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PROSPECTUS

SUNOLCOLP

Sunoco LP

Common Units

We may from time to time, in one or more offeringfer and sell common units representing limitedtper interests in Sunoco LP described in thispeotus.

This prospectus describes only the general terrtfsese common units and the general manner in whécr any selling unitholder will offer them. Thpecific terms of any common units that we or aglirg unitholder offer
will be included in a supplement to this prospeciitee prospectus supplement will describe the ipenanner in which the common units will be offér@nd also may add, update or change informatiatageed in this prospectus. The
names of any underwriters and the specific termesén of distribution will be stated in the presfus supplement. You should carefully read thispectus and the applicable prospectus supplereéebyou invest in our common
units. You should also read the documents to whielhave referred you to in the “Information We Irmarate By Reference” section of this prospectuséiitional information about us and our finansi@tements.

Our common units may be offered and sold in amouttgrices and on terms to be determined by madmditions and other factors at the time of tHferafg. No common units may be sold without deljwef this prospectus
and the applicable prospectus supplement describengrethod and terms of the offering of the commnoits.

Investing in our common units involves risks. Limied partnerships are inherently different from corpaations. You should carefully consider the factorslescribed under “Risk
Factors” beginning on page 5 of this prospectus and anyrsilar section contained in the applicable prospectsisupplement before you make an investment in ouommon units.

Our common units are listed on the New York StogkHange, or NYSE, under the symbol “SUN.”

Neither the Securities and Exchange Commission nany state securities commission has approved or disproved of these securities or determined if thiprospectus is truthful or complete. Any representabn to the
contrary is a criminal offense.

The date of this prospectus is May 7, 2015
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In making your investment decision, you should relynly on the information contained in this prospeats, any prospectus supplement and the documents Wave incorporated by reference in this prospectusve
have not authorized any other person to provide yowith any other information. If anyone provides youwith different or inconsistent information, you should not rely on it.

You should not assume that the information containgin this prospectus or in any prospectus supplemeiis accurate as of any date other than the date ahe front cover of those documents. You should n@ssume
that the information contained in the documents inorporated by reference in this prospectus or in anprospectus supplement is accurate as of any datther than the respective dates of those document®ur business,
financial condition, results of operations and propects may have changed since those dates. We wislalose any material changes in our affairs in anraendment to this prospectus, a prospectus supplemeor a future filing
with the Securities and Exchange Commission, or th8EC, incorporated by reference in this prospectus.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertfeattwe have filed with the SEC using a “shel§istration process. Under this shelf registratiomcpss, we may, over time, offer and sell commdtsum one or more offerings.
This prospectus generally describes Sunoco LP andammon units. Each time we offer common unithwhis prospectus, we will provide you with a grestus supplement that will contain specific infation about the terms of that
offering. The prospectus supplement may also addpate or change information in this prospeddagore you invest in our common units, you showlceéully read this prospectus and any prospectpglesment and the additional
information described under the headings “Where &an Find More Information” and “Information We brporate By Reference.” To the extent informatiorthis prospectus is inconsistent with informatiomtained in a prospectus
supplement, you should rely on the informatiorhi@ prospectus supplement.

Unless the context clearly indicates otherwisesnefces in this prospectus to the “partnershipUJNS “we,” “our,” “us” or similar terms refer to Swco LP, our predecessors and our consolidateddsaitiss, as applicable and
appropriate. References in this prospectus to geméral partner” refer to Sunoco GP LLC, a Delaviarited liability company and the general partoéthe partnership. References to “ETP” refer tefgy Transfer Partners, L.P., a
Delaware limited partnership that indirectly owmsla@ontrols our general partner. References inptftispectus to “Susser” refer to Susser Holdingp@ation, an indirect wholly owned subsidiary affE

FORWARD-LOOKING STATEMENTS

Some of the information included in this prospeand the documents we incorporate by referenceatpstatements that we believe are “forward-loolétajements”. These forward-looking statements gdlgecan be
identified by use of phrases such as “believe,afyl “expect,” “anticipate,” “intend,” “forecast’rather similar words or phrases. Descriptionswfabjectives, goals, targets, plans, strategiestscanticipated capital expenditures,
expected cost savings and benefits are also forleaidng statements. These forward-looking statemare based on our current plans and expectaimhivolve a number of risks and uncertainties ¢bald cause actual results and
events to vary materially from the results and éventicipated or implied by such forward-lookirigtements, including:

. ETF's and Suss’s business strategy and operations anc’s and Suss'’s conflicts of interest with u:

. Changes in the price of and demand for the motrthat we distribute and our ability to hedge argtor fuel we hold in inventory

. Our dependence on limited principal suppliers amddependence on Susser and certain customerigifidficant portions of our revenu
. Competition in the wholesale motor fuel distributiodustry and convenience store indus

. Changing customer preferences for alternate fuekces or improvement in fuel efficienc

. Our ability to make, complete and integrate acdjoiss from affiliates or thir-parties;

. Environmental, tax and other federal, state andllaws and regulation

. The fact that we are not fully insured againstiaks incident to our busines

. Dangers inherent in the storage and transportafiomotor fuel;

. Our reliance on senior management, supplier tregiditcand information technology; a

. Our partnership structure, which may create casfli¢ interest between us and our general parmeita affiliates, and limits the fiduciary dutieSour general partner and its affiliat

1
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When considering these forward-looking statemeyuts,should keep in mind the risk factors and otfzitionary statements in this prospectus or inaatpd by reference herein, including those desdribéhe “Risk Factors”
section of our most recent Annual Report on ForrKldhd, to the extent applicable, our Quarterly &&pon Form 10-Q, other subsequent filings with #EC and any prospectus supplement. The liscarfathat could affect future
performance and the accuracy of forward-lookingestents is illustrative but by no means exhausteeordingly, all forward-looking statements shoblelevaluated with the understanding of their isheuncertainty. The forward-

looking statements contained in this prospectudased on, and include, our estimates as of ting fiif this prospectus. The forward-looking statateespeak only as of the date made, and, otherathaaquired by law, we undertake no
obligation to update or revise any forward-lookstgtements, whether as a result of new informafigore events or otherwise.

2
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ABOUT SUNOCO LP

We are a growth-oriented Delaware limited partnigrétrmed by Susser and formerly known as Susseoleem Partners LP, or “SUSP”, to engage in thenarily fee-based wholesale distribution of motoelf to Susser and
third parties in Texas, New Mexico, Oklahoma, Laans, Kansas, Maryland, Virginia, Tennessee, Gaagi Hawaii. We are also engaged in the retal afaiotor fuel and the operation of convenienoeestthrough subsidiaries that
are classified as corporations for U.S. federabine tax purposes. We closed the initial publicraffig of our common units on September 25, 2012camccommon units began trading on the NYSE undesyimbol “SUSP”.

On August 29, 2014, Susser completed its mergér P and certain other related entities, undechvBiTP acquired the then outstanding common sleér@asser. By acquiring Susser, ETP also ownsehergl partner
interest and IDRs in the partnership. On Octobe2P14, we changed our name from Susser Petrolewme?s LP to Sunoco LP (ticker symbol: SUN). Oemeral partner, Sunoco GP LLC, is a Delaware lidiigbility company and a
wholly owned subsidiary of ETP. We are managedcamdrolled by our general partner.

Our principal executive offices are located at &3t Airtex Drive, Houston, Texas, 77073, and dwre number is (832) 234-3600.

For additional information as to our business, prtips and financial condition, see “Where You €ard More Information” and “Information We Incorge By Reference.”

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement with the $iB@er the Securities Act of 1933, as amendedeBecurities Act, that registers the common wffered by this prospectus. The registration statemincluding the attached
exhibits, contains additional relevant informatairout us. The rules and regulations of the SE@vali® to omit some information included in the région statement from this prospectus.

In addition, we file annual, quarterly and othgvagts and other information with the SEC. You megd and copy any document we file at the SEC'si€&aference Room at 100 F Street, N.E., Washindg2o8. 20549.
Please call the SEC at 1-800-732-0330 for furthfarimation on their public reference room. Our Sifi@gs are also available at the SEC's websithtagt://www.sec.govWe also make available free of charge on our itebet
http://www.sunocolp.comall materials that we file electronically withetlSEC, including our annual report on Form 10-Karegrly reports on Form 10-Q, current reports om8-K, Section 16 reports and amendments to thegsets
as soon as reasonably practicable after such ralatarie electronically filed with, or furnished the SEC. Additionally, you can obtain informatiaout us through the New York Stock Exchange, 2iaBiStreet, New York, New York
10005, on which our common units are listed.

INFORMATION WE INCORPORATE BY REFERENCE
The SEC allows us to “incorporate by reference’ittiermation we have filed with the SEC. This me#rat we can disclose important information to yathout actually including the specific informatiamthis prospectus by
referring you to other documents filed separatetithe SEC. These other documents contain impbitéarmation about us, our financial condition aegults of operations. The information incorpoddtg reference is an important

part of this prospectus. Information that we fdéek with the SEC will automatically update and reapersede information in this prospectus and im&ion previously filed with the SEC.

We incorporate by reference the documents listéalband any future filings we make with the SEC en8ections 13(a), 13(e), 14 or 15(d) of the Sé&esrExchange Act of 1934, as amended, or the ExgghAct,
3
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between the date of this prospectus and the tetiminaf the registration statement (excluding amfpimation furnished pursuant to Iltem 2.02 or It&@1 of any Current Report on Form 8-K):
. our Annual Report on Form -K for the year ended December 31, 2014, filed dortrry 27, 2015

. our Current Reports on Form 8-K, or 8-K/A, fil®ctober 21, 2014, January 26, 2015, Februar@ 5,2 ebruary 23, 2015, March 2, 2015, March 13528arch 23, 2015, April 2, 2015, April 13, 2015daMay 5,
2015; anc

. the description of our common units contained &Registration Statement on For-A, filed September 17, 2012, and any subsequeihtly émendments and reports updating such deswori|

You may obtain any of the documents incorporatecefigrence in this prospectus from the SEC thrabgtSEC’s website at the address provided above a¥m may request a copy of any document incotpdtay reference
in this prospectus (including exhibits to thoseufoents specifically incorporated by reference ia ttocument), at no cost, by visiting our interwebsite atvww.sunocolp.comor by writing or calling us at the following adds:

Sunoco LP
Attn: Investor Relations
555 East Airtex Drive
Houston, Texas 77073
(832) 234-3600
IR@sunocolp.com

You should rely only on the information containedi incorporated by reference in this prospectueng prospectus supplement. We have not authoamgdne else to provide you with any informatiore #e not making an
offer of our common units in any state where tHerdg not permitted. You should not assume thatitformation incorporated by reference or providethis prospectus or any prospectus supplemeatdsrate as of any date other than
its respective date.
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RISK FACTORS

An investment in our common units involves riske$of® you invest in our common units, you shoutdfodly consider the risk factors included in ouoshrecent Annual Report on Form 10-K and subseioQearterly Reports
on Form 10-Q and Current Reports on Form 8-K, amuke that may be included in any applicable prosmesupplement, as well as risks described in “Mpemaent’s Discussion and Analysis of Financial Cthadiand Results of
Operations” in our most recent Annual Report on ifot0-K and subsequent Quarterly Reports on Form@Xhd cautionary notes regarding forward-lookingtements included or incorporated by reference inetegether with all of
the other information included or incorporated tBference in this prospectus, any prospectus sumgsieand the documents we incorporate by reference.

If any of these risks were to materialize, our hass, results of operations, cash flows and fireramndition could be materially adversely affectedthat case, we may be unable to pay distrimstiw our unitholders. In that
event, the trading price of our common units calédline and you could lose all or part of your istraent.
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USE OF PROCEEDS

Except as otherwise provided in the applicable peotis supplement, we will use the net proceedsr(gfe payment of offering expenses and undengritiscounts and commissions) we receive from aleasf the common
units covered by this prospectus for general pestie purposes, which may include repayment ornemse of outstanding indebtedness, acquisitidher aapital expenditures and additions to worldapital.

Any specific allocation of the net proceeds we iezéom any particular offering of our common unitsing this prospectus will be determined atithe bf the offering and will be described in thekgable prospectus
supplement relating to such offering.
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DESCRIPTION OF THE COMMON UNITS

General

The common units and the subordinated units ar@ragpclasses of limited partner interests in he. folders of units are entitled to participatpantnership distributions and exercise the rightsrivileges available to limited
partners under our partnership agreement. Foraiggesn of the relative rights and preferencesollers of common units and subordinated unitsithta partnership distributions, please read tbésisn and “Cash Distribution Policy
and Restrictions on Distributions.” For a descaptof other rights and privileges of limited parsender our partnership agreement, including échitoting rights, please read “The Partnership &grent.”

Our common units are listed on the NYSE under yineb®| “SUN.”

Transfer Agent and Registrar
Duties

Computershare Trust Company, N.A. serves as ragsid transfer agent for our common units. Wegdkfges charged by the transfer agent for trassiécommon units except the following, which minstpaid by our
unitholders:

. surety bond premiums to replace lost or stolerifizates or to cover taxes and other governmeitatges
. special charges for services requested by a commicmolder; anc
. other similar fees or charge

There is no charge to our unitholders for disbuesetiof our cash distributions. We indemnify trengfer agent, its agents and each of their respestivckholders, directors, officers and employegsinst all claims and losses
that may arise out of acts performed or omittedtieir activities in that capacity, except for diapility due to any gross negligence or intentlomésconduct of the indemnified person or entity.

Resignation or Remove

The transfer agent may resign, by notice to ubearemoved by us. The resignation or removal ofrdmesfer agent will become effective upon our apimoent of a successor transfer agent and regisiichits acceptance of the
appointment. If no successor is appointed, our igépartner may act as the transfer agent andtragistil a successor is appointed.

Transfer of Common Units

Upon the transfer of a common unit in accordandk wiir partnership agreement, the transferee ofdhemon unit shall be admitted as a limited parmién respect to the common units transferred whesh transfer and
admission are reflected in our books and recordshEransferee:

. represents that the transferee has the capacitgrpand authority to become bound by our partnpragreement
. automatically becomes bound by the terms and dondiof, and is deemed to have executed, our patipeagreement; ar
. gives the consents, waivers and approvals containedr partnership agreeme

In addition to other rights acquired upon transfiee, transferor gives the transferee the rightetoime a substituted limited partner in our partriprior the transferred common units. A transfesiebecome a

7
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substituted limited partner of our partnershiptfe transferred common units automatically uporréieerding of the transfer on our books and recd®ds general partner will cause any transfersetoecorded on our books and records
no less frequently than quarterly.

Until a common unit has been transferred on oukbpae and the transfer agent may treat the reaider of the common unit as the absolute ownealiquurposes, except as otherwise required byolastock exchange
regulations.

We may, at our discretion, treat the nominee hotder common unit as the absolute owner. In thee ctne beneficial holder’s rights are limited §ote those that it has against the nominee haidea result of any agreement
between the beneficial owner and the nominee holder

Common units are securities and any transfersulbject to the laws governing the transfer of seiasi
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CASH DISTRIBUTION POLICY AND RESTRICTIONS ON DISTRI BUTIONS

Rationale for Our Cash Distribution Polic'

Our partnership agreement requires us to distriallief our available cash quarterly. Our cashritistion policy reflects a fundamental judgmentttbar unitholders generally will be better servegdolor distributing rather than
retaining our available cash. Our partnership agese generally defines available cash as cash idh &igthe end of a quarter after the payment oéeses, less the amount of cash reserves establiglmd general partner to provide
the conduct of our business, to comply with apjpliedaw, any of our debt instruments or other agweets or to provide for future distributions to awmitholders for any one or more of the next fouamers. Our available cash also may

include, if our general partner so determinespmiiny portion of the cash on hand immediatelymahe date of distribution of available cashtfue quarter resulting from working capital borrogs made subsequent to the end of such

quarter. Because we are not subject to an entigl-federal income tax, we expect to have more taslistribute to our unitholders than would be thse if we were subject to entity-level federabime tax.

Limitations on Cash Distributions and Our Abilityst Change Our Cash Distribution Polic

There is no guarantee that we will distribute qerdytcash distributions to our unitholders. We @b Imave a legal obligation to pay our minimum gedytdistribution or any other distribution exceyst provided in our
partnership agreement. Our cash distribution patigy be changed at any time and is subject toine#atrictions and uncertainties, including thidfwing:

Our cash distribution policy is subject to restans on distributions under our revolving creditifiédy and the indenture governing our senior nptelsich contains financial tests and covenantswhamust satisfy
Should we be unable to satisfy these covenanfsngr are otherwise in default under our revolvinedit facility, we will be prohibited from makingash distributions to you notwithstanding our statash distribution
policy.

Our general partner has the authority to estalbklsih reserves for the prudent conduct of our bssiard for future cash distributions to our uniflee$, and the establishment of or increase in tfessves could rest
in a reduction in cash distributions from levels euerently anticipate pursuant to our stated casilution policy. Our partnership agreement deesset a limit on the amount of cash reservesahageneral partner
may establish. Any decision to establish cash vesemade by our general partner in good faithlvélbinding on our unitholder

Prior to making any distribution on our common anite reimburse our general partner and its af#idor all direct and indirect expenses they irmupur behalf pursuant to our partnership agreéeamehthe omnibt
agreement. Neither our partnership agreement eooitimibus agreement limits the amount of experwestiich our general partner and its affiliates rbayreimbursed. Our partnership agreement providgsour
general partner will determine in good faith theenses that are allocable to us. The reimburseafi@xpenses and payment of fees, if any, to oueggpartner and its affiliates reduces the amotiavailable cast

While our partnership agreement requires wdigtribute all of our available cash, our partngrgtgreement, including the provisions requiringaisnake cash distributions contained therein, beagmended. Our
partnership agreement generally may not be amethaténly the subordination period without the apptafaur public common unitholders, except in cirfamited circumstances when our general partaeramend
our partnership agreement without unitholder appkddowever, after the subordination period haseeindur partnership agreement can be amendedheittonsent of our general partner and the appoial
majority of the outstanding common units (includzammon units held by ETP or a wholly owned sulasidof ETP). As of May 6, 2015, ETP owned, direattyindirectly, approximately 44.1% of our limitpdrtner
interests. Please re“The Partnership Agreem—Amendment of the Partnership Agreem”
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Even if our cash distribution policy is not nifeed or revoked, the decisions regarding the amotidistributions to pay under our cash distribotpolicy and whether to pay any distribution admby our general
partner, taking into consideration the terms of pantnership agreemel

Under Section 1-607 of the Delaware Act, we may not make a distidvif the distribution would cause our liabiligi¢o exceed the fair value of our ass

We may lack sufficient cash to pay distributida our unitholders due to cash flow shortfaltstattable to a number of operational, commerciabtber factors as well as increases in our opegaii general and
administrative expenses, principal and interestygts on our outstanding debt, tax expenses, wgpdapital requirements or anticipated cash ne

Our ability to make distributions to our unittiers depends on the performance of our subsidiarid their ability to distribute cash to us. Thiity of our subsidiaries to make distributionsus may be restricted by,
among other things, the provisions of existing aundre indebtedness, applicable state partnerstddisited liability company laws and other lawsdaegulations

10
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PROVISIONS OF OUR PARTNERSHIP AGREEMENT RELATING TO CASH DISTRIBUTIONS
Set forth below is a summary of the significantyisimns of our partnership agreement that relatmagh distributions.
Distributions of Available Cash

General
Our partnership agreement requires that, withid®g after the end of each quarter we distributefalur available cash to unitholders of recordiom applicable record date.

Definition of Available Cast
Available cash, for any quarter, generally consi$tall cash and cash equivalents on hand at thegthat quarter:

. less,the amount of cash reserves established by ourggretner to
. provide for the proper conduct of our busine
. comply with applicable law, any of our debt instemts or other agreements or any other obligatip
. provide funds for distributions to our unithetd for any one or more of the next four quartpre\ided that our general partner may not estakksi reserves for the payment of distributiongssit

determines that the establishment of such reseviflesot prevent us from distributing the minimuroayterly distribution on all common units and amynuilative arrearages on such common units for the
current quarter)

«  plus,if our general partner so determines on the datermination, all or any portion of the cash andimmediately prior to the date of distributidrawailable cash for the quarter, including casthand resulting fror
working capital borrowings made after the end ef darter

The purpose and effect of the last bullet pointvahis to allow our general partner, if it so desid® use cash received by us after the end afubeter but on or before the date of distributibaailable cash for that quarter,
including cash on hand resulting from working caplitorrowings made after the end of the quartepaodistributions to unitholders. Under our parshé agreement, working capital borrowings aredwings that are made under a
credit agreement, commercial paper facility or Emfinancing arrangement with the intent to repagh borrowings within twelve months from sourcteeothan additional working capital borrowingsdahat are used solely for
working capital purposes or to pay distributionpéstners.

Intent to Distribute the Minimum Quarterly Distribtion

We intend to distribute to our common and suboteitiainitholders at least the minimum quarterlyriistion of $0.4375 per unit, or $1.75 on an anineal basis, to the extent we have sufficient casim four operations after
establishment of cash reserves and payment ofifedexpenses, including payments to our generaigraand its affiliates. However, there is no gngee that we will pay the minimum quarterly distifion on our units in any quarter.
Even if our cash distribution policy is not moddier revoked, the amount of distributions paid urale policy and the decision to make any distiitiuis determined by our general partner, takirig @onsideration the terms of our
partnership agreement.

General Partner Interest and Incentive DistributioRights
Our general partner owns a 0.0% non-economic geparmer interest. ETP holds all of our incentilistribution rights, which entitles it to receiveieasing percentages, up to a maximum of 50.0%heofash we

11
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distribute from operating surplus (as defined bglmnexcess of $0.503125 per unit per quarter. fiagimum distribution of 50.0% does not include distributions that ETP may receive on any limitedtper units that it owns.

Operating Surplus and Capital Surplus

General

All cash distributed to our unitholders is charazed as being paid from either “operating surplas”capital surplus.” Our partnership agreemenquiees that we distribute available cash from ofiegasurplus differently than
available cash from capital surplus. Operating Isisrgistributions will be made to our unitholderslaif we make quarterly distributions above thetftarget distribution level described below,he holder of our incentive distribution
rights. We do not anticipate that we will make alistributions from capital surplus. In such an @éyvbowever, any capital surplus distribution wobk&lmade pro rata to all unitholders, but the hotdehe incentive distribution rights
would generally not participate in any capital $uspdistributions with respect to those rights.

Operating Surplus

We define operating surplus as:

$25 million (as described belowplus

All of our cash receipts, excluding cash from iittecapital transactions (as defined below), proditteat cash receipts from the termination of arggeecontract prior to its stipulated settlemernteomination date wil
be included in equal quarterly installments overrigmained scheduled life of such hedge contratitheot been terminated; pli

working capital borrowings made after the end peeod but on or before the date of distributioropérating surplus for that pericplus

cash distributions paid on equity issued (idelg incremental distributions on incentive disaibn rights), to finance all or a portion of exgé@n capital expenditures in respect of the pefioh the date that we enter
into a binding obligation to commence the constam;tacquisition or improvement of a capital ass#tl the earlier to occur of the date the capitsdet commences commercial service and the datie ihabandoned
or disposed ofplus

cash distributions paid on equity issued (includimgemental distributions on incentive distributiaghts), to pay the construction period inte@stebt incurred, or to pay construction periodritistions on equity
issued, to finance the expansion capital experaitteferred to above, in each case, in respebegéeriod from the date that we enter into a bigdibligation to commence the construction, acqoisior improvemen
of a capital asset until the earlier to occur &f date the capital asset is placed in servicelandate that it is abandoned or disposed of;

all of our operating expenditures (as defined bglless
the amount of cash reserves established by ourgewatner to provide funds for future operatirgendituresless
all working capital borrowings not repaid withingive months after having been incurred, or repaibiimsuch twelv-month period with the proceeds of additional wogkgapital borrowingsless

any cash loss realized on the disposition of arstment capital expenditu

As described above, operating surplus does netatedictual cash on hand that is available foribistion to our unitholders and is not limited tsbhayenerated by our operations. For example, litéies a basket of $25 million
that enables us, if we choose, to distribute asatipg surplus up to that amount of cash we reciom non-operating sources such as asset saesnises of securities and long-term borrowingsvioaid otherwise
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be distributed as capital surplus. In addition,effect of including certain cash distributionsexquity interests in operating surplus, as descriiex/e, will be to increase operating surplus leyaimount of any such cash distributions. As
a result, we may also distribute as operating ssrpp to that amount of cash that we receive fromoperating sources.

