, LLC and MACS Retail LLC, both Yinia limited liability companies, distribute motfrel and own and operate
convenience stores, respectively, primarily in firg, Maryland, Tennessee, and Georgia.

e Aloha Petroleum, Ltd, a Hawaii corporation, distitidss motor fuel and owns and operates convenidooesson the Hawaiian islan

All significant intercompany accounts and transatdihave been eliminated in consolidation.

2. Summary of Significant Accounting Policie

Interim Financial Statements

The accompanying interim consolidated financialesteents have been prepared in accordance with gerierally accepted
accounting principles ("GAAP") and all amounts agh 31, 2015 and for the three months ended MaitcR014 and 2015 are unaudited.
Pursuant to Regulation S-X, certain information distlosures normally included in the annual finahstatements have been condensed or
omitted. The consolidated financial statementsrasids included herein should




be read in conjunction with the consolidated finahstatements and notes included in our AnnualoRegn Form 10-K for the year ended
December 31, 2014 filed with the SEC on February?®15.

Significant Accounting Policies

Segment ReportingBeginning with the acquisition of MACS in 2014, weerate our business in two primary segments, diotvhich
are included as reportable segments. Our retatheagoperates convenience stores selling a vasfatyerchandise, food items, services and
motor fuel. Our wholesale segment sells motor faalur retail segment and external customers. [@utie first quarter of 2015, we elected to
allocate the revenue and costs previously repant&dll Other" to each segment based on the wayCGhief Operating Decision Maker
("CODM") measures segment performance (see Note 17)

As of March 31, 2015 , there were no other chamysggnificant accounting policies from those désed in the December 31, 2014
audited consolidated financial statements.

Recently Issued Accounting Pronouncemel

FASB ASU No. 2015-03in April 2015, the Financial Accounting StandardsaBd ("FASB") issued Accounting Standards Update
("ASU") No. 2015-03, 'Interest - Imputation of Interest - (Subtopic 835:3implifying the Presentation of Debt Issuancst8."Debt
issuance costs related to a recognized debt hakliall be presented in the balance sheet agetdieduction from the carrying amount of that
debt liability, consistent with debt discounts. Teeognition and measurement guidance for debais=icosts are not affected by the
amendments in this ASU. The amendments in this ARleffective for financial statements issued \igbal years beginning after December
15, 2015, and interim periods within those fisogdigs. The ASU requires retrospective application.dd not anticipate that the adoption of
ASU will have a material impact on the presentatbour financial statements.

FASB ASU No. 2015-05n April 2015, the FASB issued ASU No. 2015-Omtangibles - Goodwill and Other - Internal-Use
Software (Subtopic 350-40): Customer's Accountimd-&es Paid in a Cloud Computing Arrangemé&rthe amendments in this ASU provide
guidance to customers about whether a cloud comgatirangement includes a software license. lbacccomputing arrangement includes a
software license, then the customer should acdouttihe software license element of the arrangeroensistent with the acquisition of other
software licenses. If a cloud computing arrangendees not include a software license, the custaieuld account for the arrangement as a
service contract. The guidance will not change GAdPa customer’s accounting for service contratle amendments in this ASU are
effective for financial statements issued with dilsgears beginning after December 15, 2015, amdiintperiods within those fiscal years. We
do not anticipate that the adoption of this ASU Wwéve a material impact on the presentation offimancial statements.

FASB ASU No. 2015-06in April 2015, the FASB issued ASU No. 2015-0Edrnings Per Share (Topic 260): Effects on Histakic
Earnings per Unit of Master Limited Partnership Pdown Transactions (a consensus of the FASB Entelgines Task Force ("EITF™
The amendments in this ASU specify that for purpadfecalculating historical earnings per unit untdher two-class method, the earnings
(losses) of a transferred business before theada&ropdown transaction should be allocated elgtio the general partner. In that
circumstance, the previously reported earningsupérof the limited partners (which is typicallyetiearnings per unit measure presented in the
financial statements) would not change as a resuiite dropdown transaction. Qualitative disclosuabout how the rights to the earnings
(losses) differ before and after the dropdown watien occurs for purposes of computing earningsipé under the two-class method also are
required. The amendments in this ASU are effedtivdinancial statements issued with fiscal yeaggibning after December 15, 2015, and
interim periods within those fiscal years. We catlgare in compliance with the amendments in &fJ.

3. Mergers and Acquisitions
ETP Merger

As a result of the ETP Merger, we became a cors@litlentity of ETP and applied “push down” accaumthat required our assets and
liabilities to be adjusted to fair value as of tiete of the merger on August 29, 2014. Due to ppdi@ation of "push down" accounting, our
consolidated financial statements and certain fmetdisclosures are presented in two distinct plerto indicate the application of two differ
bases of accounting between the periods preseredoeriods prior to the ETP Merger are identifisd'Predecessor” and the period after the
ETP Merger is identified as “Successor”. For actmgnpurposes, management has designated the ETgeMiate as August 31, 2014 , as the
operating results and change in financial posit@rthe intervening period is not material.

Management, with the assistance of a third paryateon firm, has estimated the fair value of ond &usser's assets and liabilities as of
the date of acquisition by ETP. Our identifiabl&aimgible assets consist primarily of dealer retediops,
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the fair value of which were estimated by applyandiscounted cash flow approach which was adjustecustomer attrition assumptions and
projected market conditions. The amount of goodseitiorded represents the excess of our estimatethbese value over the fair value of our
assets and liabilities. The value of certain assedsliabilities are preliminary in nature, and aubject to adjustment as additional information
is obtained about the facts and circumstancesttisted at the acquisition date. Management ievewg the valuation and confirming the
results to determine the final purchase price atioo. As a result, material adjustments to thadiprinary allocation may occur in the future.

The following table summarizes the "push down" actimg allocation to our assets and liabilitieoathe date presented (in
thousands):

August 31, 2014

Current assets $ 171,43:
Property and equipment 272,93(
Goodwill 590,04.
Intangible assets 70,47
Other noncurrent assets 811
Current liabilities (154,61)
Other noncurrent liabilities (255,289

Net assets $ 695,78

Acquisitions

Mid-Atlantic Convenience Stores, LLC Acquisition

On October 1, 2014, we acquired Mid-Atlantic Coneene Stores, LLC ("MACS") from ETP for a total sicteration of approximately
$768.0 million , subject to certain working capigajustments. The consideration paid consiste3]3#3,540 newly issued Partnership
common units and $566.0 million in cash. We alliyi financed the cash portion of the MACS acqiasity utilizing availability under the
2014 Revolver (as defined below). A portion of theolver borrowing was repaid during the fourth geig using cash from proceeds of an
equity offering. MACS has been determined to bepifmary beneficiary of certain variable interestiges, and therefore the Partnership
consolidates these variable interest entities.

The assets owned by MACS include approximatelyddi@pany-operated retail convenience stores andi@@er-operated and
consignment sites that were previously acquire@Dlp. The combined portfolio includes locations
in Virginia, Maryland, Tennessee and Georgia. T¥as the first transaction completed in a serigsgreviously announced drop-down plans by
which ETP intends to transfer its retail and fustribution businesses to the Partnership. Theiaitin was accounted for as a transaction
between entities under common control. Specificalilg Partnership recognized the acquired assdtassumed liabilities at their respective
carrying values and no additional goodwill was tedaThe Partnership's results of operations ircthd MACS' results of operations
beginning September 1, 2014, the date of commotraloAs a result, the Partnership retrospectiajusted its financial statements to incl
the balances and operations of MACS from Septerhb2014.




The following table summarizes the preliminary meiiog of the assets and liabilities at their respeacarrying values, including the
initial tax accounting related to the transactiontilousands):

August 31, 2014

Current assets $ 96,74¢
Property and equipment 463,77.
Goodwill 118,61(
Intangible assets 90,67¢
Other noncurrent assets 48,91
Current liabilities (45,15)
Other noncurrent liabilities (186,66

Net assets 586,90t
Net deemed contribution (21,095
Cash acquired (60,799

Total cash consideration, net of cash acquired $ 505,014

The goodwill recorded in connection with the MAG&yaisition is deductible for tax purposes.
Aloha Petroleum, Ltd. Acquisitiot

On December 16, 2014, we completed the acquisiidi®0% of the stock of Honolulu, Hawaii-based AddRetroleum, Ltd. ("Aloha").
Aloha is the largest independent gasoline markatdrone of the largest convenience store operitdtawaii, with an extensive wholesale
fuel distribution network and six fuel storage tarads on the islands. Aloha currently markets tigto approximately 100 Aloha, Shell, and
Mahalo branded fuel stations throughout the stdieut half of which are company operated. We beltbe entry into the retail convenience
store market combined with our wholesale distritmuthetwork will allow us to achieve greater retuomsour investments. The adjusted
purchase price for Aloha was approximately $2@fildon in cash, subject to a post-closing earnwwathave estimated at $13.0 million , and
certain post closing adjustments, and before tdimsacosts and other expenses totaling $2.8 millids of December 31, 2014 , we have
recorded on our consolidated balance sheet under non-current liabilities the $13.0 million cargent consideration, which we based on the
internal evaluation of the earnings level that Adas expected to achieve during the earnout perfid@ecember 16, 2014 through Decembe
2022. Approximately $2.1 million of the cash comsmtion was placed in an escrow account to satisigmnification obligations of the seller
and certain environmental claims, pursuant to ¢nea$ of the purchase agreement.

The Partnership allocated the total purchase cersidn to the assets acquired and liabilitiesmgsubased on their preliminary estirr
of the respective fair values as of the acquisitlate. The carrying values of assets and lialsliggxcluding intangibles and non-current
liabilities) in this preliminary estimate were assed to approximate their fair values. Our identiféaintangible assets consist primarily of
dealer relationships. The amount of goodwill préhiamily recorded represents the excess of our astichenterprise value over the fair value o
our assets and liabilities. The value of certagetsand liabilities are preliminary in nature, anel subject to adjustment as additional
information is obtained about the facts and cirdamses that existed at the acquisition date. Asalt, material adjustments to this prelimir
allocation may occur in the future. Managemengisawing the valuation and confirming the resuttglétermine the final purchase price
allocation.




The following table summarizes the preliminary adltion of the assets and liabilities as of the gadsented (in thousands):

December 16, 2014

Current assets $ 67,49(
Property and equipment 99,29:
Goodwill 155,43¢
Intangible assets 10,68¢
Other noncurrent assets 63€
Current liabilities (20,469
Other noncurrent liabilities (33,09Y

Total consideration 279,98:
Cash acquired (30,5979
Contingent consideration (12,979

Total cash consideration, net of cash acquiredcantingent consideration $ 236,40°

The Aloha acquisition was a stock purchase traiwadt is being treated as such for tax purposesaay resulting goodwill is not
deductible for tax purposes.

4, Variable Interest Entities

MACS has entered into agreements with entitiesroiat! by the Uphoff Unitholders (members of MACS®IHings, LLC, owner of
MACS prior to the acquisition by ETP) to lease pieperty, buildings and improvements of 35 siteg #re now operated by the Partnership.
Under the terms of the agreement, the Partnerstgite right to purchase the underlying asset$ of these leases, along with the assumg
of associated debt of up to $54.3 million , for &2Million less any unreimbursed costs or claimairegt the Uphoff Unitholders and accrued
excess rent, plus any funds disbursed from thessx@ant account to the Partnership or Cattertomfpees of MACS Holdings, LLC prior to
the acquisition by ETP). Because of the purchasempescribed above, as well as the terms ofdhsds, the Partnership is determined to be
the primary beneficiary of these entities, anddfeme the Partnership has consolidated theseamtiti determining whether we are the prinr
beneficiary, we took into consideration the follogyi

« Identified the significant activities and the f@s that have the power to direct them;
» Reviewed the governing board composition andgpéttion ratio;

» Determining the equity, profit and loss ratio;

e Determining the management-sharing ratio;

* Reviewed employment terms; and

» Reviewed the funding and operating agreements.
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The assets and liabilities of the VIEs consistef following (in thousands):

March 31,
December 31, 2014 2015

Receivables from affiliates $ 3,48¢ $ 4,17:
Property and equipment, net $ 4534( % 44,94’
Other noncurrent assets $ 3,665 $ 3,66t
Accounts payable and accrued liabilities $ 49C $ 49C
Long-term debt, including current maturities of $8,42PDacember 31, 2014 and $8,389 at March 31, :

(see Note 10) $ 56,45, $ 55,908
Other noncurrent liabilities $ 1,19C $ 1,19(

The creditors under the VIEs' borrowing arrangemelotnot have recourse to the Partnership's dastis event of default on the VIE
long-term debt (see Note 10).

5. Accounts Receivabl

Accounts receivable, excluding receivables fronliafés, consisted of the following (in thousands):

December 31, March 31,
2014 2015
Accounts receivable, trade $ 56,00¢ $ 56,98’
Credit card receivables 3,681 3,81«
Vendor receivables for rebates, branding, and other 2,82( 3,151
Other receivables 2,79¢ 3,141
Allowance for doubtful accounts (1,220 (1,407
Accounts receivable, net $ 64,08: $ 65,70

Accounts receivable from affiliates are $36.7 nailliand $33.5 million as of December 31, 2014 andcW&1l, 2015 , respectively. For
additional information regarding our affiliated edzables, see Note 19.

6. Inventories

Effective September 1, 2014, we adopted the ladirgt-out (LIFO) inventory method for fuel invearly, to align our accounting policy
with that of ETP. Under the LIFO method, year-emeentory adjustments are considered permanentirmtgiarterly adjustments are
considered temporary. We recorded a permanenttetus to increase fuel inventory by $7.2 millionDecember 2014, with a corresponding
decrease to cost of sales. At March 31, 2015 werded a temporary adjustment to increase inveripi$0.1 million , with a corresponding
decrease to cost of sales. Additionally, due tadiéheline in fuel prices, we recorded a $13.6 milland $2.0 million write-down of the LIFO
value of fuel inventory in December 2014 and M&a26hi5, respectively.

