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Item 1.01. Entry into a Material Definitive Agreement
Indenture

On July 20, 2015, Sunoco LP (the “Partnership”) 8ndoco Finance Corp. (“SUN Finance” and, togetVithr the Partnership, the
“Issuers”) completed the previously announced noffsing (the “Offering”) of $600 million aggregaprincipal amount of their 5.500%
Senior Notes due 2020 (the “Notes”). The Issuersived net proceeds of approximately $493.5 milfrmm the Offering, after deducting the
initial purchasers’ discount and commissions arttnaged offering expenses, and the Partnershipagpe use such net proceeds to fund a
portion of the cash consideration for the Partriptsipreviously announced acquisition of Susserdit@s Corporation.

The terms of the Notes are governed by an indewlated July 20, 2015 (the “Indenturedjnong the Issuers, the Guarantors (as de
herein) and U.S. Bank National Association, astérigthe “Trustee”). The Notes will mature on Auglis2020 and interest on the Notes is
payable semi-annually on February 1 and Augustdaoh year, commencing February 1, 2016.

The Notes are senior obligations of the Issuersaaadjuaranteed on a senior basis by all of then®ahip’s existing subsidiaries that
guarantee the Partnership’s obligations undeeitslving credit facility (the “Guarantors”). The M and guarantees are unsecured and ran}
equally with all of the Issuers’ and each Guardatexisting and future senior obligations. The Nadee senior in right of payment to any of
the Issuers’ and each Guarantor’s future obligatibat are, by their terms, expressly subordinateht of payment to the Notes and
guarantees. The Notes and guarantees are effgcsiviebrdinated to the Issuers’ and each Guaramtecared obligations, including
obligations under the Partnership’s revolving dréatiility, to the extent of the value of the cédleal securing such obligations, and
structurally subordinated to all indebtedness arjations, including trade payables, of the Paghip’s subsidiaries that do not guarantee
the Notes.

The Issuers may, at their option, redeem some of #ie Notes at any time on or after August 11 20at the redemption prices
specified in the Indenture. Prior to such time, I8®iers may redeem some or all of the Notesedenmption price equal to 100% of the
aggregate principal amount of the Notes redeemrad, tpe “applicable premiunméind accrued and unpaid interest, if any, to, butmaduding,
the redemption date. In addition, before AugugQ1l,7, the Issuers may redeem up to 35% of the ggtgerincipal amount of the Notes w
an amount of cash not greater than the net casle@ds from certain equity offerings at the redeampgirice specified in the Indenture.

Upon the occurrence of a Change of Control (ashddfin the Indenture) event, which occurrence (athen one involving the adoption
of a plan relating to liquidation or dissolutios)followed by a ratings decline within 90 days aftee consummation of the transaction, the
Issuers may be required to offer to purchase thtedNat a purchase price equal to 101% of the agtgrgmincipal amount of the Notes
repurchased, plus accrued and unpaid interestit@xXeluding, the repurchase date. Additionallghé Partnership sells certain assets and
does not apply the proceeds from the sale in aicamanner, the Issuers must use certain excesseas to offer to repurchase the Notes at
100% of the principal amount of the Notes, plugaed and unpaid interest, if any, to, but not idehg, the repurchase date.

The Indenture contains customary events of defaatth an “Event of Default”), including the follavg:
(1) default for 30 days in the payment when dumtafrest on the Notes;
(2) default in the payment when due (at maturipgruredemption or otherwise) of the principal afpeemium, if any, on the Notes;

(3) failure by the Partnership or any Guarantazdmply with their obligations to make or consummeatghange of control offer or asset
sale offer or to comply with any of their agreensenit covenants relating to merger, consolidatiosade of assetgrovided that such
failure (other than one involving failure to makeconsummate a change of control offer) will noastitute an Event of Default for 30
days if such failure is capable of cure;

(4) failure by the Partnership for 180 days aftatice to comply with its obligations to furnish thelders of Notes and the Trustee
certain reports;

(5) failure by the Partnership or any Guarantor&@days after written notice to comply with theiher covenants or agreements in the
Indenture;

(6) default under any mortgage, indenture or ims&nt under which there may be issued or by whieretimay be secured or evidenced
any indebtedness for money borrowed by the Pattipecs any of its restricted subsidiaries (or tlagmpent of which is guaranteed by
the Partnership or any of its restricted subsidgrvhether the indebtedness or guarantee novs eaisis created after the issue date of
the Notes, if that default (A) is caused by a fi@lto pay principal of, or interest or premiumaify, on the indebtedness prior to the
expiration of the grace period provided in the int@delness on the date of the default (a “Paymerdld&f or (B) results in the
acceleration of the indebtedness prio



its express maturity, and, in each case, the préth@imount of any of the indebtedness, togethdr thug principal amount of any other
indebtedness under which there has been a PayneésutlDor the maturity of which has been so acetdsl, aggregates $50.0 million
more, subject to certain exceptions;

(7) failure by the Issuers or the Partnership’sricted subsidiaries to pay final judgments aggtiegan excess of $50.0 million, which
judgments are not paid, discharged or stayed fariod of 60 days;

(8) except as permitted under the Indenture, aayaguee is held in any judicial proceeding to berfiorceable or invalid or ceases for
any reason to be in full force and effect, or ama@ntor, or any person acting on behalf of anyr&uar, denies or disaffirms its
obligations under its guarantee; and

(9) certain events of bankruptcy, insolvency orgaaization of the Issuers or any of the Partnetslsignificant subsidiaries or any
group of the Partnership’s restricted subsidiaties, taken together, would constitute a signiftarbsidiary.

If an Event of Default occurs and is continuingg frustee or the holders of at least 25% in aggeggancipal amount of the then
outstanding Notes may declare all the Notes toumeathd payable. Upon such a declaration, suchipahand accrued and unpaid interest on
all of the Notes will be due and payable immediatélan Event of Default relating to certain ev&nf bankruptcy, insolvency or
reorganization with respect to the Issuers or drii@ Partnership’s significant subsidiaries or gnyup of the Partnership’s restricted
subsidiaries that, taken together, would constiéusegnificant subsidiary, occurs and is continuisgoutstanding Notes will become due and
payable immediately without further action or netin the part of the Trustee or any holders ofNb&es. Under certain circumstances, the
holders of a majority in principal amount of thesianding Notes may rescind any such acceleratiimrespect to the Notes and its
conseqguences.

Registration Rights Agreement

In connection with the Offering, the Issuers arel uarantors entered into a registration righteement with Credit Suisse Securities
(USA) LLC (“Credit Suisse”), as representative lod initial purchasers, dated July 20, 2015 (thegiReation Rights Agreement”). Pursuant
to the Registration Rights Agreement, the Issuadstae Guarantors have agreed to file a registraiatement with the Securities and
Exchange Commission (the “SEC”) so that holderthefNotes can exchange the Notes for registerezbritite “Exchange Notes”) with
substantially identical terms as the Notes andendthg the same indebtedness as the Notes. In@addhe Issuers and the Guarantors have
agreed to exchange the guarantees related to ttes v registered guarantees having substantlalyame terms as the original guarantees.
The Issuers and the Guarantors will use reasomdfalds to cause the exchange to be completedw&6b days of July 20, 2015 (the
“Exchange Date”), and if they cannot effect thehadge offer within such period or in certain otbiecumstances, they will use reasonable
best efforts to cause a shelf registration statémeerthe resale of the Notes to become effecliviae Issuers and the Guarantors fail to sa
these obligations on a timely basis, an additi@n2b% of interest will accrue on the Notes for fingt 90-day period following the Exchange
Date and an additional 0.25% of interest for eatditaonal 90-day period that elapses until the exdfe offer is completed or the shelf
registration statement is declared (or becomesytik, as applicable, up to a maximum of 1.00%ygear over 5.500%.

The above descriptions of the Indenture and thésiRation Rights Agreement are not complete andyjagdified in their entirety by
reference to the full text of the Indenture andRegistration Rights Agreement, which are attadier@to as Exhibit 4.1 and Exhibit 4.2,
respectively and are incorporated into this IteG1ly reference.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a Registrant
The information set forth in Item 1.01 under thadieg “Indenture” is hereby incorporated into thém 2.03 by reference.

Item 9.01 Financial Statements and Exhibits.

The following exhibits are filed herewith:

Exhibit

Number Description

4.1 Indenture, dated as of July 20, 2015, by and angwgpco LP, Sunoco Finance Corp., the Guarantoty trereto and U.S.
Bank National Association, as Trust

4.2 Registration Rights Agreement, dated as of July2PQ5, among Sunoco LP, Sunoco Finance Corp., tiaedBtors party

thereto and Credit Suisse Securities (USA) LLOegsesentative of the Initial Purchasers namedethe
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The following exhibits are filed herewith:
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4.1 Indenture, dated as of July 20, 2015, by and anSunpco LP, Sunoco Finance Corp., the Guarantotg {tereto and U.S.
Bank National Association, as Trust
4.2 Registration Rights Agreement, dated as of July2PQ5, among Sunoco LP, Sunoco Finance Corp., tiaedBtors party

thereto and Credit Suisse Securities (USA) LLOegsesentative of the Initial Purchasers namedethe
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This INDENTURE, dated as of July 20, 2015, is am8uNOCO LP, a Delaware limited partnership (“Sunbgg), SUNOCO
FINANCE CORP., a Delaware corporation (“Financefband, together with Sunoco LP, the “Issuerdi® Guarantors (as defined herein)
and U.S. Bank National Association, as trustee ‘(fmestee”).

The Issuers, the Guarantors and the Trustee agredl@vs for the benefit of each other and for ¢geial and ratable benefit of t
Holders (as defined herein) of the 5.500% Seniaebldue 2020 (the “Notes™):

ARTICLE 1

DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.0: Definitions.
“ 2023 Notes Issue Date " means April 1, 2015, the date of original issti¢he Issuers’ 6.375% Senior Notes due 2023.

“144A Global Note” means a Global Note substantiadlthe form of Exhibit Ahereto bearing the Global Note Legend and the
Private Placement Legend and deposited with oretval of, and registered in the name of, the Deposbr its nominee that will be issuec
a denomination equal to the outstanding principadant of the Notes sold in reliance on Rule 144A.

“Acquired Debt” means, with respect to any spedifierson:

(1) Indebtedness of any other Person existingeatithe such other Person is merged with or intbemomes a Subsidiary of such
specified Person, whether or not such Indebtedséssurred in connection with, or in contemplatiafip such other Person merging v
or into, or becoming a Subsidiary of, such spegiffe@rson, but excluding Indebtedness which is gutshed, retired or repaid in
connection with such Person merging with or becgnairsubsidiary of such specified Person; and

(2) Indebtedness secured by a Lien encumberingssgt acquired by such specified Person.
“Additional Interest” means all additional interélsén owing pursuant to a Registration Rights Agrest.

“Additional Notes” means additional Notes (othearttthe Initial Notes) issued under this Indentaradcordance with Sections
2.02and_4.0%hereof, as part of the same series as the Initiétd

“Affiliate” of any specified Person means any otlarson directly or indirectly controlling or cooited by or under direct or
indirect common control with such specified Perdeor. purposes of this definition, “control,” as dseith respect to any Person, means the
possession, directly or indirectly, of the powediect or cause the direction of the managemepbticies of such Person, whether through
the ownership of voting securities, by agreemerttberwise; providethat beneficial ownership of 10% or more of theikgtStock of a
Person will be deemed to be control. For purpo$ési@definition, the terms “controlling,” “contled by” and “under common control with”
have correlative meanings.

“Ageni” means any Registrar or Paying Age



“Applicable Premium” means with respect to any Noteany Redemption Date, an amount equal to thetgref:
(1) 1.0% of the principal amount of the Note; or

(2) the excess of: (a) the present value at sudemRption Date of (i) the redemption price of thedNat August 1, 2017 (such
redemption price being set forth_in Section 3.0h@reof) plus (ii) all required interest paymente @m the Note through August 1, 2
(in each case excluding accrued but unpaid intéoethie Redemption Date), computed using a discaiatequal to the Treasury Rate
as of such Redemption Date plus 50 basis points; @) the principal amount of the Note.

“Applicable Procedures” means, with respect to magsfer or exchange of or for beneficial interéstany Global Note, the rules
and procedures of the Depositary, Euroclear Bark/I8.V., as operator of the Euroclear System, @fehrstream Banking, société anony
that apply to such transfer or exchange.

“Asset Sale” means:

(1) the sale, lease, conveyance or other dispagsiti@ny properties or assets; providdmwever, that the sale, lease, conveyance
or other disposition of all or substantially alltbk properties or assets of Sunoco LP and itsiGiabes taken as a whole will be
governed by Section 4.1ereof and/or Section 5.0kreof and not by Section 4.héreof; and

(2) the issuance of Equity Interests in any of SunoP’s Restricted Subsidiaries or the sale of fduiterests in any of its
Restricted Subsidiaries.
Notwithstanding the preceding, none of the follogvitems will be deemed to be an Asset Sale:

(1) any single transaction or series of relatedsaations that involves properties or assets hawiRgir Market Value of less than
$25.0 million;

(2) a transfer of properties or assets betweemang Sunoco LP and its Restricted Subsidiaries;

(3) an issuance or sale of Equity Interests by striRted Subsidiary of Sunoco LP to Sunoco LP a Restricted Subsidiary of
Sunoco LP;

(4) the sale or lease of products, services orwatsaeceivable in the ordinary course of busimesbany sale or other disposition
of damaged, worn-out or obsolete properties orta$sehe ordinary course of business;

(5) the sale or other disposition of cash or Caghi\Ealents, Hedging Obligations or other finand@ietruments in the ordinary
course of business;

(6) a Restricted Payment that does not violatei@edt07hereof or a Permitted Investment;

(7) any trade or exchange by Sunoco LP or any ResdrSubsidiary of Sunoco LP of properties or ssskany type for propertii
or assets of any type owned or held by another



Person, including any disposition of some but tlatfahe Equity Interests of a Restricted Subsiglief Sunoco LP in exchange for
assets or properties and after which the PersomsevBquity Interests have been so disposed of em@tito be a Restricted Subsidiary,
providedthat the Fair Market Value of the properties oetssraded or exchanged by Sunoco LP or such BestiSubsidiary (together
with any cash or Cash Equivalents and liabilitissuened) is reasonably equivalent to the Fair Mavisdite of the properties or assets
(together with any cash or Cash Equivalents arudlili@s assumed) to be received by Sunoco LP oh festricted Subsidiary; and
provided, further, that any cash received must be applied in acoeelith_Section 4.10ereof; and

(8) the creation or perfection of a Lien that i$ pmhibited by Section 4.12ereof and any disposition in connection with a
Permitted Lien.

“Attributable Debt” in respect of a sale and leassgbtransaction means, at the time of determinati@present value of the
obligation of the lessee for net rental paymentinguthe remaining term of the lease included ichssale and leaseback transaction inclu
any period for which such lease has been extendethy, at the option of the lessor, be extendedh$uesent value shall be calculated u:
a discount rate equal to the rate of interest ioitgh such transaction, determined in accordanitie @AAP; provided, however, that if such
sale and leaseback transaction results in a Cdgtae Obligation, the amount of Indebtedness septed thereby will be determined in
accordance with the definition of “Capital Leasdi@dtion.”

“Available Cash” has the meaning assigned to sech tn the Partnership Agreement, as in effechendate of this Indenture.
“Bankruptcy Law” means Title 11, U.S. Code or aiyikar federal or state law for the relief of detsto

“Beneficial Owner” has the meaning assigned to gaom in Rule 13d-3 and Rule 13d-5 under the Exghakct, except that in
calculating the beneficial ownership of any pattictiperson” (as that term is used in Section 1@)dpf the Exchange Act), such “person”
will be deemed to have beneficial ownership okelturities that such “person” has the right to aedoy conversion or exercise of other
securities, whether such right is currently exexois or is exercisable only after the passageard.tifhe terms “Beneficially Owns” and
“Beneficially Owned” have a corresponding meaning.