The proceeds of working capital borrowings increaserating surplus and repayments of working chpderowings are generally operating expendituassjescribed below, and thus reduce operatingusuvgiien made.
However, if a working capital borrowing is not régpduring the twelve-month period following the bmwing, it will be deemed repaid at the end of spetiod, thus decreasing operating surplus at 8oeh When such working capital
borrowing is in fact repaid, it will be excludeafn operating expenditures because operating sulsave been previously reduced by the deempédyment.

We define operating expenditures as all of our eagenditures, including, but not limited to, taxesmbursement of expenses to our general paoinies affiliates, payments made in the ordinaryrse of business under
interest rate hedge agreements or commodity heglgements (provided that (1) payments made in atiomewith the initial purchase of an interest raggige contract or a commodity hedge contractheilamortized over the life of the
applicable interest rate hedge contract or commduitige contract and (2) payments made in conmegiiiih the termination of any interest rate hedgetact or commodity hedge contract prior to ifpudated settlement or termination
date will be included in operating expendituresgual quarterly installments over the remainingesiifed life of such contract), compensation ofagffs, directors and employees of our general pamegayment of working capital
borrowings, debt service payments and maintenaayi¢at expenditures (as discussed in further db&dw), provided that operating expenditures doimdude:

. repayment of working capital borrowings deductexfrfroperating surplus pursuant to the penultimatietjooint of the definition of operating surplusave when such repayment actually occ
. payments (including prepayments and prepaymentiesjaof principal of and premium on indebtedneszer than working capital borrowing

. expansion capital expenditure

. investment capital expenditure

. payment of transaction expenses relating to intedpital transaction:

. distributions to our partners (including distrilmrts in respect of our incentive distribution rights

. repurchases of equity interests (other than repsehto satisfy obligations under employee bepkiits) or reimbursements of our general partnesdich purchase

Interim Capital Transactions
We define cash from interim capital transactionstdude proceeds from:

. borrowings other than working capital borrowin
. sales of our equity and debt securities;
. sales or other dispositions of assets, other tientory, accounts receivable and other assetdrstig ordinary course of business or assetsaalisposed of as part of normal retirement orae@inent of asset

Capital Surplus
Capital surplus is defined as any distribution wdikable cash in excess of our operating surplihotigh the cash proceeds from interim capitalsaations do not increase operating surplus, tiiligions of available
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cash from whatever source are deemed to be fromatipg surplus until cumulative distributions ofaétable cash exceed cumulative operating surploeréafter, all distributions of available cash@semed to be from capital surplus to
the extent they continue to exceed cumulative djpgraurplus.

Characterization of Cash Distributions

Our partnership agreement requires that we tréavailable cash distributed by us as coming frgrarating surplus until the sum of all availabletcdstributed since the closing of our initial pielffering equals the operati
surplus from the closing of our initial public offieg through the end of the quarter immediatelycpding that distribution. Our partnership agreemequires that we treat any amount distributedkiress of operating surplus, regardless
of its source, as capital surplus. As described/@poperating surplus includes a basket of $25anilland therefore does not reflect actual cashaom that is available for distribution to our twiders. Rather, this provision enables us,
if we choose, to distribute as operating surplusouinat amount of cash we receive in the futuoenfinterim capital transactions that would otheenlie distributed as capital surplus. We do notgoatie that we will make any
distributions from capital surplus.

Capital Expenditures

Maintenance capital expenditures reduce operatingss, but expansion capital expenditures andsiment capital expenditures do not. Under our pastrip agreement, maintenance capital expenditweesapital
expenditures made to maintain our long-term opegdticome or operating capacity, while expansiguitahexpenditures are capital expenditures thaexyect will increase our operating income or ofyegacapacity over the long term.
Examples of maintenance capital expenditures irctbdse expenditures we make to maintain existimgract volumes or renew existing distribution cants, maintain our real estate leased to thady dealers in leaseable conditior
maintain our company operated convenience storagitthance capital expenditures also include ist€end related fees) on debt incurred and didtahs in respect of equity issued (including inceertal distributions on incentive
distribution rights), other than equity issued ity ®ffering, to finance all or any portion of thenstruction or development of a replacement absgtare paid in respect of the period that begimsnwwe enter into a binding obligation to
commence construction or development of a replaneasset and ending on the earlier to occur ofi#te that such replacement asset commences corahsaiice and the date that it is abandoned podid of. Capital expenditures
made solely for investment purposes are not coraid@aintenance capital expenditures.

Expansion capital expenditures are capital expereitmade to increase our operating capacity treelong term. Examples of expansion capital expgares include the acquisition of new propertiesquipment, to the extent
such capital expenditures are expected to expanibiog-term operating capacity. Expansion capitpleaditures also include interest (and related)fersiebt incurred and distributions in respectapiity issued (including incremental
distributions on incentive distribution rights)finance all or any portion of the construction afapital improvement paid in respect of the petiat commences when we enter into a binding olitigab commence construction of a
capital improvement and ending on the earlier wuoof date such capital improvement commences cenciai service and the date that it is disposeat @bandoned. Capital expenditures made solelyf@stment purposes are not be
considered expansion capital expenditures.

Investment capital expenditures are those capifarditures that are neither maintenance capifgmditures nor expansion capital expenditures.simrent capital expenditures largely consist of tedpixpenditures made for
investment purposes. Examples of investment capi@nditures include traditional capital expensisufor investment purposes, such as purchasesofites, as well as other capital expendituresiight be made in lieu of such
traditional investment capital expenditures, suskhe acquisition of a capital asset for investnpemposes or the development of assets that aeciess of those needed for the maintenance ofxisting operating capacity, but which
are not expected to expand, for more than the $éwort, our operating capacity.

As described above, neither investment capital edjngres nor expansion capital expenditures arediec! in operating expenditures, and thus do rthige operating surplus. Because expansion capjtehelitures
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include interest payments (and related fees) onidebrred to finance all or a portion of the canstion, acquisition or development of a capitapiovement during the period that begins when werénto a binding obligation to
commence construction, acquisition or developméateapital improvement and ending on the eartievdcur of the date such capital improvement conueecommercial service and the date that it iscddreed or disposed of, such
interest payments also do not reduce operatindugirposses on the disposition of an investmenitalagxpenditure will reduce operating surplus whealized and cash receipts from an investmentalapipenditure will be treated as a
cash receipt for purposes of calculating operainglus only to the extent the cash receipt igumeon principal.

Capital expenditures that are made in part for teaance capital purposes, investment capital pegasd/or expansion capital purposes are alloeetedaintenance capital expenditures, investmeitet@gpenditures or
expansion capital expenditure by our general partne

Subordinated Units
General

Our partnership agreement provides that, duringstirdination period (which we define below), teenmon units will have the right to receive diatitibns of available cash from operating surpluhegnerter in an amount
equal to $0.4375 per common unit, which amounefingd in our partnership agreement as the minimuerterly distribution, plus any arrearages inghgment of the minimum quarterly distribution oe tommon units from prior
quarters, before any distributions of availablendasm operating surplus may be made on the subaieli units. These units are deemed “subordinaectiuse for a period of time, referred to as therslination period, the
subordinated units will not be entitled to receavgy distributions from operating surplus until temmon units have received the minimum quartedritiution plus any arrearages in the payment@ftinimum quarterly distribution
from prior quarters. Furthermore, no arrearagekbeilpaid on the subordinated units. The pracgéfakct of the subordinated units is to increasdiktedihood that during the subordination perioér will be sufficient available cash frc
operating surplus to pay the minimum quarterlyriistion on the common units. ETP owns, directlyratirectly, all of our subordinated units.

Subordination Perioc

The subordination period will expire on the firsisiness day after a distribution to unitholderslesn made in respect of any quarter, beginniniy thi¢ quarter ending on or after September 30, 20&&ch of the following
has occurred:

. distributions of available cash from operatigplus on each of the outstanding common and dirtaded units equaled or exceeded the annualizeshmim quarterly distribution for each of the themmsecutive, non-
overlapping fol-quarter periods immediately preceding that o

. the “adjusted operating surplus” (as defineld\vgenerated during each of the three consecutive-overlapping four-quarter periods immediapiyceding that date equaled or exceeded the stime ofinimum
quarterly distributions on all of the outstandirgrenon and subordinated units during those periods folly diluted, weighte-average basis; ar

. there are no arrearages in the payment of the mmimuarterly distribution on the common un

Early Termination of Subordination Perioc
Notwithstanding the foregoing, the subordinationiguwill automatically terminate on the first bosss day after a distribution to unitholders hanbmeade in respect of any quarter, if each oféhewing has occurred:

. distributions of available cash from operatigplus on each of the outstanding common and dirtzied units exceeded $2.625 (150.0% of the aimaaainimum quarterly distribution) for the foutarter period
immediately preceding that da
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the “adjusted operating surplus” (as definelbg generated during the four-quarter period imiatsdly preceding that date equaled or exceedesutreof (i) $2.625 (150.0% of the annualized minimgumarterly
distribution) on all of the outstanding common amthordinated units during that period on a fullyidid, weighte-average basis and (ii) the distributions made erirtbentive distribution rights; ar

there are no arrearages in the payment of the mmimuarterly distribution on the common un

In addition, if the unitholders remove our gengitner other than for cause:

the subordinated units held by any person will idiately and automatically convert into common upitsa on-for-one basis, provided (i) neither such person norddiitg affiliates voted any of its units in favof
the removal and (ji) such person is not an aféiliaf the successor general partner;

if all of the subordinated units convert pursuanthe foregoing, all cumulative common unit arrgasaon the common units will be extinguished aedstibordination period will en

Effect of Expiration of the Subordination Perio
When the subordination period ends, each outstgrsiibordinated unit will convert into one commoiit and will then participate pro-rata with the atitemmon units in distributions of available cash.

Adjusted Operating Surplu

Adjusted operating surplus is intended to reflbetd¢ash generated from operations during a paatip@riod and therefore excludes net changes ikingrapital borrowings and net changes in reseofessh established in
prior periods. Adjusted operating surplus consits

operating surplus generated with respect togaeod (excluding any amount attributable toiteen described in the first bullet point under daption “—Operating Surplus and Capital Surplus—@fieg Surplus”
above)jess

any net increase in working capital borrowings withpect to that perioless

any net decrease in cash reserves for operatireneitpres with respect to that period not relatmgn operating expenditure made with respectdaoghriod;plus

any net decrease in working capital borrowings wétpect to that perioplus

any net increase in cash reserves for operatingreifures with respect to that period required iy debt instrument for the repayment of princifraierest or premium; plu

any net decrease made in subsequent periadsinreserves for operating expenditures initiedigablished with respect to such period to thentxsiech decrease results in a reduction of adjwgtedating surplus in
subsequent periods pursuant to the third bullettpdiove

Distributions of Available Cash From Operating Surdus During the Subordination Period
Our partnership agreement requires that we malwéhdisons of available cash from operating surgtusany quarter during the subordination periothia following manner:

first, to the common unitholders, pro rata, until we distie for each common unit an amount equal to tiemum quarterly distribution for that quart

secondto the common unitholders, pro rata, until we distie for each common unit an amount equal to argagages in payment of the minimum quarterly iigtion on the common units for any prior quarters
during the subordination perio

third, to the subordinated unitholders, pro rata, untildigribute for each subordinated unit an amoungétp the minimum quarterly distribution for thitarter; anc
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. thereafter,in the manner described “—Incentive Distribution Righ” below.

The preceding discussion is based on the assuntpgmve do not issue additional classes of eqoigrests.

Distributions of Available Cash From Operating Surdus After the Subordination Period
Our partnership agreement requires that we maketdisons of available cash from operating surghrsany quarter after the subordination periothie following manner:
. first, to the common unitholders, pro rata, until we distre for each common unit an amount equal to themum quarterly distribution for that quarter; a

. thereafter, in the manner described“—Incentive Distribution Righ” below.

The preceding discussion is based on the assunthtibave do not issue additional classes of eqnigrests.

General Partner Interest

Our general partner owns a 0.0% non-economic gepareer interest in us, which does not entiti® iteceive cash distributions. However, our geineaetner may in the future own common units oreotbquity interests in us,
and will be entitled to receive distributions ortkunterests.

Incentive Distribution Rights

Incentive distribution rights represent the rightéceive an increasing percentage (15.0%, 25.@¥6@®%) of quarterly distributions of availablesbdrom operating surplus after the minimum quérteistribution and the
target distribution levels have been achieved. Ediifently holds all of our incentive distributioigits, but may transfer these rights, subject éoréstrictions set forth in our partnership agregme

The following discussion assumes that there ararrearages on the common units and that ETP castitmuown the incentive distribution rights.

If for any quarter:

. we have distributed available cash from operatimglss to the common and any subordinated unitmslizean amount equal to the minimum quarterlyritistion; anc

. we have distributed available cash from operatimglas on outstanding common units in an amounésgary to eliminate any cumulative arrearagesdp#tyment of the minimum quarterly distributic
then, our partnership agreement requires that stelglite any additional available cash from opegasiurplus for that quarter among the unitholdeds BTP (in its capacity as the holder of our inbendistribution rights) in the
following manner:

. first,, to all unitholders, pro rata, until each unitteldeceives a total of $0.503125 per unit for thairter (the‘first target distributio”);

. second 85.0% to all unitholders, pro rata, and 15.0% T (in its capacity as the holder of our incentligribution rights), until each unitholder recesva total of $0.546875 per unit for that quartiee (second
target distributio”);

. third , 75.0% to all unitholders, pro rata, and 25.0%® (in its capacity as the holder of our incentiigribution rights), until each unitholder reces$va total of $0.65625 per unit for that quartee (third target
distributior”); and
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. thereafter, 50.0% to all unitholders, pro rata, and 50.0% T (in its capacity as the holder of our incentiigribution rights)

Percentage Allocations of Available Cash From Opeting Surplus

The following table illustrates the percentageations of available cash from operating surplus/een our unitholders and ETP (in its capacityhastiolder of our incentive distribution rights) edn the specified target
distribution levels. The amounts set forth undemtlyinal Percentage Interest in Distributions” due percentage interests of ETP (in its capacithasolder of our incentive distribution rights)aour unitholders in any available cash
from operating surplus we distribute up to andudeig the corresponding amount in the column “TQuaérterly Distribution Per Common Unit and Subpaded Unit.” The percentage interests shown forumitholders and ETP (in its
capacity as the holder of our incentive distribntights) for the minimum quarterly distributioreaalso applicable to quarterly distribution amouhtt are less than the minimum quarterly distidutThe percentage interests set forth
below for ETP (in its capacity as the holder of meentive distribution rights) assume that ETP haistransferred its incentive distribution rigltsd that there are no arrearages on common units.

Marginal Percentage Interest
in Distributions

ETP (inits
Capacity as the
Holder of Our
Total Quarterly Distribution Incentive
Per Common Unit and Distribution
Subordinated Unit Unitholders Rights
Minimum Quarterly Distribution $0.437! 10C% —
First Target Distributiol Above $0.4375 up to $0.5031 10(% —
Second Target Distributic Above $0.503125 up to $0.546¢ 85% 15%
Third Target Distributior Above $0.546875 up to $0.656: 75% 25%
Thereaftel Above $0.65625 50% 5C%

ETP’s Right to Reset Incentive Distribution Levels

ETP, as the current holder of all of our incentiv&ribution rights, has the right under our parshé agreement to elect to relinquish the righteizeive incentive distribution payments basechenintitial target distribution
levels and to reset, at higher levels, the mininqurarterly distribution amount and target distribatlevels upon which the incentive distribution pents to ETP would be based. If ETP transfersradl portion of our incentive
distribution rights in the future, then the holdeholders of a majority of our incentive distrilmut rights will be entitled to exercise this rigfithe following discussion assumes that ETP holdsfahe incentive distribution rights at the
time that a reset election is made. The right setréhe minimum quarterly distribution amount amel target distribution levels upon which the ineentlistributions are based may be exercised, witapproval of our unitholders or the
conflicts committee of the board of directors of general partner, at any time when there are horsiinated units outstanding and we have madediasibutions to the holders of the incentive disition rights at the highest level of
incentive distribution for each of the four mosteetly completed fiscal quarters (and the amoueaeh such distribution did not exceed adjustedatipgy surplus for such quarter). The reset miningurarterly distribution amount and
target distribution levels will be higher than théimum quarterly distribution amount and the tamjstribution levels prior to the reset such tiere will be no incentive distributions paid unties reset target distribution levels until
cash distributions per unit following this eventiiease as described below. We anticipate that Edifdwexercise this reset right in order to faciétacquisitions or internal growth projects thatidootherwise not be sufficiently
accretive to cash distributions per common uniin@ginto account the existing levels of incentdistribution payments being made to ETP.

In connection with the resetting of the minimum dedy distribution amount and the target distribatlevels and the corresponding relinquishmenEBf of incentive distribution payments based ortainget
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distributions prior to the reset, ETP will be eletitto receive a number of newly issued commorsurased on a predetermined formula described hlattakes into account the “cash parity” valu¢hefaverage of the cash
distributions related to the incentive distributioghts received by ETP for the two quarters ptiothe reset event as compared to the average e distributions per common unit during thisque

The number of common units that ETP would be etitb receive from us in connection with a resgttifithe minimum quarterly distribution amount ahd target distribution levels then in effect wobklequal to the quotie
determined by dividing (x) the average of the aggte cash distributions received by ETP in respgits incentive distribution rights during the twonsecutive fiscal quarters ended immediatelyrpadhe date of such reset election by

(y) the average of the cash distributed per comominduring each of those two quarters.

Following a reset election, the minimum quarteiistabution amount will be reset to an amount eqaahe average of the cash distributions per comunt for the two fiscal quarters immediately pding the reset election
(which amount we refer to as the “reset minimumrtguly distribution”) and the target distributioemels will be reset to be correspondingly higheshstinat we would distribute all of our availableskkdrom operating surplus for each
quarter thereafter, after payment of the resetmmimi quarterly distribution, as follows:

. first, to all unitholders, pro rata, until each unitteideceives an amount per unit equal to 115.0%eféset minimum quarterly distribution for thaager;
seconc, 85.0% to all unitholders, pro rata, and 15.0% 1@ (in its capacity as the holder of our incentiigribution rights), until each unitholder recesvan amount per unit equal to 125.0% of the reggmum
quarterly distribution for the quarte
third , 75.0% to all unitholders, pro rata, and 25.0%T® (in its capacity as the holder of our incentiigribution rights), until each unitholder reae$van amount per unit equal to 150.0% of the reggmum
quarterly distribution for the quarter; a
. thereafter, 50.0% to all unitholders, pro rata, and 50.0% T (in its capacity as the holder of our incentiigribution rights)

The following table illustrates the percentageclion of available cash from operating surplusvieen the unitholders and ETP (in its capacity ashthider of our incentive distribution rights) atrious cash distribution levels
(1) pursuant to the cash distribution provisionswaf partnership agreement currently in effect a as (2) following a hypothetical reset of thenimium quarterly distribution and target distributievels based on the assumption tha
average of the quarterly cash distributions perrmomunit during the two fiscal quarters immediatefgceding the reset election was $0.70.

Marginal Percentage
Interest in Distributions

ETP (inits
Capacity as
the Holder
of Our
Incentive
Distribution
Quarterly Distribution Quarterly Distribution Per Unit
Per Unit Prior to Reset Unitholders Rights Following Hypothetical Reset
Minimum Quarterly Distribution $0.437! 100.(% — $0.70(1,
First Target Distribution above $0.437
up to $0.50312 100.(% — above $0.70(1) up to $0.805
Second Target Distributic above $0.503125 up to $0.546 85.(% 15.(% above $0.805(1) up to $0.875
Third Target Distributior above $0.546875 up to $0.656. 75.(% 25.(% above $0.875(3) up to $1.05
Thereaftel above $0.6562¢ 50.(% 50.(% above $1.05(
1) This amount is equal to the hypothetical reset mimn quarterly distributior
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) This amount is 115.0% of the hypothetical resetimim quarterly distributior
[©)] This amount is 125.0% of the hypothetical resetimimn quarterly distributior
4) This amount is 150.0% of the hypothetical resetimim quarterly distributior

ETP will be entitled to cause the minimum quartelistribution amount and the target distributionels to be reset on more than one occasion, prdvit it may not make a reset election excepttia@when it has received
incentive distributions for the prior four conseuatfiscal quarters based on the highest levehcémtive distributions that it is entitled to reeunder our partnership agreement.

Distributions From Capital Surplus

How Distributions From Capital Surplus Will Be Mad
Our partnership agreement requires that we maleehdisons of available cash from capital surplifigny, in the following manner:
. first, to all unitholders, pro rata, until the minimumaggterly distribution level has been reduced t@ ze described beloy

. seconc, to the common unitholders, pro rata, until werdhsite for each common unit an amount of availaalsh from capital surplus equal to any unpaidsaages in payment of the minimum quarterly distidouon
the common units; ar

. thereafter, we will make all distributions of available casbm capital surplus as if they were from operatugplus.

The preceding paragraph assumes that we do netaskiitional classes of equity interests.

Effect of a Distribution From Capital Surplus

Our partnership agreement treats a distributiorapftal surplus as the repayment of the initiat price from our initial public offering, which & return of capital. Our initial public offeringipe less any distributions of capital
surplus per unit is referred to as the “unrecovénéthl unit price.” Each time a distribution oépital surplus is made, the minimum quarterly distion and the target distribution levels will tegluced in the same proportion that the
distribution had to the fair market value of thenroon units immediately prior to the announcemerthefdistribution (or the average of the closiniges for the 20 consecutive trading days immedigtebr to the ex-dividend date).
Because distributions of capital surplus will reeltite minimum quarterly distribution and targetriisition levels after any of these distributioms enade, it may be easier for ETP (in its capastyhe holder of our incentive distribut
rights) to receive incentive distributions and lee subordinated units to convert into common uhitsvever, any distribution of capital surplus brefthe unrecovered initial unit price is reducedeo cannot be applied to the payment
of the minimum quarterly distribution or any arrages.

Once we distribute capital surplus on a unit issnealr initial public offering in an amount equalthe initial unit price, our partnership agreemgecifies that the minimum quarterly distributamd the target distribution
levels will be reduced to zero. Our partnershipeagrent specifies that we will then make all futisgributions from operating surplus, with 50.0%ntgepaid to our unitholders and 50.0% to ETP (nciapacity as the holder of our
incentive distribution rights), assuming that ETd3 Imot transferred the incentive distribution right

Adjustment to the Minimum Quarterly Distribution an d Target Distribution Levels

In addition to adjusting the minimum quarterly disttion and target distribution levels to reflectlistribution of capital surplus, if we combine @@mmon units into fewer common units or subdivade common units into a
greater number of common units, our partnershipement specifies that the following items will begortionately adjusted:

. the minimum quarterly distributiol
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. the target distribution level

. the unrecovered initial unit pric

. the per unit amount of any outstanding arrearag@sayment of the minimum quarterly distributiontbe common units; ar
. the number of common units into which a subordidateit is convertible

For example, if a two-for-one split of the commanitsi should occur, the minimum quarterly distributi each target distribution level and the unreedénitial unit price would be reduced to 50.0%tsfinitial level, and each
subordinated unit would be convertible into twoandinated units. Our partnership agreement providaswe will not make any adjustment by reasotnefissuance of additional units for cash or pryper

In addition, if legislation is enacted or if exigi law is modified or interpreted by a governmetaaing authority, so that we become taxable agrporation or otherwise subject to taxation asrtityefor federal, state or local
income tax purposes, our partnership agreemenifigsethat the minimum quarterly distribution are ttarget distribution levels for each quarter niayhe sole discretion of our general partnemdaiiced by multiplying each
distribution level by a fraction, the numeratomdfich is available cash for that quarter (reducgthle amount of the estimated tax liability for suguarter) and the denominator of which is the sfiavailable cash for that quarter before
any adjustment for estimated taxes. To the exteitthe actual tax liability differs from the estitad tax liability for any quarter, the differene#l be accounted for in subsequent quarters.

Distributions of Cash Upon Liquidation
General

If we dissolve in accordance with our partnerstgjpeament, we will sell or otherwise dispose of assets in a process called liquidation. We widitfapply the proceeds of liquidation to the paynoértur creditors. We will
distribute any remaining proceeds to the unithalderd the holders of our incentive distributiorhtsy in accordance with their capital account ba#anas adjusted to reflect any gain or loss upersale or other disposition of our assets
in liquidation.