Inventories consisted of the following (in thousand

December 31, March 31,
2014 2015
Fuel-retall $ 5,062 $ 4,09:
Fuel-other wholesale 26,26t 34,10«
Fuel-consignment 4,97¢ 1,74¢
Merchandise 11,50: 11,817
Other 84C 924
Inventories, net $ 48,64¢ $ 52,68:
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7. Property and Equipment

Property and equipment consisted of the followingl{ousands):

December 31, March 31,
2014 2015
Land $ 311,770 $ 317,68:
Buildings and leasehold improvements 331,76 347,17¢
Equipment 289,84 297,55(
Construction in progress 4,22¢ 11,66(
Total property and equipment 937,60: 974,06¢
Less: accumulated depreciation (32,13¢) (46,309
Property and equipment, net $ 905,46! $ 927,76(

8. Goodwill and Other Intangible Asset:

Goodwill is not amortized, but is tested annuatlyimpairment, or more frequently if events andwmstances indicate that the asset
might be impaired. The annual impairment test isggmed as of the first day of the fourth quartethe fiscal year. At December 31, 2014 anc
March 31, 2015 , we had $863.5 million and $864illion of goodwill recorded in conjunction with palsusiness combinations. The 2014
impairment analysis indicated no impairment in geitidAs of March 31, 2015 , we evaluated potentiapairment indicators and we believe
no indicators of impairment occurred during thetfgjuarter of 2015 , and we believe the assumptised in the analysis performed in 2@ité
still relevant and indicative of our current op@rgtenvironment. As a result, no impairment wasrded to goodwill during the first three
months of 2015 .

The Partnership has indefinite-lived intangibleegssecorded that are not amortized. The indefihigal assets consist of tradenames
franchise rights. Tradenames and franchise righiéde to our retail segment and were determindxtindefinite lived intangibles and as such,
are not amortized.

In accordance with ASC 350 Intangibles-Goodwill @tther, the Partnership has definite-lived intategdssets recorded that are
amortized. The definite-lived assets consist opsupgreements, customer relations, favorable le@dearrangements, non-competes, and log
origination costs, all of which are amortized otrex respective lives of the agreements or ovepé#niod of time the assets are expected to
contribute directly or indirectly to the Partnegshifuture cash flows. Customer relations and supgteements are being amortized over a
weighted average period of approximately five toy2@rs. Favorable leasehold arrangements are baiogiized over an average period of
approximately 15 years. Non-competition agreemargdeing amortized over the terms of the respeetjreements. Loan origination costs
are amortized over the life of the underlying debtn increase to interest expense.

We evaluate the estimated benefit periods and sxability of other intangible assets when facts eincimstances indicate that the lives
may not be appropriate and/or the carrying valiéseassets may not be recoverable. If the cagryalue is not recoverable, impairment is
measured as the amount by which the carrying \v@taeeds its estimated fair value.
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The following table presents the gross carrying am@nd accumulated amortization for each majasctd intangible assets, excluding
goodwill (in thousands):

December 31, 2014 March 31, 2015
Gross Gross

Carrying Accumulated Net Book Carrying Accumulated Net Book

Amount Amortization Value Amount Amortization Value
Indefinite -lived
Tradenames $ 8937 $ — $ 8931 $ 8,937 $ — $ 8,93
Franchise rights 32¢ — 32¢ 32¢ — 32¢
Finite-lived
Customer relations including supply
agreements 176,99° 25,08: 151,91¢ 177,74. 27,94 149,80:
Favorable leasehold arrangements, net 2,81( 14C 2,67( 3,07¢ 427 2,651
Loan origination costs 7,611 381 7,23( 7,62¢ 761 6,86:
Other intangibles 1,30¢ 28¢ 1,02¢ 1,33i 33¢ 99¢

Intangible assets, net $ 197,99 $ 25,88t $ 172,10t $ 199,04: $ 29,46: $ 169,57¢

9. Accrued Expenses and Other Current Liabilitie:

Current accrued expenses and other current ligsilitonsisted of the following (in thousands):

December 31, March 31,
2014 2015
Wage and other employee-related accrued expenses $ 6,23 $ 4,45¢
Franchise agreement termination accrual 4,57¢ 4,57¢
Accrued tax expense 18,32¢ 23,78t
Deposits and other 12,74¢ 12,71
Total $ 41,88 $ 45,53:
10. Long-Term Debt
Long-term debt consisted of the following (in thands):
December 31, March 31,
2014 2015
Sale leaseback financing obligation $ 126,64. $ 125,25:
Senior term loan on Uphoff properties ("VIE Dels&e Note 4) 56,45: 55,90«
2014 Revolver, bearing interest at Prime or LIBO&@n applicable margin
683,37¢ 684,77!
Notes payable, bearing interest at 6% and 4% 3,557 3,54:
Capital lease obligations 492 461
Total debt 870,51t 869,93t
Less: current maturities 13,757 13,74¢
Long-term debt, net of current maturities $ 856,76. $ 856,18

Revolving Credit Agreemen

On September 25, 2014, we entered into a new $llthh revolving credit facility (the "2014 Revodv") with a syndicate of banks
expiring September 25, 2019 (which date may benebeie in accordance with the terms of the crediéamient). The 2014 Revolver include:
accordion feature thus providing flexibility to me@ase the facility by an additional $250 milliosubject to certain conditions. See Note 19 for
further discussion of our 2014 Revolver accordBorrowings under the 2014 Revolver were used tayegmd cancel the $400 million
revolving credit agreement (the “2012 Revolver?jezad into in connection with the IPO. Effectivet@uer 7, 2014 in connection with the
acquisition of MACS, we entered
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into a Specified Acquisition period, as furtheridetl in the 2014 Revolver credit agreement, in Whiar leverage ratio compliance
requirements were adjusted upward. This Specifiegissition period ended on December 31, 2014.

As of March 31, 2015, the balance on the 2014 Revalas $684.8 million , and $11.8 million in sthgdetters of credit were
outstanding. The unused availability on the 2014dReer at March 31, 2015 was $553.4 million . TlatRership was in compliance with all
financial covenants at March 31, 2015.

Guaranty by Susser of Term Loan and 2012 / 2014 &teer

Susser entered into a Guaranty of Collection (thedranty”) in connection with the Term Loan and 2042 Revolver, which was
transferred to the 2014 Revolver. Pursuant to ther@nty, Susser guarantees the collection of €iptincipal amount outstanding under the
Term Loan and (ii) the 2012 Revolver and 2014 ResolSusser's obligation under the Guaranty igdichio 180.7 million . Susser is not
required to make payments under the Guaranty ualessintil (a) the Partnership has failed to magayanent on the Term Loan or the 2012
and 2014 Revolvers, (b) the obligations under saciiities have been accelerated, (c) all remedfahe applicable lenders to collect the
unpaid amounts due under such facilities, whethEwaor equity, have been exhausted and (d) thpécable lenders have failed to collect the
full amount owing on such facilities. In additiddusser entered into a Reimbursement AgreementR&itpCo, whereby Susser is obligated to
reimburse PropCo for any amounts paid by PropCeutiet guaranty of the 2012 and 2014 Revolverswgddy our subsidiaries. Susser's
exposure under this reimbursement agreement itelimivhen aggregated with its obligation underGl@ranty, to 180.7 million .

Variable Interest Entity Debt

Our consolidated VIE (resulting from the MACS agition) has a senior term loan ("VIE Debt"), cadlatlized by certain real and
personal properties of the consolidated varialiler@st entity. The VIE Debt bears interest at LIBI&s 3.75% , with a floor of 4.5% . As of
March 31, 2015, the interest rate was 4.5% andafence outstanding was $33.7 million . The VIE O@incipal and interest is repayable in
equal monthly installments over a 20 year periadi ianludes the right to prepay all outstanding @pal at any time, with a penalty of up to
3.0% depending on the date of repayment.

The remaining VIE debt of approximately $22.2 mifliconsists of loans collateralized by equipmendt@operty. The average stated
interest rate for these loans was approximatel%%4 of March 31, 2015 . The majority of the delsfuires monthly principal and interest
payments with maturities through 2034.

Sale Leaseback Financing Obligatic

On April 4, 2013, MACS completed a sale leasebeakstaction with two separate companies for 50sodiéaler operated sites. As MA
did not meet the criteria for sale leaseback adogthis transaction was accounted for as a fimgnarrangement over the course of the leas
agreement. The obligations mature in varying détemugh 2033, require monthly interest and prinkcg@gyments, and bear interest at 5.125%
The obligation related to this transaction is ined in long-term debt and the balance outstandimaf March 31, 2015 was $125.3 million .

Other Debt

In August 2010 we entered into a mortgage notafoaggregate initial borrowing amount of 1.2 millioThe balance outstanding at
December 31, 2014 and March 31, 2015 was $1.1omiind $1.0 million , respectively. The mortgageermears interest at a fixed rate of
6.0% .

In September 2013, we assumed a 3.0 million teem foom Susser as part of the net asset trangfeqgidty as part of the acquisition of
Gainesville Fuel, Inc. by Susser. The 3.0 millierm loan had an outstanding balance of 2.5 millisf each December 31, 2014 and 2.5
million and bears a 4.0% fixed rate.

The estimated fair value of long-term debt is claltad using Level 3 inputs. The fair value of dabtof March 31, 2015, is estimated to
be approximately $870.0 million , based on outstamtialances as of the end of the period usingeatiinterest rates for similar securities.

Capital Lease Obligations

Our capital lease obligations relate to vehicles afifice equipment. The total cost of assets undgital leases was $1.4 million with
accumulated depreciation of $1.2 million at eacleddeber 31, 2014 and March 31, 2015, respectively.
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11. Fair Value Measurements

We use fair value measurements to measure, ambagitems, purchased assets and investments, leadeterivative contracts. We
also use them to assess impairment of propertiggpment, intangible assets and goodwill. Fair gatudefined as the price at which an asset
could be exchanged in a current transaction betirewledgeable, willing parties. A liability’s fairalue is defined as the amount that would
be paid to transfer the liability to a new obligoot the amount that would be paid to settle thiility with the creditor. Where available, fair
value is based on observable market prices or peas) or is derived from such prices or parameWtere observable prices or inputs are
available, use of unobservable prices or inputses] to estimate the current fair value, oftengusim internal valuation model. These valuatior
techniques involve some level of management estimaind judgment, the degree of which is dependerihe item being valued.

ASC 820 “Fair Value Measurements and Disclosurgsforitizes the inputs used in measuring fair vahte the following hierarchy:

Level 1 Quoted prices (unadjusted) in active markar identical assets or liabilities;
Level 2 Inputs other than quoted prices includé@tiw Level 1 that are either directly or indirgctibservable;

Level 3 Unobservable inputs in which little or market activity exists, therefore requiring an gntio develop its own
assumptions about the assumptions that marketipantits would use in pricing.

Debt or equity securities are classified into thikofving reporting categories: held-to-maturityading or available-fosale securities. Tl
investments in debt securities, which typically uratin one year or less, are classified as helwatdrity and valued at amortized cost, which
approximates fair value. The fair value of markétaecurities is measured using Level 1 inputsrdaere none outstanding as of
December 31, 2014 nor March 31, 2015.

12. Commitments and Contingencies

Leases

The Partnership leases certain convenience storetarer properties under non-cancellable operdéiages whose initial terms are
typically 5 to 15 years , along with options thatmit renewals for additional periods. Minimum r@expensed on a straight-line basis over
the term of the lease. We typically are respondiimgpayment of real estate taxes, maintenanceresgseand insurance. These properties are
primarily sublet to third parties.

The components of net rent expense are as follmwhd@usands):

Three Months Ended

March 31, March 31,
2014 2015
Predecessor Successor
Cash rent:
Store base rent $ 19€ $ 4,03:
Equipment rent 48 30¢
Total cash rent 244 4,34:
Non-cash rent:
Straight-line rent 5 (231)
Net rent expense $ 24¢ | $ 4,111

Equipment rent consists primarily of store equiph@d vehicles.
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13. Interest Expense and Interest Incom

The components of net interest expense are asvilfim thousands):

Three Months Ended

March 31, March 31,
2014 2015
Predecessor Successor
Interest expense (1) $ 142¢ | $ 7,88t
Amortization of loan costs 96 381
Interest income (23 (69
Interest expense, net $ 150z | $ 8,191

(1) Interest expense related to the VIE is apprexély $ 2.4 million for the three months ended Nadd, 2015.

14. Income Tax

As a partnership, we are generally not subjectdte sand federal income tax. Our taxable incomess, which may vary substantially
from the net income or net loss reported in theddbdated Statements of Operations and Comprehehstome, is generally includable in the
federal and state income tax returns of each uldiéno

As a publicly traded partnership, we are subjeet statutory requirement that our "qualifying in@ntas defined by the Internal
Revenue Code, related Treasury Regulations angtB®®uncements) exceed 90% of our total gross ie¢aietermined on a calendar year
basis. If our qualifying income does not meet gtegutory requirement, all of our activity would taeed as a corporation for federal and state
income tax purposes. For the year ended Decemb@034 and the three months ended March 31, 26ubqualifying income met the
statutory requirements.