“Board of Directors” means:

(1) with respect to a corporation, the board oédiors of the corporation or any committee thededy authorized to act on behalf
of such board;

(2) with respect to a partnership, the board céators or board of managers of the general padfnde partnership, or, if such
general partner is itself a limited partnershigrtihe board of directors or board of managertssajéneral partner;

(3) with respect to a limited liability companygtinanaging member or members or any controllingnaitt®e of managing
members thereof; and

(4) with respect to any other Person, the boambormittee of such Person serving a similar function

3



“Broker-Dealer” has the meaning attributed to tert “Participating Broker-Dealer” in the applicalitegistration Rights
Agreement.

“Business Day” means any day other than a Legaidiagl

“Capital Lease Obligation” means, at the time aatednination is to be made, the amount of thelltgbn respect of a capital
lease that would at that time be required to bé&al@®ed on a balance sheet prepared in accordaitbeGAAP.

“Capital Stock” means:

(1) in the case of a corporation, corporate stock;

(2) in the case of an association or businessyeatity and all shares, interests, participatioigbts or other equivalents (however
designated) of corporate stock;

(3) in the case of a partnership or limited liaitompany, partnership interests (whether gerwramited) or membership
interests; and

(4) any other interest or participation that cogfen a Person the right to receive a share ofritfiécpand losses of, or distributio
of assets of, the issuing Person,

but excluding from all of the foregoing any debtweéties convertible into Capital Stock, whethemot such debt securities include any right
of participation with Capital Stock.

“Cash Equivalents” means:

(1) United States dollars or, in an amount up ®amount necessary or appropriate to fund localadipg expenses, other
currencies;

(2) securities issued or directly and fully guaestt or insured by the United States governmentpagency or instrumentality «
the United States government ( providiedt the full faith and credit of the United Staiepledged in support of those securities) having
maturities of not more than one year from the déi@cquisition;

(3) certificates of deposit and eurodollar time a®s with maturities of six months or less frore thate of acquisition, bankers’
acceptances with maturities not exceeding six nwatid overnight bank deposits, in each case, wiftdamestic commercial bank
having capital and surplus in excess of $250.0.oniland a Thomson Bank Watch Rating of “B” or bette

(4) repurchase obligations with a term of not mban seven days for underlying securities of tipesydescribed in clauses
(2) and (3) above entered into with any finanaistitution meeting the qualifications specifiecclause (3) above;

(5) commercial paper having one of the two higlasihgs obtainable from Moody’s or S&P and, in eaake, maturing within six
months after the date of acquisition; and

(6) money market funds at least 95% of the asdetdich constitute Cash Equivalents of the kindsatibed in clauses
(1) through (5) of this definition.



“Change of Control” means the occurrence of antheffollowing:

(1) the direct or indirect sale, lease, transfenveyance or other disposition (other than by wayerger or consolidation), in one
or a series of related transactions, of all or wriglly all of the properties or assets of SunbBoand its Subsidiaries taken as a whole
to any “person” (as that term is used in Sectiofd(3) of the Exchange Act), other than a Qualif@aner, which occurrence is
followed by a Ratings Decline within 90 days;

(2) the adoption of a plan relating to the liquidator dissolution of Sunoco LP or the removalted General Partner by the limi
partners of Sunoco LP; or

(3) the consummation of any transaction (including merger or consolidation), the result of whiglthiat any “person” (as that
term is used in Section 13(d)(3) of the Exchangg,Ather than a Qualified Owner, becomes the Beia¢lOwner, directly or
indirectly, of more than 50% of the Voting Stocktbé General Partner or of Sunoco LP, measureadbyg/power rather than number
of shares, which occurrence is followed by a Ratibgcline within 90 days.

Notwithstanding the preceding, a conversion of $orloP from a limited partnership to a corporatilimjted liability company or
other form of entity or an exchange of all of théstanding limited partnership interests for cdptack in a corporation, for member intere
in a limited liability company or for Equity Intests in such other form of entity shall not conséita Change of Control, so long as
immediately following such conversion or exchanibes (i) the “persons” (as that term is used iotfdm 13(d)(3) of the Exchange Act) who
Beneficially Owned the Capital Stock of Sunoco hifriediately prior to such transactions continue @éadicially Own in the aggregate mi
than 50% of the Voting Stock of such entity, or thome to Beneficially Own sufficient Equity Intetesn such entity to elect a majority of its
directors, managers, trustees or other personmgdrnva similar capacity for such entity, andgither case no “person” (as that term is used
in Section 13(d)(3) of the Exchange Act), excludamy Qualified Owner, Beneficially Owns more th@¥®of the Voting Stock of such
entity or (ii) one or more Qualified Owners in thggregate own more than 50% of the Voting Stockuch entity.

“Company Order” means a written order deliverethe Trustee by Sunoco LP and executed on its bblgah Officer of the
General Partner.

“Consolidated Cash Flow” means, with respect to gpscified Person for any period, the Consolidatetiincome of such Person
for such period plus, without duplication:

(1) an amount equal to (i) any extraordinary ldss [§ii) any net loss realized by such Person gradrits Restricted Subsidiaries
connection with an Asset Sale or the dispositioarof securities by such Person or any of its ReetfiSubsidiaries or the
extinguishment of any Indebtedness of such Persanyof its Restricted Subsidiaries, in each casthe extent such losses were
deducted in computing such Consolidated Net Incqhss,

(2) provision for taxes based on income or prafftsuch Person and its Restricted Subsidiariesifoh period, to the extent that
such provision for taxes was deducted in computimgh Consolidated Net Income; plus

(3) the consolidated interest expense of such Rexsd its Restricted Subsidiaries for such pemidtkether paid or accrued
(including amortization of debt issuance costs aginal issue discount, non-cash interest paymeéisinterest component of any
deferred payment obligations, the interest compbakall payments associated with Capital Lease
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Obligations, imputed interest with respect to Attitable Debt, commissions, discounts and otherdadsharges incurred in respect of
letter of credit or bankers’ acceptance financiragl net of all payments, if any, pursuant to Hedg@bbligations), to the extent that any
such expense was deducted in computing such Cdatexdi Net Income; plus

(4) depreciation, amortization (including amorti@atof intangibles but excluding amortization oépaid cash expenses that were
paid in a prior period) and other non-cash experdesges or losses (excluding any such non-cgsénse, charge or loss to the extent
that it represents an accrual of or reserve fon eaxpenses, charges or losses in any future periathortization of a prepaid cash
expense, charge or loss that was paid in a pridogjeof such Person and its Restricted Subsididde such period to the extent that

such depreciation, amortization and other non-eaglenses, charges or losses were deducted in cogsuth Consolidated Net
Income;_plus

(5) unrealized non-cash losses resulting from fpreiurrency balance sheet adjustments requireddyRGo the extent such
losses were deducted in computing such Consolidéétdncome; plus

(6) all extraordinary or non-recurring items ofrgar loss, or revenue or expense; minus

(7) non-cash items increasing such Consolidatedri¢eime for such period, other than the accruateénue in the ordinary
course of business,

in each case, on a consolidated basis and detaednmraezcordance with GAAP.

“Consolidated Net Income” means, with respect tp specified Person for any period, the aggregateefNet Income of such
Person and its Restricted Subsidiaries for suciogheon a consolidated basis, determined in accmelavith GAAP;_providedhat:

(1) the aggregate Net Income (but not loss) ofRerson that is not a Restricted Subsidiary of fleeified Person or that is
accounted for by the equity method of accountinigjlve included only to the extent of the amountividends or similar distributions
paid in cash to the specified Person or a Restritébsidiary of such Person;

(2) the Net Income of any Restricted Subsidiarthefspecified Person will be excluded to the extleat the declaration or
payment of dividends or similar distributions byattRestricted Subsidiary of that Net Income isatdhe date of determination
permitted without any prior governmental approthait has not been obtained) or, directly or indiyeby operation of the terms of its
charter or any agreement, instrument, judgmentedeorder, statute, rule or governmental reguladigplicable to that Restricted
Subsidiary or its stockholders, partners or members

(3) the cumulative effect of a change in accounfirigciples will be excluded;

(4) unrealized losses and gains under derivatisgiments included in the determination of Consaéd Net Income, including

those resulting from the application of FinanciakcAunting Standards Board Accounting Standardsft¢atdon (ASC) 815 will be
excluded; and

(5) any nonrecurring charges relating to any premdau penalty paid, write off of deferred financestsoor other charges in
connection with redeeming or retiring any Indebgsinprior to its Stated Maturity will be excluded.
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“Consolidated Net Tangible Assets” means, with eespo any Person at any date of determinationagigeegate amount of total
assets included in such Person’s most recent glyasteannual consolidated balance sheet preparaddordance with GAAP less applicable
reserves reflected in such balance sheet, aftad¢iing the aggregate incremental amount of tesgta that would have resulted from an
acquisition of assets from an Affiliate that is agnted for as a pooling had it been accounteddurgupurchase accounting and (ii) deducting
the following amounts: (a) all current liabilitiesflected in such balance sheet, and (b) all gobhdwademarks, patents, unamortized debt
discounts and expenses and other like intangileléscted in such balance sheet.

“Corporate Trust Office of the Trustee” will bethe address of the Trustee specified in Sectio®2ltfereof or such other address
as to which the Trustee may give notice to thedssu

“Credit Agreement” means that certain Credit Agreaindated as of September 25, 2014, by and amamnac8 LP (f/k/a/ Susser
Petroleum Partners LP), the Guarantors party thetie¢ lenders party thereto and Bank of Americ&.Nas administrative agent for the
lenders and collateral agent, including any relaietes, guarantees, collateral documents, instrigyaa agreements executed in connection
therewith, and, in each case, as amended, restatatified, renewed, refunded, replaced or refindrinavhole or in part from time to time
(including increasing the amount of available bairgs thereunder).

“Credit Facilities” means, one or more debt fa@Bt(including the Credit Agreement) or commerpigber facilities, in each case,
with banks or other institutional lenders providiiog revolving credit loans, term loans, accoustseivable financing (including through the
sale of accounts receivable to such lenders goeoial purpose entities formed to borrow from slectders against such accounts receivable)
or letters of credit, in each case, as amendethtegs modified, renewed, refunded, replaced anaeted (including by means of sales of «
securities to institutional investors) in wholeimpart from time to time (including increasing teount of available borrowings thereunder).

“Custodian” means the Trustee, as custodian witheet to the Notes in global form, or any succesatity thereto.
“Default” means any event that is, or with the pagsof time or the giving of notice or both woulkel bn Event of Default.

“Definitive Note” means a certificated Note registet in the name of the Holder thereof and issuet@ordance witlsection 2.0
hereof, substantially in the form of Exhibithereto except that such Note shall not bear thé&IHote Legend and shall not have the
“Schedule of Exchanges of Interests in the GlobateNattached thereto.

“Depositary” means, with respect to the Notes ibiar issued in whole or in part in global forime tPerson specified in
Section 2.0dereof as the Depositary with respect to the Nated,any and all successors thereto appointed jassidary hereunder and
having become such pursuant to the applicable gimviof this Indenture.

“Designated Non-cash Consideration” means the Maiket Value (as determined in good faith by Sunioed of non-cash
consideration received by Sunoco LP or a Restritdasidiary of Sunoco LP in connection with an Assale that is so designated as
Designated Non-cash Consideration pursuant to fine®d’ Certificate, less the amount of Cash Eql@rts received in connection with a
subsequent sale of such Designated Non-cash Coatsioe



“Disqualified Equity” means any Equity Interest that, by its terms (othgyterms of any security into which it is conildg, or for
which it is exchangeable, in each case, at th@omti the holder of the Equity Interest), or upba happening of any event, matures or is
mandatorily redeemable, pursuant to a sinking fasidyation or otherwise, or redeemable at the optibthe holder of the Equity Interest, in
whole or in part, on or prior to the date thatisdays after the date on which the Notes maturéwitttstanding the preceding sentence, any
Equity Interest that would constitute Disqualifieduity solely because the holders of the Equitgriedgt have the right to require Sunoco LP
to repurchase or redeem such Equity Interest uppodcurrence of a change of control or an asgetsthnot constitute Disqualified Equity
if the terms of such Equity Interest provide thah&co LP may not repurchase or redeem any suchiyHgtgrest pursuant to such provisions
unless such repurchase or redemption compliesSdttion 4.0 hereof.

“Domestic Subsidiary” means any Restricted Subsjdié Sunoco LP that was formed under the lawseflnited States or any
state of the United States or the District of Cdbiem

“Equity Interests” means Capital Stock and all wats, options or other rights to acquire Capitatktbut excluding any debt
security that is convertible into, or exchangedbte Capital Stock).

“Equity Offering” means any public or private salieEquity Interests (other than Disqualified Equatyd other than to a
Subsidiary) made for cash on a primary basis byoSaiP after the date of this Indenture.

“Exchange Act” means the Securities Exchange Adi9%#4, as amended.

“Exchange Notes” means the Notes issued in an Egeh®ffer pursuant to Section 2.06¢8reof.

“Exchange Offer” has the meaning set forth in thplizable Registration Rights Agreement.

“Exchange Offer Registration Statement” has themmgpset forth in the applicable Registration RggAgreement.

“Existing Indebtedness” means the aggregate prah@mount of Indebtedness of Sunoco LP and itsi8ialoies (other than
Indebtedness under the Credit Agreement) in exéstem the date of this Indenture, until such ammang repaid.

“Fair Market Value” means the value that would &by a willing buyer to an unaffiliated willingeer in a transaction not
involving distress or necessity of either partytetimined in good faith by the Board of Directorstud General Partner (unless otherwise
provided in this Indenture).

“Fixed Charge Coverage Ratio” means with respeantospecified Person for any four-quarter refeegmeriod, the ratio of the
Consolidated Cash Flow of such Person for sucloged the Fixed Charges of such Person for sudbghdf the specified Person or any of
its Restricted Subsidiaries incurs, assumes, gteganrepays, repurchases, redeems, defeaseewisthdischarges any Indebtedness (other
than ordinary working capital borrowings) or issuepurchases or redeems Disqualified Equity sulesgdo the commencement of the
applicable four-quarter reference period and



on or prior to the date on which the event for \lhige calculation of the Fixed Charge CoveragedRatinade (the “Calculation Date”), then
the Fixed Charge Coverage Ratio will be calculaiethg pro forma effect to such incurrence, assuomptguarantee, repayment, repurchase,
redemption, defeasance or other discharge of ledekss, or such issuance, repurchase or redengptiiaqualified Equity, and the use of
the proceeds therefrom, as if the same had occatréed beginning of such period.