The allocations of gain and loss upon liquidatiomiatended, to the extent possible, to entitleammmon unitholders to a preference over our subated unitholders upon our liquidation, to theeextrequired to permit
common unitholders to receive their unrecoveretigininit price plus the minimum quarterly distrttmn for the quarter during which liquidation ocsylus any unpaid arrearages in payment of thenmoimi quarterly distribution on the
common units. However, there may not be sufficgait upon our liquidation to enable our commonhuwiders to fully recover all of these amounts, etreugh there may be cash available for distrilut@dour subordinated
unitholders. Any further net gain recognized upignitiation will be allocated in a manner that takee account the incentive distribution rights.

Manner of Adjustments for Gair
The manner of the adjustment for gain is set fortbur partnership agreement. If our liquidatioruars before the end of the subordination periodwillegenerally allocate any gain to our partnerstie following manner:

. first, to our common unitholders, pro rata, until thpid account for each common unit is equal tosine of: (1) the unrecovered initial unit price; (8¢ unpaid amount of the minimum quarterly disttitn for the
quarter during which our liquidation occurs; anjig8y unpaid arrearages in payment of the minimuartgrly distribution

. second to our subordinated unitholders, pro rata, uhtl capital account for each subordinated unigjigakto the sum of: (1) the unrecovered initialtymice; and (2) the unpaid amount of the minimurarterly
distribution for the quarter during which our ligation occurs
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. third , to all unitholders, pro rata, until we allocateder this paragraph an amount per unit equal Jahglexcess of the first target distribution peit over the minimum quarterly distribution per ufur each quarter
of our existence; less (2) the cumulative amounupé of any distributions of available cash fromperating surplus in excess of the minimum quariidtribution per unit that we distributed to tinitholders, pro
rata, for each quarter of our existen

. fourth, 85.0% to all unitholders, pro rata, and 15.09%T® (in its capacity as the holder of our incentiagribution rights), until we allocate under tipiaragraph an amount per unit equal to: (1) thesxof the
second target distribution per unit over the fiasget distribution per unit for each quarter of existence; less (2) the cumulative amount perafrany distributions of available cash from opierg surplus in excess
the first target distribution per unit that we distited 85.0% to the unitholders, pro rata, an@%bto ETP (in its capacity as the holder of oueimtéve distribution rights) for each quarter of existence

. fifth , 75.0% to all unitholders, pro rata, and 25.0% T (in its capacity as the holder of our incentiigribution rights), until we allocate under tiparagraph an amount per unit equal to: (1) thesxof the thir
target distribution per unit over the second tadistribution per unit for each quarter of our ¢aige; less (2) the cumulative amount per uningfdistributions of available cash from operatingpéus in excess of the
second target distribution per unit that we distigll 75.0% to the unitholders, pro rata, and 283®@%TP (in its capacity as the holder of our insentlistribution rights) for each quarter of ouist&nce; ant

. thereafter, 50.0% to all unitholders, pro rata, and 50.0% 1@ (in its capacity as the holder of our incendiagribution rights)

If the liquidation occurs after the end of the sulioation period, the distinction between commoitsuand subordinated units will disappear, so ttease (3) of the first bullet point above andadlithe second bullet point abc
will no longer be applicable.

We may make special allocations of gain among #reprs in a manner to create economic unifornmitgrgg the common units into which the subordinateitsiconvert and the common units held by publithoders.
Manner of Adjustments for Losse
If our liquidation occurs before the end of the@ulination period, we will generally allocate awgs to our unitholders in the following manner:

. first , to our subordinated unitholders, pro rata, uh#l capital accounts of the subordinated unithsltieve been reduced to zero;
. thereafter, to our common unitholders, pro rata, until thpitd accounts of the common unitholders have lvednced to zerc

If the liquidation occurs after the end of the sulieation period, the distinction between commoitsuand subordinated units will disappear, so #fladf the first bullet point above will no longbe applicable.
We may make special allocations of loss among #nprs in a manner to create economic unifornmitprag the common units into which the subordinateitsiconvert and the common units held by publichatders.
Adjustments to Capital Account

We will make adjustments to capital accounts upenisgsuance of additional units. In doing so, weegally will allocate any unrealized and, for taxjposes, unrecognized gain resulting from the adjests to
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the unitholders and the holders of our incentiwritiution rights in the same manner as we allogate upon liquidation. By contrast to the allooas of gain, and except as provided above, we géyerill allocate any unrealized and
unrecognized loss resulting from the adjustmentsafsital accounts upon the issuance of additionis o the unitholders based on their percentageecship of us. In this manner, prior to the enthefsubordination period, we
generally will allocate any such loss equally wigspect to our common and subordinated units.dretlent we make negative adjustments to the cauitalunts as a result of such loss, future positilfestments resulting from the
issuance of additional units will be allocated imanner designed to reverse the prior negativeserdnts, and special allocations will be made djppidation in a manner that results, to the exfegsible, in our unitholders’ capital
account balances equaling the amounts they wowle been if no earlier adjustments for loss had neade.
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CONFLICTS OF INTEREST AND FIDUCIARY DUTIES

Conflicts of Interest

Conflicts of interest exist and may arise in theufa as a result of the relationships between eneal partner and its affiliates, including ETR tbe one hand, and us and our public unitholaershe other hand. Conflicts may
arise as a result of the duties of our generahpatb act for the benefit of its owners, which neapflict with our interests and the interests of public unitholders. The directors and officef®or general partner, who are responsible
for managing our business, have fiduciary dutiemaémage our general partner in a manner beneficied owners. At the same time, our general pattas a duty under our partnership agreement t@geans in good faith.

Whenever a conflict of interest arises betweengemeral partner, on the one hand, and us or ary ptlblic unitholder, on the other hand, our geinesetner will resolve that conflict of interestu©partnership agreement
contains provisions that replace default fiducidmyies under applicable law with contractual cogpergovernance standards as set forth thereinp@tmership agreement also restricts the remes&khle to unitholders for actions
taken that, without such replacement, might camstibreaches of fiduciary duty.

Our general partner will not be in breach of itfigdtions under our partnership agreement or itgduo us or our unitholders if the resolutiorcourse of action taken with respect to a conflidnterest is:
. approved by a majority of the members of the cotslcommittee of the board of directors of our gehpartner, although our general partner is néigated to seek such approval;
. approved by the vote of a majority of the outstagdiommon units, excluding any units owned by @megal partner or any of its affiliates, althougin general partner is not obligated to seek suphcapl.

Our general partner may, but is not required tek ske approval of such resolution from the cotdlimommittee of its board of directors or from ocammon unitholders. Because our partnership agneeomdy requires that the
conflicts committee have at least one member, duaity time that the conflicts committee only has arember, that single member of the conflicts cottemiwill be able to approve resolutions of comdliof interest. It is possible that a
single-member committee may not function as effetyias a multiple-member committee and, if we para transaction with an affiliate while the coctlicommittee has only one member, our limitedneast will be deemed to have
approved that transaction through the approvaiatf single-member conflicts committee, in the sama@ner as would have occurred had the conflictsittee consisted of more directors.

If our general partner does not seek approval fteerconflicts committee or from a majority of thenomon units, as described above, and the boartleaftars of our general partner approves the réisolwr course of action
taken with respect to the conflict of interestrtfitewill be presumed that, in making its decisitite board of directors of our general partnerdagtegood faith, and in any proceeding brought bprobehalf of any limited partner or the
partnership, the person bringing or prosecuting guoceeding will have the burden of overcominghspiesumption. Unless the resolution of a conéifdnterest is specifically provided for in our peership agreement, the board of
directors of our general partner or the conflicmmittee of the board of directors of our geneeatiper may consider any factors they determineddaith to consider when resolving a conflict. ikdependent third party is not
required to evaluate the resolution. Under oumgasthip agreement, a determination, other actidailore to act by our general partner, the bodrdir@ctors of our general partner or any committesreof (including the conflicts
committee) will be deemed to be “in good faithiless our general partner, the board of directboair general partner or any committee thereafi(iding the conflicts committee) believed such deteation, other action or failure to ¢
was adverse to the interests of the partnershiptheoavoidance of doubt, any potential conflictrtérest that exists or arises between our geparaher or its affiliates, on the one hand, ardghrtnership or any other person who is
bound by our partnership agreement, on the othed,iraay be resolved by the conflicts committee wote of the common unitholders as
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described above or as directed by the board oftire of our general partner, provided that therthoé directors of our general partner makes, takedeclines to take any action to resolve thelarif accordance with the standard of
care set forth in our partnership agreement.

Conflicts of interest could arise in the situatiaiescribed below, among others.

Our general partner’s affiliates may compete witls.u

Our partnership agreement provides that our geparaher will be restricted from engaging in angibess activities other than acting as our gempendher, acting as the general partner or managamber of its affiliates,
those activities incidental to its ownership ofists in us and its affiliates, acquiring, ownimglisposing of debt securities or equity inter@stss or its affiliates and the provision of maeagnt, advisory and administrative services to
its affiliates or to other persons. Certain meminérsur executive management team on whom we cefganage important aspects of our business may, tfroe to time, face conflicts regarding the alkima of their time. In addition,
except as provided in our partnership agreementratiee omnibus agreement, affiliates of our gelneaetner, including ETP and Susser, are not prtgtlfrom engaging in other businesses or actajjiiecluding those that might be in
direct competition with us. Further, after the eation of the ten-year terms in the omnibus agree¢n®&usser will no longer be obligated to providewith a right to supply fuel at newly constructripes® stores or consignment
locations or with a right to participate with Suseacquisition opportunities.

Affiliates of our general partner, including ETP ath Susser, are not required to share business opyittes with us.

Our partnership agreement provides that affiliafesur general partner, including ETP and Susserparmitted to engage in separate businesses whéttly compete with us and are not requirech@re or communicate or
offer any potential business opportunities to usneif the opportunity is one that we might reasdydlave pursued. Our partnership agreement provitesaffiliates of our general partner, includEBgP and Susser, will not be liable to
us or any unitholder for breach of any duty or géilion by reason of the fact that such person titygsursued or acquired for itself any businespaunity.

Our general partner is allowed to take into accouhie interests of parties other than us (such asfE®r Susser) in exercising certain rights under opartnership agreement.

Our partnership agreement contains provisionsréthice the default standards to which our genamaher would otherwise be held by state fiduciargydaw. For example, our partnership agreemennjieour general partn
to make a number of decisions in its individualagity, as opposed to in its capacity as our gerpamher. This entitles our general partner to ironly the interests and factors that it desiaesl it has no duty or obligation to give
any consideration to any interest of, or factofsaing, us, our affiliates or any limited partnExamples include the exercise of its call rigtstvioting rights with respect to the units it owits registration rights and the determination of
whether to consent to any merger or consolidatfchepartnership or amendment of our partnerspipement.

Our general partner has limited its liability in aupartnership agreement and replaced default fidagy duties with contractual corporate governancestards set forth therein, thereby restricting themedies available to our
unitholders for actions that, without such replaceant, might constitute breaches of fiduciary duty.

In addition to the provisions described above,martnership agreement contains provisions thaticetite remedies available to our unitholdersdctions that might otherwise constitute breachdilatiary duty. For example
our partnership agreement:

. permits our general partner to make a numbeleofsions in its individual capacity, as opposeils capacity as general partner, thereby ergitlinr general partner to consider only the intsrast factors that it
desires, and imposes no duty or obligation on enegal partner to give any consideration to argrést of, or factors affecting, us, our affiliaesany limited partnel
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provides that our general partner shall noehaw liability to us or our unitholders for deciss made in its capacity as general partner sodsrigacted in good faith, meaning it believed tha decision was not
adverse to the partnersh

provides that our general partner and its offieerd directors will not be liable for monetary damsgp us or our limited partners for any acts oissions unless there has been a final an-appealable judgme!
entered by a court of competent jurisdiction deteimg that our general partner or its officers oedtors acted in bad faith or, in the case ofimicral matter, acted with knowledge that the corndues criminal; an

provides that in resolving conflicts of interestill be presumed that in making its decision general partner, the board of directors of our garpartner or the conflicts committee of the boafdirectors of ou
general partner acted in good faith, and in anggeding brought by or on behalf of any limited partor us, the person bringing or prosecuting suwobeeding will have the burden of overcoming spi@sumption

By purchasing a common unit, a common unitholddragree to become bound by the provisions in @utrership agreement, including the provisionsudised above. Please read “—Fiduciary Duties.”

Except in limited circumstances, our general parinieas the power and authority to conduct our busggewithout unitholder approva

Under our partnership agreement, our general panaeefull power and authority to do all thingshetthan those items that require unitholder apgirowwith respect to which our general partnersmsght conflicts committee
approval, on such terms as it determines to bessacg or appropriate to conduct our business iimofiidut not limited to, the following:

the making of any expenditures, the lendingarowing of money, the assumption or guarante@ other contracting for, indebtedness and otladuilities, the issuance of evidences of indebtesiriasluding
indebtedness that is convertible into our secwsriged the incurring of any other obligatio

the purchase, sale or other acquisition or disjposdf our securities, or the issuance of additiamions, rights, warrants and appreciation rigbtating to our securitie

the acquisition, disposition, mortgage, pledge uerwrance, hypothecation or exchange of any orfallipassets

the negotiation, execution and performance of amyracts, conveyances or other instrume

the exercise of our option pursuant to the omnémreement to purchase up to 75 new or recently EtethStripe® convenience stores from Susser and lease thentb&tlsser

the distribution of our casl

the selection and dismissal of employees and ageutiside attorneys, accountants, consultants antlaztors and the determination of their compémsand other terms of employment or hiri

the maintenance of insurance for our benefit ardbémefit of our partner

the formation of, or acquisition of an interesttime contribution of property to, and the makindaafns to, any limited or general partnership, tie@nture, corporation, limited liability company ather entity;

the control of any matters affecting our rigaisl obligations, including the bringing and defagf actions at law or in equity, otherwise erigggn the conduct of litigation, arbitration or diation and the incurring
of legal expense and the settlement of claims itigdtion;

the indemnification of any person against lialktiand contingencies to the extent permitted by
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. the making of tax, regulatory and other filingsttee rendering of periodic or other reports to gomeental or other agencies having jurisdiction awarbusiness or assets; ¢
. the entering into of agreements with any of itdiafes to render services to us or to itself ia thscharge of its duties as our general par

Our partnership agreement provides that our gepar&her must act in “good faith” when making disis on our behalf, and our partnership agreemetitdr provides that in order for a determinatioé made in “good
faith,” our general partner must believe that teeedmination is in our best interests. Please f€ad Partnership Agreement—Voting Rights” for infuation regarding matters that require unitholdgragpal.

Our general partner determines the amount and tirgiof asset purchases and sales, capital expendguberrowings, issuances of additional partnerstsgcurities and the creation, reduction or increasgreserves, each of which
can affect the amount of cash that is distributenldur unitholders.

The amount of cash that is available for distributio our unitholders is affected by decisionswfgeneral partner regarding such matters as:

. amount and timing of asset purchases and <

. cash expenditure

. borrowings;

. issuance of additional units; a

. the creation, reduction, or increase of reservesminquarter

Our general partner determines the amount anddimiirany capital expenditures and whether a capitpénditure is classified as a maintenance capifaénditure, which reduces operating surpluspa@ansion capital
expenditure, which does not reduce operating ssirpllease read “Provisions of Our Partnership Agese Relating to Cash Distributions—Capital Expéndis” for a discussion on when a capital expengioonstitutes a maintenance
capital expenditure or an expansion capital expgarali This determination can affect the amountashcthat is distributed to our unitholders andupgeneral partner and the ability of the suboridainits to convert. Please read
“Provisions of Our Partnership Agreement Relatm@ash Distributions—Subordinated Units.”

In addition, our general partner may use an amaitiglly equal to $25 million, which would notlérwise constitute available cash from operatirrgles, in order to permit the payment of cash itistions on its units and
ETP’s incentive distribution rights. All of theset®ns may affect the amount of cash distributeduounitholders and our general partner and meijitite the conversion of subordinated units iobonmon units. Please read “Provisions
of Our Partnership Agreement Relating to Cash [istions.”

In addition, borrowings by us and our affiliatesrdat constitute a breach of any duty owed by omega partner to our unitholders, including bornogs that have the purpose or effect of:

. enabling our general partner or its affiliatesaoaive distributions on any subordinated units lglthem or the incentive distribution rights;

. accelerating the expiration of the subordinatiorique

For example, in the event we have not generatditisuit cash from our operations to pay the minimguarterly distribution on our common and subortiidaunits, our partnership agreement permits b®imw funds, which
would enable us to make this distribution on albof outstanding units. Please read “Provision®wf Partnership Agreement Relating to Cash Distisbs—Subordinated Units.”

Our partnership agreement provides that we anduhsidiaries may borrow funds from our generalngarand its affiliates. Our general partner andffiates may borrow funds from us, or our operatcompany and its
operating subsidiaries.
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Our general partner and its affiliates are not reged to own any of our common units. If our generphrtner’s affiliates were to sell all or substaatly all of their common units, this would heightetine risk that our general partner
would act in ways that are more beneficial to its#lan our common unitholders.

ETP currently owns 44.1% of our outstanding urtitg, there is no requirement that ETP continue tsadETP and its affiliates are permitted to sklbftheir common units, subject to certain lintitens contained in our
partnership agreement. If ETP does not own anyuotommon units, this would heighten the risk that general partner would act in ways that are rbereeficial to ETP than our common unitholders.

Our general partner determines which of the costénicurs on our behalf are reimbursable by us.

We will reimburse our general partner and its iffés for the costs incurred in managing and opeyas, including costs incurred in rendering cogpe staff and support services to us pursuatte@mnibus agreement with
Susser. Neither our partnership agreement norrtivebus agreement limits the amount of expensew/ifiich our general partner and its affiliates maydmbursed. Our partnership agreement providestivageneral partner will
determine in good faith such other expenses tleaaléocable to us. The fully allocated basis chaigg our general partner does not include a peofitponent.

Our partnership agreement does not restrict our geal partner from causing us to pay it or its afiiites for any services rendered to us or from eimgrinto additional contractual arrangements withrey of these entities on our
behalf.

Our partnership agreement allows our general pattngetermine, in good faith, any amounts to pisglf or its affiliates for any services renderedis. Our general partner may also enter into @afait contractual
arrangements with any of its affiliates on our Beleither our partnership agreement nor any efdther agreements, contracts or arrangements éxetuge on the one hand, and our general partnetsaatffiliates, on the other hand,
the result of arm’s-length negotiations. Similadgreements, contracts or arrangements betweeardusua general partner and its affiliates thatearered into in the future may not be negotiatedmarm’s-length basis, although, in
some circumstances, our general partner may deteriiat the conflicts committee of our generalmarmay make a determination on our behalf witpeesto such arrangements.

Our general partner will determine, in good faftte terms of any such transactions.

Our general partner and its affiliates will haveaidigation to permit us to use any of its or iffiliates’ facilities or assets, except as may bevjrled in contracts entered into specifically $ach use. There is no obligation of
our general partner or its affiliates to enter iaty contracts of this kind.

Our general partner intends to limit its liabilityegarding our obligations.

Except in the case of our credit facilities, oungl partner intends to limit its liability undesntractual arrangements so that counterpartissdb arrangements have recourse only against setsasnd not against our general
partner or its assets. Our partnership agreemenid@s that any action taken by our general patmémit its liability is not a breach of our gena¢partner’s fiduciary duties, even if we could’/abtained more favorable terms without
the limitation on liability.

Common units are subject to our general partneralicright.

If at any time our general partner and its affdbwn more than 80% of our common units, our geémeantner will have the right, which it may assigrany of its affiliates or to us, but not theightion, to acquire all, but not
less than all, of our common units held by pubfi¢tholders at a price not less than their thenentrmarket price, as calculated pursuant to thresef our partnership agreement. As a result, yay be required to sell your common
units at an undesirable time or price and may ec¢ive any return on your investment. You may alsor a tax liability upon a sale of your commoritsinOur general partner is not obligated to obtafairness opinion regarding the
value of the common units to be repurchased bgdanwexercise of the call right. There is no resitin our partnership agreement that preventswamager from issuing additional
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common units and exercising its call right. Oureyahpartner may use its own discretion, free diidiary duty restrictions, in determining whetheekercise this right. See “The Partnership Agregmé.imited Call Right.”

Common unitholders will have no right to enforce ligrations of our general partner and its affiliatesnder agreements with us.

Any agreements between us, on the one hand, argeaeral partner and its affiliates, on the othél,not grant to the unitholders, separate andiafpam us, the right to enforce the obligationsoaf general partner and its
affiliates in our favor.

Our general partner decides whether to retain sepi@r counsel, accountants or others to perform sees for us.

The attorneys, independent accountants and otHerheve performed services for us regarding tHeriofy have been retained by our general partnieoreys, independent accountants and others wifiorpeservices for us
are selected by our general partner or the cosftismmittee and may perform services for our gépamraner and its affiliates. We may retain sepacatunsel for ourselves or the common unitholdethé event of a conflict of interest
between our general partner and its affiliatesghenone hand, and us or the common unitholderthenther, depending on the nature of the confli.do not intend to do so in most cases.

ETP may elect to cause us to issue common uniti$ iw connection with a resetting of the target difbution levels related to ET's incentive distribution rights without the appra¥ of the conflicts committee of the board of ditecs
of our general partner or our unitholders. This etéion may result in lower distributions to our conmon unitholders in certain situations.

ETP has the right, at any time when there are horsiinated units outstanding and it has receivedritive distributions at the highest level to whiicis entitled (50.0%) for the prior four conseiwetfiscal quarters, to reset the
initial target distribution levels at higher levélased on our cash distribution at the time ofttexcise of the reset election. Following a reksttion by ETP, the minimum quarterly distributiail be reset to an amount equal to the
average cash distribution per common unit for the fiscal quarters immediately preceding the resttion (such amount is referred to as the “reseimum quarterly distribution”), and the targestiibution levels will be reset to
correspondingly higher levels based on percentagreases above the reset minimum quarterly distoitou

We anticipate that ETP would exercise this reggttiin order to facilitate acquisitions or intergabwth projects that would not be sufficiently estéve to cash distributions per common unit withsuch conversion; however
is possible that ETP could exercise this resetieleat a time when we are experiencing declinesuinaggregate cash distributions or at a time WEER expects that we will experience declines inaggregate cash distributions in the
foreseeable future. In such situations, ETP magxperiencing, or may expect to experience, decliméise cash distributions it receives relatedsaricentive distribution rights and may therefdesire to be issued our common units,
which are entitled to specified priorities with pest to our distributions and which therefore mayniore advantageous for ETP to own in lieu of ijletito receive incentive distribution paymentsedshen target distribution levels that
are less certain to be achieved in the then cubesiness environment. As a result, a reset eleotiay cause our common unitholders to experieriaéati in the amount of cash distributions thattheuld have otherwise received had
we not issued new common units to ETP in connetiitin resetting the target distribution levels tethto ETP’s incentive distribution rights. Pleasad “Provisions of Our Partnership Agreement Regatio Cash Distributions—
Incentive Distribution Rights.”

Fiduciary Duties

Our general partner is accountable to us and dithalders as a fiduciary. Fiduciary duties owedinitholders by our general partner are prescrilyelddy and our partnership agreement. The Delawaterovides that
Delaware limited partnerships may, in their parshg agreements, modify, restrict or expand thediary duties otherwise owed by a general pariméntited partners and the partnership.
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Our partnership agreement contains various prawsinodifying and restricting the fiduciary dutiést might otherwise be owed by our general partiver have adopted these restrictions to allow onegs partner or its
affiliates to engage in transactions with us thatilt otherwise be prohibited by state-law fiducidnty standards and to take into account the istex other parties in addition to our intereskewresolving conflicts of interest. We
believe this is appropriate and necessary becausgeneral partner's board of directors will haikifiary duties to manage our general partnerritaaner that is beneficial to its owners, as wetbasur unitholders.