To meet the statutory requirements for qualifyingoime, we conduct certain activities that do notlpce qualifying income through
corporate subsidiaries. Historically, our effectta& rate differed from the statutory rate primadle to partnership earnings that are not
subject to U.S. federal and most state income taktée partnership level. The completion of the @8\and Aloha acquisitions (see Note 3)
significantly increased the activities conductesbtiyh corporate subsidiaries. A reconciliationrafdme tax expense (benefit) at the U.S.
statutory rate to the income tax expense (berafitputable to continuing operations for the thme@nths ended March 31, 2014 and 2015 is ¢
follows (in thousands, except for tax rate percgesx

Three Months Ended

March 31, 2014 March 31, 2015
Predecessor Successor
Tax at statutory federal rate $ 3,54¢ 35.(% | $ 6,562 35.C%
Partnership earnings not subject to tax (3,610 (35.6% (4,829 (25. %
State and local tax, net of federal benefit 68 0.7% (90¢) (4.99%
Net income tax expense $ 7 01% | $ 83C 4.4%

The increase in the effective tax rate for theehmonths ended March 31, 2015 was primarily dusntncrease in activity subject to
corporate taxes due to the MACS and Aloha acqaissti Additionally, the MACS and Aloha acquisiticcreated additional state income tax
due to new corporate state tax filing requiremé@ntSeorgia, Maryland, Tennessee, Virginia and Hawai

15. Partners' Capital

As of March 31, 2015, ETP owned 4,062,848 commtsand 10,939,436 subordinated units, which togretonstitute a 42.8%
ownership interest in us. As of March 31, 201%, glablic owned 20,036,329 common units.

Allocations of Net Income

Our partnership agreement contains provisionshierallocation of net income and loss to the undtbrd. For purposes of maintaining
partner capital accounts, the partnership agreespatifies that items of income and loss shallllbe@ed among the partners in accordance
with their respective percentage interest. Norrflatations according to percentage interests
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are made after giving effect, if any, to priorincome allocations in an amount equal to incentaghdistributions allocated 100% to ETP
(prior to the ETP Merger, Susser).

The calculation of net income allocated to thempant is as follows (in thousands, except per unaunts):

Attributable to Common Units
Three Months Ended

March 31, 2014 March 31, 2015
Predecessor Successor
Distributions (a) $ 5,53¢ $ 16,057
Distributions in excess of income (450) (5,525
Limited partners' interest in net income $ 508t | $ 10,53

Attributable to Subordinated Units
Three Months Ended

March 31, 2014 March 31, 2015
Predecessor Successor
Distributions (a) $ 5,491 $ 7,05¢
Distributions in excess of income (4449 (2,275
Limited partners' interest in net income $ 5,047 $ 4,781
(a) Distributions declared per unit to unitholdassof record date $0.5021 | $ 0.645(

Incentive Distribution Rights

The following table illustrates the percentageadtions of available cash from operating surplus/éen the unitholders and the holder
of our IDRs based on the specified target distibiutevels. The amounts set forth under “margireatpntage interest in distributions” are the
percentage interests of our IDR holder and the comumitholders in any available cash from operasingplus we distribute up to and
including the corresponding amount in the colunwoidt quarterly distribution per unit target amourithe percentage interests shown for our
unitholders and our IDR holder for the minimum dady distribution are also applicable to quartetigtribution amounts that are less than the
minimum quarterly distribution. The percentage liests set forth below assume that there are narages on common units. ETP has owned
our IDRs since September 2014, prior to that de#dDRs were owned by Susser.

Marginal percentage interest in distributions

Total quarterly distribution per unit target

amount Unitholders Holder of IDRs
Minimum Quarterly Distribution $0.437¢ 10C% —
First Target Distribution Above $0.4375 up to $0.5031 10C% —
Second Target Distribution Above $0.503125 up to $0.546€ 85% 15%
Third Target Distribution Above $0.546875 up to $0.6562 75% 25%
Thereafter Above $0.65625 50% 50%

Cash Distributions

Our partnership agreement, as amended, sets farttetculation to be used to determine the amauhipaiority of cash distributions th
the common and subordinated unitholders will reeefhe following table summarizes the cash distiiims paid or payable for 2015.

Distribution to IDR

Payment Date Per Unit Distribution Total Cash Distribution Holders

(in thousands)
May 29, 2015 $ 0.645( $ 23,11 % 1,44¢
February 27, 2015 $ 0.600( % 21,02 $ 891
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16. Unit-Based Compensatio

Unit-based compensation expense related to thed?ahip that was included in our Consolidated &tatgs of Operations and
Comprehensive Income was as follows (in thousands):

Three Months Ended

March 31, 2014 March 31, 2015

Predecessor Successor
Phantom common units (1) $ 10¢ | $ 19t
Allocated expense from Parent (2) 59¢ —
Total equity-based compensation expense $ 707 $ 19t

(1) Excludes unit-based compensation expense deiatenits issued to non-employees.
(2) Reflects expense previously allocated to uStigser prior to the ETP Merger.

Phantom Common Unit Award

Prior to the ETP Merger, there were phantom undral issued to certain directors and employeesrihdeSunoco LP 2012 Lonferm
Incentive Plan (the "LTIP"). The fair value of egarantom unit on the grant date was equal to théeharice of our common unit on that d
reduced by the present value of estimated dividemnds the vesting period, since the phantom unétsidt receive dividends until vested. The
estimated fair value of our phantom units was aimedtover the vesting period using the straight-hmethod. Non-employee director awards
vested over a one -to- three -year period and eyeplawards vest ratably over a two -to- five -yaawice period. Concurrent with the ETP
Merger, all unvested phantom units vested and casgi®n cost of $0.4 million was recognized.

Subsequent to the ETP Merger, phantom units wsuedswhich also have the right to receive distiins prior to vesting. During the
first quarter of 2015, 229,190 phantom units weseieéd. The units vest 60% after three years andaf@¥five years. The fair value of these
units is the market prices of our common unitstengrant date, and is being amortized over theyear vesting period using the straight-line
method. Total unrecognized compensation cost eklateur nonvested phantom units totaled $19.4aniks of March 31, 2015, which is
expected to be recognized over a weighted averagedoof 3.5 years. The fair value of nonvestediserphantom units outstanding as of
March 31, 2015 totaled $22.1 million .

A summary of our phantom unit award activity is feeth below:

Number of Phantom Weighted-Average Grant

Common Units Date Fair Value

Nonvested at January 1, 2014 (Predecessor) 36,96: $ 21.6¢

Granted 6,35¢ 33.2¢

Vested (40,317 23.72

Forfeited (3,000 18.4:
Nonvested at August 31, 2014 (Predecessor) — —

Granted 241,23! 45.5(
Nonvested at December 31, 2014 (Successor) 241,23! 45.5(

Granted 229,191 48.5¢

Forfeited (16,49¢) 45.5(
Nonvested at March 31, 2015 (Successor) 453,93 $ 48.6¢
Cash Awards

In January 2015, the Partnership granted 30,710dswhat are settled in cash. These awards doavet the right to receive
distributions prior to vesting. The awards vest%0#¥ter three years. Total unrecognized compensatst related to our nonvested cash
awards totaled $1.2 million as of March 31, 201Bjch is expected to be recognized over a weightedage period of 2.¥ears. The fair valt
of nonvested cash awards outstanding as of MarcR®Ib totaled $1.6 million .
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17. Segment Reporting

Segment information is prepared on the same bagiur chief operating decision maker reviewsrfaial information for
operational decision-making purposes. BeginningQiib4, with the acquisition of MACS, we began opeaabur business in two primary
operating segments, wholesale and retail, bothhatware included as reportable segments. As d résel Predecessor periods operated a:
segment, wholesale, and the Successor period epesdgth our wholesale and retail segments. No dpgraegments have been aggregated ir
identifying the two reportable segments.

During the first quarter of 2015, we elected toedite the revenue and costs previously reportédlliDther” to each segment based
on the way our CODM measures segment performaregd?ship overhead costs, interest and other eggamt directly attributable to a
reportable segment have been allocated based orese&BITDA.

Wholesale Segment

Our wholesale segment purchases fuel from a nuothefiners and supplies it to our retail segmémgur affiliate Susser, to
independently-operated dealer stations under lerg-supply agreements and to other end users afrriul. Also included in the wholesale
segment are motor fuel sales to consignment latatid/e distribute primarily in Texas, New Mexicdl@&homa, Louisiana, Kansas, Virginia,
Maryland, Tennessee, Georgia, and Hawaii. Salésebfrom the wholesale segment to our retail segraee delivered at cost plus a profit
margin. These amounts are reflected in intercomgdinyinations of motor fuel revenue and motor foest of sales.

Retail Segmen

Our retail segment operates branded retail conweaistores in Virginia, Maryland, Tennessee, Geomid Hawaii, offering motor
fuel, merchandise, foodservice, and a variety béoservices including car washes, lottery, ATMneyorders, prepaid phone cards and
wireless services and movie rentals. It also inesuental income from our sale and leaseback trtinsa with Susser.

We report EBITDA and Adjusted EBITDA by segmentaasmeasure of segment performance. We define EBI&aBAet income
before net interest expense, income tax expensdepréciation, amortization and accretion expefdgisted EBITDA further adjusts
EBITDA to reflect certain other non-recurring ammhreash items. Effective September 1, 2014, as atrektiie ETP Merger and in an effor
conform the method by which we measure our busittesat of ETP's operations, we now define Adjd$8ITDA to also include
adjustments for unrealized gains and losses on amitynderivatives and inventory fair value adjustrise
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The following table presents financial informatioy segment for the Successor period ended MarcB@H5:

Segment Financial Data for the Three Months Ended Mrch 31, 2015
( dollars and gallons in thousandls

Wholesale Intercompany
Segment Retail Segment Eliminations Totals
Revenue
Retail motor fuel sales $ — $ 160,76 $ 160,76:
Wholesale motor fuel sales to third parties 413,84 — 413,84
Wholesale motor fuel sales to affiliates 487,50( — 487,50(
Merchandise sales — 47,51¢ 47,51¢
Rental income 7,52¢ 5,83¢ 13,36
Other income 4,20( 2,53¢ 6,73¢
Intersegment sales 91,17« — (91,170 —
Total revenue 1,004,24 216,65 (91,170 1,129,72
Gross profit
Retail motor fuel sales — 21,197 21,197
Wholesale motor fuel sales to third parties 25,21t — 25,21t
Wholesale motor fuel sales to affiliates 9,08: — 9,08
Merchandise — 12,69 12,69¢
Rental income 7,52¢ 5,83¢ 13,36:
Other income 2,96( 2,53¢ 5,49¢
Total gross profit 44,78 42,26¢ 87,04¢
Total operating expenses 30,55¢ 29,54t 60,10«
Income from operations 14,22: 12,72 26,94¢
Interest expense, net (2,402 (5,795 (8,199
Income (loss) before income taxes 11,82( 6,92¢ 18,74¢
Income tax (expense) benefit (1,06¢) 23¢ (830)
Net income and comprehensive income $ 10,75 $ 7,167 $ 17,91¢
Depreciation, amortization and accretion 11,95¢( 5,61¢ 17,56¢
Interest expense, net 2,402 5,79¢ 8,19i
Income tax expense 1,06¢ (239 83C
EBITDA 26,17: 18,33¢ 44,51
Non-cash compensation expense 12C 75 19t
(Gain) loss on disposal of assets 19 (28%) (26€)
Unrealized loss on commaodity derivatives 1,174 — 1,174
Inventory fair value adjustments (2,38)) 42€ (1,959
Adjusted EBITDA $ 25,10 % 18,55¢ $ 43,65¢
Capital expenditures $ 32,39: % 3,371 $ 35,76¢
Gallons 594,79¢ 67,83¢ (55,78() 606,85:
Total assets $ 1,180,66. $  448,94( $ 2,210,40!
18. Net Income per Unil

Net income per unit applicable to limited partn@nsluding subordinated unitholders) is computedliwding limited partners' interest
net income by the weighted-average number of audstg common and subordinated units. Our net incismadlocated to the limited partners
in accordance with their respective partnershig@etages, after giving effect to any priority inaallocations for incentive distributions and
distributions on employee unit awards. Earningsxcess of distributions are allocated to the lichppartners based on their respective
ownership interests. Payments made to our
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unitholders are determined in relation to actusiributions declared and are not based on thennefrie allocations used in the calculation of
net income per unit.

In addition to the common and subordinated unitshave also identified the IDRs as participatingusiies and use the two-class
method when calculating the net income per unitiegiple to limited partners, which is based onwegghted-average number of common
units outstanding during the period. Diluted nebime per unit includes the effects of potentiallyttye units on our common units, consisting
of unvested phantom units. Basic and diluted negirime per unit applicable to subordinated limitednms are the same because there are no
potentially dilutive subordinated units outstanding

We also disclose limited partner units issued amtdtanding. A reconciliation of the numerators dedominators of the basic and dilu
per unit computations as follows (in thousandsgeekainits and per unit amounts):

Three Months Ended

March 31, 2014 March 31, 2015
Predecessor Successor
Net income and comprehensive income 10,13: 17,91¢
Less: Net income and comprehensive income attibeite noncontrolling interest — 84¢
Net income and comprehensive income attributabfmttners 10,13: 17,07-
Less: Incentive distribution rights — 1,44¢
Less: Distributions on nonvested phantom unit award — 31C
Limited partners' interest in net income $ 10,13 | $ 15,31
Weighted average limited partner units outstanding:
Common - basic 11,017,36 24,099,17
Common - equivalents 24,831 37,67
Common - diluted 11,042,19 24,136,84
Subordinated - basic and diluted 10,939,43 10,939,43
Net income per limited partner unit:
Common - basic and diluted $ 04€¢ | $ 0.44
Subordinated - basic and diluted $ 04€¢ | $ 0.4

19. Related-Party Transactions

We entered into two long-term, fee-based commeageatements with Susser effective upon our IPOpnsarized as follows:

» Distribution Contract - a 10 -year agreementaraghich we are the exclusive distributor of mdtel to Susser's existing Stripes®
convenience stores and independently operatedgioneint locations, and to all future sites purchadsethe Partnership pursuant to
the sale and leaseback option under the Omnibusehgent (see below), at cost, including tax andstrartation costs, plus a fixed
profit margin of three cents per gallon. In additiall future motor fuel volumes purchased by Sugseits own account will be added
to the distribution contract pursuant to the teahthe Omnibus Agreement.