In addition, for purposes of calculating the Fixgldarge Coverage Ratio:

(1) acquisitions that have been made by the spelciierson or any of its Restricted Subsidiarieduding through mergers or
consolidations and including any related finandiragsactions during the four-quarter referenceggeor subsequent to such reference
period and on or prior to the Calculation Date Ww#él given pro forma effect as if they had occuoedhe first day of the four-quarter
reference period, including any Consolidated Cdestvand any pro forma expense and cost reductiwatshtave occurred or are
reasonably expected to occur, in the reasonabigredt of the chief financial or accounting offiaérSunoco LP (regardless of whetl
those cost savings or operating improvements cibigld be reflected in pro forma financial statemémtsccordance with Regulation S-
X promulgated under the Securities Act or any otkgulation or policy of the SEC related thereto);

(2) the Consolidated Cash Flow attributable to@itinued operations, as determined in accordantte®AAP, and operations or
businesses (and ownership interests therein) dispafsprior to the Calculation Date, will be excal]

(3) the Fixed Charges attributable to discontinoperations, as determined in accordance with GAekid,operations or
businesses (and ownership interests therein) déspafsprior to the Calculation Date, will be exabdld but only to the extent that the
obligations giving rise to such Fixed Charges wit be obligations of the specified Person or dniysdRestricted Subsidiaries
following the Calculation Date;

(4) interest income reasonably anticipated by fefson to be received during the applicable foartgu period from cash or
Cash Equivalents held by such Person or any Restrigubsidiary of such Person, which cash or CaslivRlents exist on the
Calculation Date or will exist as a result of thensaction giving rise to the need to calculateFilred Charge Coverage Ratio, will be
included;

(5) if any Indebtedness bears a floating rate w@frast, the interest expense on such Indebtedribdsewalculated as if the avere
rate in effect from the beginning of the applicapégiod to the Calculation Date had been the apblécrate for the entire period (taking
into account any Hedging Obligation applicableuorsindebtedness if such Hedging Obligation hazaining term as at the
Calculation Date in excess of 12 months); and

(6) if any Indebtedness is incurred under a revgjdredit facility and is being given pro formaeff, the interest on such
Indebtedness shall be calculated based on thegevdedly balance of such Indebtedness for theffscal quarters subject to the pro
forma calculation.

“Fixed Charges” means, with respect to any spetifierson for any period, (A) the sum, without deadiion, of:

(1) the consolidated interest expense of such Rexsd its Restricted Subsidiaries for such pemidtither paid or accrued,
including amortization of debt issuance costs and



original issue discount, non-cash interest paymeémsinterest component of any deferred paymeligations, the interest component
of all payments associated with Capital Lease @kihigs, imputed interest with respect to Attribigaldebt, commissions, discounts
other fees and charges incurred in respect of letteredit or bankers’ acceptance financings, agidof the effect of all payments made
or received pursuant to Hedging Obligations in eespf interest rates; plus

(2) the consolidated interest expense of such Rensd its Restricted Subsidiaries that was capédlduring such period; plus

(3) any interest on Indebtedness of another Petsdns guaranteed by such Person or one of ittiBesl Subsidiaries or secured
by a Lien on assets of such Person or one of is¢riReed Subsidiaries, whether or not such guaeaotd.ien is called upon; plus

(4) all dividends, whether paid or accrued and Wwhebr not in cash, on any series of DisqualifiegiB of such Person or any of
its Restricted Subsidiaries, other than dividend&quity Interests payable solely in Equity Intésexf such Person (other than
Disqualified Equity) or to such Person or a RestdcSubsidiary of such Person; minus

(B) to the extent included in (A) above, write-offsdeferred financing costs of such Person anRéstricted Subsidiaries during such period
and any charge related to, or any premium or pgipaid in connection with, paying any such Indehts of such Person and its Restricted
Subsidiaries prior to its Stated Maturity.

“GAAP” means generally accepted accounting priresph the United States, as in effect on the diatiei®Indenture.

“General Partner” means Sunoco GP LLC, a Delawariédd liability company, and its successors anarpiied assigns as
general partner of Sunoco LP or as the busine#y arith the ultimate authority to manage the besis and operations of Sunoco LP.

“Global Note Legend” means the legend set fortBaction 2.06(g)(2hereof, which is required to be placed on all Gldtates
issued under this Indenture.

“Global Notes” means, individually and collectivebach of the Restricted Global Notes and the Uiricesd Global Notes
deposited with or on behalf of and registered értame of the Depositary or its nominee, substinirathe form of Exhibit Ahereto and
that bears the Global Note Legend and that haSitleedule of Exchanges of Interests in the GlobateNattached thereto, issued in
accordance with Section 2.02.06(b)(3), 2.06(b)(4) or 2.06(f) hereof.

“Government Securitiegheans direct obligations of, or obligations guagadtby, the United States of America for the payroé
which guarantee or obligations the full faith amddit of the United States of America is pledged.

“guarantee” means a guarantee other than by endergeof negotiable instruments for collection ie irdinary course of
business, direct or indirect, in any manner inalgddy way of a pledge of assets or through letiecsedit or reimbursement agreements in
respect thereof, of all or any part of any Indebesss.
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“Guarantors” means each of:
(1) the Subsidiaries of Sunoco LP executing thifehture as initial Guarantors; and
(2) any other Subsidiary of Sunoco LP that becoa@siarantor in accordance with the provisions f lttdenture,

and their respective successors and assigns, inceae, until the Note Guarantee of such Persobd@sreleased in accordance with the
provisions of this Indenture.

“Hedging Obligations” means, with respect to angdgfied Person, the obligations of such Person unde

(1) interest rate swap agreements (whether froedfio floating or from floating to fixed), interesite cap agreements and interest
rate collar agreements entered into with one orenfioancial institutions and designed to reducéscosborrowing or to protect the
Person or any of its Restricted Subsidiaries emerito the agreement against fluctuations in aderates with respect to Indebtedness

incurred;
(2) other agreements or arrangements designedriageanterest rates or interest rate risk;

(3) foreign exchange contracts and currency pristeetgreements entered into with one of more fir@mgstitutions and designe
to protect the Person or any of its Restricted Blidrses entering into the agreement against flatuns in currency exchange rates with
respect to Indebtedness incurred;

(4) any commodity futures contract, commodity optay other similar agreement or arrangement dedigmerotect against
fluctuations in the price of Hydrocarbons used dpiced, processed or sold by that Person or artg 8fastricted Subsidiaries at the
time; and

(5) other agreements or arrangements designeategbisuch Person or any of its Restricted Sulrsidiagainst fluctuations in
currency exchange rates or commodity prices.
“Holder” means a Person in whose name a Note istezgd.

“Hydrocarbons” means crude oil, natural gas, nawea liquids, casinghead gas, drip gasoline, cagate, distillate, liquid
hydrocarbons, gaseous hydrocarbons and all coasti#tuelements or compounds thereof and produitedeor processed therefrom.

“Indebtedness” means, with respect to any speciiedon, any indebtedness of such Person, whathet contingent:

(1) in respect of borrowed money;

(2) evidenced by bonds, notes, debentures or simg&ruments or letters of credit (or reimbursetregreements in respect
thereof);

(3) in respect of bankers’ acceptances;
(4) representing Capital Lease Obligations or Atttable Debt in respect of sale and leasebackactings;
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(5) representing the balance deferred and unpattegburchase price of any property or servicesndoee than six months after
such property is acquired or such services are tmiath or

(6) representing any Hedging Obligations,

if and to the extent any of the preceding itemhdpthan letters of credit, Attributable Debt anediging Obligations) would appear as a
liability upon a balance sheet of the specifiedsBemprepared in accordance with GAAP. In additiba,term “Indebtedness” includes all
Indebtedness of others secured by a Lien on amf akthe specified Person (whether or not suckbretiness is assumed by the specified
Person) and, to the extent not otherwise incluttexlguarantee by the specified Person of any ledeless of any other Person.

Notwithstanding the foregoing, the following shadit constitute “Indebtedness”:
(1) accrued expenses and trade accounts payasiegan the ordinary course of business;

(2) any obligation of Sunoco LP or any of its Riestrd Subsidiaries in respect of bid, performasceety and similar bonds issued
for the account of Sunoco LP and any of its ResttiSubsidiaries in the ordinary course of businestuding guarantees and
obligations of Sunoco LP or any of its RestrictedbSidiaries with respect to letters of credit sugipg such obligations (in each case
other than an obligation for money borrowed);

(3) any Indebtedness that has been defeased indacoe with GAAP or defeased pursuant to the depbsiash or Government
Securities (in an amount sufficient to satisfysaith Indebtedness at fixed maturity or redemptsrapplicable, and all payments of
interest and premium, if any) in a trust or accawreited or pledged for the sole benefit of theléd of such Indebtedness and subject
to no other Liens, and the other applicable terfri@instrument governing such Indebtedness;

(4) any obligation arising from the honoring byank or other financial institution of a check, dmaf similar instrument drawn
against insufficient funds in the ordinary cour$duasiness; providedhowever, that such obligation is extinguished within five
Business Days of its incurrence; and

(5) any obligation arising from any agreement pdowj for indemnities, guarantees, purchase priggstdents, holdbacks,
contingency payment obligations based on the paace of the acquired or disposed assets or sipblayations (other than
guarantees of Indebtedness) incurred by any Pérsmmnection with the acquisition or dispositidrassets.

“Indenture” means this Indenture, as amended gpleugented from time to time.
“Initial Notes” means the first $600,000,000 aggriegprincipal amount of Notes issued under thigtdre on the date hereof.

“Initial Purchasers” means Credit Suisse Secur{li#SA) LLC and the other initial purchasers of thitial Notes identified under
the caption “Plan of Distribution” in the Offerifrgemorandum.
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“Institutional Accredited Investor” means an instibn that is an “accredited investor” as definedRule 501(a)(1), (2), (3) or
(7) under the Securities Act, that is not also B.QI

“Investment Grade Rating” means a rating equak teigher than Baa3 by Moody’s or BBB- by S&P (dreither such entity
ceases to rate the Notes for reasons outside abititeol of Sunoco LP, the equivalent investmeatdgrcredit rating from any other
“nationally recognized statistical rating organiaat registered under Section 15E of the Exchangesglected by Sunoco LP as a
replacement agency).

“Investments” means, with respect to any Persdwliig@ct or indirect investments by such Persoathrer Persons (including
Affiliates) in the forms of loans (including guataas or other obligations), advances or capitairdnrions (excluding (1) commission, tra
and similar advances to officers and employees rimattee ordinary course of business and (2) advatiweustomers in the ordinary cours
business that are recorded as accounts receivatthedoalance sheet of the lender), purchaseser atquisitions for consideration of
Indebtedness, Equity Interests or other securitbegther with all items that are or would be dféed as investments on a balance sheet
prepared in accordance with GAAP. If Sunoco LPror Bestricted Subsidiary of Sunoco LP sells or otise disposes of any Equity
Interests of any direct or indirect Restricted Sdibsy of Sunoco LP such that, after giving effeciny such sale or disposition, such Person
is no longer a Restricted Subsidiary of Sunoco%ihoco LP will be deemed to have made an Investorettie date of any such sale or
disposition equal to the Fair Market Value of Sumb®’s Investments in such Restricted Subsidiaay tere not sold or disposed of in an
amount determined as provided in Section 4.0f@épgof.

“Joint Venture” means any Person that is not actlioe indirect Subsidiary of Sunoco LP in which Soo LP or any of its
Restricted Subsidiaries makes any Investment.

“Legal Holiday” means a Saturday, a Sunday or aatawhich banking institutions in Houston, Texasha City of New York or
at a place of payment are authorized by law, reiguiar executive order to remain closed. If a papirdate is a Legal Holiday at a place of
payment, payment may be made at that place onetktesncceeding day that is not a Legal Holiday, mmihterest shall accrue on such
payment for the intervening period.

“Letter of Transmittal” means the letter of tran#talito be prepared by the Issuers and sent tdatlers of the Notes for use by
such Holders in connection with an Exchange Offer.

“Lien” means, with respect to any asset, any magregdien, pledge, charge, security interest or eriirance of any kind in respect
of such asset, whether or not filed, recorded benvtise perfected under applicable law, including eonditional sale or other title retention
agreement, any lease in the nature thereof, angropt other agreement to sell or give a secunitgrest in and any filing of or agreement to
give any financing statement under the Uniform Caruial Code (or equivalent statutes) of any judBdn other than a precautionary
financing statement respecting a lease not inteadetsecurity interest. In no event shall a righitrst refusal be deemed to constitute a L

“Moody’s” means Moody’s Investors Service, Inc.amy successor to the rating agency business thereo
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“Net Income” means, with respect to any specifiedsBn, the net income (loss) of such Person, detethin accordance with
GAAP and before any reduction in respect of pref@stock dividends, excluding, however:

(1) any gain (but not loss), together with any tedgprovision for taxes on such gain (but not lossjlized in connection with:
(a) any Asset Sale; or
(b) the disposition of any securities by such Peimothe extinguishment of any Indebtedness of Rerlson; and

(2) any extraordinary gain (but not loss), togetliggh any related provision for taxes on such enténary gain (but not loss).

“Net Proceeds” means the aggregate cash proceaslsed by Sunoco LP or any of its Restricted Sulsis in respect of any
Asset Sale (including any cash received upon tleesaother disposition of any non-cash considerateceived in any Asset Sale), net of:

(1) the direct costs relating to such Asset Salduding legal, accounting and investment bankeesf and sales commissions,
any relocation expenses incurred as a result oAdiset Sale,

(2) taxes paid or payable as a result of the ASakd, in each case, after taking into account aajlable tax credits or deductions
and any tax sharing arrangements,

(3) amounts required to be applied to the repayrokhitdebtedness, other than revolving credit Inddbess except to the extent
resulting in a permanent reduction in availabitifysuch Indebtedness under a Credit Facility, sgtby a Lien on the properties or
assets that were the subject of such Asset Salalbddtributions and payments required to be ntadeinority interest holders in
Restricted Subsidiaries as a result of such Asslet Snd

(4) any amounts to be set aside in any reservelettad in accordance with GAAP or any amount plaiceescrow, in either case
for adjustment in respect of the sale price of quadperties or assets or for liabilities associat@t such Asset Sale and retained by
Sunoco LP or any of its Restricted Subsidiaried sath time as such reserve is reversed or sumowsarrangement is terminated, in
which case Net Proceeds shall include only the anoiuthe reserve so reversed or the amount redum&unoco LP or its Restricted
Subsidiaries from such escrow arrangement, asabe may be.

“Non-Recourse Debt” means Indebtedness:

(1) as to which neither Sunoco LP nor any of itstReted Subsidiaries (a) provides credit suppbeny kind (including any
undertaking, agreement or instrument that wouldstitite Indebtedness), (b) is directly or indirgdihble as a guarantor or otherwise
(c) is the lender;

(2) no default with respect to which (including aights that the holders of the Indebtedness mag hatake enforcement action
against an Unrestricted Subsidiary) would permdrupotice, lapse of time or both any holder of ather Indebtedness of Sunoco LI
any of its Restricted Subsidiaries to declare aulebn such other Indebtedness or cause the payhtre Indebtedness to be
accelerated or payable prior to its Stated Matuand

(3) as to which the lenders have been notifiedritivg that they will not have any recourse to siteck or assets of Sunoco LP or
any of its Restricted Subsidiaries except as copl&i®d by clause (10) of the definition of Perndttéens.
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For purposes of determining compliance with Sedlidi®hereof, if any Non-Recourse Debt of any of SunoBé&lUnrestricted
Subsidiaries ceases to be Non-Recourse Debt ofdniastricted Subsidiary, such event will be deetoecbnstitute an incurrence of
Indebtedness by a Restricted Subsidiary of Sunéto L

“Non-U.S. Person” means a Person who is not a Pe&on.

“Note Guarantee” means the guarantee by each Goam@irthe Issuersdbligations under this Indenture and the Notessyamt tc
the provisions of this Indenture.

“Notes” has the meaning assigned to it in the pidarto this Indenture. The Initial Notes and thedhidnal Notes shall be treated
as a single class for all purposes under this ldlenand unless the context otherwise requirésefarences to the Notes shall include any
Additional Notes.

“Obligations” means any principal, interest, penalties, feegrmufications, reimbursements, damages and otilgiities payabl
under the documentation governing any Indebtedness.

“Offering Memorandum” means the final Offering Merandum of the Issuers, dated July 15, 2015 withaetsto the Notes.