Without these modifications, our general partnabgity to make decisions involving conflicts oténest would be restricted. The modifications ®fiduciary standards enable our general partntaki® into consideration all
parties involved in the proposed action. These fiwadions also enable our general partner to dttrad retain experienced and capable directors.eery these modifications disadvantage our pulblicroon unitholders because they
restrict the remedies available to unitholdersafttions that, without those limitations, might cituse breaches of fiduciary duty, as describedWeblnd permit our general partner to take intmantthe interests of third parties in
addition to our interests when resolving conflictsnterest. The following is a summary of the migterestrictions of:

. the default fiduciary duties under by the Delawace
. material modifications of these duties containedun partnership agreement that replace the defeultiary duties
. certain rights and remedies of limited partnersi@ioied in the Delaware Act; ai
. the standards contained in our partnership agreetimenrestrict those rights and remed
State law fiduciary duty standar Fiduciary duties are generally considered to inelad obligation to act in good faith and with daeecand loyalty. The duty of care, in the abserice
provision in a partnership agreement providing ntiee, would generally require a general partneacdiofor the partnership in the same manner asdept
person would act on his own behalf. The duty oflty in the absence of a provision in a partngrsigireement providing otherwise, would generalguie
that any action taken or transaction engaged ienltieely fair to the partnershi
Partnership agreement modified standards Our pattipeagreement contains provisions that waiveoasent to conduct by our general partner and fitéasds that might otherwise raise issues about

compliance with fiduciary duties or applicable |&war example, our partnership agreement providesahen our general partner is acting in its capas
our general partner, as opposed to in its indiidapacity, it must act in “good faith” and will hbe subject to any other standard under applidakleln
addition, when our general partner is acting inritividual capacity, as opposed to in its capaagour general partner, it may act without anydidry
obligation to us or the unitholders whatsoever.sehgtandards reduce the obligations to which ooergé partner would otherwise be held.

If our general partner does not obtain approvahftbe conflicts committee or our common unitholdesscluding common units owned by our general gartn
or its affiliates, and the board of directors of general partner approves the resolution or confrsetion taken with respect to the conflict dkirest, then it
will be presumed that, in making its decision, oard of directors, which may include board membéfected by the conflict of interest, acted in ddaith,
and in any proceeding brought by or on behalf gflamited partner or the partnership, the persanding or prosecuting such proceeding will havetibeder
of overcoming such presumption. These standardeeethe obligations to which our general partnenld@therwise be helc
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Rights and remedies of unitholdt The Delaware Act generally provides that a limjpedtner may institute legal action on behalf of plagtnership to recover damages from a third pahgre &
general partner has refused to institute the actiamhere an effort to cause a general partneotsods not likely to succeed. These actions irelactions
against a general partner for breach of its ficyoifuties or of our partnership agreement. In aaldjtthe statutory or case law of some jurisdicgiomay
permit a limited partner to institute legal actimmbehalf of himself and all other similarly sitedtlimited partners to recover damages from a gépertner
for violations of its fiduciary duties to the lireil partners.

The Delaware Act provides that, unless otherwiswiged in a partnership agreement, a partner @rgierson shall not be liable to a limited parthigrer to
another partner or to another person that is g paur is otherwise bound by a partnership agreeroe breach of fiduciary duty for the partnerisather
person’s good faith reliance on the provisionsuof partnership agreement. Under our partnershigesgent, to the extent that, at law or in equity an
indemnitee has duties (including fiduciary dutiasyl liabilities relating thereto to us or to ourtpars, our general partner and any other indemitting in
connection with our business or affairs shall retiéble to us or to any partner for its good faéhance on the provisions of our partnership egrent.

Partnership agreement modified standard In additidhe other more specific provisions limiting thidligations of our general partner, our partngrstyreement further provides that our general
partner and its officers and directors will notliaéle for monetary damages to us or our limitedrps for errors of judgment or for any acts oiiszions
unless there has been a final and non-appealalgenient by a court of competent jurisdiction det@ing that our general partner or its officers airdalors
acted in bad faith or, in the case of a criminattaraacted with knowledge that such pe’s conduct was unlawfu

By purchasing our common units, each common urdgirchutomatically agrees to be bound by the prowssin our partnership agreement, including theipions discussed above. This is in accordance thétpolicy of the

Delaware Act favoring the principle of freedom ohtract and the enforceability of partnership agreets. The failure of a limited partner to sigreatpership agreement does not render our partpeagiieement unenforceable against
that person.

Under our partnership agreement, we must indenmifygeneral partner and its officers, directorsnagers and certain other specified persons, thutlest extent permitted by law, against liabilitjie€osts and expenses incu
by our general partner or these other persons. W& provide this indemnification unless there hesrba final and non-appealable judgment by a efwdmpetent jurisdiction determining that thesespaes acted in bad faith. We must
also provide this indemnification for criminal peslings unless our general partner or these oéneops acted with knowledge that their conductuvdawful. Thus, our general partner or these ofieesons could be indemnified for
their negligent or grossly negligent acts if thegenthe requirements set forth above. To the eftese provisions purport to include indemnificatfor liabilities arising under the Securities Attthe opinion of the SEC, such
indemnification is contrary to public policy antietefore, unenforceable. Please read “The Paripehgiieement—Indemnification.”
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THE PARTNERSHIP AGREEMENT
The following is a summary of the material provisaf our partnership agreement. We will providespective investors with a copy of our partnerstgpeement upon request at no charge.

We summarize the following provisions of our parsép agreement elsewhere in this prospectus:

. with regard to distributions of available cash gsie reat Provisions of Our Partnership Agreement RelatinGash Distributior” and“Cash Distribution Policy and Restrictions on Distitions”;
. with regard to the fiduciary duties of our gengraftner, please re Conflicts of Interest and Fiduciary Dut";

. with regard to the transfer of common units, pleasel” Description of the Common Un—Transfer of Common Uni”; and

. with regard to allocations of taxable income andibde loss, please re“Material U.S. Federal Income Tax Consequel’

Organization and Duration
Our partnership was organized in June 2012 andhaile a perpetual existence unless terminated guirsoi the terms of our partnership agreement.

Purpose
Our purpose, as set forth in our partnership agee¢nis limited to any business activity that ipagved by our general partner and that lawfully rhayconducted by a limited partnership organizetbuelaware law.
Although our general partner has the ability toseaus and our subsidiaries to engage in actiatiesr than the business of the wholesale distobutf motor fuels and other petroleum productstaedwning and leasing of

real estate used as sites for convenience staregeoeral partner has no plans to do so and naindeo do so free of any fiduciary duty or obliga whatsoever to us or our limited partners, udaig any duty to act in good faith or in
the best interests of us or our limited partners. @eneral partner is generally authorized to perfall acts it determines to be necessary or apjatepto carry out our purposes and to conducbosiness.

Cash Distributions

Our partnership agreement specifies the mannehichwve make cash distributions to holders of @mmon units and other partnership securities asageb ETP in respect of incentive distributioghtis. For a description of
these cash distribution provisions, please readviBions of Our Partnership Agreement Relating astCDistributions.”

Capital Contributions
Unitholders are not obligated to make additiongiiter contributions, except as described below ufideLimited Liability.”

Voting Rights
The following is a summary of the unitholder voeguired for approval of the matters specified belblatters that require the approval of a “unit nigjo require:

. during the subordination period, the approva majority of the common units, excluding thosenenon units held by our general partner and iiia#s, and a majority of the subordinated unit#ting as separate
classes
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. after the subordination period, the approval ofaamity of the common units, voting as a singlessl

By virtue of the exclusion of the common units hieydour general partner and its affiliates from tbguired vote, and their ownership of all of oubsrdinated units, during the subordination pedadgeneral partner and its
affiliates do not have the ability to ensure thprapal of, but do have the ability to ensure thiedeof, any matter that requires the approval efia majority.

In voting their common and subordinated units, BRR its affiliates have no fiduciary duty or obliga whatsoever to us or our limited partners,udahg any duty to act in good faith or in the biesgrests of us or our limited

partners.

The incentive distribution rights may be entitledsbte in certain circumstances.

Issuance of additional uni

Amendment of our partnership agreem

Merger of our partnership or the sale of all orgtabtially all of our asse
Dissolution of our partnersh

Continuation of our business upon dissolu

Withdrawal of our general partner

Removal of our general partner

Transfer of our general partner inter
Transfer of incentive distribution righ

Transfer of ownership interests in our generalrs

No approval right. Please re“—Issuance of Additional Partnership Intere”

Certain amendments may be made by our generalepavtthout the approval of our unitholders. Otheremdments generally requ
the approval of a unit majority. Please r“—Amendment of the Partnership Agreem”

Unit majority in certain circumstances. Please I‘—Merger, Consolidation, Conversion, Sale or OthespDsition of Asset”
Unit majority in certain circumstances. Please I“—Dissolution”
Unit majority. Please re¢‘—Dissolution”

Under most circumstances, the approval of the sldea majority of our common units, excluding eoom units held by our general
partner and its affiliates, is required for thehaiitawal of our general partner prior to Septemifer2822, in a manner that would ca
a dissolution of our partnership. Please i“—Withdrawal or Removal of Our General Part”

Not less than 66 2/3% of the outstanding unitsingoas a single class, including units held by gemeral partner and its affiliate
Please rea“—Withdrawal or Removal of Our General Part”

No approval right. Please re“—Transfer of General Partner Inter”
No approval right. Please re“—Transfer of Subordinated Units and Incentive Disttion Rights”
No approval right. Please re“—Transfer of Ownership Interests in our Generalrizga”

If any person or group other than our general jparamd its affiliates acquires beneficial ownersifi@0% or more of any class of units then outsitegahat person or group loses voting rights éfits units. This loss of
voting rights does not apply to any person or gritig acquires the units from our general partméisaffiliates and any transferees of that persogroup approved by our general partner or togergon or group who acquires the units

with the specific approval of our general partner.
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Applicable Law; Forum, Venue and Jurisdiction

Our partnership agreement is governed by Delaveave©ur partnership agreement requires that anys)auits, actions or proceedings:

. arising out of or relating in any way to our parstep agreement (including any claims, suits oioastto interpret, apply or enforce the provisiohsur partnership agreement or the duties, ohitigator liabilities
among our limited partners or of our limited parsy® us, or the rights or powers of, or restritsi@n, our limited partners or u

. brought in a derivative manner on our beh

. asserting a claim of breach of a fiduciary duty dvg any director, officer or other employee ofon®ur general partner, or owed by our generahpayto us or the limited partne

. asserting a claim arising pursuant to any provisibtine Delaware Act; ¢

. asserting a claim governed by the internal affédrstrine,

shall be exclusively brought in the Court of Chagas the State of Delaware (or, if such court dneshave subject matter jurisdiction thereof, ather court located in the State of Delaware withjsct matter jurisdiction). By
purchasing a common unit, a limited partner isviombly consenting to these limitations and pravisiregarding claims, suits, actions or proceedamgssubmitting to the exclusive jurisdiction o tBourt of Chancery of the State of
Delaware in connection with any such claims, saitsions or proceedings.

Limited Liability
Assuming that a limited partner does not parti@patthe control of our business within the mearohthe Delaware Act and that he otherwise actoimformity with the provisions of our partnershigreement, his liability

under the Delaware Act will be limited, subjecpmssible exceptions, to the amount of capital febligated to contribute to us for his common upltss his share of any undistributed profits argkts However, if it were determined
that the right, or exercise of the right, by theited partners as a group:

. to remove or replace our general parti
. to approve some amendments to our partnershipragregor
. to take other action under our partnership agreer

constituted “participation in the control” of oundiness for the purposes of the Delaware Act, thetimited partners could be held personally kafior our obligations under the laws of Delawaoethe same extent as our general
partner. This liability would extend to persons whansact business with us under the reasonatilf bedt the limited partner is a general partiither our partnership agreement nor the Delawatespecifically provides for legal
recourse against our general partner if a limitedrger were to lose limited liability through arguft of our general partner. While this does noamthat a limited partner could not seek legal ues®, we know of no precedent for this
type of a claim in Delaware case law.

Under the Delaware Act, a limited partnership mayymake a distribution to a partner if, after thstribution, all liabilities of the limited partnghip, other than liabilities to partners on accafrtheir partnership interests and
liabilities for which the recourse of creditordiisited to specific property of the partnership,uldexceed the fair value of the assets of thetdichpartnership. For the purpose of determiningahevalue of the assets of a limited
partnership, the Delaware Act provides that thevialue of property subject to liability for whickcourse of creditors is limited shall be incluitethe assets of the limited partnership only ®@ehtent that the fair value of that property
exceeds the nonrecourse liability. The Delawarephotides that a limited partner who receives &itistion and knew at the time of the distributidvat the distribution was in violation of the Dek& Act shall be liable to the limited
partnership for the amount of the distributiontftmree years. Under the Delaware Act, a substitiiteited partner of a limited partnership is
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liable for the obligations of its assignor to maktributions to the partnership, except that queison is not obligated for liabilities unknownittat the time it became a limited partner and tmatld not be ascertained from our
partnership agreement.

Our subsidiaries currently conduct business inrséwatates and we may have subsidiaries that comdisiness in other states in the future. Mainteaad our limited liability as owner of our operagisubsidiaries may require
compliance with legal requirements in the jurisidias in which the operating subsidiaries condusiress, including qualifying our subsidiaries tobdsiness there.

Limitations on the liability of members or limitguhrtners for the obligations of a limited liabilitpmpany or limited partnership have not been hlesstablished in many jurisdictions. If, by virtoour ownership interest in
our subsidiaries or otherwise, it were to be deieeshthat we were conducting business in any jigigth without compliance with the applicable lieit partnership or limited liability company statute that the right, or exercise of the
right, by the limited partners as a group to remowveeplace our general partner, to approve somendments to our partnership agreement, or to tdler action under our partnership agreement coetit‘participation in the control”
of our business for purposes of the statutes ofeleyant jurisdiction, then our limited partneatd be held personally liable for our obligatiamsler the law of that jurisdiction to the same ek&es our general partner under the
circumstances. We will operate in a manner thagemeral partner considers reasonable and necessappropriate to preserve the limited liabilifyour limited partners.

Issuance of Additional Partnership Interests
Our partnership agreement authorizes us to issumlanited number of additional partnership intésefsr the consideration and on the terms and tiomdi determined by our general partner withoutaeroval of our
unitholders.

It is possible that we will fund acquisitions thgbuthe issuance of additional common units, subatéd units or other partnership interests. Holdéesy additional common units we issue will béted to share equally with
the then-existing common unitholders in our disttibns of available cash. In addition, the issuasfcadditional common units or other partnershigriests may dilute the value of the interests efttfen-existing common unitholders in
our net assets.

In accordance with Delaware law and the provisioinsur partnership agreement, we may also issuiti@akl partnership interests that, as determinedur general partner, may have special votingtsigh which the common
units are not entitled or be senior in right oftdisition to the common units. In addition, our tparship agreement does not prohibit our subsisdrom issuing equity interests which effectivelpk senior to the common units.

Our general partner has the right, which it maynfitime to time assign in whole or in part to anytsfaffiliates, to purchase common units, subatéid units or other partnership interests whenewret,on the same terms that,
we issue partnership interests to persons othardhageneral partner and its affiliates, to theerknecessary to maintain the percentage inteféself and its affiliates, including such intsteepresented by common and subordinated
units, that existed immediately prior to each is@ea The unitholders will not have preemptive righinder our partnership agreement to acquire additcommon units or other partnership interests.

Amendment of the Partnership Agreement
General

Amendments to our partnership agreement may beopeaponly by our general partner. However, our gépartner has no duty or obligation to proposg @mendment and may decline to do so free of atucfary duty or
obligation whatsoever to us or our limited partnérsluding any duty to act in good faith or in
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the best interests of us or our limited partnerorter to adopt a proposed amendment, other treaarhendments discussed under “—No Unitholder Agptdelow, our general partner is required to seekten approval of the holders
of the number of units required to approve the aineent or to call a meeting of the limited partrtersonsider and vote upon the proposed amendmecgpEas described below, an amendment must beapby a unit majority.

Prohibited Amendment
No amendment may be made that would:
. enlarge the obligations of any limited partner withits consent, unless approved by at least aritya@f the type or class of limited partner intst®so affected; ¢
. enlarge the obligations of, restrict, changenodify in any way any action by or rights of, educe in any way the amounts distributable, reiisétoie or otherwise payable by us to, our generah@aor any of its
affiliates without the consent of our general partnvhich consent may be given or withheld at fisan.

The provisions of our partnership agreement préngrihe amendments having the effects describéukitlauses above can be amended upon the appfdtal holders of at least 90.0% of the outstandinigs, voting as a
single class (including units owned by our genpeatner and its affiliates).

No Unitholder Approval
Our general partner may generally make amendmenitsrtpartnership agreement without the approvahgflimited partner to reflect:

. a change in our name, the location of our pringitate of business, our registered agent or oustergd office
. the admission, substitution, withdrawal or remasfgbartners in accordance with our partnership egent;
. a change that our general partner determines nebessary or appropriate to qualify or continuecualification as a limited partnership or partigesn which the limited partners have limited liély under the laws

of any state or to ensure that neither we nor dmupsubsidiaries (other than Susser Petroleumd?tp Company LLC (“Propco”) and Aloha Petroleuntd.L(*Aloha”)) will be treated as an associatiorahle as a
corporation or otherwise taxed as an entity for.feSeral income tax purpose

. an amendment that is necessary, in the opiniomo€ounsel, to prevent us, our general partnetsatiiectors, officers, agents or trustees frorarip manner being subjected to the provisions ofrthestmen
Company Act of 1940, the Investment Advisers Ac1®40 or “plan asset” regulations adopted undeEtheloyee Retirement Income Security Act of 19%4ERISA, whether or not substantially similar taplasset
regulations currently applied or propos

. an amendment that our general partner determiries imecessary or appropriate in connection wittctbation, authorization or issuance of additigraatnership interests or the right to acquire masthip interests
. any amendment expressly permitted in our partnemfiieement to be made by our general partnemgeaiime;

. an amendment effected, necessitated or contempdgtadnerger agreement that has been approved thed&rms of our partnership agreem:

. any amendment that our general partner determinies hecessary or appropriate to reflect and acdouthe formation by us of, or our investmentany corporation, partnership, joint venture, leditiability

company or other entity, as otherwise permittedinypartnership agreeme
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. a change in our fiscal year or taxable year aratedichange:

. conversions into, mergers with or conveyances athean limited liability entity that is newly formezhd has no assets, liabilities or operationseatithe of the conversion, merger or conveyancerdtian those i
receives by way of the conversion, merger or coameg; ot

. any other amendments substantially similar to dritpe@matters described in the clauses ab

In addition, our general partner may make amendsrterbur partnership agreement, without the appmivany limited partner, if our general partnetatenines that those amendments:

. do not adversely affect the limited partners (or particular class of limited partners) in any miaterespect

. are necessary or appropriate to satisfy any remeinés, conditions or guidelines contained in anipiop, directive, order, ruling or regulation ofyafederal or state agency or judicial authoritycontained in an
federal or state statut

. are necessary or appropriate to facilitate therigadf limited partner interests or to comply withy rule, regulation, guideline or requirementf aecurities exchange on which the limited parintrests are or wi
be listed for trading

. are necessary or appropriate for any action tayesubgeneral partner relating to splits or combares of units under the provisions of our parthgrsagreement; ¢

. are required to effect the intent expressed irpthepectus used in our initial public offering be intent of the provisions of our partnership agrent or are otherwise contemplated by our pattieeggreemen

Opinion of Counsel and Unitholder Approval

Any amendment that would have a material adverfeetedn the rights or preferences of any type asslof outstanding units in relation to other @assf units will require the approval of at leasoajority of the type or class
of units so affected. Any amendment that would cedor increase the voting percentage requireckeday action other than to remove our generahpadr call a meeting of unitholders is requiredhécapproved by the affirmative vc
of limited partners whose aggregate outstandintswainstitute not less than the voting requirensenght to be reduced or increased.

For amendments of the type not requiring unitholgroval, our general partner will not be requi@dbtain an opinion of counsel that an amendméhneither result in a loss of limited liability the limited partners nor
result in our being treated as a taxable entitféderal income tax purposes in connection with@fithe amendments. No other amendments to oungrahip agreement will become effective withoutabproval of holders of at least
90% of the outstanding units, voting as a singgss| unless we first obtain an opinion of courséhé effect that the amendment will not affectlitréted liability under applicable law of any ofiplimited partners.

Merger, Consolidation, Conversion, Sale or Other Biposition of Assets

A merger or consolidation of us requires the peimmsent of our general partner. However, our gépargner has no duty or obligation to consentrtp merger or consolidation and may decline to dives of any fiduciary
duty or obligation whatsoever to us or our limigttners, including any duty to act in good faithirothe best interest of us or our limited partn@ur general partner may, however, consummatengnger without the prior approval of
our unitholders if we are the surviving entity frettransaction, our general partner has receivexpiaion of counsel regarding limited liability atak matters, the transaction would not resultnimaendment to our partnership
agreement (other than an amendment that our gepestaler could adopt without the consent of otteetrners), each of our partnership interests withbédentical partnership interest following thensaction and the partnership interests
to be issued do not exceed 20% of our outstandinme@rship interests (other than incentive distidvurights) immediately prior to the transaction.
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In addition, our partnership agreement generalhitits our general partner, without the prior aail of the holders of a unit majority, from cawgius to sell, exchange or otherwise dispose afralibstantially all of our
assets in a single transaction or a series ofekaansactions, including by way of merger, cadstibn or other combination. Our general partnaynhowever, mortgage, pledge, hypothecate or graseturity interest in all or
substantially all of our assets without such apato®@ur general partner may also sell all or sutiithy all of our assets under a foreclosure treotrealization upon those encumbrances without approval. If the conditions specified
in our partnership agreement are satisfied, oueggipartner may also convert us or any of ourisiidrges into a new limited liability entity or mge us or any of our subsidiaries into, or convépfabur assets to, a newly formed limited
liability entity that has no assets, liabilitiesaperations, if the sole purpose of that conversieerger or conveyance is to effect a mere chamgeri legal form into another limited liability étyt our general partner has received an
opinion of counsel regarding limited liability atek matters and the governing instruments of tive ewtity provide the limited partners and our gehpartner with substantially the same rights ablibations as those contained in our

partnership agreement. Our unitholders are notlethtio dissenters’ rights of appraisal under aartrgership agreement or applicable Delaware lathiérevent of a conversion, merger or consolidatiosale of substantially all of our
assets or any other similar transaction or event.

Dissolution

We will continue as a limited partnership untilstifved under our partnership agreement. We witlalie upon:

. the election of our general partner to dissolvefiapproved by the holders of a unit major
. there being no limited partners, unless we areioed without dissolution in accordance with apgiie Delaware lawn
. the entry of a decree of judicial dissolution of partnership pursuant to the provisions of thealelre Act; ol

the withdrawal or removal of our general partoeany other event that results in its ceasiniget@ur general partner, other than by reasorntrafrsfer of its 0.0% non-economic general partn&rest in accordance
with our partnership agreement, unless a successmral partner is admitted pursuant to our pashigragreemen

Upon a dissolution under the last clause abovehdkaers of a unit majority may elect, within sgictime limitations, to continue our business be same terms and conditions described in our gratiip agreement by
appointing as a successor general partner an epgisoved by the holders of a unit majority, subfe@ur receipt of an opinion of counsel to thieef that:

. the action would not result in the loss of limitebility under Delaware law of any limited partnend
. neither we nor any of our subsidiaries would bateré as an association taxable as a corporatiotherwise be taxable as an entity for U.S. fedecme tax purposes upon the exercise of that t@ghontinue (to th:
extent not already so treated or taxt
Liquidation and Distribution of Proceeds
Upon our dissolution, unless our business is cartinthe liquidator authorized to wind up our affaiill, acting with all of the powers of our geaepartner that are necessary or appropriate dajaiour assets and apply the
proceeds of the liquidation as described in “Priovis of Our Partnership Agreement Relating to @istributions—Distributions of Cash Upon Liquidatid The liquidator may defer liquidation or distuifion of our assets for a
reasonable period of time or distribute assetsattnprs in kind if it determines that a sale wdwédmpractical or would cause undue loss to ounpas.
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Withdrawal or Removal of Our General Partner

Except as described below, our general partneagi@ed not to withdraw voluntarily as our genegatiper on or prior to September 30, 2022 withouaining the approval of the holders of at leastaganity of the outstanding
common units, excluding common units held by ouregal partner and its affiliates, and furnishingo@mion of counsel regarding limited liability atak matters. After September 30, 2022, our gemher may withdraw as general
partner without first obtaining approval of any tiwider by giving 90 days’ advance notice, and thigtdrawal will not constitute a violation of opartnership agreement. Notwithstanding the infoimmaabove, our general partner may
withdraw without unitholder approval upon 90 dagdvance notice to the limited partners if at 1286 of the outstanding units are held or contratigebne person and its affiliates, other than amegal partner and its affiliates. In
addition, our partnership agreement permits oueg@partner, in some instances, to sell or otterwransfer all of its 0.0% non-economic generghga interest in us without the approval of théholders. Please read “—Transfer of
General Partner Interest.”