» Transportation Contract - a 10 -year transpimmabgistics agreement, pursuant to which Susdéawange for motor fuel to be

delivered from our suppliers to our customers ggsaonsistent with those charged by Susser t plairties for the delivery of motor
fuel.

Omnibus Agreement

In addition to the commercial agreements descridime, we also entered into an Omnibus AgreemehtSvisser pursuant to which,
among other things, we received a three -year optigpurchase from Susser up to 75 of Susser'onegcently constructed Stripes®
convenience stores at their cost and lease thessback to them at a specified rate for a 15 -iyetal term, and we will be the exclusive
distributor of motor fuel to such stores for a pdrof 10 years from the date of purchase. We &seived a 10 -year right to participate in
acquisition opportunities with Susser, to the extes and Susser are able to reach an agreemeatrns, tand the exclusive right to distribute
motor fuel to certain of Susser's newly constructed
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convenience stores and independently operatedgranent locations. The Omnibus Agreement also pesvfdr certain indemnification
obligations between Susser and the Partnership.

Summary of Transaction:

Related party transactions with Susser and ETEhéothree month periods ended March 31, 2014 affl a6 as follows (in thousands
except store count data):

Three Months Ended

March 31, 2014 March 31, 2015
Predecessor Successor

Motor fuel sales to Susser $ 766,09 | $ 487,50!
Motor fuel gross profit from sales to Susser 8,361 9,08
Bulk fuel purchases from ETP — 12,79¢
General and administrative expenses allocated)dirud
equity-based compensation 83t —
Allocated cost of employees 3,41¢ 3,011
Distributions to Susser / ETP 5,307 9,05¢
IDR distributions to Susser / ETP — 891
Transportation charges from Susser for delivernofor
fuel 13,257 14,51¢
Purchase of stores from Susser 27,30( 25,15¢
Rental income from Susser 3,02( 5,83¢
# of stores purchased from Susser 7 6

Additional affiliate activity related to the Congidted Balance Sheets and Statements of Operatt@h€omprehensive Income are as
follows:

* Net accounts receivable from Susser v$32.7 million and $28.5 million at December 31, 2@&hd March 31, 2015 , respectively,
which are primarily related to motor fuel purchafesn us.

* Net accounts receivable from ETP v$0.5 million and $0.9 million at December 31, 2@k4 March 31, 2015, primarily for fuel
incentives related to purchases of bulk fuel inegnt

* Net accounts payable to ETP v$3.1 million and $2.6 million as of December 3112@nd March 31, 2015 , attributable to
operational expenses and fuel pipeline purchases.

» As of December 31, 2014 and March 31, 2015 hac$3.5 million and $4.2 million of receivabletated to agreements with entities
controlled by the Uphoff Unitholders (see Note 4).

20. Subsequent Event

On April 1, 2015, the Partnership completed thevipesly announced acquisition contemplated by tbatfibution Agreement dated as
of March 23, 2015 (the “Contribution Agreement”) &yd among the Partnership, Sunoco, LLC ("Sunod@")LETP Retail Holdings, LLC
(“ETP Retail”) and ETP. Pursuant to the terms ef @ontribution Agreement, the Partnership acquireth ETP Retail 31.58% of the issued
and outstanding membership interests in Sunoco (th€“Membership Interests™lyhich Membership Interests were subsequently asdipy
the Partnership to SPOC. Pursuant to the termseo€ontribution Agreement, ETP guaranteed all efahligations of ETP Retail under the
Contribution Agreement.

Subject to the terms and conditions of the ContidimuAgreement, upon the closing of the Transacti@nPartnership paid ETP Retail
approximately $775.0 million in cash (the “Cash €ideration”) and issued to ETP Retail approxima$19.8 million of common units
(“Common Units”) representing limited partner irgsts of the Partnership, based on the five daynwelweighted average price of the
Partnership’s common units as of March 20, 2018dctively with the Cash Consideration, the “Cobtiion Consideration”). The Cash
Consideration was financed through the issuandbdyartnership and its wholly owned subsidiaryn&@o Finance Corp. (“SUN Finance”
and, together with the Partnership, the “Issuar§.375% Senior Notes due 2023 (the “Notes?)April 1, 2015. The Common Units issuec
ETP Retail as part of the Contribution Considerati@re issued and sold in a private transactiomekérom registration under Section 4(a)
of the Securities Act of 1933, as amended (the U8tes Act”).
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On April 10, 2015, the Partnership entered intarat Amendment to Credit Agreement and Increases@grent (the “First Amendment”
with the lenders party thereto and Bank of Amer¢a., in its capacity as administrative agent antlateral agent (the “Administrative
Agent”) pursuant to which the lenders thereto sallyeagreed to (i) provide $250 million in aggreg@icremental commitments under the
Partnership’s 2014 Revolver provided pursuant éoGhedit Agreement, dated as of September 25, gildmended, supplemented and
modified, the “Credit Agreement”), by and among Haetnership, the several banks and other finams#tutions party thereto and the
Administrative Agent and (ii) make certain amendtsda the Credit Agreement as described in the Rinsendment. After giving effect to the
First Amendment, the Credit Agreement permits tagriership to borrow up to $1.5 billion on a revotycredit basis.

Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should bad in conjunction with our
consolidated financial statements and notes to @ateed financial statements included elsewhergnis report. Additional discussion and
analysis related to our Partnership is containeaim Annual Report on Form 10-K including the aedifinancial statements for the fiscal
year ended December 31, 20

EBITDA, Adjusted EBITDA, and distributable castwflare non-GAAP financial measures of performane flave limitations and
should not be considered as a substitute for rezirire or cash provided by (used in) operating d@tivi Please see footnote (3) under “Key
Operating Metrics” below for a discussion of oureusf EBITDA, Adjusted EBITDA, and distributablelcéisw in this “Management's
Discussion and Analysis of Financial Condition delsults of Operatio” and a reconciliation to net income for the pergopresented.

Forward-Looking Statements

This report, including without limitation, our disgsion and analysis of our financial condition aesllts of operations, and any
information incorporated by reference, containgestgnts that we believe are “forward-looking statata”. These forward-looking statements
generally can be identified by use of phrases siscibelieve,” “plan,” “expect,” “anticipate,” “inted,” “forecast” or other similar words or
phrases. Descriptions of our objectives, goalgetar plans, strategies, costs, anticipated capifsnditures, expected cost savings and be
are also forward-looking statements. These forWaolting statements are based on our current plagegpectations and involve a number of
risks and uncertainties that could cause actualteeand events to vary materially from the resattd events anticipated or implied by such
forward-looking statements, including:

e Our ability to make, complete and integrate asitians from affiliates or third-parties, includjrthe acquisition of Sunoco, LLC
and our recent acquisitions of Aloha and MACS;

» Business strategy and operations of ETP and SassETP's and Susser's conflicts of interest wat

e Changes in the price of and demand for the nfagrthat we distribute and our ability to appriapely hedge any motor fuel we
hold in inventory;

» Our dependence on limited principal supplierd aur dependence on Susser and certain custonmesigfitficant portions of our
revenue;

» Competition in the wholesale motor fuel distributiand convenience store indus

» Changing customer preferences for alternate fuglces or improvement of fuel efficien
* Environmental, tax and other federal, state andllavs and regulatior

* The fact that we are not fully insured againstiaks incident to our busine

» Dangers inherent in the storage and transportafiomotor fuel

e Our reliance on senior management, supplier traelditaand information technology; ¢

»  Our partnership structure, which may create laxiafof interest between us and our general pagnd its affiliates, and limits the
fiduciary duties of our general partner and itsliates.

All forward-looking statements are expressly quedifin their entirety by the foregoing cautionatgtements.
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For a discussion of these and other risks and tainges, please refer to “Item 1A. Risk Factorstluded herein and in our Annual
Report on Form 10-K for the year ended DecembeRB14. The list of factors that could affect futperformance and the accuracy of
forward-looking statements is illustrative but by means exhaustive. Accordingly, all forward-logkstatements should be evaluated with th
understanding of their inherent uncertainty. Theverd-looking statements included in this repoet based on, and include, our estimates as |
the date hereof. We anticipate that subsequent®aed market developments will cause our estintatesange. However, while we may e
to update these forward-looking statements at quoird in the future, we specifically disclaim anlyligation to do so, even if new information
becomes available in the future.

Overview

We are a growth-oriented Delaware limited partnigrftrmed by Susser Holdings Corporation ("Sussant] formerly known as Susser
Petroleum Partners LP, or "SUSP", to engage iptimearily fee-based wholesale distribution of mdiegls to Susser and third parties.

On August 29, 2014, Susser completed its mergér Rriergy Transfer Partners, L.P. ("ETP") and certdiner related entities, under
which ETP acquired the then outstanding commoneshaifr Susser ("ETP merger"). By acquiring Suss€P, Blso owns the general partner
interest and IDRs in the Partnership. As of MarthZ)15, ETP owned 15,002,284 common and subosdinatits (representing 42.8% of the
Partnership's outstanding units). On October 2142@e changed our name from Susser PetroleumePsult® to Sunoco LP (ticker symbol:
SUN). As used in this Management’s Discussion andlysis of Financial Condition and Results of Ofierss, the terms "Partnership",
"SUN", "we", "us" or "our", refer to Sunoco LP aitd subsidiaries.

As a result of the ETP Merger, we applied “push dbaccounting that required our assets and liaddito be adjusted to fair value as of
the date of the transaction. The periods priohtoBETP Merger are identified as “Predecessor” hageriod after the ETP Merger is identified
as “Successor”.

In the fourth quarter of 2014, we completed stratagquisitions of businesses that operate compitang motor fuel distribution and
convenience retail stores (see Note 3 to our Cadated Financial Statements). We anticipate we euilitinue to expand and upgrade our
operating portfolio through future drop-downs fr&hP. On April 1, 2015, we completed the acquisitida 31.58% membership interest in
Sunoco, LLC ("Sunoco LLC") (see Recent Developméetsw for further discussion). Additionally, wetaipate we will continue to grow
our gallons distributed to affiliates related te thrganic growth activity. Our affiliates openedéiv retail stores during the first quarter of 2!

We purchase motor fuel primarily from independefiners and major oil companies and distributaribtighout Texas, Louisiana, New
Mexico, Oklahoma, Kansas, Maryland, Tennessee,digdvirginia and Hawaii to:

»  customers through our 186mpany operated convenience stores and fuel s,
* 663 Stripes®&onvenience stores, pursuant to the Susser DigbibGontract

- approximately 8®ther independently operated consignment locatidrere Susser sells motor fuel to retail custonass, pursual
to the Susser Distribution Contract;

» 59independently operated consignment locations wiversell motor fuel under consignment arrangementsttil customer

* approximately 731 convenience stores and rietailoutlets operated by independent operators;shvivie refer to as "dealers,”
pursuant to long-term distribution agreements; and

e approximately 1,600 other commercial customiaduding unbranded convenience stores, otherdis#libutors, school districts
and municipalities and other industrial customers.

As of March 31, 2015, our retail segment operatggicbnvenience stores and fuel outlets in VirginiayWend, Tennessee, Georgia, ¢
Hawaii offering merchandise, foodservice, motod fured other services. In addition, we sold 67.8iarilretail gallons through Mid-Atlantic
Convenience Stores, LLC ("MACS") and Aloha PetrafelLtd. ("Aloha™) during the three months ended 881, 2015 . We believe we are
one of the largest independent motor fuel distdbaiby gallons in Texas, and among the largegtiliigors of Valero and Chevron branded
motor fuel in the United States. With the acquisitof MACS, we believe we are now one of the largéstributors of Exxon branded motor
fuel in the United States. In addition to distribgtmotor fuel, we also distribute other petrolepraducts such as propane and lube oil, and w
receive rental income from real estate that weel@asublease.
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Susser operated 663 retail convenience stores piyroader its proprietary Stripes® conveniencestorand at quarter-end, primarily in
growing Texas markets. Stripes® is a leading inddpat chain of convenience stores in Texas basatboa count and retail motor fuel
volumes sold. Our business is integral to the ssgoé Susser's retail operations, and Susser meslsaubstantially all of its motor fuel from
For the three months ended March 31, 2015 , weldliséd 304.3 million gallons of motor fuel to $kes® convenience stores and Susser's
consignment locations, and 234.7 million gallonsnaitor fuel to other third party customers.

Recent Developments

On April 1, 2015, the Partnership completed thevipgsly announced acquisition contemplated by tbhat@lbution Agreement dated as
of March 23, 2015 (the “Contribution Agreement”) &yd among the Partnership, Sunoco LLC, ETP Ridtddings, LLC (“ETP Retail”) and
ETP. Pursuant to the terms of the Contribution &grent, the Partnership acquired from ETP Retad&a.of the issued and outstanding
membership interests in Sunoco LLC (the “Membershiprests”), which Membership Interests were sgbeatly assigned by the Partnership
to Susser Petroleum Operating Company LLC ("SPORjsuant to the terms of the Contribution AgreetmiEMP guaranteed all of the
obligations of ETP Retail under the Contributionrégment.