“Officer” means, with respect to any Person, thai@han of the Board, the Chief Executive Officke President, the Chief
Operating Officer, the Chief Financial Officer, theeasurer, any Assistant Treasurer, the Contrdter Secretary or any Vice President of
such Person (or, if such Person is a limited pastnp, the general partner of such Person, aneircase of Sunoco LP, the General Partner).

“Officers’ Certificate” means, with respect to aRgrson, a certificate signed on behalf of suchdpey any two of its Officers,
one of whom must be the principal executive offi¢ke principal financial officer or the principatcounting officer of such Person that m
the requirements of Section 12 [0&reof.

“Operating Surplus” has the meaning assigned tb seren in the Partnership Agreement as in effedherdate of this Indenture.

“Opinion of Counsel'means an opinion from legal counsel who is readgradzeptable to the Trustee, that meets the reougnt
of Section 12.0%ereof. The counsel may be an employee of or cdtm&unoco LP, the General Partner, any SubsiditBunoco LP or th
General Partner or the Trustee.

“Partnership Agreement” means the First AmendedRestated Agreement of Limited Partnership of Saride (f/k/a Susser
Petroleum Partners LP), dated as of Septemberdd2, 2s amended as of the date of this Indentnteas such may be further amended,
modified or supplemented from time to time.

“Permitted Business” means either (1) gatherirapdporting, treating, processing, marketing, disting, storing or otherwise
handling Hydrocarbons, or activities or servicessmably
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related, ancillary or complementary thereto, oe@spnable extension or expansion thereof, incluelirigring into Hedging Obligations to
support these businesses, (2) any other businasgeaherates gross income that constitutes “quadifyncome” under Section 7704(d) of the
Internal Revenue Code of 1986, as amended, ohé3etail sale of motor fuel and the operationafwenience stores or activities or services
reasonably related, ancillary or complementaryetoeror a reasonable extension or expansion thereof

“Permitted Business Investments” means Investm@nSunoco LP or any of its Restricted Subsidiainesny Unrestricted
Subsidiary of Sunoco LP or in any Joint Ventur@vitedthat:

(1) either (a) at the time of such Investment anchediately thereafter, Sunoco LP could incur $hfadditional Indebtedness
under the Fixed Charge Coverage Ratio test sét ioiSection 4.09(a)ereof or (b) such Investment does not exceedgbeegate
amount of Incremental Funds (as defined in Seetifiihereof) not previously expended at the time of mglsuch Investment;

(2) if such Unrestricted Subsidiary or Joint Vesthias outstanding Indebtedness at the time of lswelstment, either (a) all such
Indebtedness is Non-Recourse Debt or (b) any suddbtedness of such Unrestricted Subsidiariesiot Venture that is recourse to
Sunoco LP or any of its Restricted Subsidiariesi¢tvishall include all Indebtedness of such Unrewtd Subsidiary or Joint Venture for
which Sunoco LP or any of its Restricted Subsigmrmay be directly or indirectly, contingently aherwise, obligated to pay, whether
pursuant to the terms of such Indebtedness, bytgwrsuant to any guarantee, including any “claeky’ “make-well” or “keepwell”
arrangement) could, at the time such Investmemigide, be incurred at that time by Sunoco LP andéttricted Subsidiaries under the
Fixed Charge Coverage Ratio test set forth in Secti09(ahereof; and

(3) such Unrestricted Subsidiary’s or Joint Venigtivities are not outside the scope of the RéethBusiness.

“Permitted Investments” means:

(1) any Investment in Sunoco LP or in a RestriGebsidiary of Sunoco LP;

(2) any Investment in Cash Equivalents;

(3) any Investment by Sunoco LP or any Restrictéolsiliary of Sunoco LP in a Person, if as a resfudtuch Investment:
(a) such Person becomes a Restricted Subsidiéyruico LP; or

(b) such Person is merged, consolidated or amalgahweéth or into, or transfers or conveys substdiytiall of its properties
or assets to, or is liquidated into, Sunoco LP Beatricted Subsidiary of Sunoco LP,

(4) any Investment made as a result of the recdipbn-cash consideration from:
(a) an Asset Sale that was made pursuant to acohipliance with Section 4.1ereof; or

(b) pursuant to clause (7) of the items deemedmbeé Asset Sales under the definition of “Assdé'Sa
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(5) any Investment in any Person solely in exchdogéhe issuance of Equity Interests (other théasgDalified Equity) of Sunoco
LP;

(6) any Investments received in compromise or tegni of (A) obligations of trade creditors or custers that were incurred in
the ordinary course of business of Sunoco LP orddiitg Restricted Subsidiaries, including pursuardny plan of reorganization or
similar arrangement upon the bankruptcy or insatyesf any trade creditor or customer, or as a tedd foreclosure by Sunoco LP or
any of its Restricted Subsidiaries with respearty secured Investment in default; or (B) litigatiarbitration or other disputes with
Persons who are not Affiliates;

(7) Investments represented by Hedging Obligatmermitted to be incurred;

(8) loans or advances to employees made in theamdcourse of business of Sunoco LP or any RéstriSubsidiary of Sunoco
LP in an aggregate principal amount not to excez@ fillion at any one time outstanding;

(9) repurchases of the Notes;

(10) any Investments in prepaid expenses, negetiabtruments held for collection and lease, wtilitorkers’ compensation and
performance and other similar deposits and pregpgiénses made in the ordinary course of business;

(11) Permitted Business Investments;

(12) Investments owned by any Person at the timk Berson merges with Sunoco LP or any Restriatddi8iary of Sunoco LP,
provided such Investments (a) are not incurrecimtemplation of such merger or acquisition andafie) in the good faith determinati
of Sunoco LP, incidental to such merger or acquoisitand in each case renewals or extensions thieramounts not greater than the
amount of such Investment;

(13) Investments existing on the date of this Inden and

(14) other Investments in any Person having aneggde Fair Market Value (measured on the date aaih Investment was ma
and without giving effect to subsequent changesloe), when taken together with all other Investtaenade pursuant to this clause
(14) that are at the time outstanding not to extkedyreater of (a) $60.0 million and (b) 5.0% ah8co LP’s Consolidated Net
Tangible Assets.

“Permitted Liens” means:

(1) Liens securing any Indebtedness under any Clradilities and all Obligations and Hedging Obligas relating to such
Indebtedness;

(2) Liens in favor of Sunoco LP or the Guarantors;

(3) Liens on property of a Person existing at thetsuch Person is merged with or into or constdidiavith Sunoco LP or any
Subsidiary of Sunoco LP; providdidlat such Liens were in existence prior to suchgaeor consolidation and do not extend to any
assets other than those of the Person mergedricmnsolidated with Sunoco LP or the Subsidiary;
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(4) Liens on property existing at the time of asifion of the property by Sunoco LP or any Restdcbubsidiary of Sunoco LP;
providedthat such Liens were in existence prior to suchusitipn, and not incurred in contemplation of sadgjuisition;

(5) Liens to secure the performance of statutotigabons, surety or appeal bonds, performance amather obligations of a
like nature incurred in the ordinary course of hess;

(6) Liens to secure Indebtedness (including Capialse Obligations) permitted by clause (4) of ®act.09(b)hereof covering
only the assets acquired with or financed by sadelbtedness;

(7) Liens existing on the date of this Indenturéhéo than Liens securing the Credit Facilities);
(8) Liens created for the benefit of (or to secuihe) Notes (or the Note Guarantees);

(9) Liens on any property or asset acquired, canttd or improved by Sunoco LP or any of its Rettd Subsidiaries which
(a) are in favor of the seller of such propertassets, in favor of the Person developing, contitigicrepairing or improving such asset
or property, or in favor of the Person that prodidlee funding for the acquisition, development,staiction, repair or improvement
cost, as the case may be, of such asset or proferigre created within 360 days after the actjoisidevelopment, construction, repair
or improvement, (c) secure the purchase price eeldpment, construction, repair or improvement castthe case may be, of such ¢
or property in an amount up to 100% of the Fair kdéaialue of such acquisition, construction or imprment of such asset or prope
and (d) are limited to the asset or property saiged, constructed or improved (including the pexstethereof, accessions thereto and
upgrades thereof);

(10) Liens on and pledges of the Equity Intere$tny Unrestricted Subsidiary or any Joint Ventowmaned by Sunoco LP or any
Restricted Subsidiary of Sunoco LP to the exteatiseg Non-Recourse Debt or other Indebtednessaf &nrestricted Subsidiary or
Joint Venture;

(11) Liens in favor of collecting or payor banks/imay a right of setoff, revocation, refund or chelsgck with respect to money or
instruments of Sunoco LP or any of its Restrictabstdiaries on deposit with or in possession ohsank;

(12) Liens to secure performance of Hedging Obiigest of Sunoco LP or any of its Restricted Subsidgincurred in the ordina
course of business and not for speculative purposes

(13) Liens arising under construction contractgrconnection agreements, operating agreemernts vjgnture agreements,
partnership agreements, oil and gas leases, faragoeéments, division orders, contracts for purehgathering, processing, sale,
transportation or exchange of crude oil, naturallgpiids, condensate and natural gas, naturattpasge agreements, unitization and
pooling declarations and agreements, area of minteakst agreements, real property leases and agneements arising in the ordini
course of business of Sunoco LP and its Restrigtdssidiaries that are customary in the Permittesiri&ss;
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(14) Liens upon specific items of inventory, re@diles or other goods or proceeds of Sunoco LPyo#hits Restricted
Subsidiaries securing such Person’s obligatiomespect of bankers’ acceptances or receivablesiseations issued or created for the
account of such Person to facilitate the purchstsgment or storage of such inventory, receivabtesther goods or proceeds and
permitted by Section 4.09

(15) Liens securing any Indebtedness equally atadbiawith all Obligations due under the Notes oy &lote Guarantee pursuant
to a contractual covenant that limits Liens in aanmex substantially similar to Section 4.12

(16) Liens incurred in the ordinary course of bassof Sunoco LP or any Restricted Subsidiary obSa LP; provided, howeve
that, after giving effect to any such incurrente aggregate principal amount of all Indebtednesis butstanding and secured by any
Liens pursuant to this clause (16) does not exteedreater of (a) $60.0 million or (b) 5.0% of 8aa LP’s Consolidated Net Tangible
Assets at such time; and

(17) any Lien renewing, extending, refinancingefunding a Lien permitted by clauses (3), (4), (8),or (9) above; provideithat
(a) the principal amount of Indebtedness secureslioh Lien does not exceed the principal amoustioh Indebtedness outstanding
immediately prior to the renewal, extension, refice or refund of such Lien, plus all accrued irgeom the Indebtedness secured
thereby and the amount of all fees, expenses ardipms incurred in connection therewith, and (baasets encumbered by any such
Lien other than the assets permitted to be encuedbiermediately prior to such renewal, extensiofina@ce or refund are encumbered
thereby.

After termination of the covenants referred to @ction 4.1%hereof, for purposes of complying with the “Liersgivenant, the
Liens described in clauses (1) and (16) of thisnitedn of “Permitted Liens” will be Permitted Lisronly to the extent those Liens secure
Indebtedness not exceeding, at the time of detextioim 15% of the Consolidated Net Tangible AssétSunoco LP. Once effective, this 1
limitation on Permitted Liens will continue to appluring any later period in which the Notes do Inate an Investment Grade Rating by
both Rating Agencies.

“Permitted Refinancing Indebtedness” means anyltediness of Sunoco LP or any of its Restricted ifligyges issued in
exchange for, or the net proceeds of which are teseehew, refund, refinance, replace, defeasésshdrge other Indebtedness of Sunoco LP
or any of its Restricted Subsidiaries (other th@arcompany Indebtedness); providbdt:

(1) the principal amount of such Permitted Refinagdndebtedness does not exceed the principal ahuiuhe Indebtedness
renewed, refunded, refinanced, replaced, defeasddaharged (plus all accrued interest on thebteiness and the amount of all fees
and expenses, including premiums, incurred in cotiore therewith);

(2) such Permitted Refinancing Indebtedness hambrhaturity date no earlier than the final matudate of, and has a Weighted
Average Life to Maturity equal to or greater thhe WWeighted Average Life to Maturity of, the Indedimess being renewed, refunded,
refinanced, replaced, defeased or discharged;
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(3) if the Indebtedness being renewed, refunddthameced, replaced, defeased or discharged is dirtated in right of payment to
the Notes or the Note Guarantees, such PermittédaReing Indebtedness is subordinated in righgafment to the Notes or the Note
Guarantees on terms at least as favorable to thdekoof Notes as those contained in the documentgbverning the Indebtedness
being renewed, refunded, refinanced, replacedadetkor discharged; and

(4) such Indebtedness is not incurred (other thyawdy of a guarantee) by a Restricted Subsidiattyefathan Finance Corp. or a
Guarantor) if Sunoco LP is the issuer or other primobligor on the Indebtedness being renewedndsfd, refinanced, replaced,
defeased or discharged.

“Person” means any individual, corporation, parshgy, joint venture, association, joint-stock comyparust, unincorporated
organization, limited liability company or governmer other entity.

“Private Placement Legend” means the legend stt forSection 2.06(g)(1)(Ahereof to be placed on all Notes issued under this
Indenture except where otherwise permitted by toeigions of this Indenture.

“QIB” means a “qualified institutional buyer” asfiteed in Rule 144A.

“Qualified Owner” means any of (i) LE GP, LLC., Bgg Transfer Equity, L.P. and Energy Transfer RentpL.P., (ii) any Person
who Beneficially Owns more than 50% of the Votirntgck of any entity specified in clause (i) abovendro Beneficially Owns sufficient
Equity Interests in such entity to elect a majoatyts directors, managers, trustees or othergmsrserving in a similar capacity for such el
and (iii) any Subsidiary or Affiliate of any entigpecified in either clause (i) or clause (ii) abov

“Rating Agencies” means Moody’s and S&P.

“Ratings Categories” means:

(1) with respect to S&P, any of the following cateigs: AAA, AA, A, BBB, BB, B, CCC, CC, C and D (equivalent successor
categories); and

(2) with respect to Moody'’s, any of the followingtegories: Aaa, Aa, A, Baa, Ba, B, Caa, Ca, C arfdr@2quivalent successor
categories).

“Ratings Decline” means a decrease in the ratirth®Notes by both Moody’s and S&P by one or maeglgtions (including
gradations within Rating Categories as well as betwRating Categories). In determining whetherdtiag of the Notes has decreased by
one or more gradations, gradations within Ratingte@ories, namely + or - for S&P, and 1, 2, andraMoody’s, will be taken into account;
for example, in the case of S&P, a ratings deddiiger from BB+ to BB or BB to BB- will constitut@ decrease of one gradation.

“Registration Rights Agreementhieans (i) with respect to the Initial Notes, thgR&ation Rights Agreement, dated as of July
2015, among the Issuers, the Guarantors and tlee paénties named on the signature pages theredfjipavith respect to any Additional
Notes, the comparable agreement, in each caselhsgteement may be amended, modified or suppleadémm time to time
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“Regulation S” means Regulation S promulgated utiteiSecurities Act.

“Regulation S Global Note” means a Global Note satgally in the form of Exhibit Aereto bearing the Global Note Legend and
the Private Placement Legend and deposited witindrehalf of and registered in the name of the Biégxy or its nominee, issued in a
denomination equal to the outstanding principal anmh@f the Notes sold in reliance on Rule 903 ofjiRation S.

“Responsible Officer,” when used with respect te Tmustee, means any officer within the CorporatesTAdministration of the
Trustee (or any successor group of the Trusteahypother officer of the Trustee customarily perforg functions similar to those performed

by any of the above designated officers and alsansiewith respect to a particular corporate trustten, any other officer to whom such
matter is referred because of his knowledge offandliarity with the particular subject.