Upon withdrawal of our general partner under amgusnstances, other than as a result of a trangfeubgeneral partner of all or a part of its 0.68f-economic general partner interest in us, theens of a unit majority may
elect a successor to that withdrawing general partha successor is not elected, or is electédbwpinion of counsel regarding limited liabilayd tax matters cannot be obtained, we will bealied, wound up and liquidated, unless
within a specified period after that withdrawale tholders of a unit majority agree in writing tantiaue our business and to appoint a successorajgratner. Please read “—Dissolution.”

Our general partner may not be removed unlesséehadval is approved by the vote of the holdersatfleéss than 66 2/3% of the outstanding units,ngptogether as a single class, including units bgldur general partner and
its affiliates, and we receive an opinion of codmsgarding limited liability and tax matters. Angmoval of our general partner is also subjechéoapproval of a successor general partner bydteeof the holders of a majority of the
outstanding common units, voting as a separats,cisl the outstanding subordinated units, voting separate class including, in each case, wlisbly our general partner and its affiliates. dlaership of more than 33 1/3% of the
outstanding units by our general partner and fitaés gives them the ability to prevent our geig@artner's removal.

Our partnership agreement also provides that ifgemeral partner is removed as our general pantmdgr circumstances where cause does not exist:

. the subordinated units held by any personiwithediately and automatically convert into commaiitaion a one-for-one basis, provided (i) neithashsperson nor any of its affiliates voted anytsfunits in favor of
the removal and (ii) such person is not an afélliat the successor general partner;
. if all of the subordinated units convert pursuanthe foregoing, all cumulative common unit arrgasaon the common units will be extinguished aedstibordination period will en

In the event of the removal of our general partmeter circumstances where cause exists or withdmafveaur general partner where that withdrawal atek our partnership agreement, a successor g@aenaér will have the
option to purchase the general partner intereiteotleparting general partner and the incentiveiloligion rights of its affiliates for a cash paymequal to the fair market value of those intexesnder all other circumstances where our
general partner withdraws or is removed by thetéthpartners, the departing general partner wilettae option to require the successor generah@ard purchase the general partner interest afeiparting general partner and the
incentive distribution rights of its affiliates féair market value. In each case, this fair mavkdte will be determined by agreement between épading general partner and the successor ggretakr. If no agreement is reached
within 30 days after the effective date of the d&pg general partnes’withdrawal or removal, an independent investrbanking firm or other independent expert seleciethb departing general partner and the successmral partne
will determine the fair market value. If the defregtgeneral partner and the successor generalgparamnot agree upon an expert within 45 days #feewithdrawal or removal, then an expert choseagreement of the experts selected
by each of them will determine the fair market ealu
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If the option described above is not exerciseditheethe departing general partner or the succegsteral partner, the departing general partgeneeral partner interest and all of its affiliateelentive distribution rights will
automatically convert into common units with a wa&gual to the fair market value of those interastdetermined by an investment banking firm oeothdependent expert selected in the manner dhestim the preceding paragraph.

In addition, we will be required to reimburse thepdrting general partner for all amounts due tipading general partner, including, without limitet, all employeeelated liabilities, including severance liabilggjeéncurred as
result of the termination of any employees empldipedur benefit by the departing general partratsoaffiliates.

Transfer of General Partner Interest
Our general partner may at its option transfeoaliny part of its general partner interest witheypproval from the unitholders, so long as:
. the transferee agrees to assume the rights aresdftour general partner under our partnershipesgent and agrees to be bound by the provisioosrgfartnership agreeme!

. we receive an opinion of counsel that such transterid not result in the loss of limited liabilignder the Delaware Act of any unitholders or cais® be treated as an association taxable aparetion or otherwis
to be taxed as an entity for U.S. federal incomeptaposes (to the extent not already so treatéaxed); anc

. such transferee also agrees to purchase all (@pp®priate portion thereof, if applicable) of fs&rtnership or membership interest held by oueg@martner as the general partner or managingbeerif any, of any
of our subsidiaries

In the case of a transfer of the general partrterest, the transferee or successor will be subjexdmpliance with the terms of our partnershipeagient and will be admitted as our general pasffective immediately prior to
the transfer of the general partner interest.

Our general partner and its affiliates may, at@mg, transfer common units, subordinated unitecentive distribution rights to one or more personithout unitholder approval, except that theymat transfer subordinated
units to us.

Transfer of Ownership Interests in our General Parher
At any time, the owner of our general partner melya transfer all or part of its ownership intst®in our general partner to an affiliate or adipiarty without the approval of our unitholders.

Transfer of Subordinated Units and Incentive Distrbution Rights
At any time, our general partner and its affiliatesy sell or transfer all or a portion of their sutinated units or incentive distribution rightsato affiliate or third party without the approvdlaur unitholders.

By transfer of subordinated units or incentiveritisition rights in accordance with our partnershipeement, each transferee of subordinated uniteentive distribution rights will be admitted adimited partner with respect
to the subordinated units or incentive distributiiints transferred when such transfer and adnmissiceflected in our books and records. Each teaes:

. represents that the transferee has the capacitgrpand authority to become bound by our partnpragreement
. automatically becomes bound by the terms and dondiof our partnership agreement;
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. gives the consents, waivers and approvals containedr partnership agreeme
Our general partner will cause any transfers teelberded on our books and records.

We may, at our discretion, treat the nominee hatdsubordinated units or incentive distributioghts as the absolute owner. In that case, the iogidfolder’s rights are limited solely to thoset it has against the nominee
holder as a result of any agreement between thefioih owner and the nominee holder.

Subordinated units or incentive distribution righte securities and any transfers are subjecettatlis governing transfer of securities. In additio other rights acquired upon transfer, the fieaos gives the transferee the right
to become a limited partner for the transferrecbsdinated units or incentive distribution rights.

Until a subordinated unit or incentive distributidght has been transferred on our books, we aatr#énsfer agent may treat the record holder ofittieor right as the absolute owner for all pugmsxcept as otherwise
required by law or stock exchange regulations.

Change of Management Provisions

Our partnership agreement contains specific prongsthat are intended to discourage a person apgrom attempting to remove Sunoco GP LLC as eumegal partner or from otherwise changing our mamegnt. Please re
“—Withdrawal or Removal of Our General Partner” fodiscussion of certain consequences of the relhobeair general partner. If any person or groupeothan our general partner and its affiliatesjuéres beneficial ownership of
20% or more of any class of partnership interelse, person or group loses voting rights on alafh person’s or group’s partnership interestss Tdss of voting rights does not apply in certainuwmstances. Please read “—Meetings;
Voting.”

Limited Call Right

If at any time our general partner and its affd&bwn more than 80% of the then-issued and oulisigfimited partner interests of any class, ouregal partner will have the right, which it mayigssin whole or in part to any
of its affiliates or to us, to acquire all, but hess than all, of the limited partner interestswéh class held by unaffiliated persons, as etand date to be selected by our general partneat teast 10, but not more than 60 days’ notice.
The purchase price in the event of this purchagieeigreater of:

. the highest price paid by our general partmemy of its affiliates for any limited partner émests of such class purchased within the 90 daysging the date on which our general partnerisls notice of its
election to purchase those limited partner intsresid

. the average of the daily closing prices of therpaghip securities of such class over the 20 catisectrading days immediately preceding the datee days before the date the notice is ma

As a result of our general partner’s right to passhoutstanding limited partner interests, a ha¥lémited partner interests may have his limigedtner interests purchased at an undesirabledimpéce. The tax consequences
to a unitholder of the exercise of this call righe the same as a sale by that unitholder of lisramn units in the market. Please read “Material Befleral Income Tax Consequences—Disposition afrf@on Units.”

Non-Taxpaying Holders; Redemption

To avoid any adverse effect on the maximum appléicedies chargeable to customers by us or anyrdiuture subsidiaries, or in order to reverse aresgsk determination that has occurred regardinly sweximum rate, our
partnership agreement provides our general patttiegpower to amend the agreement. If our general
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partner, with the advice of counsel, determinesdhanot being treated as an association taxabéecrporation or otherwise taxable as an ertity)fS. federal income tax purposes, coupled whightax status (or lack of proof thereof)
of one or more of our limited partners, has, aesonably likely to have, a material adverse effadche maximum applicable rates chargeable tomess by our subsidiaries, then our general paray adopt such amendments to our
partnership agreement as it determines necessagvéable to:

. obtain proof of the U.S. federal income tax statusur limited partners (and their owners, to theeat relevant); an

. permit us to redeem the units held by any persovse/itax status has or is reasonably likely to lzaneterial adverse effect on the maximum applicedites or who fails to comply with the procedurestituted by ou
general partner to obtain proof of the U.S. federadme tax status. The redemption price in the cdsuch a redemption will be the average of iy dlosing prices per unit for the 20 consecutiegling days
immediately prior to the date set for redempt

Non-Citizen Assignees; Redemption

If our general partner, with the advice of coundetermines we are subject to U.S. federal, staltecal laws or regulations that, in the reasonaletermination of our general partner, create atsulial risk of cancellation or
forfeiture of any property that we have an intenesiecause of the nationality, citizenship or ottedated status of any limited partner, then ceneyal partner may adopt such amendments to ourepsiip agreement as it determines
necessary or advisable to:

. obtain proof of the nationality, citizenship or ethelated status of our limited partners (andrtbeiners, to the extent relevant); ¢

. permit us to redeem the units held by any peveoose nationality, citizenship or other relateadus creates substantial risk of cancellatiorodefture of any property or who fails to complytivihe procedures
instituted by our general partner to obtain prddhe nationality, citizenship or other relatedtssa The redemption price in the case of such emgdion will be the average of the daily closinges per unit for the 20
consecutive trading days immediately prior to theedset for redemptio

Meetings; Voting

Except as described below regarding certain persogsoups owning 20% or more of any class of gasthip interests then outstanding, record holdelim@ted partner interests on the record dateestitled to notice of, and
vote at, meetings of our limited partners and toupon matters for which approvals may be solicited

Our general partner does not anticipate that arstingof our unitholders will be called in the feeeable future. Any action that is required or peehto be taken by the unitholders may be taktireeat a meeting of the
unitholders or without a meeting if consents inting describing the action so taken are signeddigirs of the number of units necessary to auth@izake that action at a meeting. Meetings ofuthitholders may be called by our
general partner or by unitholders owning at le@862f the outstanding units of the class for whaaheeting is proposed. Unitholders may vote eithperson or by proxy at meetings. The holders wigority of the outstanding units
the class or classes for which a meeting has belsdcrepresented in person or by proxy, will ¢itage a quorum, unless any action by the unithsldequires approval by holders of a greater peagenof the units, in which case the
quorum will be the greater percentage.

Each record holder of a unit has a vote accordirtgs percentage interest in us, although additiiméted partner interests having special votifrghts could be issued. Please read “—Issuance ditiddal Partnership
Interests.” However, if at any time any personmug, other than our general partner and its aféB, a direct transferee of our general partnés aifiliates or a purchaser specifically appm¥y our general partner,

42



Table of Contents

acquires, in the aggregate, beneficial ownersh208b or more of any class of partnership interda outstanding, that person or group will loseéngprights on all of its partnership interests ainel partnership interests may not be
voted on any matter and will not be consideredetmiitstanding when sending notices of a meetingnitfiolders, calculating required votes, determrtime presence of a quorum or for other similappses. Common units held in
nominee or street name account will be voted bybtb&er or other nominee in accordance with theiiesion of the beneficial owner unless the arranget between the beneficial owner and his nomimeeigles otherwise. Except as
our partnership agreement otherwise provides, slifated units will vote together with common units,a single class.

Any notice, demand, request, report or proxy mateeiquired or permitted to be given or made ter@common unitholders under our partnership agesemill be delivered to the record holder by udypthe transfer agent.

Voting Rights of Incentive Distribution Rights

If a majority of the incentive distribution rightse held by our general partner and its affiliaties,holders of our incentive distribution rightsl\wave no right to vote in respect of such rightsany matter, unless otherwise
required by law, and the holders of our incentiigribution rights, in their capacity as such, $haldeemed to have approved any matter approvedibgeneral partner.

If less than a majority of the incentive distritmutirights are held by our general partner andfiilsates, the incentive distribution rights wilebentitled to vote on all matters submitted to te\af unitholders, other than
amendments and other matters that our generalgpatétermines do not adversely affect the holdeesipincentive distribution rights in any materiabpect. On any matter in which the holders ofincentive distribution rights are
entitled to vote, such holders will vote togethéthwhe subordinated units, prior to the end ofghbordination period, or together with the comrunits, thereafter, in either case as a single ¢&s=pt in the case of any amendment to
our partnership agreement that would have a masatigerse effect on the rights of any class andireghe separate approval of the class affecteléme provisions of our partnership agreement),saich incentive distribution rights
shall be treated in all respects as subordinatée ancommon units, as applicable, when sendirnige® of a meeting of our limited partners to veteany matter (unless otherwise required by laelgutating required votes, determini
the presence of a quorum or for other similar psegaunder our partnership agreement. The relagitregypower of the holders of our incentive diatiibn rights and the subordinated units or commuitsudepending on which class the
holders of our incentive distribution rights areimg with, will be set in the same proportion ttta cumulative cash distributions, if any, in rexpe the incentive distribution rights for the fozonsecutive quarters prior to the record
for the vote bear to the cumulative cash distriimaiin respect of such class of units for such fuarters.

Status as Limited Partner

By transfer of common units in accordance with partnership agreement, each transferee of commits almall be admitted as a limited partner withpees to the common units transferred when suclsfeaand admission a
reflected in our books and records. Except as destunder “—Limited Liability,” the common unitsilbe fully paid, and unitholders will not be reged to make additional contributions.

Indemnification
Under our partnership agreement, in most circunesgnwve will indemnify the following persons, tetfullest extent permitted by law, from and agaaiktosses, claims, damages or similar liabilities

. our general partne
. any departing general partn
. any person who is or was an affiliate of our gehesatner or any departing general part!
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. any person who is or was a manager, managing megsreeral partner, director, officer, employee ragiduciary or trustee of our partnership, oupsidiaries, our general partner, any departing gempartner or ar
of their affiliates;

. any person who is or was serving at the requestiofeneral partner, any departing general paranemy of their affiliates as a manager, managiegnber, general partner, director, officer, empégyent, fiduciar
or trustee of another person owing a fiduciary datys or our subsidiarie

. any person who controls our general partner ord@parting general partner; a

. any person designated by our general par

Any indemnification under these provisions will piile out of our assets. Unless our general pastiherwise agrees, it will not be personally liafule or have any obligation to contribute or lendds or assets to us to enable
us to effectuate, indemnification. We may purchiasarance against liabilities asserted againsteagpenses incurred by persons for our activitiegamtiess of whether we would have the power torimt#y the person against such
liabilities under our partnership agreement.

Reimbursement of Expenses

Our partnership agreement requires us to reimmusegeneral partner for all direct and indirectexges it incurs or payments it makes on our beimalfall other expenses allocable to us or otherinared by our general
partner in connection with operating our busin@sese expenses will include salary, bonus, incerdémpensation and other amounts paid to persoageitiorm services for us or on our behalf and egpe allocated to our general
partner by its affiliates. Our general partnermisiteed to determine the expenses that are allec&bls. Neither our partnership agreement nootiieibus agreement limit the amount of expensew/fach our general partner and its
affiliates may be reimbursed.

Books and Reports

Our general partner is required to keep appropbiagks of our business at our principal officese§ébooks will be maintained for both tax and faialhreporting purposes on an accrual basis. Poanal fiscal reporting
purposes, our fiscal year is the calendar year.

We furnish or make available to record holderswfunits or other partnership interests within #@¥s after the close of each fiscal year, an amegpalrt containing audited financial statementsaneport on those financial
statements by our independent registered publiouating firm. Except for our fourth quarter, weafsrnish or make available unaudited financiabinfation within 50 days after the close of eachrgmaWe are deemed to have made
any such report available if we file such reportmihe SEC on EDGAR or make the report available gublicly available website which we maintain.

We furnish each record holder with information @ebly required for U.S. federal, state and loaalreporting purposes within 90 days after theeclfseach calendar year. This information is exgtd be furnished in
summary form so that some complex calculations ablymequired of partners can be avoided. Our @it furnish this summary information to our umittters depends on their cooperation in supplyingitis specific information.
Every unitholder will receive information to asdig in determining his U.S. federal and stateli@hility and in filing his U.S. federal and stateome tax returns, regardless of whether he sepplé with the necessary information.
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Right to Inspect Our Books and Records

Our partnership agreement provides that a limigther can, for a purpose reasonably related tmtgsest as a limited partner, upon reasonableéesrdemand stating the purpose of such demanditarid own expense, have
furnished to him:

. true and full information regarding the stati®ur business and financial condition (provideattobligation shall be satisfied to the extentlimited partner is furnished our most recent ahneort and any
subsequent quarterly or periodic reports requiodaktfiled (or which would be required to be filed}h the SEC pursuant to Section 13 of the Exclkahef);

. a current list of the name and last known addréssich record holder; ar

. a copy of our partnership agreement, our certificdtlimited partnership and all amendments thetegether with copies of the executed copiesigi@bers of attorney under which they have beermabesl.

Our general partner may, and intends to, keep denfial from the limited partners trade secretstber information the disclosure of which our geh@artner believes is not in our best interesis|ccdamage us or our busin
or that we are required by law or by agreements thitrd parties to keep confidential.

Registration Rights

Under our partnership agreement, we have agreesgjister for resale under the Securities Act arplieable state securities laws any common unitspsiinated units or other limited partner intergstsposed to be sold by our
general partner or any of its affiliates, includi&@P or their assignees if an exemption from tlgésteation requirements is not otherwise availableese registration rights continue for two yeatlofving any withdrawal or removal of
our general partner. We are obligated to pay geeses incidental to the registration, excludindemwriting discounts.
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INVESTMENT IN SUNOCO LP BY EMPLOYEE BENEFIT PLAN

An investment in us by an employee benefit plasulgiect to additional considerations because thesiments of these plans are subject to the fidpoisponsibility and prohibited transaction prémis of ERISA and
restrictions imposed by Section 4975 of the InteRevenue Code. For these purposes the term “emplbgnefit plan” includes, but is not limited taatified pension, profit-sharing and stock bonwnpl Keogh plans, simplified
employee pension plans and tax deferred annuiti#®/As established or maintained by an employesroployee organization. Among other things, consitiien should be given to:

. whether the investment is prudent under Sectiorfad(¥)(B) of ERISA;
. whether in making the investment, that plan witisfg the diversification requirements of Sectidga)(1)(C) of ERISA; an
. whether the investment will result in recognitidruarelated business taxable income by the planiésd, the potential aft-tax investment return. Please r¢‘Material U.S. Federal Income Tax Conseque—Tax-

Exempt Organizations and Other Invest’

The person with investment discretion with respecthe assets of an employee benefit plan, oftéadcta fiduciary, should determine whether an itwvesit in us is authorized by the appropriate ganerinstrument and is a
proper investment for the plan or IRA.

Section 406 of ERISA and Section 4975 of the IrieRevenue Code prohibit employee benefit pland,aso IRAs that are not considered part of an eyg# benefit plan, from engaging in specified taatisns involving
“plan assets” with parties that are “parties iremest” under ERISA or “disqualified persons” untte Internal Revenue Code with respect to the plan.

In addition to considering whether the purchaseosfimon units is a prohibited transaction, a fidycaf an employee benefit plan should consider i&ethe plan will, by investing in us, be deemedwm an undivided
interest in our assets, with the result that owrapons would be subject to the regulatory retstris of ERISA, including its prohibited transactiniles, as well as the prohibited transactionsroliethe Internal Revenue Code.

The Department of Labor regulations provide guiganith respect to whether the assets of an emtityhich employee benefit plans acquire equity esé&s would be deemed “plan assets” under somentiteunces. Under
these regulations, an entity’s assets would nabbsidered to be “plan assets” if, among othemgstin

(1) the equity interests acquired by employee hieplkeins are publicly offered securities—i.e., gty interests are widely held by 100 or moreesters independent of the issuer and each otleetyfiransferable
and registered under some provisions of the fedelrities laws;

(2) the entity is an “operating company"—i.e. stgrimarily engaged in the production or sale pfaduct or service other than the investment oftabgither directly or through a majority-ownedbsidiary or
subsidiaries; or

(3) there is no significant investment by benelfipinvestors, which is defined to mean that laas 25% of the value of each class of equity istegeheld by the employee benefit plans referceabiove, and IRAs
that are subject to ERISA or Section 4975 of thertmal Revenue Code.

Our assets should not be considered “plan assetiErihese regulations because it is expectedttaanvestment will satisfy the requirements ingj (2) above.

Plan fiduciaries contemplating a purchase of comomits should consult with their own counsel regagdhe consequences under ERISA and the Interexagifue Code in light of the serious penalties iredam persons who
engage in prohibited transactions or other viofetio
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

This section is a summary of the material tax cqneaces that may be relevant to prospective uniénsiwho are individual citizens or residents efthS. and, unless otherwise noted in the follovdisgussion, is the opinion
of Andrews Kurth LLP, counsel to our general partmed us, insofar as it relates to legal conclusioith respect to matters of U.S. federal incomdaa. This section is based upon current provisiofithe Internal Revenue Code of
1986, as amended (the “Internal Revenue Code’$tiegiand proposed Treasury regulations promulgateigr the Internal Revenue Code (the “TreasunyuRéigns”) and current administrative rulings amditt decisions, all of which
are subject to change. Later changes in theseritighanay cause the tax consequences to varyatity from the consequences described belowessnthe context otherwise requires, referencdssrsection to “us” or “we” are
references to Sunoco LP and our operating subdiar

The following discussion does not comment on alkfal income tax matters affecting us or our unitérs and does not describe the application oalteenative minimum tax that may be applicableddain unitholders.
Moreover, the discussion focuses on unitholders aredndividual citizens or residents of the U.&d &as only limited application to corporationgagss, entities treated as partnerships for Udgréd income tax purposes, trusts,
nonresident aliens, U.S. expatriates and formeetis or long-term residents of the United Statestlver unitholders subject to specialized taxttneat, such as banks, insurance companies andfothecial institutions, tax-exempt
institutions, foreign persons (including, withoimitation, controlled foreign corporations, passigeeign investment companies and non-U.S. perstigible for the benefits of an applicable incorar treaty with the United States),
individual retirement accounts (IRAs), real estatestment trusts (REITs) or mutual funds, dealersecurities or currencies, traders in securitie§. persons whose “functional currenéy’hot the U.S. dollar, persons holding their
as part of a “straddle,” “hedge,” “conversion traction” or other risk reduction transaction, andspaes deemed to sell their units under the cortstrusale provisions of the Internal Revenue Caal@ddition, the discussion only
comments to a limited extent on state, local amelifm tax consequences. Accordingly, we encouragk prospective unitholder to consult his own t@isor in analyzing the state, local and foreigndansequences particular to him of
the ownership or disposition of common units antéptial changes in applicable tax laws.

No ruling has been requested from the IRS regarndimgharacterization as a partnership for tax psep. Instead, we will rely on opinions of Andretesth LLP. Unlike a ruling, an opinion of counsepresents only that
counsel’s best legal judgment and does not bindRBeor the courts. Accordingly, the opinions atatesments made herein may not be sustained byraitoantested by the IRS. Any contest of thistsuith the IRS may materially and
adversely impact the market for the common unitsthe prices at which common units trade. In addjtthe costs of any contest with the IRS, printjdagal, accounting and related fees, will resala reduction in cash available for
distribution to our unitholders and thus will berb® indirectly by our unitholders. Furthermore, the treatment of us, or of an investment in usy tisignificantly modified by future legislative administrative changes or court
decisions. Any modifications may or may not beaattively applied.

All statements as to matters of federal incomddaxand legal conclusions with respect thereto notias to factual matters, contained in this sectinless otherwise noted, are the opinion of AwdrKurth LLP and are based
on the accuracy of the representations made by us.