Subject to the terms and conditions of the ContidimuAgreement, upon the closing of the Transacti@nPartnership paid ETP Retail
approximately $775.0 million in cash (the “Cash €ideration”) and issued to ETP Retail approxima$19.8 million of common units
(“Common Units”) representing limited partner irgsts of the Partnership, based on the five daynwelweighted average price of the
Partnership’s common units as of March 20, 2018dctively with the Cash Consideration, the “Cobtrion Consideration”). The Cash
Consideration was financed through the issuanabdyartnership and its wholly owned subsidiaryn&@o Finance Corp. (“SUN Finance”
and, together with the Partnership, the “Issuar§9.375% Senior Notes due 2023 (the “Notes?)April 1, 2015. The Common Units issuec
ETP Retail as part of the Contribution Considerati@re issued and sold in a private transactiomekérom registration under Section 4(a)
of the Securities Act of 1933, as amended (the U8&es Act”).

On April 10, 2015, the Partnership entered intarat Amendment to Credit Agreement and Increases@grent (the “First Amendment”
with the lenders party thereto and Bank of Amer¢a., in its capacity as administrative agent antlateral agent (the “Administrative
Agent”) pursuant to which the lenders thereto sallyeagreed to (i) provide $250 million in aggreg@icremental commitments under the
Partnership’s $1.25 billion revolving credit fatilithe "2014 Revolver") provided pursuant to thredit Agreement, dated as of September 25
2014 (as amended, supplemented and modified, tredfiCAgreement”), by and among the Partnership séhveral banks and other financial
institutions party thereto and the Administrativgefat and (ii) make certain amendments to the Chggliéement as described in the First
Amendment. After giving effect to the First Amendmhehe Credit Agreement permits the Partnershipoimow up to $1.5 billion on a
revolving credit basis.
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Key Operating Metrics

The following information is intended to providesastors with a reasonable basis for assessingistorical operations but should not
serve as the only criteria for predicting our fetperformance.

Beginning in late 2014, with the acquisition of MBCwe began operating our business in two primpeyating segments, wholesale
retail, both of which are included as reportablgnsents. As a result, the Predecessor periods egeaatone segment, wholesale, and the

Successor period operated with our wholesale aad segments.

The following table sets forth, for the periodsigaded, information concerning key measures weaalyo gauge our operating
performance by segment (in thousands, except fimg@rice and gross profit per gallon):

March 31,
2014 2015
Predecessor Successor
Wholesale Retail Total

Revenues

Retail motor fuel sales (1) — $ — $ 160,76 $ 160,76:

Wholesale motor fuel sales to third parties 444 56t 413,84 — 413,84

Wholesale motor fuel sales to affiliates 766,09( 487,50( — 487,50!

Merchandise sales — — 47,51¢ 47,51¢

Rental income 3,92: 7,52¢ 5,83¢ 13,36:

Other income 2,00¢ 4,20( 2,53¢ 6,73¢
Total revenue 1,216,58 913,07: 216,65 1,129,72
Gross profit

Retail motor fuel — — 21,19; 21,19°

Wholesale motor fuel to third parties 8,84: 25,21t — 25,21¢

Wholesale motor fuel to affiliates 8,36¢ 9,08: — 9,08:

Merchandise — — 12,69/ 12,69

Rental 3,92: 7,52¢ 5,83¢ 13,36:

Other 98¢ 2,96( 2,53¢ 5,49¢
Total gross profit 22,12( $ 44,78. ¢ 42,26¢ $ 87,04¢
Net income and comprehensive income attributable tpartners (2) 10,13: $ 10,75 $ 6,321 $ 17,07
Adjusted EBITDA attributable to partners (2) (3) 15,67+ $ 25100 $ 1459. $ 39,69¢
Distributable cash flow attributable to partners (@ 14,031 $ 29,57(
Operating Data:
Total motor fuel gallons sold:

Retail 67,83¢ 67,83¢

Wholesale third-party 155,59! 234,71! 234,71!

Wholesale affiliated 277,79t 304,30: 304,30:
Motor fuel gross profit (cents per gallon):

Retalil 31.¢¢

Wholesale third-party 5.7¢ 9.7¢

Wholesale affiliated 3.C¢ 3.C¢
Volume-weighted average for all gallons 4.C¢ 8.&¢
Retail merchandise margin 26.7%

Three Months Ended

(1) Retail motor fuel sales include sales of motor fitetompany operated convenience stores begin@pte®ber 1, 2014 and are include
motor sales to third parties in the Consolidatete®hent of Operations and Comprehensive Income.
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(2) Excludes the noncontrolling interest results ofrafiens related to our consolidated \

(3) We define EBITDA as net income before netriese expense, income tax expense and depreciatiwartization and accretion expense.
Adjusted EBITDA further adjusts EBITDA to refleatitain other non-recurring and non-cash items.dffe September 1, 2014, as a
result of the ETP Merger and in an effort to confdhe method by which we measure our businessatoftETP's operations, we now
define Adjusted EBITDA to also include adjustmefimtisunrealized gains and losses on commodity dévies and inventory fair value
adjustments. We define distributable cash flow dpisted EBITDA less cash interest expense incluthiegaccrual of interest expense
related to our 2023 Senior Notes which is paid serai-annual basis, current income tax expenseterance capital expenditures, and
other non-cash adjustments.

We believe EBITDA, Adjusted EBITDA and distributeldash flow are useful to investors in evaluatingaperating
performance because:

. Adjusted EBITDA is used as a performance measnder our revolving credit facility;

e securities analysts and other interested pansessuch metrics as measures of financial perfacmability to make
distributions to our unitholders and debt serviapabilities;

» they are used by our management for internalrphey purposes, including aspects of our consalaperating budget, and
capital expenditures; and

» distributable cash flow provides useful inforfoatto investors as it is a widely accepted finahtidicator used by investors
to compare partnership performance, as it proviesstors an enhanced perspective of the operpérfgrmance of our
assets and the cash our business is generating.

EBITDA, Adjusted EBITDA and distributable cash flawe not recognized terms under GAAP and do ngigrtito be alternatives to net
income (loss) as measures of operating performantecash flows from operating activities as a suea of liquidity. EBITDA, Adjusted
EBITDA and distributable cash flow have limitatioas analytical tools, and one should not constaemtin isolation or as substitutes for
analysis of our results as reported under GAAP. &ofrthese limitations include:

» they do not reflect our total cash expendituresuture requirements for capital expenditures ontiactual commitment
. they do not reflect changes in, or cash requirgmfor, working capital,

« they do not reflect interest expense, or thé caguirements necessary to service interest ncipal payments on our
revolving credit facility or term loan;

» although depreciation and amortization are nashacharges, the assets being depreciated andzedoxill often have to be
replaced in the future, and EBITDA and Adjusted BEBA do not reflect cash requirements for such reghaents; and

* because not all companies use identical caloulsitour presentation of EBITDA, Adjusted EBITDAddistributable cash
flow may not be comparable to similarly titled mees of other companies.
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The following tables present a reconciliation of ileome to EBITDA, Adjusted EBITDA and distributatrash flow by segment (in

thousands):
Three Months Ended
March 31,
2014 2015
Predecessor Successor
Wholesale Retail Total

Net income and comprehensive income $ 10,13 | $ 10,75 $ 7,167 $ 17,91¢

Depreciation, amortization and accretion 3,32¢ 11,95( 5,61¢ 17,56¢

Interest expense, net 1,50z 2,40z 5,79¢ 8,19i

Income tax expense 7 1,06¢ (239 83C
EBITDA 14,96 26,17: 18,33¢ 44,51

Non-cash stock based compensation 707 12C 75 19t

(Gain) loss on disposal of assets — 19 (28%) (26€)

Unrealized loss on commodity derivatives — 1,174 — 1,174

Inventory fair value adjustments — (2,38)) 42€ (1,955
Adjusted EBITDA $ 15,67+ $ 25,10¢ $ 18,55 $ 43,65¢
Adjusted EBITDA attributable to noncontrolling imést — — 3,96: 3,96:
Adjusted EBITDA attributable to partners 15,67« 25,10« 14,59: 39,69¢

Cash interest expense (4) 1,40¢ 7,12¢

Current income tax expense 68 13¢

Maintenance capital expenditures 162 2,86¢
Distributable cash flow attributable to partners $ 14,03 $ 29,57(

(4) Reflects the partnership's cash interest md the cash interest paid on our VIE debt of $ollfon .

Three Months Ended March 31, 2015 Compared to Thre®onths Ended March 31, 2014

The following discussion of results for the firstagqter 2015 compared to the first quarter 2014 @yegpthe operations ended March 31,
2015 and 2014.

RevenueTotal revenue for the first quarter of 2015 wasl4illion , a decrease of $86.9 million , or 7.1%om the first quarter of
2014 . The decrease is attributable to the follgwdhanges in revenue:

» adecrease in wholesale motor fuel sales to ffarties of $30.7 million , or 6.9% . This decreasasisted of a 38.5%
decrease in the selling price per gallon of motet,foffset by a 50.8% increase in comparable galkold,;

» adecrease in wholesale motor fuel sales taat#f# of $278.6 million , or 36.4% . This decreegesisted of a 42.0%
decrease in the selling price per gallon, offseal®/5% increase in the comparable gallons sold;

» the addition of retail fuel sales of $160.8 noifliand merchandise revenue of $47.5 million , ediclbutable to MACS and
Aloha operations; and

* anincrease in rental and other revenue of $illibn due to a $9.4 million increase in rentadeaue and a $4.7 million
increase in other income primarily related to iased other retail income such as car wash, ATM |attety income.
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Cost of Sales and Gross Proftaross profit for the first quarter of 2015 was &Billion , an increase of $64.9 million , or 29%5 ovel
the first quarter of 2014 . The increase in grasdifs attributable to the following:

» anincrease in the gross profit on wholesale miotel sales to third parties of $16.4 million ,X85.1% . This increase
consisted of a $1.10 per gallon decrease in thi@gegirice and a $1.13 per gallon decrease in @bftel resulting in a 4.1 cent per
gallon increase in the gross profit;

e anincrease in the gross profit on wholesale miotel sales to affiliate of $0.7 million ;

» the addition of $21.2 million of gross profit oetail motor fuel sales and $12.7 million of grgssfit on merchandise sales
related to our MACS and Aloha acquisitions complétethe fourth quarter of 2014; and

* anincrease in rent and other gross profit of $dillion related to rental revenue and otheritéms mentioned above.

Total Operating Expensed.otal operating expenses for the first quarter@f®were $60.1 million , an increase of $49.6 wilj or
473.6% , from the first quarter of 2014. The inee& operating expenses is attributable to tHevidhg:

* anincrease in general and administrative expgeos$6.0 million , or 123.3% , primarily due teethddition of MACS and
Aloha, as well as $0.9 million of acquisition redtcosts;

* anincrease in other operating expenses of $28l&n , or 1,267.7% , of which $25.2 million istabutable to MACS and
Aloha acquisitions; and

e depreciation, amortization and accretion expéasthe first quarter of 2015 of $17.6 million wag $14.2 million , or
428.1% , from 2014ue to depreciation and amortization on additi@magital investments, including acquisitions in 12644, recentl
constructed assets being placed into service ansttines purchased and leased back to Susseditioado the impact from "push
down" accounting related to the ETP Merger in thiedtquarter of 2014.

Interest Expenselnterest expense increased primarily due to theease in 2014 Revolver borrowings as well as tliitiad of sale
leaseback financing obligation related to the MAgLguisition.

Income Tax Expensdncome tax expense accrued for the first quart@0dt and 2014 was $0.8 million and less than &6llion,
respectively. The effective tax rate for first qeanf 2015 was 4.4% compared to 0.1% in 2014.

Liquidity and Capital Resources

Liquidity
Our principal liquidity requirements are to finarmarent operations, fund capital expenditureduitiog acquisitions from time to time,
to service our debt and to make distributions. Wfgeet our ongoing sources of liquidity to includesk generated from operations, borrowings

under our revolving credit facility and the issuarmd long-term debt or additional partnership uagsappropriate given market conditions. We
expect that these sources of funds will be adedoateovide for our short-term and long-term ligtycheeds.

Our ability to meet our debt service obligationd ather capital requirements, including capitalenglitures and acquisitions, will deps
on our future operating performance which, in tuvill, be subject to general economic, financialsiness, competitive, legislative, regulatory
and other conditions, many of which are beyondamntrol. As a normal part of our business, depemndim market conditions, we will from
time to time consider opportunities to repay, redeepurchase or refinance our indebtedness. Changeir operating plans, lower than
anticipated sales, increased expenses, acquisdiother events may cause us to seek additiotalateequity financing in future periods.
There can be no guarantee that financing will kmlalle on acceptable terms or at all. Debt finaggcif available, could impose additional
cash payment obligations and additional covenamsoperating restrictions. In addition, any of iteens discussed in detail under "ltem 1A.
Risk Factors" included herein and in our Annual &tepn Form 10-K for the year ended December 3142@ay also significantly impact our
liquidity.

We had $67.2 million and $51.0 million of cash aagh equivalents on hand as of December 31, 20d #March 31, 2015 respectively,
all of which were unrestricted.
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Cash Flows Provided by (Used in) Operatio@ash flows provided by operations are our main@mof liquidity. Our daily working
capital requirements fluctuate within each montimarily in response to the timing of paymentstwotor fuel, motor fuel tax and rent. Net
cash (used in) / provided by operations was $(3#iipn and $43.7 million for the first three mdstof 2014 and 2015 , respectively. The
growth in cash flows from operations is primarityridutable to the acquisitions of MACS and Aloha2i014, along with continuing growth in
the underlying business. Cash flows also fluctwatke increases or decreases in accounts receiaalll@ccounts payable which are impacted
by increasing or decreasing motor fuel prices arsis; as well as organic growth in volumes soldaidme increases due to acquisitions.