“Reporting Default” means a Default described musle (4) under Section 6.01

“Restricted Definitive Note” means a Definitive Mdbearing the Private Placement Legend.
“Restricted Global Note” means a Global Note bagthe Private Placement Legend.
“Restricted Investment” means an Investment othan & Permitted Investment.

“Restricted Subsidiary” of a Person means any Sidnyi of the referent Person that is not an Unietstl Subsidiary. Unless
specified otherwise, references to a Restrictediflidry refer to a Restricted Subsidiary of SunbBo Notwithstanding anything in this
Indenture to the contrary, Finance Corp. shall Restricted Subsidiary of Sunoco LP.

“Rule 144" means Rule 144 promulgated under thei@#es Act.
“Rule 144A” means Rule 144A promulgated under theusities Act.
“Rule 903" means Rule 903 promulgated under thei@#es Act.
“Rule 904" means Rule 904 promulgated under thei@#es Act.

“S&P" means Standard & Poor’s Ratings Servicesyaidn of The McGraw-Hill Companies, Inc., or asyccessor to the rating
agency business thereof.

“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1988 amended.

“Senior Indebtedness” means with respect to angdPeindebtedness of such Person (other than ledieéss owed to an
Affiliate), unless the instrument creating or evidi;mg such Indebtedness provides that such Indebssds subordinate in right of payment to
the Notes or the Note Guarantee of such Persaheasase may be.

“Shelf Registration Statement” means a registrastatement effecting a Shelf Registration as ddfinghe applicable
Registration Rights Agreement.
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“Significant Subsidiary” means any Subsidiary thvatuld be a “significant subsidiary” as defined irntiéle 1, Rule 1-02 of
Regulation S-X, promulgated pursuant to the Sdesrict, as such Regulation is in effect on the dditthis Indenture.

“Stated Maturity’means, with respect to any installment of inteoegirincipal on any series of Indebtedness, the datwhich th
payment of interest or principal was schedulede@aid in the original documentation governing sinctebtedness, and will not include any
contingent obligations to repay, redeem or repwsetany such interest or principal prior to the daiginally scheduled for the payment
thereof.

“Subsidiary” means, with respect to any specifiedsen:

(1) any corporation, association or other busimesiy (other than a partnership or limited liatyilcompany) of which more than
50% of the total voting power of the Voting Stoskait the time owned or controlled, directly or nedily, by that Person or one or more
of the other Subsidiaries of that Person (or a doation thereof); and

(2) any partnership (whether general or limited)imited liability company (a) the sole generaltpar or member of which is su
Person or a Subsidiary of such Person, or (bkifetlis more than a single general partner or menefiber (x) the only managing
general partners or managing members of whichuarie Berson or one or more Subsidiaries of suctoRéos any combination therec
or (y) such Person owns or controls, directly aliriectly, a majority of the outstanding generaltpar interests, member interests or
other Voting Stock of such partnership or limiteabllity company, respectively.

“TIA” means the Trust Indenture Act of 1939, as ahed (15 U.S.C. 88 77aaa-77bbbb).

“Treasury Rate” means, with respect to any Redemnate, the yield to maturity at the time of cotgtion of United States
Treasury securities with a constant maturity (asmited and published in the most recent FederatResStatistical Release H.15 (519) that
has become publicly available at least two Busifsss prior to the Redemption Date (or, if suchtiSti@al Release is no longer published,
any publicly available source of similar marketajamost nearly equal to the period from the RedamDate to August 1, 2017; provided,
however, that if such period is not equal to thestant maturity of a United States Treasury sectwitwhich a weekly average yield is giv
Sunoco LP shall obtain the Treasury Rate by lifrgarpolation (calculated to the nearest one thaifta year) from the weekly average
yields of United States Treasury securities forahitguch yields are given, except that if the pefioth the Redemption Date to August
2017, is less than one year, the weekly averade gieactually traded United States Treasury s@egradjusted to a constant maturity of one
year will be used. Sunoco LP will (a) calculate Tieasury Rate on the second Business Day precédwrapplicable Redemption Date ¢
(b) prior to such Redemption Date file with the Jiae an OfficersCertificate setting forth the Applicable Premiundahe Treasury Rate a
showing the calculation of each in reasonable Hetai

“Trustee” means U.S. Bank National Associationjlunsuccessor replaces it in accordance with pipiGable provisions of this
Indenture and thereafter means the successor gdrgneunder.

“Unrestricted Definitive Note” means a Definitiveot¢ that does not bear and is not required to theaPrivate Placement Legend
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“Unrestricted Global Note” means a Global Note tthe¢s not bear and is not required to bear theatrizlacement Legend.

“Unrestricted Subsidiary” means any Subsidiary af&co LP (other than Finance Corp. or any succdestrthat is designated
by the Board of Directors of the General Partnearag/nrestricted Subsidiary pursuant to a resalutiothe Board of Directors, but only to
extent that such Subsidiary:

(1) except to the extent permitted by subclausg)2)f the definition of “Permitted Business Invesints,” has no Indebtedness
other than Non-Recourse Debt;

(2) except as permitted under clause (4) of SeetiBA(b)hereof, is not party to any agreement, contrachngement or
understanding with Sunoco LP or any Restricted t8idry of Sunoco LP unless the terms of any suck@gent, contract, arrangement
or understanding are no less favorable to SunocorlsRch Restricted Subsidiary than those that hiiglobtained at the time from
Persons who are not Affiliates of Sunoco LP;

(3) is a Person with respect to which neither Sorlde nor any of its Restricted Subsidiaries hasdirgct or indirect obligation
(a) to subscribe for additional Equity Interestglgrto maintain or preserve such Person'’s findrozadition or to cause such Person to
achieve any specified levels of operating resalts

(4) has not guaranteed or otherwise directly orr@udly provided credit support for any IndebtedesSunoco LP or any of its
Restricted Subsidiaries.
All Subsidiaries of an Unrestricted Subsidiary sbalalso Unrestricted Subsidiaries.

“U.S. Person” means a U.S. Person as defined ia 82 (k) promulgated under the Securities Act.

“Voting Stock” of any specified Person as of anyedameans the Capital Stock of such Person thathedime entitled (without
regard to the occurrence of any contingency) te wothe election of the Board of Directors of sigrson.

“Weighted Average Life to Maturity” means, when &eg to any Indebtedness at any date, the numbgeank obtained by
dividing:
(1) the sum of the products obtained by multiplyfayjthe amount of each then remaining installm&nking fund, serial maturity

or other required payments of principal, includpayment at final maturity, in respect of the Indelstess, by (b) the number of years
(calculated to the nearest one-twelfth) that wapse between such date and the making of sucheguyivy

(2) the then outstanding principal amount of suatebtedness.

Section 1.0: Other Definitions.

Termr Defined in Sectio
“ Affiliate Transactio!” 411
“Alternate Offe” 4.15
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Termr Defined in Sectio

“Asset Sale Off¢” 3.08
“ Authentication Ord¢” 2.02
“Change of Control Off 4.15
“Change of Control Paym¢” 4.15
“Change of Control Payment D” 4.15
“Covenant Defeasar” 8.03
“DTC” 2.03
“Event of Defau” 6.01
“Excess Procee” 4.10
“Incremental Func’ 4.07
“incur” 4.09
“Legal Defeasan'” 8.02
“Offer Amoun” 3.08
“Offer Perio(” 3.08
“Patriot Ac” 7.13
“Paying Ager” 2.03
“Permitted Del” 4.09
“Payment Defau” 6.01
“Purchase Da” 3.08
“Redemption Da” 3.07
“Registra” 2.03
“Restricted Paymer” 4.07
“Termination Ever” 4.19
Section 1.0: Incorporation by Reference of Trust Indenture .

Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referenc@nd made a part of this
Indenture.

The following TIA terms used in this Indenture hake following meanings:

“indenture securities” means the Notes and the IGaiarantees;

“indenture security holder” means a Holder of aéyot

“indenture to be qualified” means this Indenture;

“indenture trustee” or “institutional trustee” mesathe Trustee; and

“obligor” on the Notes and the Note Guarantees means therdsmud the Guarantors, respectively, and any ssecebligor upol

the Notes and the Note Guarantees, respectively.

All other terms used in this Indenture that arardef by the TIA, defined by TIA reference to anath&atute or defined by SEC
rule under the TIA have the meanings so assignétkto.
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Section 1.0¢ Rules of Constructio.

Unless the context otherwise requires:

(1) a term has the meaning assigned to it;

(2) an accounting term not otherwise defined hasteaning assigned to it in accordance with GAAP;
(3) “or” is not exclusive;

(4) words in the singular include the plural, andhe plural include the singular;

(5) “will” shall be interpreted to express a comman

(6) provisions apply to successive events and aeions; and

(7) references to sections of or rules under tleei®ées Act or Exchange Act will be deemed to ird# substitute, replacement of
successor sections or rules adopted by the SECtfnoeto time.

ARTICLE 2
THE NOTES

Section 2.0 Form and Datint.

(a) General. The Notes and the Trustee’s certdichtauthentication will be substantially in therfoof Exhibit Ahereto. The
Notes may have notations, legends or endorsemeisred by law, stock exchange rule or usage. Bexth will be dated the date of
authentication. The Notes shall be in denominatafr$2,000 and integral multiples of $1,000 in esccthereof.

The terms and provisions contained in the Notekawitstitute, and are hereby expressly made, aopénts Indenture and the
Issuers, the Guarantors and the Trustee, by tkeaution and delivery of this Indenture, expresalyee to such terms and provisions and to
be bound thereby. However, to the extent any piamvisf any Note conflicts with the express provigmf this Indenture, the provisions of
this Indenture shall govern and be controlling.

(b) Global Notes. Notes issued in global form Wl substantially in the form of Exhibit Rereto (including the Global Note
Legend thereon and the “Schedule of Exchangestefdsts in the Global Note” attached thereto). Bligsued in definitive form will be
substantially in the form of Exhibit Aereto (but without the Global Note Legend therand without the “Schedule of Exchanges of Interests
in the Global Note” attached thereto). Each Gldtate will represent such of the outstanding Notew il be specified therein and each shall
provide that it represents the aggregate prin@padunt of outstanding Notes from time to time esddrthereon and that the aggregate
principal amount of outstanding Notes represertiedeby may from time to time be reduced or incréaas appropriate, to reflect exchanges
and redemptions. Any endorsement of a Global Nmteftect the amount of any increase or decreaigeiaggregate principal amount of
outstanding Notes represented thereby will be nbgdée Trustee or the Custodian, at the directicth@ Trustee, in accordance with
instructions given by the Holder thereof as reqlibbg Section 2.06ereof.
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Section 2.0: Execution and Authenticatic.

At least one Officer must sign the Notes for eakcthe Issuers by manual or facsimile signature.

If an Officer whose signature is on a Note no lortg@ds that office at the time a Note is autheattd, the Note will nevertheless
be valid.

A Note will not be valid until authenticated by thenual signature of the Trustee. The signatureb@itonclusive evidence that
the Note has been authenticated under this Indentur

The Trustee will, upon receipt of a written ordéthe Issuers signed by two Officers of each Isgarr‘Authentication Order”),
authenticate Notes for original issue that may dlelly issued under this Indenture, including argd#ional Notes and Exchange Notes. The
aggregate principal amount of Notes outstandirangttime may not exceed the aggregate principabataf Notes authorized for issuance
by the Issuers pursuant to one or more Authentioa@irders, except as provided in Section hé&of.

The Trustee may appoint an authenticating agemtpaable to the Issuers to authenticate Notes. Almeaticating agent may

authenticate Notes whenever the Trustee may dbasth reference in this Indenture to authenticatipthe Trustee includes authenticatior
such agent. An authenticating agent has the sajhtsras an Agent to deal with Holders or an Affdiaf the Issuers.

Section 2.0: Reqistrar and Paying Age.

The Issuers will maintain an office or agency whidoges may be presented for registration of trarmféor exchange
(“Registrar”) and an office or agency where Notes/rhe presented for payment (“Paying Agent”). TlegiBtrar will keep a register of the
Notes and of their transfer and exchange. The issuay appoint one or more-registrars and one or more additional paying agelrte
term “Registrar” includes any co-registrar andtiren “Paying Agent” includes any additional payegent. The Issuers may change any
Paying Agent or Registrar without notice to any dwl The Issuers will notify the Trustee in writiofithe name and address of any Agen
a party to this Indenture. If the Issuers fail ppaint or maintain another entity as Registrar ayiRg Agent, the Trustee shall act as such.
Sunoco LP, Finance Corp. or any of Sunoco LP’srofhdbsidiaries may act as Paying Agent or Registrar

The Issuers initially appoint The Depository TrG@stmpany (“DTC") to act as Depositary with respecttte Global Notes.

The Issuers initially appoint the Trustee to acthesRegistrar and Paying Agent and to act as @isstavith respect to the Global
Notes.

Section 2.0¢ Paying Agent to Hold Money in Tru.

The Issuers will require each Paying Agent othanttihe Trustee to agree in writing that the Payiggnt will hold in trust for the
benefit of Holders or the Trustee all money heldh®y Paying Agent for the payment of principal,miem or Additional Interest, if any, or
interest on the Notes, and will notify the Trustéeny default by the Issuers in making any sughrgnt. While any such default continues,
the Trustee may require a Paying Agent to pay aliey held by it to the Trustee. The Issuers attamg may require a Paying Agent to pay
all money held by it to the Trustee. Upon paymermrdo the Trustee, the Paying Agent (if other tBamoco LP or a Subsidiary) will have no
further liability for
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the money. If Sunoco LP or a Subsidiary acts asngaigent, it will segregate and hold in a sepatatst fund for the benefit of the Holders
all money held by it as Paying Agent. Upon any liaptcy or reorganization proceedings relating tadwo LP, the Trustee will serve as
Paying Agent for the Notes.

Section 2.0t Holder Lists.

The Trustee will preserve in as current a formsagasonably practicable the most recent list alklto it of the names and
addresses of all Holders and shall otherwise comly TIA § 312(a). If the Trustee is not the Rergs, the Issuers will furnish to the Trus
at least seven Business Days before each inteagsignt date and at such other times as the Trosgeequest in writing, a list in such fo
and as of such date as the Trustee may reasorehlire of the names and addresses of the Holdétstet and the Issuers shall otherwise
comply with TIA § 312(a).

Section 2.0¢ Transfer and Exchanc.

(a) Transfer and Exchange of Global Notes. A Gldtate may not be transferred except as a wholédyepositary to a
nominee of the Depositary, by a nominee of the Biary to the Depositary or to another nomineehef@epositary, or by the Depositary or
any such nominee to a successor Depositary or &eenof such successor Depositary. All Global Net#isbe exchanged by the Issuers for
Definitive Notes if:

(1) the Issuers deliver to the Trustee notice fthenDepositary that it is unwilling or unable tantioue to act as Depositary or that
it is no longer a clearing agency registered utitelExchange Act and, in either case, a successpoditary is not appointed by the
Issuers within 90 days after the date of such editiem the Depositary; or

(2) there has occurred and is continuing a Defauivent of Default with respect to the Notes dmelDepositary naotifies the
Trustee of its decision to exchange the Global blfie Definitive Notes.

Upon the occurrence of either of the preceding &syddefinitive Notes shall be issued in such naasethe Depositary shall
instruct the Trustee. Global Notes also may be @&xghd or replaced, in whole or in part, as provide8ections 2.0and_2.1thereof. Every
Note authenticated and delivered in exchange fan tieu of, a Global Note or any portion therepfirsuant to thiSection 2.0ér Sections
2.070r 2.10hereof, shall be authenticated and delivered iridha of, and shall be, a Global Note. A Global &latay not be exchanged for
another Note other than as provided in this Se@i66(a), however, beneficial interests in a Global Noteyha transferred and exchange

provided in_Section 2.06(h)Xc) or (f) hereof.