For the reasons described below, Andrews Kurth ha® not rendered an opinion with respect to tHeviahg specific federal income tax issues: (i) treatment of a unitholder whose common units azedd to a short seller
cover a short sale of common units (please read&xJonsequences of Unit Ownership—Treatment of tSales”); (i) whether our monthly convention filfocating taxable income and losses is permitieeiXisting Treasury
Regulations (please read “—Disposition of CommoiitddrAllocations Between Transferors and Transfeesd (i) whether our method for taking into acmt Section 743 adjustments is sustainable iricecases (please read “—
Tax Consequences of Unit Ownership—Section 754tielecand “—Uniformity of Units”).
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A partnership is not a taxable entity and incurdeueral income tax liability. Instead, each partofea partnership is required to take into accdusishare of items of income, gain, loss and déotuof the partnership in
computing his federal income tax liability, rega@s# of whether cash distributions are made to lyithé partnership. Distributions by a partnership partner are generally not taxable to the pestiy or the partner unless the amount
of cash distributed to him is in excess of themrs adjusted basis in his partnership interesttiSn 7704 of the Internal Revenue Code provitlaspublicly traded partnerships will, as a genast, be taxed as corporations. However,
an exception, referred to as the “Qualifying Incoxeeption,” exists with respect to publicly tradgattnerships of which 90% or more of the grossiine for every taxable year consists of “qualifyingome.” Qualifying income
includes (i) income and gains derived from theniefi, transportation, storage, processing and ntiagkef crude oil, natural gas and products thefewiuding motor fuels), (ii) certain rents frofmet leasing of real property, (iii) interest
(other than from a financial business), (iv) divids, (v) gains from the sale of real property anpgains from the sale or other disposition ofitalmssets held for the production of income ttherwise constitutes qualifying income.
We estimate that less than 5% of our current grassme is not qualifying income; however, this estie could change from time to time. The portioowfincome that is qualifying income may changerfitime to time.

It is the opinion of Andrews Kurth LLP that, basgabn the Internal Revenue Code, its regulationslighed revenue rulings and court decisions andepeesentations described below that:

. We are classified as a partnership for federalrmetax purposes; at

. Each of our operating subsidiaries, other than &@md Aloha, will be treated as a partnershipitoe disregarded as an entity separate from WRropco for federal income tax purpos

In rendering its opinion, Andrews Kurth LLP hasedlon factual representations made by us andengrgl partner. The representations made by uswamgeneral partner upon which Andrews Kurth LLRB elied include,
but are not limited to, the following:

. Except for Propco and Aloha, neither we nor angwfoperating subsidiaries has elected or willtdiebe treated as a corporation;

. For each taxable year since and including &a wf our initial public offering, more than 90%aur gross income has been and will be incomedfaaacter that Andrews Kurth LLP has opined ot epine is

“qualifying incom within the meaning of Section 7704(d) of the IngRevenue Codt

We believe that these representations have beerintthe past and expect that these representatiticontinue to be true in the future.

If we fail to meet the Qualifying Income Exceptiarther than a failure that is determined by the i&Be inadvertent and that is cured within a reabte time after discovery (in which case the IR& mlso require us to make
adjustments with respect to our unitholders or @éner amounts), we will be treated as if we hadsferred all of our assets, subject to liabilitiesa newly formed corporation, on the first daythe year in which we fail to meet the
Qualifying Income Exception, in return for stocktivat corporation, and then distributed that stocthe unitholders in liquidation of their interest us. This deemed contribution and liquidatibawdd be taxree to unitholders and us
long as we, at that time, do not have liabilitie®kcess of the tax basis of our assets. Thereaféewould be treated as a corporation for fedemme tax purposes.

The present federal income tax treatment of pubtielded partnerships, including us, or an investireour common units may be modified by admiite, legislative or judicial interpretation atyaime. For example, from
time to time, the administration and members oful®. Congress propose and consider substantiveyebdo the existing federal income tax laws tffacapublicly traded partnerships. One such reeeiministration budget proposal
for fiscal year 2016 would, if enacted, tax pulylitiaded partnerships with “fossil fuels” activitias corporations for U.S. federal income tax psepdeginning in 2021. We are unable to predicthereany such changes will ultimately
be enacted. However, it is possible that a chamdgn could affect us and may be applied retroabtivAny such changes could negatively impact thlee of an investment in our units.
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If we were treated as an association taxable asporation in any taxable year, either as a resfudt failure to meet the Qualifying Income Exceptar otherwise, our items of income, gain, loss deduction would be reflected
only on our tax return rather than being passealiit to our unitholders, and our net income wowdaxed to us at corporate rates. In addition,distyibution made to a unitholder would be treasdaxable dividend income, to the
extent of our current and accumulated earningspaofits, or, in the absence of earnings and praditsontaxable return of capital, to the exterthefunitholder’s tax basis in his common unitstaiable capital gain, after the unitholder’
tax basis in his common units is reduced to zeozoAdingly, taxation as a corporation would regult material reduction in a unitholder’s cash flamd after-tax return and thus would likely resula substantial reduction of the value
of the units.

The discussion below is based on Andrews Kurth LLR opinion that Sunoco LP will be classified as a paership for federal income tax purposes.

Limited Partner Status

Unitholders of Sunoco LP will be treated as pagrrSunoco LP for federal income tax purposeso Alsitholders whose common units are held in strame or by a nominee and who have the rightrectthe nominee in
the exercise of all substantive rights attendatiiéoownership of their common units will be trehte partners of Sunoco LP for federal income tapgses.

A beneficial owner of common units whose units hagen transferred to a short seller to complete# sale would appear to lose his status as agrantith respect to those units for federal incaeepurposes. Please read
“—Tax Consequences of Unit Ownership—TreatmenthafrSSales.”

Income, gains, losses or deductions would not appeae reportable by a unitholder who is not angarfor federal income tax purposes, and any dashibutions received by a unitholder who is ngizatner for federal incon
tax purposes would therefore appear to be fullpiiéexas ordinary income. These holders are urgedrtsult their tax advisors with respect to thedamsequences to them of holding common units iro8ai LP. The references to
“unitholders” in the discussion that follows arepersons who are treated as partners in Sunocorifederal income tax purposes.

Tax Consequences of Unit Ownership
Flow-Through of Taxable Income

Subject to the discussion below under “—Entity-Le@ellections” and aside from any taxes paid bypem our subsidiary treated as parent of the féderssolidated group of corporations, including Ao we will not pay any
federal income tax. Instead, each unitholder véliréquired to report on his income tax return hars of our income, gains, losses and deductioti®uti regard to whether we make cash distributiorfém. Consequently, we may
allocate income to a unitholder even if he hasrecéived a cash distribution. Each unitholder béllrequired to include in income his allocable stafrour income, gains, losses and deductionsubtaxable year ending with or within
his taxable year. Our taxable year ends on DeceBtber

Treatment of Distributions

Distributions by us to a unitholder generally witit be taxable to the unitholder for federal incamepurposes, except to the extent the amountysach cash distribution exceeds his tax badigsicommon units immediate
before the distribution. Our cash distributiongktess of a unitholder's tax basis generally veliconsidered to be gain from the sale or exchahgea@ommon units, taxable in accordance withrties described under “—Disposition
of Common Units.” Any reduction in a unitholderisase of our liabilities for which no partner betive economic risk of loss, known as “nonrecourakilities,” will be treated as a distribution by afscash to that unitholder. To the
extent our distributions cause a unitholder’s fak’ramount to be less than zero at the end oftaxgble year, he must recapture any losses dedincpedvious years. Please read “—Tax Consequenfdgsit Ownership—Limitations
on Deductibility of Losses.”
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A decrease in a unitholder’s percentage interessibecause of our issuance of additional commdas wiil decrease his share of our nonrecoursdliigts, and thus will result in a correspondingedeed distribution of cash.
This deemed distribution may constitute a non-pte distribution. A non-pro rata distribution of n&y or property may result in ordinary income tnétholder, regardless of his tax basis in his cammnits, if the distribution reduces
the unitholder’s share of our “unrealized receieallincluding depreciation recapture and/or sulitly appreciated “inventory items,” each as ded in the Internal Revenue Code, and collectiv&lgction 751 AssetsTo that exten
the unitholder will be treated as having been itlisted his proportionate share of the Section 75&efs and then having exchanged those assetssaithreturn for the non-pro rata portion of theuatdistribution made to him. This
latter deemed exchange will generally result inuhigholder's realization of ordinary income, whiefil equal the excess of (1) the non-pro rataiparof that distribution over (2) the unitholdet&x basis (often zero) for the share of
Section 751 Assets deemed relinquished in the exggha

Basis of Common Unit:

A unitholder’s initial tax basis for his common tswill be the amount he paid for the common upiitss his share of our nonrecourse liabilities. Theeis will be increased by his share of our incame by any increases in his
share of our nonrecourse liabilities. That basishe decreased, but not below zero, by distrimsifrom us, by the unitholder's share of our losbgsany decreases in his share of our nonrecdiatsties and by his share of our
expenditures that are not deductible in computingble income and are not required to be capithlizeunitholder will generally have a share of aonrecourse liabilities based on his share of oofitp. Please read “—Disposition of
Common Units—Recognition of Gain or Loss.”

Limitations on Deductibility of Losse

The deduction by a unitholder of his share of egsés will be limited to the tax basis in his uaitsl, in the case of an individual unitholder, &staust, or corporate unitholder (if more tha®6f the value of the corporate
unitholder’s stock is owned directly or indirectly or for five or fewer individuals or some tax-exgt organizations) to the amount for which the hwiider is considered to be “at risk” with respecour activities, if that is less than his
tax basis. A common unitholder subject to theséditions must recapture losses deducted in previeass to the extent that distributions cause itk amount to be less than zero at the end ptaxable year. Losses disallowed to a
unitholder or recaptured as a result of these diticihs will carry forward and will be allowable asleduction to the extent that his at-risk amosisubsequently increased, provided such lossestdexoeed such common unitholdetax
basis in his common units. Upon the taxable disjposof a unit, any gain recognized by a unitholdan be offset by losses that were previously swdgtby the at-risk limitation but may not be offisg losses suspended by the basis
limitation. Any loss previously suspended by theisk limitation in excess of that gain would na¢rer be utilizable.

In general, a unitholder will be at risk to theenttof the tax basis of his units, excluding anstipa of that basis attributable to his share af menrecourse liabilities, reduced by (i) any pmrtdf that basis representing amounts
otherwise protected against loss because of amegrastop loss agreement or other similar arrargeand (ii) any amount of money he borrows to &eqer hold his units, if the lender of those bevedl funds owns an interest in us, is
related to the unitholder or can look only to tinésifor repayment. A unitholder’s at-risk amourill imcrease or decrease as the tax basis of thikalder’s units increases or decreases, otherttbabasis increases or decreases
attributable to increases or decreases in his sifarer nonrecourse liabilities.

In addition to the basis and at-risk limitationstbe deductibility of losses, the passive lossthtions generally provide that individuals, estatessts and some closely-held corporations ansigqmex service corporations can
deduct losses from passive activities, which areegaly trade or business activities in which tvepayer does not materially participate, only ® éktent of the taxpaysrincome from those passive activities. The padeselimitation:
are applied separately with respect to each pytiliatled partnership.
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Consequently, any passive losses we generatenijilbe available to offset our passive income gateerin the future and will not be available toseffincome from other passive activities or investts, including our investments or a
unitholder’s investments in other publicly tradesttperships, or the unitholder’s salary, activeifess or other income. Passive losses that argeuictible because they exceed a unitholder's sifaneome we generate may be
deducted in full when he disposes of his entirestment in us in a fully taxable transaction withuairelated party. The passive loss limitationsaguglied after other applicable limitations on detthns, including the at-risk rules and the
basis limitation.

A unitholder’s share of our net income may be dftseany of our suspended passive losses, butyitmagbe offset by any other current or carryowssks from other passive activities, including ¢hatributable to other
publicly traded partnerships.

Limitations on Interest Deduction

The deductibility of a non-corporate taxpayer's/@stment interest expense” is generally limiteth®vpamount of that taxpayer’s “net investment inednmvestment interest expense includes:

. interest on indebtedness properly allocable to gntypheld for investmen
. our interest expense attributed to portfolio incoared
. the portion of interest expense incurred to purelscarry an interest in a passive activity toekent attributable to portfolio incom

The computation of a unitholder’s investment inséexpense will take into account interest on aaygim account borrowing or other loan incurred tochase or carry a unit. Net investment incomevitie$ gross income from
property held for investment and amounts treateubat$olio income under the passive loss rules texluctible expenses, other than interest, djreotinected with the production of investment inepisut generally does not include
gains attributable to the disposition of propergydhfor investment or (if applicable) qualified @iend income. The IRS has indicated that the netipa income earned by a publicly traded partnprsfil be treated as investment income
to its unitholders. In addition, the unitholdertsase of our portfolio income will be treated aséstment income.

Entity-Level Collections

If we are required or elect under applicable laway any federal, state, local or foreign incomeaa behalf of any unitholder or any former unitfen, we are authorized to pay those taxes fronfuns. That payment, if
made, will be treated as a distribution of casth&unitholder on whose behalf the payment was miatlee payment is made on behalf of a person wlidentity cannot be determined, we are authotiaeckat the payment as a
distribution to all current unitholders. We aretearized to amend our partnership agreement in gvener necessary to maintain uniformity of the imsi¢ tax characteristics of units and to adjusrldistributions, so that after giving
effect to these distributions, the priority and retwéerization of distributions otherwise applicabteder our partnership agreement is maintaineeasynas is practicable. Payments by us as descabeve could give rise to an
overpayment of tax on behalf of an individual unlter in which event the unitholder would be reqdito file a claim in order to obtain a credit efund.

Allocation of Income, Gain, Loss and Deductic

In general, if we have a net profit, our itemsrafdme, gain, loss and deduction will be allocamdreg our unitholders in accordance with their petage interests in us. At any time that distribugiare made to the common
units in excess of distributions to the subordidateits, or we make incentive distributions, grio&®me will be allocated to the recipients to tkeeat of these distributions. If we have a net Jtisat loss will be allocated to the
unitholders in accordance with their percentagerésts in us.
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Specified items of our income, gain, loss and dédnavill be allocated to account for any differerfzetween the tax basis and fair market value ppaoperty contributed to us that exists at theetfisuch contribution,
referred to in this discussion as the “ContribuRedperty.” The effect of these allocations, refér® as “Section 704(c) Allocations,” to a unitheigurchasing common units from us in an offeririgjlve essentially the same as if the tax
bases of our assets were equal to their fair maedaes at the time of the offering. In the evestigsue additional common units or engage in cedtier transactions in the future, “reverse Secti@4(c) Allocations,” similar to the
Section 704(c) Allocations described above, wilhbede to all of our unitholders immediately priorstich issuance or other transactions to accouttéadifference between the “book” basis for pwgmof maintaining capital accounts
and the fair market value of all property held Isyat the time of such issuance or future transactipaddition, items of recapture income will Bleeated to the extent possible to the unitholdeowvas allocated the deduction giving
to the treatment of that gain as recapture incongeder to minimize the recognition of ordinaryanee by some unitholders. Finally, although we dbexpect that our operations will result in theatien of negative capital accounts, if
negative capital accounts nevertheless resultsifour income and gain will be allocated in aroant and manner sufficient to eliminate the negaliglance as quickly as possible.

An allocation of items of our income, gain, lossdeduction, other than an allocation required Ieyltiternal Revenue Code to eliminate the differéset®een a partner’s “book” capital account, ceadlivith the fair market
value of Contributed Property, and “tax” capitat@ant, credited with the tax basis of Contributedd@rty, referred to in this discussion as the “B@ax Disparity,” will generally be given effectriederal income tax purposes in
determining a partner’s share of an item of incogaén, loss or deduction only if the allocation Kesbstantial economic effect.” In any other caspartner’s share of an item will be determinedh@nbasis of his interest in us, which
will be determined by taking into account all tlaets and circumstances, including:

. his relative contributions to u

. the interests of all the partners in profits arsbés

. the interest of all the partners in cash flow;

. the rights of all the partners to distributionscapital upon liquidatior

Andrews Kurth LLP is of the opinion that, with tBgception of the issues described in “—Tax Consecgg of Unit Ownership—Section 754 Election” andDisposition of Common Units—Allocations Between fiséerors
and Transferees,” allocations under our partneragipement will be given effect for federal incotae purposes in determining a partner’s share dteam of income, gain, loss or deduction.

Treatment of Short Sales

A unitholder whose units are loaned to a “shotteséto cover a short sale of units may be congiders having disposed of those units. If so, hddwoo longer be treated for tax purposes as a @aviith respect to those units
during the period of the loan and may recognize gaioss from the disposition. As a result, duriinig period:

. any of our income, gain, loss or deduction withpegs to those units would not be reportable byuthigholder;
. any cash distributions received by the unitholdetoathose units would be fully taxable; ¢
. while not entirely free from doubt, all of thesstdiibutions would appear to be ordinary inco

Because there is no direct or indirect controltnghority on the issue relating to partnershiprieges, Andrews Kurth LLP has not rendered an opinégarding the tax treatment of a unitholder whzzsamon units are loaned
to a short seller to cover a short sale of comnmotsutherefore, unitholders desiring to assuré status as partners and avoid the risk of gaiogaition from a loan to a short seller are urgeddnsult a tax
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advisor to discuss whether it is advisable to modify applicable brokerage account agreementsotailpt their brokers from borrowing and loaningithenits. The IRS has previously announced thatstudying issues relating to the
tax treatment of short sales of partnership interédease read “—Disposition of Common Units—Reitan of Gain or Loss.”

Tax Rates

Under current law, the highest marginal U.S. fede@me tax rate applicable to ordinary incoménalividuals is 39.6% and the highest marginal WeSeral income tax rate applicable to long-termitehgains (generally,
capital gains on certain assets held for more tvafve months) of individuals is 20%. Such rates subject to change by new legislation at any time.

In addition, a 3.8% Medicare tax, or NIIT, is impdson certain net investment income earned by ididils, estates and trusts. For these purposesvestment income generally includes a unithoklatfocable share of our
income and gain realized by a unitholder from a sélunits. In the case of an individual, the tak e imposed on the lesser of (i) the unitholderet investment income and (i) the amount by tviie unitholder’s modified adjusted
gross income exceeds $250,000 (if the unitholderaried and filing jointly or a surviving spous#},25,000 (if the unitholder is married and filisgparately) or $200,000 (in any other case). Ircése of an estate or trust, the tax will
be imposed on the lesser of (i) undistributed me¢stment income and (ii) the excess adjusted gnessne over the dollar amount at which the higlirestme tax bracket applicable to an estate ot begins.

Section 754 Electiol

We have made the election permitted by Sectiono?%#e Internal Revenue Code. That election issacable without the consent of the IRS unless theeaeconstructive termination of the partnersRigase read “—
Disposition of Common Units—Constructive TerminatioThe election will generally permit us to adjastommon unit purchaser’s tax basis in our agsetide basis”) under Section 743(b) of the InsrRevenue Code to reflect his
purchase price. This election does not apply végipect to a person who purchases common unitglgifemm us. The Section 743(b) adjustment belaleghe purchaser and not to other unitholders plioposes of this discussion, the
inside basis in our assets with respect to a uidignavill be considered to have two componentsh{&)share of our tax basis in our assets (“combamis”) and (2) his Section 743(b) adjustment & basis.

We have adopted the remedial allocation method a# bur properties. Where the remedial allocatieethod is adopted, the Treasury Regulations uBeetion 743 of the Internal Revenue Code requpertion of the
Section 743(b) adjustment that is attributablestmrery property that is subject to depreciatiodeurSection 168 of the Internal Revenue Code arabehook basis is in excess of its tax basis welpeeciated over the remaining cost
recovery period for the property’s unamortized Bdak Disparity. Under Treasury Regulation Sectiat6Z(c)-1(a)(6), a Section 743(b) adjustment aiteble to property subject to depreciation undetiGe 167 of the Internal
Revenue Code, rather than cost recovery deduatioder Section 168, is generally required to beefgated using either the straight-line method ert60% declining balance method. Under our partig@greement, our general
partner is authorized to take a position to preséme uniformity of units even if that positionist consistent with these and any other TreasuguRéons. Please read “—Uniformity of Units.”

We depreciate the portion of a Section 743(b) ddjest attributable to unrealized appreciation i halue of Contributed Property, to the extentrof anamortized Book-Tax Disparity, using a ratelepreciation or
amortization derived from the depreciation or afation method and useful life applied to the proyde unamortized Book-Tax Disparity, or treat tipatrtion as non-amortizable to the extent attribletao property which is not
amortizable. This method is consistent with thehrods employed by other publicly traded partnershigiss arguably inconsistent with Treasury RegataSection 1.167(c)-1(a)(6), which is not

53



Table of Contents

expected to directly apply to any of our assetsthiEoextent this Section 743(b) adjustment iskatteble to appreciation in value in excess of thenuortized Book-Tax Disparity, we will apply thdes described in the Treasury
Regulations and legislative history. If we deterenihat this position cannot reasonably be takermawe take a depreciation or amortization positindar which all purchasers acquiring units in th@eanonth would receive depreciat
or amortization, whether attributable to commonidasa Section 743(b) adjustment, based uponahe spplicable rate as if they had purchased atdirerest in our assets. This kind of aggregpmr@ach may result in lower annual
depreciation or amortization deductions than wantlerwise be allowable to some unitholders. Pleaaé “—Uniformity of Units.” A unitholder’s tax basfor his common units is reduced by his shareurfdeductions (whether or not
such deductions were claimed on an individual'®ime tax return) so that any position we take thaleustates deductions will overstate the commothaider's basis in his common units, which may ea® unitholder to understate
gain or overstate loss on any sale of such urligsse read “—Disposition of Common Units—Recognitié Gain or Loss.” Andrews Kurth LLP is unabledpine as to whether our method for taking into act®&ection 743
adjustments is sustainable for property subjedefreciation under Section 167 of the Internal ReeeCode or if we use an aggregate approach aslmbabove, as there is no direct or indirect malig authority addressing the
validity of these positions. Moreover, the IRS neéwallenge our position with respect to depreciaingmortizing the Section 743(b) adjustment we tmkpreserve the uniformity of the units. If sicbhallenge were sustained, the gain
from the sale of units might be increased withbethenefit of additional deductions.

A Section 754 election is advantageous if the feare’s tax basis in his units is higher than thiéstishare of the aggregate tax basis of our assehediately prior to the transfer. In that caeea result of the election, the
transferee would have, among other items, a greateunt of depreciation deductions and his shaempfgain or loss on a sale of our assets woulddse Conversely, a Section 754 election is disaidggeous if the transfereetax basi:
in his units is lower than those units’ share &f dygregate tax basis of our assets immediataly farithe transfer. Thus, the fair market valu¢hefunits may be affected either favorably or uofably by the election. A basis adjustment
is required regardless of whether a Section 75etieteis made in the case of a transfer of an &stein us if we have a substantial built-in lossiediately after the transfer, or if we distributeerty and have a substantial basis
reduction. Generally, a built-in loss or a basifuation is substantial if it exceeds $250,000.

The calculations involved in the Section 754 etectire complex and will be made on the basis afraptions as to the value of our assets and oth#ersaFor example, the allocation of the Secti¢8(B) adjustment among
our assets must be made in accordance with then&itRevenue Code. The IRS could seek to reallsmates or all of any Section 743(b) adjustment alled by us to our tangible assets to goodwill arst&oodwill, as an intangible
asset, is generally nonamortizable or amortizabér a longer period of time or under a less acagermethod than our tangible assets. We cannateagsu that the determinations we make will nosbecessfully challenged by the
IRS and that the deductions resulting from thenhwat be reduced or disallowed altogether. ShaudIRS require a different basis adjustment to bdenand should, in our opinion, the expense ofptiamce exceed the benefit of the
election, we may seek permission from the IRS woke our Section 754 election. If permission isnged, a subsequent purchaser of units may be &heaore income than he would have been allocaddlte election not been
revoked.

Tax Treatment of Operations
Accounting Method and Taxable Ye:

We use the year ending December 31 as our taxehleand the accrual method of accounting for fédiecame tax purposes. Each unitholder will be regglito include in income his share of our incogen, loss and
deduction for our taxable year ending within orhwhiis taxable year. In addition, a unitholder wias l taxable year ending on a date other than Omere3i and who disposes of all of his units follogvthe close of our taxable year but
before the close of his taxable year must includeshare of our income, gain, loss and deductiandame for his taxable year, with the result thawill be required to include in income for higdhle year his share of more than twelve
months of our income, gain, loss and deductiorag@leead “—Disposition of Common Units—Allocatidestween Transferors and Transferees.”
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Tax Basis, Depreciation and Amortization

The tax basis of our assets will be used for pulepas computing depreciation and cost recovery dimhis and, ultimately, gain or loss on the disposiof these assets. The federal income tax buadsaciated with the
difference between the fair market value of ouetssand their tax basis immediately prior to arrfiy will be borne by unitholders holding inteeest us prior to such offering. Please read “—Taxg§2quences of Unit Ownership—
Allocation of Income, Gain, Loss and Deduction.”