Cash Flows Used in Investing Activitieblet cash used in investing activities was $37.2ianilfor the three months ended March 31,
2015, compared to $5.2 million for the three mauethiod ended March 31, 2014. Capital expenditunesyding purchase of intangibles, were
$31.2 million and $37.2 million for the three mositnded March 31, 2014 and 2015 , respectiveljudied in our capital expenditures for the
quarter ended March 31, 2015 , was $2.9 milliomaintenance capital and $34.3 million in growthitapof which $26.1 milliorrelates to th
purchase and leaseback transactions with SusséiSaanillion relates to one purchased dealer lonaind other growth capital projects,
including new dealer supply contracts.

Cash Flows Provided by (Used in) Financing Actiasi. Net cash provided by / (used in) financing atigg was $(22.6)million for the
three month period ended March 31, 2015 compar&87d3 million in the prior year. During the thre@nths ended March 31, 2015 we: (i)
repaid approximately $2.0 million related to loegn borrowings; (ii) borrowed $153.6 million anghaéd $152.2 million under our revolving
credit agreement to fund daily operations; (iii)do$18.7 million in distributions to our unitholder(iv) paid $3.3 million in distributions to
ETP.

We intend to pay a cash distribution to the holaérsur common and subordinated units on a quarbasis, to the extent we have
sufficient cash from our operations after estalptisht of cash reserves and payment of fees and sapeincluding payments to our general
partners and its affiliates. We do not have a legéibation to pay this distribution. Our minimurnarterly distribution of $0.4375 per common
and subordinated unit equates to approximately7sdtillion per quarter, or $62.7 million per yeagsed on the number of common and
subordinates units currently outstanding. On Maf04,5, we declared a quarterly distribution to@$23.1 million, or $0.6450 per unit based
on the results for the three months ended Marcl2@15. The distribution will be paid on May 29, 20 unitholders of record on May 19,
2015.

Capital Expenditures

We currently expect capital spending for the faly 2015, excluding future acquisitions but inahgdithe additional capital spending
related to our equity interest in Sunoco LLC, toAdthin the following ranges (in millions):

Low High
Maintenance $ 15 ¢ 25
Growth 18C 23C
Total projected capital $ 198§ 25¢

Included in the above growth capital spending estinis the purchase and leaseback of 30 to 35 aewenience stores from Stripes, out
of the 35 to 40 that Stripes plans to build in 2015

Contractual Obligations and Commitments

Contractual Obligations We have contractual obligations which are reglicebe settled in cash. As of March 31, 2015 haee$684.¢
million borrowed on the 2014 Revolver compared&834 million borrowed at December 31, 2014. Th&42Revolver matures in September
2019. See Note 10 in the accompanying Notes to @ioiased Financial Statements for more informatonour debt transactions.

We periodically enter into derivatives, such asifas and options, to manage our fuel price riskhgantory in the distribution system.

Fuel hedging positions are not significant to opemtions. We had 147 positions, representing @llbmgallons, outstanding at March 31,
2015 with a positive fair value of $0.3 million .
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Properties. Most of our leases are net leases requiring paydaxes, insurance and maintenance costs. Wevdd¢hat no individual sit

is material to us. The following table summariZgs number of owned and leased properties:

March 31, 2015

Owned Leased
Wholesale dealer and consignment sites 141 107
Susser Stripes® locations 75 —
Company-operated convenience stores 68 87
Total 284 194

Quarterly Results of Operations (unaudited)

The unaudited quarterly information includes altmal recurring adjustments that we consider necg$saa fair presentation of the
information shown. The following table sets fortirtain unaudited financial and operating data &mheof the last five quarters (in thousands).

2014 2015
1st 2nd 3rd 4th 1st
QTR QTR QTR (1) QTR QTR
Predecessor Successor
Motor fuel sales 1,210,65 $ 1,370,122 $  1,424,17. 1,28594 $  1,062,10:
Merchandise sales — — 12,99¢ 39,27 47,51¢
Rental and other income 5,931 5,901 10,61( 16,39¢ 20,10:
Total revenue 1,216,58 1,376,02! 1,447,78 1,341,62. 1,129,72:
Motor fuel gross profit 17,21( 17,06 25,42° 67,56¢ 55,49:
Merchandise gross profit — — 3,24z 10,21 12,69
Other gross profit 4,91( 5,13¢ 9,75( 15,40: 18,86:
Total gross profit 22,12( 22,20: 38,41¢ 93,18 87,04¢
Income from operations 11,64: 11,48¢ 11,69¢ 39,64 26,94t
Net income attributable to limited partners 10,13  $ 9,59t % 6,90t 30,110  $ 17,07:
Net income per limited partner unit:
Common (basic and diluted) 0.4¢ $ 0.4z 0.04 08: $ 0.44
Subordinated (basic and diluted) 0.4¢ $ 0.4z 0.04 08: $ 0.44
Fuel gallons 433,39: 461,79: 510,14t 606,63! 606,85!
Motor fuel margin (2):
Wholesale - third party 5.7¢ 4.5¢ 6.5¢ 17.€¢ 9.7¢
Wholesale - affiliated 3.C¢ 3.C¢ 3.C¢ 3.C¢ 3.C¢
Retail — — 26.C¢ 44 k¢ 31.¢¢

(1) The third quarter of 2014 includes Successsulte of operations for the period September 14286ough September 30, 2014 following the ETP Merg
Also included are results of operations for MACStfte period September 1, 2014 through Septemhe2(8024, due to it being accounted for as a

transaction of entities under common control.

(2) Concurrent with the ETP Merger, we adoptedLtr® inventory method for fuel inventory, and begatluding the non-cash inventory fair value
adjustments from our calculation of fuel centsgeadion of gross profit (see Note 6 in the accomjyamNotes to Consolidated Financial Statements).
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Summary of Significant Accounting Policies

We prepare our consolidated financial statement®imiormity with accounting principles generallycapted in the United States of
America. The preparation of these financial stat@siesquires us to make estimates and assumpliahaffect the reported amounts of assets
and liabilities and disclosure of contingent assets liabilities as of the date of the financiatstments, and the reported amount of revenues
and expenses during the reporting period. Actuallte could differ from those estimates.

Critical accounting policies are those we beliexeel@th most important to the portrayal of our ficial condition and results of
operations, and require our most difficult, sulijecbr complex judgments, often as a result ofrtbed to make estimates about the effect of
matters that are inherently uncertain. Judgmerdsuacertainties affecting the application of thpséicies may result in materially different
amounts being reported under different conditiongsing different assumptions. Our significant agting policies are described in Note 2 in
the accompany Notes to Consolidated Financial Btés and in our Annual Report on Form 10-K forybar ended December 31, 2014.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

Interest Rate Risk

We are subject to market risk from exposure to gkarin interest rates based on our financing, timgegind cash management activities.
We currently have a revolving credit facility aneld related to our consolidated VIE which bearsrit at variable rates. We had outstanding
borrowings on the 2014 Revolver of $684.8 milliowd&39.6 million of variable interest VIE debt ddvarch 31, 2015 . The annualized effect
of a one percentage point change in floating iister@es on our variable rate debt obligationstanting at March 31, 2015 , would be to
change interest expense by approximately $7.2amilliOur primary exposure relates to:

* Interest rate risk on shagfm borrowings ar
* The impact of interest rate movements on our giititobtain adequate financing to fund future asigjoins

While we cannot predict or manage our ability thn@nce existing debt or the impact interest ratwements will have on our existing
debt, management evaluates our financial positioaroongoing basis. From time to time, we may enterinterest rate swaps to reduce the
impact of changes in interest rates on our floatatg debt. We had no interest rate swaps in effiéing the first three months of 2014 or 2(

Commodity Price Risk

Historically, we have had minimal commaodity prié¢gkras we purchased the majority of our motor furdy when we receive an order
from one of our customers and took title to theandiel only for the short period of time (typicaless than a day) between pick-up and
delivery. In addition, a substantial majority ofr@ross profit has been generated by fixed feeswbacharge for each gallon sold and any
transportation costs that we incur are passed gihrém our customers.

SPOC also periodically purchases motor fuel in laull holds in inventory. Starting in the fourth gaaof 2014, with the acquisition of
Aloha, we have terminals on all four major Hawaiislands which hold purchased fuel until it is defied to customers (typically over a two to
three week period). The commodity price risk assed with bulk inventories is hedged through the aisfuel futures contracts that are
matched in quantity and timing to the anticipatedge of the inventory. These fuel hedging positltase not historically been material to our
operations. We had 147 positions, representingn@llibn gallons, outstanding at March 31, 2015 watpositive fair value of $0.3 million .

Item 4. Controls and Procedures

As required by paragraph (b) of Rule 13a-15 unkerSecurities Exchange Act of 1934, as amendedfkehange Act”), our Chief
Executive Officer and our Chief Financial OfficeavMe evaluated the effectiveness of our disclosangérols and procedures (as such term is
defined in Rules 13a-15(e) and 15d-15(e) undeEttalhange Act) as of the end of the period covesethis report. Based on such evaluation,
our Chief Executive Officer and our Chief Finandiificer have concluded, as of the end of the pkcovered by this report, that our
disclosure controls and procedures were effectitkeareasonable assurance level for which theg wesigned in that the information requi
to be disclosed by the Company in the reports lgeofi submit under the Securities Exchange Actd¥4lis recorded, processed, summarized
and reported within the time
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periods specified in SEC rules and forms and suofdrination is accumulated and communicated to camagement, including our Chief
Executive Officer and Chief Financial Officer, ggpeopriate, to allow timely decisions regardinguiegd disclosure.

There have been no changes in our internal coowen financial reporting (as such term is define®ules 13a-15(f) and 156(f) undel
the Exchange Act) during the first quarter of 281&t have materially affected, or are reasonakblyito materially affect, our internal control
over financial reporting.

From time to time, we make changes to our intecoatrol over financial reporting that are intendee&nhance its effectiveness and
which do not have a material effect on our ovdra#irnal control over financial reporting. We wilbntinue to evaluate the effectiveness of out
disclosure controls and procedures and internatcbover financial reporting on an ongoing basid avill take action as appropriate.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

Although we may, from time to time, be involveditigation and claims arising out of our operatianghe normal course of business,
we do not believe that we are a party to any litggathat will have a material adverse impact onfmancial condition or results of operations.
However, prior to our acquisition of Aloha, the téd States Department of Justice and the EnvirotahBrotection Agency (the “EPA/DQJ")
notified Aloha on May 19, 2014 that improvementdméo the loading rack at Aloha’s Hilo East ternhit@cated in Hilo, Hawaii (the “Hilo
East Terminal”), in 2006 and 2008 triggered the Nesurce Performance Standards of the CAA and #yadivemission controls therefore
should have been installed on the loading rackOb6Zand/or 2008. The EPA/DOJ also notified Alohat the secondary containment area a
Hilo East Terminal did not have a sufficiently immpieus liner and that Aloha would face a penaltytfee alleged noncompliance. Aloha has
disputed the alleged CAA non-compliance.

The EPA/DOJ has advised Aloha that the penaltyteralleged CAA noncompliance will be $651,000 (t8&A Penalty”) and tha
the penalty for the alleged impervious liner nomptiance at the Hilo East Terminal will be $249,qfte “Hilo Penalty”and together with tt
CAA Penalty, the “Penalties”). Aloha is currentlyrpuing settlement discussions with the EPA/DOthese matters.

We believe we have rights of indemnification that allow us to recover any costs we are ultimatedguired to pay in connection
with the Penalties, including rights under the pase and sale agreement with Henger BV Inc. (“Héhf@ our acquisition of Aloha, which
provided for a specific indemnity and the fundirfgan escrow account to cover these potential liésl

Iltem 1A. Risk Factors

You should carefully consider the risks describebbl, and in "ltem 1A. Risk Factors” of our AnnirRéport on Form 10-K for the year
ended December 31, 2014, as well as the sectidrinvtiis report entitled "Forward-Looking Statems#ninder Part |. Financial Information -
Item 2. Management's Discussion and Analysis odii@ial Condition and Results of Operations, befoaking any investment decision with
respect to our securities. The risks and uncertsiniescribed in our annual report are not the onBs facing us. Additional risks and
uncertainties not presently known to us, or thatweently deem immaterial, could negatively impaigt results of operations or financial
condition in the future. If any of such risks adlyaccur, our business, financial condition oruks of operations could be materially advers
affected.

In connection with the acquisition of 31.58% of theued and outstanding membership interests in@ubLC on April 1, 2015, we are
adding or amending and restating the following fators:

Risks Related to our Busine:

Susser is our largest customer, and we are depehderSusser for a significant portion of our revees. In addition, Sunoco, Inc.
("Sunoco Inc") is a significant customer of SunocbLC. Therefore, we are indirectly subject to the $iness risks of Susser and Sunoco |
If either Susser or Sunoco Inc changes its businesategy, is unable to satisfy its obligations werdts various commercial agreements w
us and Sunoco LLC, as applicable, for any reasons@nificantly reduces the volume of motor fuelpurchases under its respective fuel
supply agreements, with us and Sunoco LLC, as aggdble, our revenues will decline and our financiebndition, results of operations, cas
flows and ability to make distributions to our utiblders will be adversely affecte
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For the year ended December 31, 2014, Susser decoion approximately 60% of our revenues, 20%uwfgross profit and 60% of our
motor fuel volumes sold. We are the exclusive itigtor of motor fuel to Susser’s existing Strigesnvenience stores and independently
operated consignment locations pursuant to our-teny, fee-based fuel distribution agreement witkser (the “Susser Distribution
Contract”). In addition, Sunoco Inc is a signifiteanstomer of Sunoco LLC, which is the exclusivetrdutor of motor fuel to Sunoco Inc’'s
company-operated convenience stores and indepdndeerated consignment locations pursuant to g-tenm, fee-based fuel distribution
agreement with Sunoco Inc (the “Sunoco DistributBomtract”).