(b) Transfer and Exchange of Beneficial Interestthe Global Notes. The transfer and exchange méfii@al interests in the
Global Notes will be effected through the Depositam accordance with the provisions of this Indeatand the Applicable Procedures.
Beneficial interests in the Restricted Global Notélsbe subject to restrictions on transfer congtde to those set forth herein to the extent
required by the Securities Act. Transfers of benaffinterests in the Global Notes also will reguiompliance with either subparagraph (1
(2) below, as applicable, as well as one or moth@bther following subparagraphs, as applicable:

(1) Transfer of Beneficial Interests in the Sameli@l Note. Beneficial interests in any Restrictddi@@l Note may be transferred
to Persons who take delivery thereof in the forma beneficial interest in the same Restricted GIblode in accordance with the
transfer restrictions set forth in the Private Blaent Legend. Beneficial interests in any Unrestdic
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Global Note may be transferred to Persons whodakeery thereof in the form of a beneficial intsr@ an Unrestricted Global Note.
No written orders or instructions shall be requitete delivered to the Registrar to effect thagfars described in this Section 2.06(b)

.

(2) All Other Transfers and Exchanges of Benefibigdrests in Global Notes. In connection withtedhsfers and exchanges of
beneficial interests that are not subject to Sac2i®6(b)(1)above, the transferor of such beneficial interasstnaeliver to the Registrar
either:

(A) both:

(i) a written order from a participant or an indit@articipant in the Depositary given to the Défaog in accordance
with the Applicable Procedures directing the Defaogito credit or cause to be credited a benefintarest in another
Global Note in an amount equal to the beneficitdnest to be transferred or exchanged; and

(ii) instructions given in accordance with the Appble Procedures containing information regardimgparticipant
account to be credited with such increase; or

(B) both:

(i) a written order from a participant or an indir@articipant in the Depositary given to the Défaog in accordance
with the Applicable Procedures directing the Defaogito cause to be issued a Definitive Note imamount equal to the
beneficial interest to be transferred or exchanged,;

(ii) instructions given by the Depositary to thegigtrar containing information regarding the Persowhose name
such Definitive Note shall be registered to eftbet transfer or exchange referred to in (i) above.

Upon consummation of an Exchange Offer by the Issimeaccordance with Section 2.06{freof, the requirements of this
Section 2.06(b)(23hall be deemed to have been satisfied upon reegifie Registrar of the instructions containethi Letter of
Transmittal delivered by the Holder of such benafimterests in the Restricted Global Notes. Upatisfaction of all of the
requirements for transfer or exchange of benefioterests in Global Notes contained in this Indemtand the Notes or otherwise
applicable under the Securities Act, the Trustes! sldjust the principal amount of the relevantl@zibNote(s) pursuant to Section 2.06
(h) hereof.

(3) Transfer of Beneficial Interests to Another ®eted Global Note. A beneficial interest in angd®icted Global Note may be
transferred to a Person who takes delivery thdrethfe form of a beneficial interest in another ®Reted Global Note if the transfer
complies with the requirements of Section 2.06(b3#ve and the Registrar receives the following:

(A) if the transferee will take delivery in the forof a beneficial interest in the 144A Global Ndten the transferor must
deliver a certificate in the form of Exhibit fereto, including the certifications in item (1gthof; and

(B) if the transferee will take delivery in the fiorof a beneficial interest in the Regulation S @lakote, then the transferor
must deliver a certificate in the form of ExhibitiBreto, including the certifications in item (2gthof.
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(4) Transfer and Exchange of Beneficial Interesta Restricted Global Note for Beneficial Interéatan Unrestricted Global
Note. A beneficial interest in any Restricted Glokate may be exchanged by any holder thereof togrgeficial interest in an
Unrestricted Global Note or transferred to a Pergba takes delivery thereof in the form of a betiefiinterest in an Unrestricted
Global Note if the exchange or transfer compliethwhe requirements of Section 2.06(b)YBpve and:

(A) such exchange or transfer is effected purstaah Exchange Offer in accordance with the rel&edistration Rights
Agreement and the holder of the beneficial intereste transferred, in the case of an exchangedransferee, in the case of a
transfer, certifies in the applicable Letter of Agmittal that it is not (i) a Broker-Dealer, (ii)P&rson participating in the
distribution of the Exchange Notes or (iii) a Perscho is an affiliate (as defined in Rule 144)loé 1ssuers;

(B) such transfer is effected pursuant to a Shetjifration Statement in accordance with the rélRiegistration Rights
Agreement;

(C) such transfer is effected by a Broker-Dealaspant to an Exchange Offer Registration Statenmestcordance with the
related Registration Rights Agreement; or

(D) the Registrar receives the following:

(i) if the holder of such beneficial interest ilRastricted Global Note proposes to exchange sucéfic&al interest fo
a beneficial interest in an Unrestricted Globaléat certificate from such holder in the form ohibit C hereto, including
the certifications in item (1)(a) thereof; or

(ii) if the holder of such beneficial interest irR&stricted Global Note proposes to transfer s@cteficial interest to a
Person who shall take delivery thereof in the fofra beneficial interest in an Unrestricted GloKalte, a certificate from
such holder in the form of Exhibit Bereto, including the certifications in item (4thof;

and, in each such case set forth in this subpgrhdid), if the Registrar so requests or if the Aggible Procedures so
require, an Opinion of Counsel in form reasonalsigeptable to the Registrar to the effect that suaihange or transfer is
in compliance with the Securities Act and thatrbs&rictions on transfer contained herein and énRhvate Placement
Legend are no longer required in order to maintaimpliance with the Securities Act.

If any such transfer is effected pursuant to sudgraph (B) or (D) above at a time when an UnrdstliGlobal Note has not yet
been issued, the Issuers shall issue and, upoiptreéea Company Order the Trustee shall authetgjaane or more Unrestricted Global Nc
in an aggregate principal amount equal to the aggeeprincipal amount of beneficial interests tfarred pursuant to subparagraph (B) or
(D) above.

Beneficial interests in an Unrestricted Global Nod@not be exchanged for, or transferred to Pensbiostake delivery thereof in
the form of, a beneficial interest in a Restric@&dbal Note.
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(c) Transfer or Exchange of Beneficial InterestsDefinitive Notes.

(1) Beneficial Interests in Restricted Global Ndi@&Restricted Definitive Notes. If any holder dbaneficial interest in a
Restricted Global Note proposes to exchange suckfic@l interest for a Restricted Definitive Naieto transfer such beneficial interest to a

Person who takes delivery thereof in the form Blestricted Definitive Note, then, upon receipt by Registrar of the following
documentation:

(A) if the holder of such beneficial interest ifRastricted Global Note proposes to exchange sucéficel interest for a
Restricted Definitive Note, a certificate from suabider in the form of Exhibit ®ereto, including the certifications in item (2)
(a) thereof;

(B) if such beneficial interest is being transferte a QIB in accordance with Rule 144A, a cetifecto the effect set forth in
Exhibit B hereto, including the certifications in item (1thof;

(C) if such beneficial interest is being transfdrte a Non-U.S. Person in an offshore transacticaccordance with Rule 903 or
Rule 904, a certificate to the effect set forttcikhibit B hereto, including the certifications in item (2gthof;

(D) if such beneficial interest is being transfdrpursuant to an exemption from the registratiquirements of the Securities Act
in accordance with Rule 144, a certificate to tfiect set forth in Exhibit Bhereto, including the certifications in item (3){agreof;

(E) if such beneficial interest is being transfdrte an Institutional Accredited Investor in reli@mon an exemption from the
registration requirements of the Securities Aceotthan those listed in subparagraphs (B) throlgtabove, a certificate to the effect
set forth in_Exhibit Bhereto, including the certifications, certificatasd Opinion of Counsel required by item (3) therédadpplicable;

(F) if such beneficial interest is being transfdrte Sunoco LP or any of its Subsidiaries, a dedtié to the effect set forth in
Exhibit B hereto, including the certifications in item (3)¢bgreof; or

(G) if such beneficial interest is being transfdrpairsuant to an effective registration statemenieu the Securities Act, a
certificate to the effect set forth in Exhibiti&reto, including the certifications in item (3){bgreof,

the Trustee shall cause the aggregate principaliatrad the applicable Global Note to be reducedadingly pursuant to Section 2.06(h)
hereof, and the Issuers shall execute and thedastall authenticate and deliver to the Persoigrkggd in the instructions a Definitive Nc
in the appropriate principal amount. Any DefinitiMete issued in exchange for a beneficial intereatRestricted Global Note pursuant to
this Section 2.06(cdhall be registered in such name or names ancchmauthorized denomination or denominations asitheer of such
beneficial interest shall instruct the Registraotigh instructions from the Depositary. The Trusteall deliver such Definitive Notes to the
Persons in whose names such Notes are so registergdefinitive Note issued in exchange for a i@ interest in a Restricted Global

Note pursuant to thiSection 2.06(c)(13hall bear the Private Placement Legend and sealbject to all restrictions on transfer contained
therein.
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(2) Beneficial Interests in Restricted Global Nate&)nrestricted Definitive Notes. A holder of anledicial interest in a Restricted
Global Note may exchange such beneficial inter@saf Unrestricted Definitive Note or may transfach beneficial interest to a Person who
takes delivery thereof in the form of an UnreséitDefinitive Note only if:

(A) such exchange or transfer is effected purstaah Exchange Offer in accordance with the rel&edistration Rights
Agreement and the holder of such beneficial inteieghe case of an exchange, or the transfengegi case of a transfer, certifies in the
applicable Letter of Transmittal that it is not&iBroker-Dealer, (ii) a Person participating ie thstribution of the Exchange Notes or
(i) a Person who is an affiliate (as defined inl®144) of the Issuers;

(B) such transfer is effected pursuant to a Shetjifration Statement in accordance with the rélRtegistration Rights
Agreement;

(C) such transfer is effected by a Broker-Dealaspant to an Exchange Offer Registration Statenmestcordance with the
related Registration Rights Agreement; or

(D) the Registrar receives the following:

(i) if the holder of such beneficial interest ilRastricted Global Note proposes to exchange sucéficel interest for an
Unrestricted Definitive Note, a certificate fromcsuholder in the form of Exhibit Gereto, including the certifications in item (1)
thereof; or

(ii) if the holder of such beneficial interest irR@stricted Global Note proposes to transfer sicteficial interest to a Person
who shall take delivery thereof in the form of anréktricted Definitive Note, a certificate from &uwolder in the form of Exhibit
B hereto, including the certifications in item (4¢thof;

and, in each such case set forth in this subpgrhdid), if the Registrar so requests or if the Aggible Procedures so require, an
Opinion of Counsel in form reasonably acceptablinéoRegistrar to the effect that such exchandeaasfer is in compliance with
the Securities Act and that the restrictions ongfer contained herein and in the Private Placetegénd are no longer required
in order to maintain compliance with the Securifes.

(3) Beneficial Interests in Unrestricted Global 8l®to Unrestricted Definitive Notes. If any holdéia beneficial interest in an
Unrestricted Global Note proposes to exchange beakficial interest for a Definitive Note or torisder such beneficial interest to a Person
who takes delivery thereof in the form of a DefirétNote, then, upon satisfaction of the conditisasforth in_Section 2.06(b)(Rgreof, the
Trustee will cause the aggregate principal amotiti@mapplicable Global Note to be reduced accaiglipursuant to Section 2.06(hgreof,
and the Issuers will execute and the Trustee wthanticate and deliver to the Person designatétkiimstructions a Definitive Note in the
appropriate principal amount. Any Definitive Nossilied in exchange for a beneficial interest putsieathis_Section 2.06(c)(3yill be
registered in such name or names and in such azgkaidenomination or denominations as the holdeuch beneficial interest requests
through instructions to the Registrar from or tlglbuhe Depositary and the participant or indireatipipant. The Trustee will deliver such
Definitive Notes to the Persons in whose names Blaths are so registered. Any Definitive Note issureexchange for a beneficial interest
pursuant to this Section 2.06(c){8il not bear the Private Placement Legend.
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(d) Transfer and Exchange of Definitive Notes fenBficial Interests. Definitive Notes may not betenged for beneficial
interests in a Global Note.

(e) Transfer and Exchange of Definitive Notes fefiBitive Notes. Upon request by a Holder of Ddfire Notes and such
Holder's compliance with the provisions of this @t 2.06(e), the Registrar will register the transfer or exaaof Definitive Notes. Prior
to such registration of transfer or exchange, dggiesting Holder must present or surrender to dwsRar the Definitive Notes duly endor:
or accompanied by a written instruction of trangfiefiorm satisfactory to the Registrar duly exeduby such Holder or by its attorney, duly
authorized in writing. In addition, the requestidiglder must provide any additional certificatiodecuments and information, as applicable,
required pursuant to the following provisions détBection 2.06(e)

(1) Restricted Definitive Notes to Restricted Défire Notes. Any Restricted Definitive Note may toensferred to and registered
in the name of Persons who take delivery therettiégnform of a Restricted Definitive Note if thedisrar receives the following:

(A) if the transfer will be made pursuant to RuftA, then the transferor must deliver a certifigatéhe form of Exhibit Bhereto,
including the certifications in item (1) thereof;

(B) if the transfer will be made pursuant to RuB8®r Rule 904, then the transferor must deliveerdificate in the form oExhibit
B hereto, including the certifications in item (2pthof; and

(C) if the transfer will be made pursuant to anyestexemption from the registration requirementthefSecurities Act, then the
transferor must deliver a certificate in the forfrEahibit B hereto, including the certifications, certificatesd Opinion of Counsel
required by item (3) thereof, if applicable.

(2) Restricted Definitive Notes to Unrestricted Défve Notes. Any Restricted Definitive Note mag bxchanged by the Holder
thereof for an Unrestricted Definitive Note or tségrred to a Person or Persons who take delivengdti in the form of an Unrestricted
Definitive Note if:

(A) such exchange or transfer is effected purstaah Exchange Offer in accordance with the rel&edistration Rights
Agreement and the Holder, in the case of an exahamghe transferee, in the case of a transfetifies in the applicable Letter of
Transmittal that it is not (i) a Broker-Dealer) @ Person participating in the distribution of Bxechange Notes or (iii) a Person who is
an affiliate (as defined in Rule 144) of the Issyer

(B) any such transfer is effected pursuant to df&egistration Statement in accordance with thateel Registration Rights
Agreement;

(C) any such transfer is effected by a Broker-Dealesuant to an Exchange Offer Registration Statdrim accordance with the
related Registration Rights Agreement; or

(D) the Registrar receives the following:

(i) if the Holder of such Restricted Definitive Natproposes to exchange such Notes for an Untestiefinitive Note, a
certificate from such Holder in the form of Exhiiithereto, including the certifications in item (1)tdereof; or

(ii) if the Holder of such Restricted Definitive s proposes to transfer such Notes to a Persorshdibtake delivery thereof in
the form of an Unrestricted Definitive Note, a darate from such Holder in the form of Exhibithgreto, including the certifications in
item (4) thereof;
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and, in each such case set forth in this subpgshdid), if the Registrar so requests, an Opinio€otinsel in form reasonably
acceptable to the Registrar to the effect that xchange or transfer is in compliance with theuiges Act and that the restrictions on
transfer contained herein and in the Private Placginegend are no longer required in order to na@ntompliance with the Securities

Act.