To the extent allowable, we may elect to use thgretBation and cost recovery methods, includingusatiepreciation to the extent available, that kesiult in the largest deductions being taken iredmy years after assets
subject to these allowances are placed in serRiease read “—Uniformity of Units.” Property we seluently acquire or construct may be depreciagdjaccelerated methods permitted by the IntdReaknue Code.

If we dispose of depreciable property by sale,dlmsure or otherwise, all or a portion of any gaietermined by reference to the amount of depiieciatreviously deducted and the nature of the ptgpeay be subject to the
recapture rules and taxed as ordinary income rétlaer capital gain. Similarly, a unitholder who ltalsen cost recovery or depreciation deductionk véspect to property we own will likely be requir® recapture some or all of those
deductions as ordinary income upon a sale of Isést in us. Please read “—Tax Consequences ofQurership—Allocation of Income, Gain, Loss andiDetion” and “—Disposition of Common Units—Recogmit of Gain or
Loss.”

The costs we incur in selling our units (calledridication expenses”) must be capitalized and capeateducted currently, ratably or upon our tertima There are uncertainties regarding the clizsgibn of costs as
organization expenses, which may be amortized bgnd as syndication expenses, which may not betene by us. The underwriting discounts and consiniss we incur will be treated as syndication espsn

Valuation and Tax Basis of Our Properties

The federal income tax consequences of the owrnpesstd disposition of units will depend in part am estimates of the relative fair market values] #re initial tax bases, of our assets. Althoughwes from time to time
consult with professional appraisers regardingatidm matters, we will make many of the relativie faarket value estimates ourselves. These estinzate determinations of basis are subject to ergdl@nd will not be binding on the
IRS or the courts. If the estimates of fair mankadtie or basis are later found to be incorrectctigacter and amount of items of income, gairs évdeductions previously reported by unitholdeight change, and unitholders might be
required to adjust their tax liability for prior es and incur interest and penalties with respgetitdse adjustments.

Disposition of Common Units
Recognition of Gain or Los:

Gain or loss will be recognized on a sale of uedsal to the difference between the amount realiretithe unitholder’s tax basis for the units séldinitholder's amount realized will be measurediy sum of the cash or the
fair market value of other property received by Iplus his share of our nonrecourse liabilities. &ese the amount realized includes a unitholdegsesbf our nonrecourse liabilities, the gain reépegh on the sale of units could result in
a tax liability in excess of any cash received frtwa sale.

Prior distributions from us that in the aggregarenin excess of cumulative net taxable incomafoommon unit and, therefore, decreased a unitfislgex basis in that common unit will, in effebgcome taxable income if
the common unit is sold at a price greater tharutiiholder’s tax basis in that common unit, evigheé price received is less than his original cost
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Except as noted below, gain or loss recognized nyitholder, other than a “dealer” in units, on #fade or exchange of a unit will generally be tdeals capital gain or loss. Capital gain recogntzgdn individual on the sale of
units held for more than twelve months will genlgrak taxed at the U.S. federal income tax ratdiegiple to long-term capital gains. However, a jporiof this gain or loss, which will likely be suthstial, will be separately computed
and taxed as ordinary income or loss under Se@8drof the Internal Revenue Code to the exteribattible to assets giving rise to depreciationpaga or other “unrealized receivables” or to “int@y items” we own. The term
“unrealized receivables” includes potential recapitems, including depreciation recapture. Ordiriacome attributable to unrealized receivablegeiory items and depreciation recapture may exneethxable gain realized upon the
sale of a unit and may be recognized even if tieeaenet taxable loss realized on the sale of & Thus, a unitholder may recognize both ordinagome and a capital loss upon a sale of units.téldpsses may offset capital gains and
no more than $3,000 of ordinary income, in the edsedividuals, and may only be used to offsetitzdains in the case of corporations. Both orgiriacome and capital gain recognized on a salenité may be subject to the NIIT in
certain circumstances. Please read “—Tax ConsegaafdJnit Ownership—Tax Rates.”

The IRS has ruled that a partner who acquiresdstsiin a partnership in separate transactions consine those interests and maintain a singleseefjutax basis for all those interests. Upon amateher disposition of less
than all of those interests, a portion of thathiasis must be allocated to the interests sold wsirfgquitable apportionment” method, which gergnaleans that the tax basis allocated to the isteseld equals an amount that bears the
same relation to the partner’s tax basis in hisentterest in the partnership as the value ofitterest sold bears to the value of the partrentse interest in the partnership. Treasury Regula under Section 1223 of the Internal
Revenue Code allow a selling unitholder who cantifecommon units transferred with an ascertaieainlding period to elect to use the actual holgiagod of the common units transferred. Thus, atfing to the ruling discussed
above, a common unitholder will be unable to sebégit or low basis common units to sell as wouldHgecase with corporate stock, but, accordingpéoTreasury Regulations, he may designate specifitnon units sold for purposes
of determining the holding period of units transéel. A unitholder electing to use the actual haderiod of common units transferred must consikterse that identification method for all subsesales or exchanges of common
units. A unitholder considering the purchase ofitmital units or a sale of common units purchaseseiparate transactions is urged to consult hiadsisor as to the possible consequences of thgrand application of the Treasury
Regulations.

Specific provisions of the Internal Revenue Codecfthe taxation of some financial products armisées, including partnership interests, by tirege taxpayer as having sold an “appreciaggttnership interest, one in wh
gain would be recognized if it were sold, assigoeterminated at its fair market value, if the tayer or related persons enter(s) into:

. a short sale
. an offsetting notional principal contract;
. a futures or forward contrac

in each case, with respect to the partnershipaster substantially identical property.

Moreover, if a taxpayer has previously entered &ghort sale, an offsetting notional principaltcact or a futures or forward contract with resgedhe partnership interest, the taxpayer wiltleated as having sold that
position if the taxpayer or a related person thequaes the partnership interest or substantidintical property. The Secretary of the Treasugftds authorized to issue regulations that treakpayer that enters into transactions or
positions that have substantially the same effet¢ha preceding transactions as having constrigthedd the financial position.

56



Table of Contents

Allocations Between Transferors and Transfere

In general, our taxable income and losses will éemnined annually, will be prorated on a monthdgib and will be subsequently apportioned amongtiitolders in proportion to the number of unitened by each of them
as of the opening of the applicable exchange offit$tebusiness day of the month, which we refeintthis prospectus as the “Allocation Date.” Howe\gain or loss realized on a sale or other diipof our assets other than in the
ordinary course of business will be allocated amthregunitholders on the Allocation Date in the nfoimt which that gain or loss is recognized. Assulte a unitholder transferring units may be altedancome, gain, loss and deduction
realized after the date of transfer.

Although simplifying conventions are contemplatgcthe Internal Revenue Code and most publicly giguitnerships use similar simplifying conventiathg use of this method may not be permitted uesisting Treasury
Regulations as there is no direct or indirect aalihig authority on this issue. The U.S. Departmgfithe Treasury and the IRS have issued proposeasiiry Regulations that provide a safe harbomuantsto which a publicly traded
partnership may use a similar monthly simplifyiraneention to allocate tax items among transferakteansferee unitholders, although such tax itemstre prorated on a daily basis. Existing publicigled partnerships are entitled to
rely on these proposed Treasury Regulations; howéhey are not binding on the IRS and are sultifechange until final Treasury Regulations areassu\ccordingly, Andrews Kurth LLP is unable to mpion the validity of this
method of allocating income and deductions betwiesrsferor and transferee unitholders becausessive ihas not been finally resolved by the IRSecturts. If this method is not allowed under theaBury Regulations, or only
applies to transfers of less than all of the uritbos interest, our taxable income or losses mighteallocated among the unitholders. We are aattbto revise our method of allocation betweansferor and transferee unitholders, as
well as unitholders whose interests vary duringxalble year, to conform to a method permitted ufittere Treasury Regulations. A unitholder who ownés at any time during a quarter and who dispagéhem prior to the record
date set for a cash distribution for that quartiéirve allocated items of our income, gain, losd deductions attributable to that quarter throdghrhonth of disposition but will not be entitledrézeive that cash distribution.

Notification Requirements

A unitholder who sells any of his units is gengraiquired to notify us in writing of that sale hiit 30 days after the sale (or, if earlier, Janudyf the year following the sale). A purchaseuwnits who purchases units from
another unitholder is also generally required tifyais in writing of that purchase within 30 dagfier the purchase. Upon receiving such notificetjave are required to notify the IRS of that teanti®n and to furnish specified
information to the transferor and transferee. Faito notify us of a purchase may, in some casesl, o the imposition of penalties. However, threperting requirements do not apply to a sale bindividual who is a citizen of the U.S.
and who effects the sale or exchange through aebreko will satisfy such requirements.

Constructive Termination

We will be considered to have technically termidater partnership for federal income tax purpotéere is a sale or exchange of 50% or more ofdted interests in our capital and profits witlainwelve-month period. For
purposes of determining whether the 50% threshatdideen met, multiple sales of the same interédisbevcounted only once. Our technical terminatiauld, among other things, result in the closingaf taxable year for all
unitholders, which would result in us filing twaxteeturns (and our unitholders could receive twhesitiles K-1 if relief was not available, as desmlibelow) for one fiscal year and could result deéerral of depreciation deductions
allowable in computing our taxable income. In thsecof a unitholder reporting on a taxable yeagmtian a fiscal year ending December 31, therujpsf our taxable year may also result in more tiaglve months of our taxable
income or loss being includable in his taxable medor the year of termination. Our terminationrently would not affect our classification as atparship for federal income tax purposes, but attge would be treated as a new
partnership for federal income tax purposes. Hted as a new partnership, we must make new taticels, including a new election under Section @bthe
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Internal Revenue Code, and could be subject tolfiesn# we are unable to determine that a ternmmaoccurred. The IRS has announced a publiclyettgzhrtnership technical termination relief prograhereby, if a publicly traded
partnership that technically terminates requesisfrend such relief is granted by the IRS, amotigpthings, the partnership will only have to pdevone Schedule K-1 to unitholders for the yeawitbstanding two partnership tax
years.

Uniformity of Units

Because we cannot match transferors and transfefests, we must maintain uniformity of the ecario and tax characteristics of the units to a paseh of these units. In the absence of uniformigymay be unable to
completely comply with a number of federal incorae tequirements, both statutory and regulatoryadk lof uniformity can result from a literal appliica of Treasury Regulation Section 1.167(c)-1(g)fy non-uniformity could have
a negative impact on the value of the units. Pleaaé “—Tax Consequences of Unit Ownership—Secth Election.” We depreciate the portion of a Set#i43(b) adjustment attributable to unrealized-egiption in the value of
Contributed Property, to the extent of any unamediBook-Tax Disparity, using a rate of depreciatio amortization derived from the depreciatiomorortization method and useful life applied to pheperty’s unamortized Book-Tax
Disparity, or treat that portion as nonamortizaldethe extent attributable to property the comrbasis of which is not amortizable, consistent it regulations under Section 743 of the InterreldRue Code, even though that pos
may be inconsistent with Treasury Regulation Sectid67(c)-1(a)(6), which is not expected to diseapply to any of our assets.

Please read “—Tax Consequences of Unit Ownershipetiéh 754 Election.” To the extent that the Setfid3(b) adjustment is attributable to appreciatiowalue in excess of the unamortized Book-TaxpRitty, we will
apply the rules described in the Treasury Regulatand legislative history. If we determine thas fhosition cannot reasonably be taken, we maytaaidppreciation and amortization position undeictviall purchasers acquiring units
the same month would receive depreciation and @matidn deductions, whether attributable to comrbasis or a Section 743(b) adjustment, based ugosaime applicable rate as if they had purchas@eet thterest in our assets. If
this position is adopted, it may result in lowenaal depreciation and amortization deductions thanld otherwise be allowable to some unitholdeis @sk the loss of depreciation and amortizatiodu¢ions not taken in the year that
these deductions are otherwise allowable. Thigipasivill not be adopted if we determine that tbed of depreciation and amortization deductionshaive a material adverse effect on the unitholdérse choose not to utilize this
aggregate method, we may use any other reasongfleaiation and amortization method to preserveittiirmity of the intrinsic tax characteristicsafy units that would not have a material adveffeeon the unitholders. In either
case, and as stated above under “—Tax Consequehdest Ownership—Section 754 Election,” AndrewsruLLP has not rendered an opinion with respethése methods. Moreover, the IRS may challengeratiiod of
depreciating the Section 743(b) adjustment desttiibéhis paragraph. If this challenge were sustjithe uniformity of units might be affected, ahe gain from the sale of units might be increasittiout the benefit of additional
deductions. Please read “—Disposition of Commort$#rRecognition of Gain or Loss.”

Tax-Exempt Organizations and Other Investors

Ownership of units by employee benefit plans, otherexempt organizations, non-resident alienifr corporations and other foreign persons rasseges unique to those investors and, as desdvidled to a limited extent,
may have substantially adverse tax consequendhsru If you are a tax-exempt entity or a non-y&son, you should consult your tax advisor befiovesting in our common units. Employee benefingland most other organizations
exempt from federal income tax, including indivititetirement accounts and other retirement plaressabject to federal income tax on unrelated ssiaxable income. Virtually all of our incomepelited to a unitholder that is a tax-
exempt organization will be unrelated businesshexamcome and will be taxable to it.
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Non-resident aliens and foreign corporations, frestestates that own units will be consideredstemgaged in business in the U.S. because of therehip of units. As a consequence, they will lnpiired to file federal tax
returns to report their share of our income, gaiss or deduction and pay federal income tax atleegates on their share of our net income or.gdreover, under rules applicable to publicly gddgartnerships, our quarterly
distribution to foreign unitholders will be subjeotwithholding at the highest applicable effectia® rate. Each foreign unitholder must obtainxgager identification number from the IRS and suttimt number to our transfer agent on
a Form W-8BEN, W-8BEN-E or applicable substituterian order to obtain credit for these withholdiiages. A change in applicable law may require ushange these procedures.

In addition, because a foreign corporation that®wnits will be treated as engaged in a U.S. toadrisiness, that corporation may be subject taJti8e branch profits tax at a rate of 30%, in addito regular federal income
tax, on its share of our earnings and profits,djgsted for changes in the foreign corporation’sSLhet equity,” that is effectively connected wiile conduct of a U.S. trade or business. Thatniayx be reduced or eliminated by an
income tax treaty between the U.S. and the countwhich the foreign corporate unitholder is a “tified resident.” In addition, this type of unittd#r is subject to special information reportinguiegments under Section 6038C of the
Internal Revenue Code.

A foreign unitholder who sells or otherwise disppeéa common unit will be subject to U.S. fedémabme tax on gain realized from the sale or digjpwsof that unit to the extent the gain is effeety connected with a U.S.
trade or business of the foreign unitholder. Uradeuling published by the IRS, interpreting thepeeof “effectively connected incomeg*foreign unitholder would be considered to be gadan a trade or business in the U.S. by virt.
the U.S. activities of the partnership, and pawlbof that unitholder's gain would be effectivelgnnected with that unitholder’s indirect U.Sdeaor business. Moreover, under the Foreign Invesstim Real Property Tax Act, a foreign
unitholder generally will be subject to U.S. fedéngome tax upon the sale or disposition of a cammanit if (i) he owned (directly or constructivedpplying certain attribution rules) more than 586@r common units at any time dur
the five-year period ending on the date of suchatigtion and (ii) 50% or more of the fair marketueaof all of our assets consisted of U.S. reapprty interests at any time during the shortehefgeriod during which such unitholder
held the common units or the five-year period egdin the date of disposition. More than 50% of assets may consist of U.S. real property inter@isrefore, foreign unitholders may be subjecettefal income tax on gain from the
sale or disposition of their units.

Administrative Matters
Information Returns and Audit Procedure

We intend to furnish to each unitholder, within@®ys after the close of each calendar year, speaiiinformation, including a Schedule K-1, whitéscribes his share of our income, gain, loss addction for our preceding
taxable year. In preparing this information, whieifi not be reviewed by counsel, we will take varsoaccounting and reporting positions, some of vhizve been mentioned earlier, to determine eaithalaer’s share of income, gain,
loss and deduction. We cannot assure you that fhmsiions will yield a result that conforms to tregjuirements of the Internal Revenue Code, TrgaRagulations or administrative interpretationshef IRS. Neither we nor Andrews
Kurth LLP can assure prospective unitholders thatlRS will not successfully contend in court ttratse positions are impermissible. Any challengéhisyiRS could negatively affect the value of tnési

The IRS may audit our federal income tax informatieturns. Adjustments resulting from an IRS auotily require each unitholder to adjust a prior yetax liability, and possibly may result in an auwafihis return. Any audit
of a unitholder’s return could result in adjustngenot related to our returns as well as thoseeelat our returns.

Partnerships generally are treated as separateeifior purposes of federal tax audits, judiceliew of administrative adjustments by the IRS txdsettlement proceedings. The tax treatment @heeship items of
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income, gain, loss and deduction are determinedpartnership proceeding rather than in separateepdings with the partners. The Internal ReverngeCequires that one partner be designated &3 alxeMatters Partner” for these
purposes. Our partnership agreement names Susking¢isoCorporation, or such other partner as deseghby the general partner, as our Tax Matters&ar

The Tax Matters Partner will make some electionsambehalf and on behalf of unitholders. In addifithe Tax Matters Partner can extend the stafuimitations for assessment of tax deficiencigaiast unitholders for iterr
in our returns. The Tax Matters Partner may biruhicholder with less than a 1% profits interestignto a settlement with the IRS unless that uniioélects, by filing a statement with the IRS, toogive that authority to the Tax Matters
Partner. The Tax Matters Partner may seek judieiaew, by which all the unitholders are boundadinal partnership administrative adjustment ahthe Tax Matters Partner fails to seek judic@fiew, judicial review may be sought
by any unitholder having at least a 1% interegtrsfits or by any group of unitholders having ie tggregate at least a 5% interest in profits. Wewenly one action for judicial review will gorfward, and each unitholder with an
interest in the outcome may participate.

A unitholder must file a statement with the IRSritifying the treatment of any item on his federalame tax return that is not consistent with teatiment of the item on our return. Intentional egligent disregard of this
consistency requirement may subject a unitholdeutistantial penalties.

FATCA Withholding Requirements

Under Sections 1471 through 1474 of the InternaleRee Code (“FATCA")a withholding agent may be required to withhold 30Pany interest, dividends and other fixed or cateable annual or periodical gains, profits,
income from sources within the United States (“FDA&ome”) or gross proceeds from the sale or afisosition of any property of a type which canduree interest or dividends from sources withinlimited States (“Gross
Proceeds”) (if such sale or other disposition osaiter December 31, 2016) paid to a “foreign faiahinstitution” or a “non-financial foreign enyit (each as defined in the Internal Revenue Cod&ss (a) in the case of a foreign
financial institution, such institution enters irgn agreement with the U.S. government to withlooldertain payments, perform diligence with respedts account holders and perform reporting wéthpect to its U.S. account holders
(which includes certain equity and debt holdersuath institution, as well as certain account hadleat are foreign entities with U.S. owners);ifbjhe case of a non-financial foreign entity, secttty certifies that it does not have any
“substantial United States owners” (as definedinltternal Revenue Code) or provides the withimgldigent with a certification identifying its diteand indirect substantial United States ownerg¢pthe foreign financial institution or
non-financial foreign entity otherwise qualifies m exemption from these rules and provides apja@pdocumentation. Foreign financial institutidosated in jurisdictions that have an intergoveenmal agreement with the United
States may be subject to different rules. For psepof the FATCA rules, a “foreign financial instibn” is defined broadly to include various typ#snvestment entities, including foreign hedgedsior private equity funds, foreign-
broker-dealers, clearing organizations and investroempanies.

Accordingly, to the extent we have FDAP Income 00$3 Proceeds that are not treated as effectivelyected income, unitholders that are foreign firerinstitutions or non-financial foreign entities are persons (including
“United States persons,” as defined in the InteRe&tenue Code) that hold their units through socéign entities, may be subject to FATCA withhofglion distributions received from us or on theitriisitive shares of FDAP Income
or Gross Proceeds.

If a prospective unitholder is a foreign finandi@titution or non-financial foreign entity or witiold its units through one of these entities,ftespective unitholder is urged to consult itsadxisor regarding the implications of
FATCA withholding on an investment in our units.
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Nominee Reporting

Persons who hold an interest in us as a nominesnfather person are required to furnish to us:

. the name, address and taxpayer identification nuwfttae beneficial owner and the nomin
. whether the beneficial owner
. a person that is not a U.S. pers
. a foreign government, an international organizatipany wholly owned agency or instrumentality ither of the foregoing; ¢
. a ta-exempt entity
. the amount and description of units held, acquinetiansferred for the beneficial owner; ¢
. specific information including the dates of acqtinsis and transfers, means of acquisitions andfeas, and acquisition cost for purchases, asagethe amount of net proceeds from dispositi

Brokers and financial institutions are requireduimish additional information, including whethéey are U.S. persons and specific information dtsuhey acquire, hold or transfer for their owr@ant. A penalty of $100 per
failure, up to a maximum of $1,500,000 per calenysr, is imposed by the Internal Revenue Codéaflure to report that information to us. The noseris required to supply the beneficial owner efthits with the information
furnished to us.

Accuracy-Related Penalties

An additional tax equal to 20% of the amount of apytion of an underpayment of tax that is attréfilé to one or more specified causes, includindigemce or disregard of rules or regulations, samtsal understatements of
income tax and substantial valuation misstateménis)posed by the Internal Revenue Code. No pemalt be imposed, however, for any portion of arderpayment if it is shown that there was a reaslenzause for that portion and
that the taxpayer acted in good faith regarding ploation.

For individuals, a substantial understatement ofine tax in any taxable year exists if the amotith® understatement exceeds the greater of 1a%edbx required to be shown on the return fortéixable year or $5,000
($10,000 for most corporations). The amount of amgerstatement subject to penalty generally isaediif any portion is attributable to a positiompted on the return:

. for which there is, or wa“substantial authori”; or

. as to which there is a reasonable basis and thiegetrfacts of that position are disclosed onrétern.

If any item of income, gain, loss or deduction irted in the distributive shares of unitholders rhigisult in that kind of an “understatement” ofanee for which no “substantial authority” exists, mest disclose the pertinent

facts on our return. In addition, we will make asenable effort to furnish sufficient informatiasr initholders to make adequate disclosure on tbeeirns and to take other actions as may be apptegto permit unitholders to avoid
liability for this penalty. More stringent ruleslp to “tax shelters,” which we do not believe mdés us, or any of our investments, plans or aenaegts.

A substantial valuation misstatement exists ifti@) value of any property, or the adjusted basangfproperty, claimed on a tax return is 150% orevof the amount determined to be the correct amwitthe valuation or
adjusted basis, (b) the price for any propertyevises (or for the use of property) claimed on amgh return with respect to any transaction betvpeesons described in Internal Revenue Code $e482 is 200% or more (or 50% or
less) of the amount determined under Section 4&2 tie correct amount of such price, or (c) thdmternal Revenue Code Section 482 transfer priffestment for the taxable year exceeds the
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lesser of $5 million or 10% of the taxpayer’s gresseipts. No penalty is imposed unless the podfahe underpayment attributable to a substanéiklation misstatement exceeds $5,000 ($10,006ést corporations). If the valuation
claimed on a return is 200% or more than the comacation or certain other thresholds are met,pénalty imposed increases to 40%. We do notipatemaking any valuation misstatements.

In addition, the 20% accuracy-related penalty ajgglies to any portion of an underpayment of tat th attributable to transactions lacking econosnigstance. To the extent that such transacti@nsardisclosed, the penalty
imposed is increased to 40%. Additionally, thereaseasonable cause defense to the impositidnpenalty to such transactions.

Reportable Transaction

If we were to engage in a “reportable transactiove”’(and possibly you and others) would be requivedake a detailed disclosure of the transactidhé IRS. A transaction may be a reportable ti@iwabased upon any of
several factors, including the fact that it is petyf tax avoidance transaction publicly identifigdthe IRS as a “listed transaction” or that inguces certain kinds of losses for partnershiphyitduals, S corporations, and trusts in excess
of $2 million in any single year, or $4 million any combination of six successive tax years. Otigjation in a reportable transaction could ire the likelihood that our federal income taxiinfation return (and possibly your tax
return) would be audited by the IRS. Please readdministrative Matters—Information Returns and Au@focedures.”