We are subject to the risk of nonpayment or nomperénce by Susser under the Susser Distributionr@drand we are indirectly
subject to the risk of nonpayment or nonperformanc&unoco Inc under the Sunoco Distribution Cantraurthermore, the Susser
Distribution Contract imposes only small minimumume obligations on Susser, and Susser will haimited ability to remove Stripes
convenience stores from the Susser Distributionti@on If either Susser or Sunoco Inc changestsiness strategy or significantly reduces
volume of motor fuel it purchases for its conveiestores and independently operated consignmesatidns, our cash flows will be adversely
impacted.

Any event, whether in our areas of operation oentlise, that materially and adversely affects Stsse Sunoco Inc’s financial
condition, results of operation or cash flows mdyeasely affect our ability to sustain or increaash distributions to our unitholders.
Accordingly, we are indirectly subject to the opimaal and business risks of Susser or Sunocoshmoe which are related to the following:

e competitive pressures from convenience sto@sgle stations, and non-traditional fuel retailench as supermarkets, club stores
and mass merchants located in Susser’s and Sunosoharkets;

« volatility in prices for motor fuel, which could aersely impact consumer demand for motor
* increasing consumer preferences for alternativenfaels, or improvements in fuel efficien
» seasonal trends in the convenience store indushich significantly impact Susser's and Sunaeo'd motor fuel sale

» the impact of severe or unfavorable weather timmd on Susser’s and Sunoco Inc’s facilities @mmunications networks, or on
consumer behavior, travel and convenience stoffictpatterns;

»  cross-border risks associated with the conctotraf Susses stores in markets bordering Mexi

e Susser’s and Sunoco Isalependence on information technology syst

e Susser’s and Sunoco Iscbility to build or acquire and successfully grege new store

e the operation of Susser’s and Sunocodmetail stores in close proximity to stores of otlrer customers; a

»  risks relating to Susser’s and Sunoco $raépendence on us for cash flow generz

Finally, we have no control over Susser or Sunocg two of our largest sources of revenue and pyirnastomers. Susser or Sunoco Inc
may elect to pursue a business strategy that dudavor us and our business. Our general parimetita affiliates, including Susser, Sunoco
Inc and ETP, have conflicts of interest with us émited fiduciary duties and they may favor thewn interests to our detriment.

Volatility in the price of motor fuel that SunocolLC purchases and sells could adversely impact @sults of operations, and as a
result, could have a material adverse effect on duwsiness.

Sunoco LLC purchases a significant amount of urdeermotor fuel in bulk and stores the fuel for ateeded period of time. While in
storage, volatility and declines in the market @r¢ motor fuel could adversely impact the pricevhich Sunoco LLC can profitably sell the
motor fuel. As a result of this exposure, a sulishdecline in the prices of motor fuel could mé#y and adversely affect its financial
condition, results of operations and cash flowsictvhin turn, could have a material adverse eféecour business.

Any acquisitions we have undertaken in the pastptaein to undertake in the future from our affiliateand unaffiliated third parties,
including contributions by ETP, may be difficult tttegrate with our existing business, particulartyiven that the acquired assets may
significantly increase our size and diversify theagraphic areas in which we operate. A failure tacgessfully integrate the acquired ass
with our existing business in a timely manner magve a material adverse effect on our business, fioial condition, results of operations
or cash available for distribution to our unitholds.

The difficulties of integrating Aloha, MACS, SunotaC, future acquisitions from our affiliates andaffiliated third parties, including
future contributions by ETP, with our business uld, among other things:

» difficulties operating in a larger combined orgaatian in new geographic areas and new lines ofnless
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» the inability to hire, train or retain qualifiednsennel to manage and operate our growing busarassisset

« difficulties in integrating management teams antployees into our operations and establishingcéffe communication and
information exchange with such management teameandoyees;

» the diversion of managemesigttention from our existing busine
« difficulties in the assimilation of the acquiredsats and operations, including additional regujapsograms
» loss of customers or key employe

* maintaining an effective system of internal cotgt and integrating internal controls, complianceler the Sarbanes-Oxley Act of
2002 and other regulatory compliance and corpgaternance matters; and

» difficulties integrating new technology systems fioancial reporting

If any of these risks or unanticipated liabiliti@scosts were to materialize, then any desiredfiisrieom past or future acquisitions from
our affiliates and unaffiliated third parties, inding contributions by ETP, may not be fully realizif at all, and our future results of operat
could be negatively impacted. In addition, the &saequired may actually perform at levels beloe/ftirecasts we used to evaluate the
acquired assets, due to factors that are beyondamirol. If the acquired assets perform at lebel®w the forecasts, then our future results of
operations could be negatively impacted.

Also, our reviews of businesses or assets propisiee acquired are inherently imperfect becaugengrally is not feasible to perform
in-depth review of businesses and assets involvedich acquisition given time constraints imposeddilers. Even a detailed review of asset:
and businesses may not necessarily reveal existipgtential problems, nor will it permit a buyertiecome sufficiently familiar with the
assets or businesses to fully assess their defieeand potential. Inspections may not alwaysdy®pmed on every asset, and environmental
problems, such as groundwater contamination, areewessarily observable even when an inspectiondsrtaken.

Each of our credit agreement governing our revolgrredit facility and the indenture governing thé23 notes has substantial
restrictions and financial covenants that may reistrour business and financing activities.

We are dependent upon the earnings and cash floerated by our operations in order to meet our gehtice obligations. The
operating and financial restrictions and covenantaur credit agreement, the indenture governirg2®23 notes and any future financing
agreements may restrict our ability to finance fetoperations or capital needs and to engageeénmand our business activities.

For example, each of our credit agreement andnitheniture governing the 2023 notes restrict ouitahd, among other things:

* incur certain additional indebtedne

e incur, permit, or assume certain liens to exisbonproperties or asse

* make certain investments or enter into certairrictiste material contracts; a

* merge or dispose of all or substantially all of asset:

In addition, our credit agreement contains covenasjuiring us to maintain certain financial ratios

Our future ability to comply with these restrictioand covenants is uncertain and will be affectethb levels of cash flow from our
operations and other events or circumstances beyandontrol. If market or other economic condisateteriorate, our ability to comply with
these covenants may be impaired. If we violate@nyisions of our credit agreement or the indengoeerning the 2023 notes that are not
cured or waived within the appropriate time penodvided therein, a significant portion of our ibtledness may become immediately due an

payable and the commitment of our revolving créatitlity lenders to make further loans to us maynieate. We might not have, or be able to
obtain, sufficient funds to make these accelerptganents.

Tax Risks to Common Unitholders

Our tax treatment depends on our status as a parshép for U.S. federal income tax purposes, as wasl our not being subject to
material amount of entitylevel taxation by individual states. If the Interhd&evenue Service were to treat us as a corporationfedera
income tax purposes or we were to become subjechaterial additional amounts of entitjevel taxation for state tax purposes, then
cash available for distribution to our unitholdersould be substantially reduced.

The anticipated aftetax economic benefit of an investment in our commaoits depends largely on our being treated astagrahip fo

U.S. federal income tax purposes. Despite thetfettwe are organized as a limited partnership ubeééaware
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law, it is possible in certain circumstances fquaatnership such as ours to be treated as a céiporfar U.S. federal income tax purpo:
Although we do not believe, based upon our curopetrations, that we will be so treated, a changaumbusiness (or a change in current
could cause us to be treated as a corporatiored@rél income tax purposes or otherwise subjett texation as an entity.

If we were treated as a corporation for federabine tax purposes, we would pay federal income taauw taxable income at the corpo
tax rate, which is currently a maximum of 35%, aalld likely pay state income tax at varying rategstributions to our unitholders wot
generally be taxed again as corporate distributiand no income, gains, losses, deductions ortsrediuld flow through to our unitholde
Because a tax would be imposed upon us as a ctiggraur cash available for distribution to ouiitbinlders would be substantially reduc
Therefore, treatment of us as a corporation woelsllt in a material reduction in the anticipatedhcflow and aftetax return to ot
unitholders, likely causing a substantial reductiothe value of our common units.

In addition, changes in current state law may sihjs to additional entitievel taxation by individual states. Because ofasjofead sta
budget deficits and other reasons, several stages\aluating ways to subject partnerships to \efeitel taxation through the imposition
state income, franchise and other forms of taxatimr example, we will be subject to the entéyel Texas franchise tax. Imposition of .
such additional taxes on us or an increase inxXtstirg tax rates would reduce the cash availadalistribution to our unitholders.

Our partnership agreement provides that if a laanigcted or existing law is modified or interpreite@ manner that subjects us to taxe
as a corporation or otherwise subjects us to eltitgl taxation for federal, state or local incona fpurposes, the minimum quarte
distribution amount and the target distribution amis may be adjusted to reflect the impact of kgnaton us.

The tax treatment of publicly traded partnerships an investment in our common units could be sulijéc potential legislative, judici:
or administrative changes and differing interpreiahs, possibly on a retroactive basis.

The present federal income tax treatment of publichded partnerships, including us, or an investnie our common units may
modified by administrative, legislative or judiciaterpretation at any time. For example, from titodime, the administration and member
the U.S. Congress propose and consider substartargyes to the existing federal income tax lawsadffact publicly traded partnerships. (
such recent administration budget proposal foafigear 2016 would, if enacted, tax publicly tragxedtnerships with “fossil fuelsictivities a
corporations for U.S. federal income tax purposegiriming in 2021. We are unable to predict whetimgr such changes will ultimately
enacted. However, it is possible that a changavindould affect us and may be applied retroactivityy such changes could negatively im|
the value of an investment in our common units.

We have a subsidiary that is treated as a corpamatior U.S. federal income tax purposes and is ®dtjto corporate-level income tax.

Even though we (as a partnership for U.S. fedem@re tax purposes) are not subject to U.S. fedezame tax, some of our operati
are currently conducted through Susser PetrolewpdPty Company LLC (“PropCo”pur subsidiary that is organized as a corporaiiorifS
federal income tax purposes and is the parenteofdtieral consolidated group of corporations inclgdAloha. The taxable income, if any,
PropCo is subject to corpordisel U.S. federal income taxes, which may redieedash available for distribution to us and, imtuo ou
unitholders. If the Internal Revenue Service (tHeS”) or other state or local jurisdictions were to ssstelly assert that PropCo or any o
wholly owned affiliates has more tax liability thare anticipate or legislation is enacted that iasss the corporate tax rate, then cash ave
for distribution could be further reduced. The imeptax return filing positions taken by PropCo ilieggisignificant judgment, use of estima
and the interpretation and application of complex laws. Significant judgment is also required §sessing the amounts of deductible
taxable items. Despite our belief that the incomereturn positions taken by PropCo (and its whollyned affiliates) are fully supportak
certain positions may be successfully challengethbyiRS, state or local jurisdictions.

Our unitholders will be required to pay taxes ondin share of our income even if they do not receasgy cash distributions from us.
Because our unitholders will be treated as partttevehom we will allocate taxable income that cobédifferent in amount than the ¢
we distribute, our unitholders will be requiredpay federal income taxes and, in some cases,atdtéocal income taxes on their share of

taxable income whether or not they receive caghildigions from us. Our unitholders may not recetash distributions from us equal to tl
share of our taxable income or even equal to theahtax liability that results from that income.
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The sale or exchange of 50% or more of our capiad profits interests during any twelvgonth period will result in the termination «
our partnership for federal income tax purposes.

We will be considered to have technically termidaas a partnership for federal income tax purpdgbere is a sale or exchange of £
or more of the total interests in our capital andfips within a twelvemonth period. For purposes of determining whether50% threshold h
been met, multiple sales of the same interest wlicounted only once. Our technical termination ldjoamong other things, result in
closing of our taxable year for all unitholders,igfhcould result in us filing two U.S. federal imae tax returns (and unitholders receiving
Schedules Kt if relief was not available, as described beldar) one fiscal year and would result in a defewgldepreciation deductio
allowable in computing a unitholdsrshare of our taxable income. In the case of tholdier reporting on a taxable year other tharseafiyes
ending December 31, the closing of our taxable yeay also result in more than twelve months oftaxable income or loss being include
in his taxable income for the year of terminati@ur technical termination currently would not affear classification as a partnership for |
federal income tax purposes but instead we woulttdsged as a new partnership for U.S. federalntetax purposes. If we were treated
new partnership for U.S. federal income tax purppses would be required to make new tax electionts @uld be subject to penalties if
were unable to determine that a technical termonaticcurred. Pursuant to an IRS relief procedueel®S may allow, among other thing:
constructively terminated partnership to providgrgle Schedule K-1 for the calendar year in widhrmination occurs.

Tax gain or loss on the disposition of our commonits could be more or less than expected.

If a unitholder sells its common units, it will gnize a gain or loss equal to the difference beiabe amount realized and its tax bas
those common units. Because distributions in exoéssunitholder$ allocable share of our net taxable income reésudt decrease in its t
basis in its common units, the amount, if any, wfhrsprior excess distributions with respect to hés it sells will, in effect, become taxa
income to the unitholder if it sells such unitsgirice greater than its tax basis in those ueitsn if the price the unitholder receives is léss
its original cost. Furthermore, a substantial portof the amount realized, whether or not représgrgain, may be taxed as ordinary inct
due to potential recapture of depreciation dedunstiand certain other items. In addition, becauseathount realized includes a unitholder’
share of our nonrecourse liabilities, if a unitreldells its units, the unitholder may incur a liability in excess of the amount of cas
receives from the sale.

Tax-exempt entities and nobkS. persons face unique tax issues from owning coom units that may result in adverse t
consequences to them.