(3) Unrestricted Definitive Notes to Unrestrictedfiditive Notes. A Holder of Unrestricted DefinigMNotes may transfer such
Notes to a Person who takes delivery thereof irfdha of an Unrestricted Definitive Note. Upon rgateof a request to register sucl
transfer, the Registrar shall register the Unretgtd Definitive Notes pursuant to the instructifnosn the Holder thereof.

() Exchange Offer. Upon the occurrence of an ExgeaOffer in accordance with the related RegistraRights Agreement, the
Issuers will issue and, upon receipt of an Autleaitbn Order in accordance with Section Zh@?Peof, the Trustee will authenticate:

(1) one or more Unrestricted Global Notes in anregagte principal amount equal to the principal antaid the beneficial interests
in the Restricted Global Notes accepted for exchanghe Exchange Offer by Persons that certifisn@applicable Letters of
Transmittal that (A) they are not Broker-DealeB) they are not participating in a distributiontbé Exchange Notes and (C) they are
not affiliates (as defined in Rule 144) of the ks; and

(2) Unrestricted Definitive Notes in an aggregataegpal amount equal to the principal amount & Restricted Definitive Notes
accepted for exchange in the Exchange Offer byoRerthat certify in the applicable Letters of Traittal that (A) they are not Broker-
Dealers, (B) they are not participating in a digition of the Exchange Notes and (C) they are fiifintes (as defined in Rule 144) of

the Issuers.

Concurrently with the issuance of such Notes, thesfEe will cause the aggregate principal amouthefpplicable Restricted
Global Notes to be reduced accordingly, and thegisswill execute and the Trustee will authenticate deliver to the Persons designated by
the Holders of Definitive Notes so accepted Uniet&td Definitive Notes in the appropriate principahount.

(9) Legends. The following legends will appear ba face of all Global Notes and Definitive Notesuisd under this Indenture
unless specifically stated otherwise in the appliegrovisions of this Indenture.

(1) Private Placement Legend.

(A) Except as permitted by subparagraph (B) belaeh Global Note and each Definitive Note (andNalles issued in exchange
therefor or substitution thereof) shall bear thgeled in substantially the following form:

“THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SBRITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT”), OR ANY STATE SECURITIES LAWSNEITHER THIS SECURITY NOR ANY INTEREST OR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGD,
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TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISEED OF IN THE ABSENCE OF SUCH REGISTRATION
OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOUBJECT TO, REGISTRATION. THE HOLDER OF THIS
SECURITY, BY ITS ACCEPTANCE HEREOF (1) REPRESENTBAT (A) IT IS A “QUALIFIED INSTITUTIONAL

BUYER” (AS DEFINED IN RULE 144A PROMULGATED UNDERTHE SECURITIES ACT), (B) IT IS A NON-U.S. PERSON
AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSCTION WITHIN THE MEANING OF REGULATION S
PROMULGATED UNDER THE SECURITIES ACT AND IN ACCORDMCE WITH THE LAWS APPLICABLE TO IT IN THE
JURISDICTION IN WHICH SUCH PURCHASE IS MADE, OR (T} IS AN *"ACCREDITED INVESTOR” WITHIN THE
MEANING OF REGULATION D PROMULGATED UNDER THE SECURIES ACT AND (2) AGREES TO OFFER, SELL OR
OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE DATHAT IS [IN THE CASE OF RULE 144A NOTES: ONE
YEAR AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEROF, THE ORIGINAL ISSUE DATE OF THE ISSUANCE OF
ANY ADDITIONAL NOTES AND THE LAST DATE ON WHICH THECOMPANY OR ANY AFFILIATE OF THE COMPANY
WAS THE OWNER OF THIS SECURITY (OR ANY PREDECESS@R SUCH SECURITY),] [IN THE CASE OF REGULATION
NOTES: 40 DAYS AFTER THE LATER OF THE ORIGINAL ISSEJDATE HEREOF, THE ORIGINAL ISSUE DATE OF THE
ISSUANCE OF ANY ADDITIONAL NOTES AND THE DATE ON WHCH THIS SECURITY (OR ANY PREDECESSOR OF SU
SECURITY) WAS FIRST OFFERED TO PERSONS OTHER THANSDRIBUTORS (AS DEFINED IN RULE 902 OF
REGULATION S) IN RELIANCE ON REGULATION S,] ONLY (ATO THE ISSUERS OR ANY SUBSIDIARY THEREOF,

(B) FOR SO LONG AS THE SECURITIES ARE ELIGIBLE FORESALE PURSUANT TO RULE 144A, TO A PERSON IT
REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A PROMULGATED
UNDER THE SECURITIES ACT) THAT PURCHASES FOR ITS QWACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHICH NOTICE IS GIVEN THAT HE TRANSFER IS BEING MADE IN RELIANCE ON RULE
144A, (C) PURSUANT TO OFFERS AND SALES TO NON-UFERSONS THAT OCCUR OUTSIDE THE UNITED STATES
WITHIN THE MEANING OF REGULATION S AND IN ACCORDANE WITH THE LAWS APPLICABLE TO IT IN THE
JURISDICTION IN WHICH SUCH PURCHASE IS MADE, (D) TGN “ACCREDITED INVESTOR” WITHIN THE MEANING
OF REGULATION D THAT IS ACQUIRING THE SECURITY FORTS OWN ACCOUNT, OR FOR THE ACCOUNT OF SUCH
AN ACCREDITED INVESTOR, FOR INVESTMENT PURPOSES ANNIOT WITH A VIEW TO, OR FOR OFFER OR SALE IN
CONNECTION WITH, ANY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT, (E) PURSUANT TO A
REGISTRATION STATEMENT WHICH HAS BEEN DECLARED EFRETIVE UNDER THE SECURITIES ACT OR

(F) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM T REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, SUBJECT TO THE ISSUERS’ AND THE TBUEE'S, OR REGISTRAR'’S, AS APPLICABLE, RIGHT PRIOR
TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO CUSE (C), (D) OR (F) TO REQUIRE THE DELIVERY OF A
CERTIFICATE OF TRANSFER IN THE FORM APPEARING ON BHOTHER SIDE OF THIS SECURITY IS COMPLETED AND
DELIVERED BY THE TRANSFEROR TO THE TRUSTEE OR REQIBAR. THIS LEGEND WILL BE REMOVED UPON THE
REQUEST OF THE HOLDER AFTER THE EXPIRATION OF THEPRLICABLE HOLDING PERIOD WITH RESPECT TO
RESTRICTED SECURITIES SET FORTH IN RULE 144.”
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(B) Notwithstanding the foregoing, any Global NoteDefinitive Note issued pursuant to subparagrgph@), (c)(2), (c)(3), (e)
(2), (e)(3) or (f) of this Section 2.d&nd all Notes issued in exchange therefor or gulien thereof) will not bear the Private Placermen
Legend.

(2) Global Note Legend. Each Global Note will badegend in substantially the following form:

“THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DERNED IN THE INDENTURE GOVERNING THIS NOTE) OR
ITS NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEEAL OWNERS HEREOF, AND IS NOT TRANSFERABLE
TO ANY PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT)Y THE TRUSTEE MAY MAKE SUCH NOTATIONS
HEREON AS MAY BE REQUIRED PURSUANT TO SECTION 2.@8- THE INDENTURE, (2) THIS GLOBAL NOTE MAY BE
EXCHANGED IN WHOLE BUT NOT IN PART PURSUANT TO SEQON 2.06(a) OF THE INDENTURE, (3) THIS GLOBAL
NOTE MAY BE DELIVERED TO THE TRUSTEE FOR CANCELLATN PURSUANT TO SECTION 2.11 OF THE INDENTURE
AND (4) THIS GLOBAL NOTE MAY BE TRANSFERRED TO A SOCESSOR DEPOSITARY WITH THE PRIOR WRITTEN
CONSENT OF THE ISSUERS.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR NOTES IN DEFINITIVE FORM, THIS NOTE MAY
NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPO®RY TO A NOMINEE OF THE DEPOSITARY OR BY A
NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY OR AN®IER NOMINEE OF THE DEPOSITARY OR BY THE
DEPOSITARY OR ANY SUCH NOMINEE TO A SUCCESSOR DEPDSRY OR A NOMINEE OF SUCH SUCCESSOR
DEPOSITARY. UNLESS THIS CERTIFICATE IS PRESENTED BW AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY (55 WATER STREET, NEW YORKEW YORK) (“DTC"), TO THE ISSUERS OR THEIR
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHBRRAME AS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO EDE & CO. OR SUCH OTHER ENTITY AS MAY BE
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTCGANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR
VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUNASMUCH AS THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.”

(h) Cancellation and/or Adjustment of Global Not&ssuch time as all beneficial interests in aipatar Global Note have been
exchanged for Definitive Notes or a particular GloHote has been redeemed, repurchased or cancetduble and not in part, each such
Global Note will be returned to or retained andaeded by the Trustee in accordance with Sectioh Reteof. At any time prior to such
cancellation, if any beneficial interest in a GlbNate is exchanged for or transferred to a Pevgloo will take delivery thereof in the form of
a beneficial interest in another Global Note orDefinitive Notes, the principal amount of Notepnesented by such Global Note will be
reduced accordingly and an endorsement will be madaich Global Note by the Trustee or by the Diéguysat the direction of the Trustee
to reflect such reduction; and if the beneficiaknest is being exchanged for
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or transferred to a Person who will take delivérgreof in the form of a beneficial interest in dretGlobal Note, such other Global Note will
be increased accordingly and an endorsement withéee on such Global Note by the Trustee or byD#ygositary at the direction of the
Trustee to reflect such increase.

(i) General Provisions Relating to Transfers andHaxges.

(1) To permit registrations of transfers and exgfesn the Issuers will execute and the Trusteeanthenticate Global Notes and
Definitive Notes upon receipt of a Company Ordeatthe Registrar’s request.

(2) No service charge will be made to a Holder beaeficial interest in a Global Note or to a Holdea Definitive Note for any
registration of transfer or exchange, but the Issugay require payment of a sum sufficient to carer transfer tax or similar governmental
charge payable in connection therewith (other #rnsuch transfer taxes or similar governmentaigghpayable upon exchange or transfer
pursuant to Sections 2.13.06, 3.08, 4.10, 4.15and_9.05hereof).

(3) [Reserved.]

(4) All Global Notes and Definitive Notes issuedoapany registration of transfer or exchange of @ldtotes or Definitive Notes
will be the valid obligations of the Issuers, evidig the same debt, and entitled to the same ienefer this Indenture, as the Global N
or Definitive Notes surrendered upon such registnadf transfer or exchange.

(5) Neither the Registrar nor the Issuers will bguired:

(A) to issue, to register the transfer of or tolexage, any Notes during a period beginning at gemimg of business 15 days
before the day of any selection of Notes for redismnpunder_Section 3.02ereof and ending at the close of business onahefti
selection;

(B) to register the transfer of or to exchange ote selected for redemption in whole or in paxtept the unredeemed portion
any Note being redeemed in part; or

(C) to register the transfer of or to exchange teNetween a record date and the next succeedergsh payment date.

(6) Prior to due presentment for the registratiba transfer of any Note, the Trustee, any Agentthae Issuers may deem and t
the Person in whose name any Note is registeréiteaabsolute owner of such Note for the purposeadiving payment of principal of and
interest on such Notes and for all other purpased,none of the Trustee, any Agent or the Issuwt Ise affected by notice to the contrary.

(7) The Trustee will authenticate Global Notes Bdinitive Notes for original issue in accordancigwthe provisions of
Section 2.0hereof.

(8) All certifications, certificates and Opinions@ounsel required to be submitted to the Regigtuaisuant to this Section 2.0%
effect a registration of transfer or exchange magitbmitted by facsimile or electronic transmission

()) Automatic Exchange from Restricted Global NtmdJnrestricted Global Note. At the option of tissuers and upon compliar
with the Applicable Procedures, beneficial intesasta
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Restricted Global Note shall be exchanged for heiabfnterests in an Unrestricted Global Note. bnich exchange of beneficial interests
pursuant to this Section 2.06(j}he Registrar shall reflect on its books and résthe date of such transfer and a decrease arghse,
respectively, in the principal amount of the apgliile Restricted Global Note and the Unrestrictezh@l Note, respectively, equal to the
principal amount of beneficial interests transfdrieollowing any such transfer pursuant to thistia2.06(j)of all of the beneficial interests
in a Restricted Global Note, such Restricted Gldbate shall be cancelled.

(k) Transfers of Securities Held by Affiliates. Mathstanding anything to the contrary in this Sewt?.06, any certificate
(i) evidencing a Note that has been transferrexhtaffiliate (as defined in Rule 405 of the SedesitAct) of the Issuers, as evidenced by a
notation on the certificate of transfer or certfie of exchange for such transfer or in the reptasien letter delivered in respect thereof, or
(ii) evidencing a Note that has been acquired faonaffiliate (other than by an affiliate) in a tsaction or a chain of transactions not
involving any public offering, as evidenced by datimn on the certificate of transfer or certifeatf exchange for such transfer or in the
representation letter delivered in respect thergwd]l, unless otherwise agreed by the Issuer, amdi year after the last date on which either
the Issuers or any affiliate of the Issuers waswaner of such Note, in each case, be in the foramérmanent Definitive Note and bear the
private placement legend subject to the restristiarthis_Section 2.06The Registrar shall retain copies of all lettexstjices and other writte
communications received pursuant to this Secti6f(R) . Sunoco LP, at its sole cost and expense, shadl thee right to inspect and make
copies of all such letters, notices or other wnittemmunications at any reasonable time upon thiegydf reasonable advance written notice
to the Trustee.

Section 2.0° Replacement Note.

If any mutilated Note is surrendered to the Trustethe Issuers and the Trustee receives evidenite satisfaction of the
destruction, loss or theft of any Note, the Issudghsissue and the Trustee, upon receipt of a CamypOrder, will authenticate a replacement
Note if the Trust€’s requirements are met. If required by the Trusteine Issuers, an indemnity bond must be suppljeithe Holder that is
sufficient in the judgment of the Trustee and thgukrs to protect the Issuers, the Trustee, anpt/sgel any authenticating agent from any
loss that any of them may suffer if a Note is repth The Issuers and the Trustee may charge fioretkigenses in replacing a Note.

Every replacement Note is an additional obligatibeach of the Issuers and will be entitled tao&lihe benefits of this Indenture
equally and proportionately with all other Notedydssued hereunder.

Section 2.0¢ Outstanding Note.

The Notes outstanding at any time are all the Natgenticated by the Trustee except for thoseataddy it, those delivered tc
for cancellation, those reductions in the intenest Global Note effected by the Trustee in accocgawith the provisions hereof, and those
described in this Section 2.@8 not outstanding. Except as set forth in Se@if@hereof, a Note does not cease to be outstandiraubecth
Issuers or an Affiliate of the Issuers holds thedbowever, Notes held by Sunoco LP or a SubsidibESunoco LP shall not be deemed t
outstanding for purposes of Section 3.0 H@)eof.

If a Note is replaced pursuant_to Section h8feof, it ceases to be outstanding unless thaegusceives proof satisfactory to it
that the replaced Note is held by a protected @seh
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If the principal amount of any Note is consideraitpunder Section 4.0ereof, it ceases to be outstanding and interebst an
Additional Interest, if any, on it cease to accrue.

If the Paying Agent (other than Sunoco LP, a Suasjdr an Affiliate of any thereof) holds as of:QQ a.m. Eastern Time, on a
Redemption Date or other maturity date, money cigffit to pay Notes payable on that date, then drefter that date such Notes will be
deemed to be no longer outstanding and will cemsedrue interest and Additional Interest, if any.

Section 2.0¢ Treasury Note.