Moreover, if we were to participate in a reportafdasaction with a significant purpose to avoigwade tax, or in any listed transaction, you magtbject to the following additional consequences:

. accurac-related penalties with a broader scope, signiflgardrrower exceptions, and potentially greater ants than described above‘—Administrative Matter—Accuracy-Related Penalti’;
. for those persons otherwise entitled to deductesteon federal tax deficiencies, nondeductibititynterest on any resulting tax liability; a
. in the case of a listed transaction, an extendzdtstof limitations

We do not expect to engage in any “reportable &etisns.”

Recent Legislative Developments

The present federal income tax treatment of pubtielded partnerships, including us, or an investireour common units may be modified by admiitte, legislative or judicial interpretation atyaime. For example, from
time to time, the administration and members of @ess propose and consider substantive changles &xisting federal income tax laws that affectljplibtraded partnerships. Any modification to fieeleral income tax laws and
interpretations thereof may or may not be retreatiapplied and could make it more difficult orpossible to meet the exception for us to be treaseal partnership for federal income tax purpdaksare unable to predict whether any
such changes will ultimately be enacted. Howevés, possible that a change in law could affectams] any such changes could negatively impactahes\of an investment in our common units.

State, Local, Foreign and Other Tax Considerations

In addition to federal income taxes, unitholders/rba subject to other taxes, including state, lacal foreign income taxes, unincorporated busiteesss, and estate, inheritance or intangibles tiratsnay be imposed by the
various jurisdictions in which we conduct businesswn property now or in the future or in whicle thnitholder is a resident. We currently own proper do business in a substantial number of statasally all of which impose a
personal income tax and many impose an incomertaomporations and other
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entities. We may also own property or do busineszlier states in the future. Although an analgéthose various taxes is not presented here, gasipective unitholder should consider their pagtithpact on his investment in us.

Although you may not be required to file a retunul @ay taxes in some jurisdictions because yownmecfrom that jurisdiction falls below the filingi@ payment requirement, you will be required te fiicome tax returns and
pay income taxes in many of the jurisdictions inehhwe do business or own property and may be sttgepenalties for failure to comply with thosguéements. Some of the jurisdictions may requirean we may elect, to withhold a
percentage of income from amounts to be distribtaedunitholder who is not a resident of the gidgon. Withholding, the amount of which may beafer or less than a particular unitholder’s incaaxeliability to the jurisdiction,
generally does not relieve a nonresident unithdiaen the obligation to file an income tax retuAmounts withheld will be treated as if distributiedunitholders for purposes of determining the anteulistributed by us. Please read “—
Tax Consequences of Unit Ownership—Entity-Levell€xuions.”

It is the responsibility of each unitholder to istigate the legal and tax consequences, undeawsedf pertinent jurisdictions, of its investmemtis. We urge each prospective unitholder to conanél depend on, its own tax
counsel or other advisor with regard to those metfeurther, it is the responsibility of each unltter to file all state, local, and foreign, as heal U.S. federal tax returns that may be requifétd Andrews Kurth LLP has not rendered an
opinion on the state, local, alternative minimumaanon-U.S. tax consequences of an investmeums.in
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SELLING UNITHOLDERS
We are registering for resale an indeterminate resrobour common units held by certain of our uoiitters to be named in a prospectus supplement.

The prospectus supplement for any offering of ammon units by a selling unitholder hereunder initlude, among other things, the following inforiat

. the name of the each selling unitholc

. the nature of any position, office or other matieationship which each selling unitholder had kdthin the last three years with us or any of predecessors or affiliate
. the number of common units held by each sellinghatder prior to the offering

. the number of common units to be offered for eatling unitholde’s account; an

. the number and (if one percent or more) the peagenof common units held by each of the sellinghatders after the offering

LEGAL MATTERS

The validity of the common units offered by thiegpectus will be passed upon @by Andrews Kurth LLP, Houston, Texas. AndrewstKWLLP will also render an opinion on material@nee tax consequences. Legal cou
to any underwriters may pass upon legal mattersifoh underwriters and will be named in the apple@rospectus supplement.

EXPERTS

The consolidated financial statements of Sunocayyfearing in Sunoco LP’s Annual Report (Form 1ddf)the year ended December 31, 2014, and thetefeess of Sunoco LP’s internal control over ficiahreporting as
of December 31, 2014 have been audited by Ernsoényg LLP, independent registered public accourfiing, as set forth in their reports thereon, inéddherein, and incorporated herein by referenaeh 8onsolidated financial
statements are incorporated herein by referenmaiamce upon such reports given on the authofiguch firm as experts in accounting and auditing.

The consolidated financial statements of Mid-Atlaitonvenience Stores, LLC (successor) and subidiand MACS Holdings, LLC (predecessor) and sliases as of December 31, 2013 (successor) arttidégueriod from
October 3, 2013 to December 31, 2013 (successdrjhenperiod from January 1, 2013 to October 232@tedecessor), incorporated by reference inpiftispectus and elsewhere in the registration seatehave been so incorporatec
reference in reliance upon the report of Grant fitwr LLP, independent certified public accountanpgn the authority of said firm as experts in artmg and auditing.

The consolidated and combined financial statemaiBinoco, LLC as of December 31, 2014 and 2013amithe years then ended, incorporated by referémthis prospectus and elsewhere in the registratatement have
been so incorporated by reference in reliance tip@meport of Grant Thornton LLP, independent &iedtipublic accountants, upon the authority of $&id as experts in accounting and auditing.

The audited consolidated historical financial stegats of MACS Holdings, LLC and its subsidiarieo&®ecember 31, 2012 and for each of the two yieattse period ended December 31, 2012, includeglimoco LP’s
Current Report on Form R/A dated October 21, 2014 have been so incorpdiateeliance on the report of PricewaterhouseCrmopEP, independent accountants, given on the aityhaf said firm as experts in auditing and acdinm
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The financial statements of Aloha Petroleum, LedoDecember 31, 2013 and 2012 and for each dhtiee years in the period ended December 31, 2@bBporated by reference in this prospectus haea laudited by
Deloitte & Touche LLP, independent auditors, asestén their report, which is incorporated by refeze herein. Such financial statements have beersporated in reliance upon the report of suich fiven upon their authority as
experts in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distributior
The following table sets forth all expenses payalyl&unoco LP (other than underwriting discounts e@mmissions) in connection with the issuancedisiibution of the common units registered hereby.

Registration Fe $ :
Printing expense s
Fees and expenses of legal cou
Accounting fees and expens
Transfer Agent fee
Miscellaneous

*x

*k

3

*k

Total g =
mt is deferring payment of the regiitrafee in reliance on Rule 456(b) and Rule 45Accordingly, the registration fee will be paidtae time of a particular offering of common unésd is therefore not curren
s _?_ﬁté:srgw;ggglgre calculated based on the numbesuafrises and amount of common units offered anddiogty cannot be estimated at this tir
Item 15. Indemnification of Directors and Officers.

The section of the prospectus entitled “The PastriprAgreement—Indemnification” is incorporatedéiarby reference. Subject to any terms, conditmmestrictions set forth in our partnership agreetmSection 17-108 of
the Delaware Revised Uniform Limited Partnership émpowers a Delaware limited partnership to indérand hold harmless any partner or other persomfand against all claims and demands whatsoever.

Item 16. Exhibits.
(a) See the Exhibit Index on the page immediatedgeding the exhibits for a list of exhibits filad part of this registration statement on Form ®t8ch Exhibit Index is incorporated herein by refece.

(b) Financial Statement Schedules
Not Applicable.

Item 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers alss are being made, a post-effective amendmehtstoegistration statement:
(i) To include any prospectus required by Secti@(@}(3) of the Securities Act;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the regtitrastatement (or the most recent post-effectmersdment thereof) which, individually or in the segpte, represent a
fundamental change in the information set fortthmregistration statement.
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Notwithstanding the foregoing, any increase or ease in volume of securities offered (if the tai@llar value of securities offered would not excé®at which was registered) and any deviation ftbenlow or high end of the
estimated maximum offering range may be refleateithié form of prospectus filed with the Commissiemsuant to Rule 424(b) if, in the aggregate, thenges in volume and price represent no more tf2dnpgercent change in
the maximum aggregate offering price set fortthim‘tCalculation of Registration Fee” table in tlifeetive registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration statement or any matehiahge to such information in the registratiotesteent;

provided, howevethat paragraphs (i), (i) and (iii) above do noplyf the information required to be included ipast-effective amendment by those paragraphsngireed in reports filed with or furnished to thEGby the registrant
pursuant to Section 13 or Section 15(d) of the Brge Act that are incorporated by reference inehestration statement, or is contained in a fofrprospectus filed pursuant to Rule 424(b) thataigt of the registration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such post-dffe@mendment shall be deemed to be a new regpstrstatement relating to the securities offeretem, and the offering of
such securities at that time shall be deemed taémitial bona fide offering thereof.

(3) To remove from registration by means of a @dfgetive amendment any of the securities beingsteged which remain unsold at the terminatiorhef ¢ffering.

(4) That, for the purpose of determining liabilityder the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant purstaifRule 424(b)(3) shall be deemed to be parhefregistration statement as of the date the fitedpectus was deemed part of and included iretfistration
statement; and

(i) Each prospectus required to be filed pursuwarRule 424(b)(2), (b)(5) or (b)(7) as part of gistration statement in reliance on Rule 430B iedato an offering made pursuant to Rule 415(ai)(\ii) or (x) for the
purpose of providing the information required byt 10(a) of the Securities Act shall be deenwebet part of and included in the registration steet as of the earlier of the date such form o§peatus is first used after
effectiveness or the date of the first contractalé of securities in the offering described inspetus. As provided in Rule 430B, for liabilityrpases of the issuer and any person that is at#tatan underwriter, such date
shall be deemed to be a new effective date ofebistration statement relating to the securitiehéregistration statement to which the prospeetiades, and the offering of such securities at time shall be deemed to be the
initial bona fide offering thereof. Provided, hoveevthat no statement made in a registration sexeor prospectus that is part of the registragtatement or made in a document incorporated aneééncorporated by
reference into the registration statement or pretsisethat is part of the registration statement; a# to a purchaser with a time of contract o galor to such effective date, supersede or matify statement that was made in
the registration statement or prospectus that \&etsof the registration statement or made in amp slocument immediately prior to such effectivesgar

(5) That, for the purpose of determining liabilif/the registrant under the Securities Act to amgchaser in the initial distribution of the sediest the undersigned registrant undertakes thapiimary offering of securities of
the undersigned registrant pursuant to this regietr statement, regardless of the underwritinghotused to sell the securities to the purchaistreisecurities are offered or sold to such pusehlly means of any of the following
communications, the undersigned registrant wilalseller to the purchaser and will be considereaffer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursuant to Rule 424;
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(i) Any free writing prospectus relating to thefeing prepared by or on behalf of the undersigregystrant or used or referred to by the undersigegistrant;
(iii) The portion of any other free writing prosjes relating to the offering containing materigbimation about the undersigned registrant ordtausties provided by or on behalf of the unders@jregistrant; and
(iv) Any other communication that is an offer iretbffering made by the undersigned registrantégtirchaser.

The undersigned registrant hereby undertakesftirgiurposes of determining any liability under ®ecurities Act, each filing of the registrant'sxaal report pursuant to section 13(a) or sectiqd)1&f the Securities Exchange
Act of 1934 (and, where applicable, each filingaofemployee benefit plan’s annual report pursumsettion 15(d) of the Securities Exchange Act@84) that is incorporated by reference in the tegfion statement shall be deemed to
be a new registration statement relating to theritées offered therein, and the offering of suebugities at that time shall be deemed to be titialibona fide offering thereof.

Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to dinestofficers and controlling persons of the regist pursuant to the foregoing provisions, or athise, the registrant has been
advised that in the opinion of the SEC such indéization is against public policy as expressechim $ecurities Act and is, therefore, unenforcedbleéhe event that a claim for indemnification agsisuch liabilities (other than the
payment by the registrant of expenses incurrechit fpy a director, officer or controlling persontbé registrant in the successful defense of atigracsuit or proceeding) is asserted by such threofficer or controlling person in
connection with the securities being registeree régistrant will, unless in the opinion of its csel the matter has been settled by controllinggatent, submit to a court of appropriate jurisdictihe question whether such
indemnification by it is against public policy ageessed in the Securities Act and will be govermgthe final adjudication of such issue.

The undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability untlee Securities Act, the information omitted frome form of prospectus filed as part of this registn statement in reliance upon Rule 430A andaioetl in a form of
prospectus filed by the registrant pursuant to R@i(b)(1) or (4) or 497(h) under the Securitie$ #twall be deemed to be part of this registrattatesnent as of the time it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdithet contains a form of prospectus shall be dektm be a new registration statement relatinecsecurities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &iffering thereof.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAt933, the registrant certifies that it has reabte grounds to believe that it meets all of #guirements for filing on Form S-3 and has dulysealrhis registration statement
to be signed on its behalf by the undersignedetirep duly authorized, in the City of Houston, 8tat Texas on May 7, 2015.

SUNOCO LP

By: Sunoco GP LLC
its general partne

By: /sl Clare McGrory
Clare McGrory
Executive Vice President and Chief Financial Offi
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POWER OF ATTORNEY

Each person whose signature appears immediatedyvbedreby constitutes and appoints Robert W. OwedsClare McGrory, and each of them, his or hex &md lawful attorney-in-fact and agent, with futhwer of
substitution and resubstitution, for him or her amtis or her name, place and stead, in any drahpécities, to sign any and all amendments (dinly post-effective amendments) to this registraiatement (including any amendment
thereto) for this offering that is to be effectiweon filing pursuant to Rule 462 under the Se@sifct of 1933, as amended, and to file the sartteadliexhibits thereto, and all other documentsannection therewith, with the Securit
and Exchange Commission, granting unto said atysrirefact and agents, and each of them, full power artidogity to do and perform each and every act Aimjtrequisite and necessary to be done, as full intents and purposes
he or she might or could do in person, herebyyiatif and confirming all that said attorneys-in-facd agents or any of them, or their or his sulistior substitutes, may lawfully do or cause taltwee by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&933, as amended, this registration statemenbkan signed by the following persons in the déipadndicated and on the 7th day of May, 2015.
Signature Title
(of Sunoco GP LLC)

/sl Robert W. Owen President, Chief Executive Officer and Direc
Robert W. Owen (Principal Executive Officer
/sl Clare McGrory Executive Vice President and
Clare McGrory Chief Financial Office
(Principal Financial Officer
/sl Leta McKinley Controller
Leta McKinley (Principal Accounting Officer
/sl Matthew S. Ramsey Chairman of the Board

Matthew S. Ramse

/sl Richard D. Branno Director
Richard D. Brannol

/s/ James W. Bryant Director
James W. Bryar

Is/ Christopher Curi Director
Christopher Curii

/sl K. Rick Turner Director
K. Rick Turner
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EXHIBIT INDEX

1.1**—Form of Underwriting Agreemen
4.1 —First Amended and Restated Agreement of Limitedrieeship of Susser Petroleum Partners LP (incotpdiay reference to Exhibit 3.1 of our current mepm Form K filed with the Commission on September 25, 20
4.2 —Amendment No. 1 to the First Amended and Restagréément of Limited Partnership of Susser PetrolPamners LP (incorporated by reference to ExI3il#itof our current report on Forr-K filed with the Commission on
5.1* —Opinion of Andrews Kurth LLP as to the validity thfe securities being registert
8.1* —Opinion of Andrews Kurth LLP relating to tax mage

23.1* —Consent of Andrews Kurth LLP (contained in Exhibit).

23.2* —Consent of Andrews Kurth LLP (contained in Exhibit).

23.3* —Consent of Deloitte & Touche LLP, independent anrdit

23.4* —Consent of Ernst & Young LLP, independent registgreblic accounting firm

23.5* —Consent of Grant Thornton LLP, independent cedifieblic accountant:

23.6* —Consent of Grant Thornton LLP, independent cedifieblic accountant:

23.7* —Consent of PricewaterhouseCoopers LLP, indeperamauntants

24.1* —Powers of Attorney (included on the signature pa¢

* Filed herewith
** To be filed by amendment or as an exhibit to a €urReport on Form-K and incorporated by reference in this registrastatement
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Exhibit 5.1
ANDREWS Houston, Toxas 77002
et KURTHw 713 220z prone
andrewskurth.cor

May 7, 2015

Sunoco LP
555 East Airtex Drive
Houston, Texas 77073

Re: Registration Statement on Forr-3 filed

with the U.S. Securities and Exchanage Commis.

Ladies and Gentlemen:

We have acted as special counsel to Sunoco LPlaavBee limited partnership (the “ Partnershipin connection with the preparation of a regision statement on Form S-3 (the “ Registrationie®tent”), filed by the
Partnership with the U.S. Securities and Exchangrar@ission (the “ SEC) on May 7, 2015, pursuant to the Securities Act@33, as amended (the “ Securities AcfThe Registration Statement relates to the oftefrom time to time,
as set forth in the Registration Statement, thenfof prospectus contained therein (the “ Prospegtasd one or more supplements to the Prospecfesiromon units (“ Common Unity representing limited partner interests in the

Partnership.
This opinion is being furnished in accordance Wi requirements of Item 601(b)(5) of Regulatio 8nader the Securities Act.

In rendering the opinions set forth herein, we hexamined and relied on (a) the Registration Statgrand the exhibits thereto, (b) the Prospectdg@noriginals or copies, certified or otherwigertified to our satisfaction, of
the Partnership’s First Amended and Restated Ageeenf Limited Partnership dated September 25, 288 2mended by Amended No. 1 thereto dated Ocfah@014, and such other instruments and othéficates of public
officials, officers and representatives of the Rership, the general partner of the Partnershipsant other persons as we have deemed appropsiatbasis for the opinions expressed below. Iregamination, we have assumed
without independent investigation (a) the genuissr the signatures on all documents that we baamined, (b) the legal capacity of all naturakpes, (c) the authenticity of all documents suppleeus as originals and (d) the
conformity to the authentic originals of all documesupplied to us as certified, photostatic oetagopies.

Based upon the foregoing and subject to the limitat qualifications, exceptions and assumption$osth herein, we are of the opinion that oncetf@)general partner of the Partnership has dibrtall necessary action
(pursuant to action by the board of directors ahsgeneral partner) to authorize and approve theige by the Partnership of such Common Unitgteterms of the offering thereof and (b) such Camrdnits have been paid fc



Sunoco LP
May 7, 2015

issued and delivered in accordance with the terftiseoapplicable definitive purchase, underwritorgsimilar agreement so authorized and approvetidgeneral partner of the Partnership (on belialieoPartnership), the Common
Units will be validly issued, and purchasers ofts@mmmon Units will have no obligation, solely ason of their ownership of such Common Units, &ienany contributions to the Partnership or anth&éarrpayments for their purche
of such Common Units, and such purchasers will mvpersonal liability, solely by reason of theireership of such Common Units, to creditors of Batnership for any of its debts, liabilities ohet obligations.

Our opinions expressed herein are limited to thia®are Revised Uniform Limited Partnership Act @inel Delaware Limited Liability Company Act. We egps no opinion as to the laws of any other jurtaafic

We consent to the filing by you of this opinionasexhibit to the Registration Statement, and wihér consent to the use of our name under theorafitegal Matters” in the Prospectus. In givingstiionsent, we do not

thereby admit that we are included in the categbpersons whose consent is required under Settadrthe Securities Act, or the rules and reguratiof the SEC. This opinion is expressed as ofiéite hereof, and we disclaim any
undertaking to advise you of any subsequent chaingés facts stated or assumed herein or of abgesjuent changes in law.

Very truly yours,

/s/ Andrews Kurth LLP



Andrews Kurth LLP
ANDREWS 600 T, Suie 2200
Houston, Texas 77002
K U RTH +1.713.220.4200 Phone
+1.713.220.4285 Fax

andrewskurth.com

EXHIBIT 8.1
May 7, 2015

Sunoco GP LLC
Sunoco LP

555 East Airtex Drive
Houston, Texas 77073

Ladies and Gentlemen:

We have acted as special counsel to Sunoco LPlaavBee limited partnership (the_“ Partnershipin connection with the preparation of a regision statement on Form S-3 (the “ Registratione®tent”), filed with the
Securities and Exchange Commission (the “ SF@h May 7, 2015, relating to the registrationtioé offering and sale (the “ Offeririyyfrom time to time, as set forth in the RegisvatStatement and the forms of prospectus contained
therein, of common units (“ Unit§ representing limited partner interests of thetfarship.

In connection therewith, we have participated i pheparation of the discussion set forth undecépion “Material Federal Income Tax Consequen¢® “ Discussiori) in the Registration Statement. The Discussion,
subject to the qualifications and assumptions dtatéhe Discussion and the limitations and quzifions set forth herein, constitutes our opinistcethe material United States federal incomectmsequences for purchasers of the Units
pursuant to the Offering.

This opinion letter is limited to the matters satti herein, and no opinions are intended to bdigdmr may be inferred beyond those expresshedtherein. Our opinion is rendered as of the datedi, and we assume no
obligation to update or supplement this opiniomwy matter related to this opinion to reflect ahgrege of fact, circumstances, or law after thectiffe date of the Registration Statement. In addjtour opinion is based on the
assumption that the matter will be properly preseéno the applicable court.

Furthermore, our opinion is not binding on the ing& Revenue Service or a court. In addition, wetnmate that our opinion represents merely our legstl judgment on the matters
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Page 2
presented and that others may disagree with ouwrlusion. There can be no assurance that the Int®manue Service will not take a contrary positiorthat a court would agree with our opinion figated.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and ta¢fierences to our firm and this opinion contaiirethe Discussion. In giving this consent, we doaumit that we are “experts”
under the Securities Act of 1933, or under thesraied regulations of the SEC relating thereto, véfipect to any part of the Registration Stateniecityding this exhibit to the Registration Stateme

Very truly yours,

/sl Andrews Kurth LLP



Exhibit 23.3
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is Registration Statement on Form S-3 of Sunocofldoreport dated April 29, 2014 (October 21, 204¢ito Note 11), related to the financial statemenAloha Petroleum, Ltd. as of

December 31, 2013 and 2012, and for each of tiee thears in the period ended December 31, 2018aspp in the Current Report on Form 8-K/A of Sumt® dated October 21, 2014 and to the referenae toder the heading
“Experts” in the Registration Statement.

/s/ DELOITTE & TOUCHE LLP

Honolulu, Hawaii
May 7, 2015



Exhibit 23.4
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under &igion “Experts” in this Registration StatementrfRc5-3) and related Prospectus of Sunoco LP foragistration of common units representing limigedtner interests and to the
incorporation by reference therein of our repoetted February 27, 2015, with respect to the codatld financial statements of Sunoco LP, and teetdfeness of internal control over financial repag of Sunoco LP, included in its

Annual Report (Form 10-K) for the year ended Decen®i, 2014, filed with the Securities and Excha@genmission.
/s/ ERNST & YOUNG LLP

Houston, TX
April 30, 2015



Exhibit 23.5
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS
We have issued our report dated October 21, 20tnespect to the consolidated financial statemeikdid-Atlantic Convenience Stores, LLC (succe$sord subsidiaries and MACS Holdings, LLC (predsogsand subsidiaries as of

December 31, 2013 (successor) and for the perasd @ctober 3, 2013 to December 31, 2013 (succeandrjhe period from January 1, 2013 to Octob@023 (predecessor) included in the Current RepoFarm 8-K/A dated

October 21, 2014 of Sunoco LP, which is incorpatdtg reference in this Registration Statement. \dfesent to the incorporation by reference in theifegion Statement of the aforementioned repod, ta the use of our name as it
appears under the caption “Experts.”

/sl GRANT THORNTON LLP

Dallas, Texas
May 7, 2015



Exhibit 23.6

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We have issued our report dated March 16, 2015 mithect to the consolidated and combined finasta#éments of Sunoco, LLC as of December 31, 20842013 and for the years then ended includeukiCurrent Report on Form
8-K dated March 23, 2015 of Sunoco LP, which ioiporated by reference in this Registration Statem&/e consent to the incorporation by referendbénRegistration Statement of the aforementioegdnt, and to the use of our
name as it appears under the caption “Experts.”

/sl GRANT THORNTON LLP

Dallas, Texas
May 7, 2015



Exhibit 23.7

Consent of Independent Accountants

We hereby consent to the incorporation by referémeeis Registration Statement on Form S-3 of $orld® of our report dated April 15, 2013 relatinghe consolidated financial statements of MACSditas, LLC and its subsidiaries
as of December 31, 2012 and for each of the twesyiaahe period ended December 31, 2012, whicleaispn the Current Report on Form 8-K/A dated Oet®1, 2014.
/sl PricewaterhouseCoopers LLP

Richmond, Virginia
May 7, 201£