Investments in common units by tax-exempt entitiesgsh as employee benefit plans and individuatengient accounts (or “IRAs"aNC
nonU.S. persons raise issues unique to them. For drawiptually all of our income allocated to orgaafions that are exempt from fed:
income tax, including IRAs and other retirementnglawill be unrelated business taxable income aitidow taxable to them. Distributions
non- U.S. persons will be reduced by withholdingetg and noJ.S. persons will be required to file U.S. feddeat returns and pay tax
their shares of our taxable income. Unitholders &éna tax-exempt entities or n@hS. persons should consult their tax advisorsredfosestin
in our common units.

If the IRS contests the federal income tax posittowe take, the market for our common units may lokvarsely impacted and the cos
any IRS contest will reduce our cash available fdistribution to our unitholders.

The IRS may adopt positions that differ from theifions we take. It may be necessary to resortitoiistrative or court proceedings
sustain some or all of the positions we take. Arcoway not agree with some or all of the positioves take. Any contest by the IRS n
materially and adversely impact the market for cmmmon units and the price at which they trade. €sts of any contest by the IRS will
borne indirectly by our unitholders because thascadl reduce our cash available for distribution.

We will treat each purchaser of our common units dmving the same tax benefits without regard to thetual common unit
purchased. The IRS may challenge this treatment,ethcould adversely affect the value of the commanits.

Because we cannot match transferors and transfefa@smmon units, we will adopt depreciation andcoatimation positions that may r
conform to all aspects of existing Treasury Regomet A successful IRS challenge to those posit@mngd adversely affect the amount of
benefits available to a unitholder. It also coufiéet the timing of these tax benefits or the amafrgain from a unitholdes sale of commc
units and could have a negative impact on the vaflwair common units or result in audit adjustmeata unitholder’s tax returns.

We will prorate our items of income, gain, loss adéduction between transferors and transferees of anits each month based upi
the ownership of our units on the first day of eachonth, instead of on the basis of the date a pautar unit is
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transferred. The IRS may challenge this treatmemthich could change the allocation of items of incangain, loss and deduction ama
our unitholders.

We generally prorate our items of income, gains laad deduction between transferors and transfefe@sr common units each mo
based upon the ownership of our common units offitsieday of each month, instead of on the baéithe date a particular common uni
transferred. Nonetheless, we allocate certain demhscfor depreciation of capital additions bas@obruthe date the underlying propert
placed in service. The use of this proration metimay not be permitted under existing Treasury Ragns, and although the U.S. Trea:
Department issued proposed Treasury Regulatioowiallj a similar monthly simplifying convention, $ucegulations are not final and do
specifically authorize the use of the proration moet we have adopted. Accordingly, our counsel iabimto opine as to the validity of t
method. If the IRS were to successfully challenge proration method, we may be required to chahgeatlocation of items of income, ge
loss, and deduction among our unitholders.

A unitholder whose common units are the subjectafecurities loan (e.g., a loan to a “short selletd cover a short sale of comm
units) may be considered as having disposed of ghosmmon units. If so, the unitholder would no loagbe treated for tax purposes a
partner with respect to those common units durifggetperiod of the loan and may recognize gain orddsom the disposition

Because there is no tax concept of loaning a pattieinterest, a unitholder whose common unitstlagesubject of a securities loan r
be considered as having disposed of the loaned.unithat case, he may no longer be treated xopuaposes as a partner with respect to
common units during the period of the loan anduthigholder may recognize gain or loss from suclpakstion. Moreover, during the period
the loan, any of our income, gain, loss or deductidth respect to those common units may not bertaple by the unitholder and any c
distributions received by the unitholder as to ¢hoemmon units could be fully taxable as ordinagome. Unitholders desiring to assure |
status as partners and avoid the risk of gain m&tog from a loan of their common units should nfpdiny applicable brokerage acco
agreements to prohibit their brokers from borrowtingir common units.

Unitholders will likely be subject to state and klctaxes and return filing requirements in stateshere they do not live as a result
investing in our common units.

In addition to federal income taxes, unitholdersyrba subject to other taxes, including state ardlléncome taxes, unincorpora
business taxes, and estate, inheritance or intisgiéixes that may be imposed by the various jigtisds in which we conduct business or «
property now or in the future or in which the uwitther is a resident. We currently own property obdsiness in a substantial number of st
most of which impose a personal income tax and ni&appse an income tax on corporations and othetientWe may also own property
do business in other states in the future. Althoagtanalysis of those various taxes is not predemtee, each prospective unitholder sh
consider their potential impact on his investments.

Although you may not be required to file a returd ay taxes in some jurisdictions because yoummafrom that jurisdiction falls belc
the filing and payment requirement, you will beuigd to file income tax returns and to pay incdmees in many of the jurisdictions in wh
we do business or own property and may be subjepenalties for failure to comply with those reguirents. Some of the jurisdictions r
require us, or we may elect, to withhold a perogataf income from amounts to be distributed to @hotder who is not a resident of
jurisdiction. Withholding, the amount of which még greater or less than a particular unith(s income tax liability to the jurisdictic
generally does not relieve a nonresident unithdiden the obligation to file an income tax return.

It is the responsibility of each unitholder to istigate the legal and tax consequences, underathe of pertinent jurisdictions, of
investment in us. We strongly recommend that eaobpective unitholder consult, and depend on,\ts tax counsel or other advisor w
regard to those matters. Further, it is the regpditg of each unitholder to file all state, lo¢and nond.S., as well as U.S. federal tax rett
that may be required of it.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None.
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Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.

Iltem 6. Exhibits

The list of exhibits attached to this Quarterly Bemn Form 10-Q is incorporated herein by refeeenc
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdRbport to be signed on its behalf by the
undersigned thereunto duly authorized.

SUNOCO LP
By Sunoco GP LLC, its general partner
Date: May 8, 2015 By /s/ Clare McGrory

Clare McGrory

Executive Vice President and Chief Financial Office
(On behalf of the registrant, and in her capacity a
principal financial officer)

By /sl Leta McKinley
Leta McKinley

Vice President and Controller
(In her capacity as principal accounting officer)
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EXHIBIT INDEX

Exhibit No. Description

4.1 Indenture, dated as of April 1, 2015, by and am®ungoco LP, Sunoco Finance Corp., the Guarantoty thereto and U.S.
Bank National Association, as Trustee (incorpordtgdeference to Exhibit 4.1 of the current remort~orm 8-K filed by the
registrant on April 2, 2015).

4.2 Registration Rights Agreement, dated as of Apritd15, among Sunoco LP, Sunoco Finance Corp., tleea@tors party
thereto, ETP Retail Holdings, LLC and Merrill Lyndkierce, Fenner & Smith Incorporated, as repraseptof the Initial
Purchasers named therein (incorporated by refetengEghibit 4.2 of the current report on Form 8il€d by the registrant on
April 2, 2015).

10.1 Contribution Agreement, dated as of March 23, 2@§5and among Sunoco, LLC, ETP Retail Holdings, LSQnoco LP and
Energy Transfer Partners, L.P. (incorporated bgregfce to Exhibit 2.1 of the current report on F&i filed by the registrant
on March 23, 2015)

10.2 Amended and Restated Operating Agreement of Suha€s, dated effective as of April 1, 2015, by aretween ETP Retalil
Holdings, LLC and Susser Petroleum Operating Comp&iC (incorporated by reference to Exhibit 10.1tleé current report
on Form 8-K filed by the registrant on April 2, 2)1

10.3 Guarantee of Collection, made as of April 1, 203H6ETP Retail Holdings, LLC to Sunoco LP and Sunbow@nce Corp.
(incorporated by reference to Exhibit 10.2 of terent report on Form 8-K filed by the registrantAypril 2, 2015).

10.4 Support Agreement, made as of April 1, 2015, byaméng Sunoco, Inc. (R&M), Sunoco LP, Sunoco Fieaborp. and ETP
Retail Holdings, LLC (incorporated by referenceEhibit 10.3 of the current report on Form 8-K dilby the registrant on
April 2, 2015).

10.5 Support Agreement, made as of April 1, 2015, by améng Atlantic Refining & Marketing Corp., SundcB, Sunoco Financ
Corp. and ETP Retail Holdings, LLC (incorporatedrbference to Exhibit 10.4 of the current reporf@nm 8-K filed by the
registrant on April 2, 2015).

10.6 First Amendment to Credit Agreement and Increaseedment by and among Sunoco LP, Bank of America,,Ms
Administrative Agent, Collateral Agent, Swinglinemhder and an LC Issuer, and the financial instingiparties thereto, dated
April 10, 2015 (incorporated by reference to Exhi).1 of the current report on Form 8-K filed b tregistrant on April 13,
2015).

31.1 Certification of Chief Executive Officer pursuantRule 13a-14(a) or Rule 18dka) of the Securities Exchange Act of 193
adopted pursuant to Section 302 of the SarbanesyQydt.

31.2 Certification of Chief Financial Officer pursuatRule 13a-14(a) or Rule 15d-14(a) of the Securiigchange Act of 1934 as
adopted pursuant to Section 302 of the SarbanesyGxdt.

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 as adopted pursuant 086306 of the Sarbanes-
Oxley Act.

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350 as adopted pursuant tio8e306 of the Sarbanes-
Oxley Act.

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation

101.DEF XBRL Taxonomy Extension Definition



101.LAB

101.PRE

XBRL Taxonomy Extension Label Linkbase

XBRL Taxonomy Extension Presentation
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Exhibit 31.1
CERTIFICATION

I, Robert W. Owens, certify that:

(@)

(b)

(©)

(d)

(@)

(b)

| have reviewed this quarterly report on Foi®rQ of Sunoco LP;

Based on my knowledge, this report does notatemny untrue statement of a material fact ortémstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resaoftsperations and cash flows of the registrantfaaral for, the periods presented
in this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogtias defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the regiatrand have:

Designed such disclosure controls and proesgdar caused such disclosure controls and proesdorbe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known
to us by others within those entities, particulathlying the period in which this report is beingppered;

Designed such internal control over finanogdorting, or caused such internal control oveariitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princjples

Evaluated the effectiveness of the registeagiSclosure controls and procedures and presemtad report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period courehlis report based on such
evaluation; and

Disclosed in this report any change in thaestegnt’s internal control over financial reportititat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tias materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

The registrant’s other certifying officer antldve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorsldahe audit committee of the registrant’'s boardioéctors (or persons
performing the equivalent functions):

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aapbrt financial information;
and

Any fraud, whether or not material, that inved management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

Date: May 8, 2015 /s/ Robert W. Owens

Robert W. Owens
Chief Executive Officer of Sunoco GP LLC
(the general partner of Sunoco LP)



Exhibit 31.Z
CERTIFICATION

I, Clare McGrory, certify that:

(@)

(b)

(©)

(d)

(@)

(b)

| have reviewed this quarterly report on Foi®rQ of Sunoco LP;

Based on my knowledge, this report does notatemny untrue statement of a material fact ortémstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resaoftsperations and cash flows of the registrantfaaral for, the periods presented
in this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogtias defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the regiatrand have:

Designed such disclosure controls and proesgdar caused such disclosure controls and proesdorbe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known
to us by others within those entities, particulathlying the period in which this report is beingppered;

Designed such internal control over finanogdorting, or caused such internal control oveariitial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princjples

Evaluated the effectiveness of the registeagiSclosure controls and procedures and presemtad report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period courehlis report based on such
evaluation; and

Disclosed in this report any change in thaestegnt’s internal control over financial reportititat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tias materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

The registrant’s other certifying officer antldve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorsldahe audit committee of the registrant’'s boardioéctors (or persons
performing the equivalent functions):

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aapbrt financial information;
and

Any fraud, whether or not material, that inved management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

Date: May 8, 2015 /sl Clare McGrory

Clare McGrory
Executive Vice President and Chief Financial OffioESunoco GP LLC
(the general partner of Sunoco LP)



Exhibit 32.1
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on FormQ®f Sunoco LP (the “Partnership”) for the threentins ended March 31, 2015,
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), |, Robert WveDs, Chief Executive Officer of the
Partnership, certify, pursuant to 18 U.S.C. § 1380adopted pursuant to § 906 of the Sarbanes-@xdegf 2002 that:

(1) The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeoh
1934, as amended; and

(2) The information contained in the Report fairly gmets, in all material respects, the financial cbadiand
results of operations of the Partnership.

Date: May 8, 2015

/sl Robert W. Owens

Robert W. Owens

Chief Executive Officer of Sunoco GP LLC
(the general partner of Sunoco LP)

This certification accompanies this Report on F&GvQ pursuant to Section 906 of the Sarbanes-Oxétwf 2002 and shall not, except to the
extent required by such Act, be deemed filed byRaegnership for purposes of Section 18 of the BiesiExchange Act of 1934, as amended.



Exhibit 32.Z
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on FormQ®f Sunoco LP (the “Partnership”) for the threentins ended March 31, 2015,
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, Clare Mcrdexecutive Vice President and Chief
Financial Officer of the Partnership, certify, pumst to 18 U.S.C. § 1350, as adopted pursuan®@b®f the Sarbanes-Oxley Act of 2002 that:

(1) The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeoh
1934, as amended; and

(2) The information contained in the Report fairly gmets, in all material respects, the financial cbadiand
results of operations of the Partnership.

Date: May 8, 2015

/sl Clare McGrory

Clare McGrory

Executive Vice President and Chief Financial OffioESunoco GP LLC
(the general partner of Sunoco LP)

This certification accompanies this Report on F&GvQ pursuant to Section 906 of the Sarbanes-Oxétwf 2002 and shall not, except to the
extent required by such Act, be deemed filed byRaegnership for purposes of Section 18 of the BesiExchange Act of 1934, as amended.