In determining whether the Holders of the requijpeidcipal amount of Notes have concurred in angation, waiver or consent,
Notes owned by the Issuers or any Guarantor, @nlyyPerson directly or indirectly controlling omtmlled by or under direct or indire
common control with the Issuers or any Guarantdt,b& considered as though not outstanding, exttegitfor the purposes of determining
whether the Trustee will be protected in relyingamy such direction, waiver or consent, only Naled the Trustee knows are so owned will
be so disregarded.

Section 2.1( Temporary Note.

Until certificates representing Notes are readydfgivery, the Issuers may prepare and the Trusfes, receipt of an
Authentication Order, will authenticate temporargt®s. Temporary Notes will be substantially in fimen of certificated Notes but may have
variations that the Issuers consider appropriatéefmporary Notes and as may be reasonably acdeptathe Trustee. Without unreasonable
delay, the Issuers will prepare and the Trustekanthenticate definitive Notes in exchange for penary Notes.

Holders of temporary Notes will be entitled to@fithe benefits of this Indenture.

Section 2.1: Cancellatior.

The Issuers at any time may deliver Notes to thestee for cancellation. The Registrar and Payingmgvill forward to the
Trustee any Notes surrendered to them for registraff transfer, exchange or payment. The Trusteern® one else will cancel all Notes
surrendered for registration of transfer, exchapggment, replacement or cancellation and will idgstanceled Notes (subject to the record
retention requirement of the Exchange Act). Cexdifion of the destruction of all canceled Noted bel delivered to the Issuers. The Issuers
may not issue new Notes to replace Notes thattihgg paid or that have been delivered to the Teustecancellation.

Section 2.1: Defaulted Interes.

If the Issuers default in a payment of interestt@Notes, they will pay the defaulted interesamy lawful manner plus, to the
extent lawful, interest payable on the defaultddriest, to the Persons who are Holders on a subsegpecial record date, in each case at the
rate provided in the Notes and_in Section heédeof. The Issuers will notify the Trustee in gt of the amount of defaulted interest propc
to be paid on each Note and the date of the propgsgment. The Issuers will fix or cause to bedieach such special record date and
payment date; providettiat no such special record date may be less thalays prior to the related payment date for swfhudted interest.

At least 15 days before the special record dagelssuers (or, upon the written request of thedissuhe Trustee in the name and at the
expense of the Issuers) will send or cause to vetséHolders a notice that states the specialrcedate, the related payment date and the
amount of such interest to be paid.

38



ARTICLE 3

REDEMPTION AND REPURCHASE

Section 3.0 Notices to Truste.

If the Issuers elect to redeem Notes pursuantedmghional redemption provisions of Section 300 Bection 4.15(dhereof,
Sunoco LP must furnish to the Trustee, at leastBusiness Days before the giving of the noticeedeémption pursuant to Section 3.03
(unless a shorter notice period shall be satisfadtothe Trustee), an Officers’ Certificate segtiorth:

(1) the clause of this Indenture pursuant to whiehredemption shall occur,

(2) the Redemption Date;

(3) the principal amount of Notes to be redeemed;

(4) the redemption price, if then determinable ahdpt, then a method for determination; and

(5) any conditions precedent with respect to seclemption.

Section 3.0: Selection of Notes to Be Redeen.

If less than all of the Notes are to be redeemeshgatime, the Trustee will select Notes for redgarpas follows:

(1) if the Notes are listed on any national se®siexchange, in compliance with the requiremeftseprincipal national
securities exchange on which the Notes are listed;

(2) if the Notes are not listed on any nationalsiies exchange, on a pro rata basis, by lot asumh other method as the Trustee
shall deem fair and appropriate (except that Gldlmes will be selected by such method DTC or @siimee or successor may require
or, where such nominee or successor is the Trusteethod that most nearly approximates pro rdéztsen as the Trustee deems fair

and appropriate unless otherwise required by law).

No Notes of $2,000 or less can be redeemed in

Section 3.0: Notice of Redemptio.

Subject to the provisions of Section 4.159¢dyeof, at least 30 days but not more than 60 Hefgre a Redemption Date, the

Issuers will send or cause to be sent a noticeddgmption to each Holder whose Notes are to beneée at its registered address, except

redemption notices may be sent more than 60 dagstpra Redemption Date if the notice is issuedannection with a defeasance of the
Notes or a satisfaction and discharge of this Ituterpursuant to Article 8 or 11 here

The notice will identify the Notes to be redeemad will state:
(1) the Redemption Date;

(2) the redemption price, if then determinable,,ahdot, then a method for determination;
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(3) if any Note is being redeemed in part, theiparof the principal amount of such Note to be srded and that, after the
Redemption Date upon surrender of such Note, aNe or Notes in principal amount equal to the deemed portion will be issued
upon cancellation of the original Note;

(4) the name and address of the Paying Agent;
(5) that Notes called for redemption must be suteeed to the Paying Agent to collect the redemppidce;

(6) that, unless the Issuers default in making sedemption payment, interest and Additional Irggrié any, on Notes called for
redemption ceases to accrue on and after the Reideniyate;

(7) the paragraph of the Notes and/or Section 8f@Ris Indenture pursuant to which the Notes chite redemption are being
redeemed;

(8) that no representation is made as to the dmess or accuracy of the CUSIP number, if anyedish such notice or printed on
the Notes; and

(9) any conditions precedent with respect to saeclemption.

At the Issuers’ request, the Trustee will give tloéice of redemption in the Issuers’ names anteit expense; provided
however, that the Issuers have delivered to the Trustdeaat five Business Days prior to the date ofrgj\such notice (unless a shorter
notice period shall be satisfactory to the Trustar)Officers’ Certificate requesting that the Tegsgive such notice and setting forth the
information to be stated in such notice as providettie preceding paragraph. Such Officers’ Cesdtit may be combined with the Officers
Certificate referred to in Section 3.01

Section 3.0¢ Effect of Notice of Redemptic.

Once notice of redemption is delivered in accordamith Section 3.08ereof, Notes called for redemption become irreliycdue
and payable on the Redemption Date at the redemptioe, subject to satisfaction of conditions paent specified in the applicable notic
redemption.

Section 3.0¢ Deposit of Redemption Peric.

By 11:00 a.m. Eastern Time on the redemption dhagelssuers will deposit with the Trustee or wiie Paying Agent money
sufficient to pay the redemption price of and aedrinterest and Additional Interest, if any, onNdites to be redeemed on that date. The
Trustee or the Paying Agent will promptly returrthe Issuers any money deposited with the TrustéleeoPaying Agent by the Issuers in
excess of the amounts necessary to pay the redempice of, and accrued interest and Addition&drest, if any, on, all Notes to be
redeemed.

If the Issuers comply with the provisions of theqading paragraph, on and after the redemption idéeest and Additional
Interest, if any, will cease to accrue on the Natethe portions of Notes called for redemptiora Note is redeemed on or after an interest
record date but on or prior to the related intepasiment date, then any accrued and unpaid intsheditbe paid to the Person in whose name
such Note was registered at the close of businessich record date. If any Note called for redeampis not so paid upon surrender for
redemption because of the failure of the Issuet®toply with the preceding paragraph, interestldiepaid on the unpaid principal, from the
redemption date until such principal is paid, amthe extent lawful on any interest not paid orhsuiepaid principal, in each case at the rate
provided in the Notes and in Section 4t@reof.
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Section 3.0¢ Notes Redeemed in P..

Upon surrender of a Note that is redeemed in traatissuers will issue and, upon receipt of a Camarder, the Trustee will
authenticate for the Holder at the expense of¢hadrs a new Note equal in principal amount taittredeemed or unpurchased portion of the
Note surrendere

Section 3.0° Optional Redemptio.

(a) At any time prior to August 1, 2017, the Issueray, on one or more occasions, redeem up to 3%Be @aggregate principal
amount of the Notes issued under this Indentugeratlemption price of 105.500% of the principal antaf the Notes redeemed, plus
accrued and unpaid interest, if any, to, but exolyicthe date of redemption (the “Redemption Datstipject to the right of Holders of record
on the relevant record date to receive interestouan interest payment date that is on or prishéoRedemption Date, in an amount not
greater than the net cash proceeds of one or nyrigyEOfferings, providedhat:

(i) at least 65% of the aggregate principal amatithe Notes issued under this Indenture remaitstanding immediately
after the occurrence of such redemption (exclutotes held by Sunoco LP and its Subsidiaries); and

(ii) the redemption occurs within 180 days of tladedof the closing of each such Equity Offering.

(b) On and after August 1, 2017, the Issuers mayree or more occasions, redeem all or a parteoNites at the redemption
prices (expressed as percentages of principal athseinforth below, plus accrued and unpaid inteaed Additional Interest, if any, on the
Notes redeemed to the applicable Redemption Dabge@t to the right of Holders of record on thesweint record date to receive interest
on an interest payment date that is on or prishéoRedemption Date), if redeemed during the twehemth period beginning on August 1 of
the years indicated below:

Year Percentagt

2017 102.75(%0
2018 101.37%
2019 100.00%

(c) Prior to August 1, 2017, the Issuers may, o @nhmore occasions, redeem all or part of the Nate redemption price equal
to the sum of the principal amount thereof, plusApplicable Premium at the Redemption Date, pbesweed and unpaid interest, if any, to,
but excluding, the Redemption Date (subject toridpets of Holders of record on the relevant reatate to receive interest due on an interest
payment date that is on or prior to the Redemdliate).

(d) Any redemption pursuant to this Section 382ll be made pursuant to the provisions of Sestb@lthrough 3.06hereof.
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Section 3.0¢ Offer to Purchase by Application of Excess Proct.

In the event that, pursuant to Section h&€eof, Sunoco LP is required to commence an tdfaill Holders to purchase Notes (an
“Asset Sale Offer”), it will follow the procedurepecified below.

The Asset Sale Offer shall be made to all Holdedsall holders of other Indebtedness that is passp with the Notes containing
provisions similar to those set forth in this Intde®e with respect to offers to purchase or redeét thve proceeds of sales of assets. The /
Sale Offer will remain open for a period of at k28 Business Days following its commencement astdwore than 30 Business Days, ext
to the extent that a longer period is required fiyyliaable law (the “Offer Period”). No later thamée Business Days after the termination of
the Offer Period (the “Purchase Date”), the Issuelisapply all Excess Proceeds (the “Offer Amoyrttj the purchase of Notes and such
other pari passu Indebtedness (on a pro rata lilaapplicable) or, if less than the Offer Amourstshbeen tendered, all Notes and other
Indebtedness tendered in response to the AsseOfeale Payment for any Notes so purchased wilinagle in the manner prescribed in the
Notes.

If the Purchase Date is on or after an interesircedate and on or before the related interest payutate, any accrued and unpaid
interest and Additional Interest, if any, will baig@ to the Person in whose name a Note is registarthe close of business on such record
date, and no additional interest will be payablelédders who tender Notes pursuant to the Asset G#kr.

Upon the commencement of an Asset Sale Offer,ahgeks will send a notice to the Trustee and ebtttedHolders. The notice
will contain all instructions and materials necegda enable such Holders to tender Notes purdwettite Asset Sale Offer. The notice, which
will govern the terms of the Asset Sale Offer, \stfte:

(1) that the Asset Sale Offer is being made purtsioatiis_ Section 3.08nd _Section 4.10ereof and the length of time the Asset
Sale Offer will remain open;

(2) the Offer Amount, the purchase price and thelRase Date;
(3) that any Note not tendered or accepted for mangrwill continue to accrue interest and Additiohdrest, if any;

(4) that, unless the Issuers default in making fusshment, any Note accepted for payment pursuahetésset Sale Offer will
cease to accrue interest and Additional Intereany, after the Purchase Date;

(5) that Holders electing to have a Note purchgmeduant to an Asset Sale Offer may elect to hastes\purchased in
denominations of $2,000 and integral multiples bo®0 in excess thereof;

(6) that Holders electing to have Notes purchasedyant to any Asset Sale Offer will be requireduaender the Note, with the
form entitled “Option of Holder to Elect Purchasstached to the Notes completed, or transfer bk4smdry transfer, to the Issuers, a
depositary, if appointed by the Issuers, or a RajNgent at the address specified in the noticeaadtlthree Business Days before the
Purchase Date;

(7) that Holders will be entitled to withdraw thelection if the Issuers, the Depositary or theilRpAgent, as the case may be,
receives, not later than the expiration of the
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Offer Period, facsimile or electronic transmissarietter setting forth the name of the Holder, phi@cipal amount of the Note the
Holder delivered for purchase and a statementstingtt Holder is withdrawing his election to havelsiiote purchased;

(8) that, if the aggregate principal amount of Nadad other pari passu Indebtedness surrendereodldsrs thereof exceeds the
Offer Amount, the Issuers will select the Notes attter pari passu Indebtedness to be purchaseganrata basis based on the
principal amount of Notes and such other pari p&sdabtedness surrendered (with such adjustmemtagde deemed appropriate by
the Issuers so that only Notes in denominatior&2¢d00, or integral multiples of $1,000 in excésr¢of, will be purchased); and

(9) that Holders whose Notes were purchased onparhwill be issued new Notes equal in principabant to the unpurchased
portion of the Notes surrendered (or transferretddgk-entry transfer).

On or before the Purchase Date, the Issuers witheé extent lawful, accept for payment, on a pita basis to the extent necess
the Offer Amount allocable to the Notes or portitimsreof tendered pursuant to the Asset Sale Qffef Jess than the Offer Amount
allocable to the Notes has been tendered, all Netetered, and will deliver or cause to be delisidmethe Trustee the Notes properly acce
together with an Officers’ Certificate stating tisaich Notes or portions thereof were accepteddgmgnt by the Issuers in accordance with
the terms of this Section 3.08he Issuers, the Depositary or the Paying Agenthe case may be, will promptly (but in any aastdater
than five days after the Purchase Date) mail dveleto each tendering Holder an amount equalégitlirchase price of the Notes tendered by
such Holder and accepted by the Issuers for pueclzasl the Issuers will promptly issue a new Nang, the Trustee, upon receipt of a
Company Order, will authenticate and mail or delifgr cause to be transferred by book entry) sk Note to such Holder, in a principal
amount equal to any unpurchased portion of the Niateendered. Any Note not so accepted shall benjptlg mailed or delivered by the
Issuers to the Holder thereof. The Issuers willlighbannounce the results of the Asset Sale Qffethe Purchase Date.

ARTICLE 4
COVENANTS

Section 4.0 Payment of Note.

The Issuers shall pay or cause to be paid theipghef, premium, if any, and interest and Addigbmterest, if any, on the Notes
on the dates and in the manner provided in theN&encipal, premium, if any, and interest and itiddal Interest, if any will be considered
paid on the date due if the Paying Agent, if othan Sunoco LP or a Subsidiary thereof, holds ds.di0 a.m. Eastern Time on the due date
money deposited by the Issuers in immediately aklglfunds and designated for and sufficient togdhgrincipal, premium, if any, and
interest and Additional Interest, if any, then diibe Issuers will pay all Additional Interest, ifyg in the same manner as interest on the date:s
and in the amounts set forth in the applicable &egfion Rights Agreement.

The Issuers shall pay interest (including posttjpetiinterest in any proceeding under any Bankiyptw) on overdue principal
and premium, if any, at the then applicable interate on the Notes to the extent lawful; they lsbay interest (including pogtetition interes
in any proceeding under any Bankruptcy Law) on duerinstallments of interest and Additional Inté@sthout regard to any applicable
grace period) at the same rate to the extent lawful
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The Issuers shall give the Trustee written notfcén® amounts and payment dates of any Additiomarést that may become
payable under any Registration Rights Agreement.

Section 4.0: Maintenance of Office or Agenc.

The Issuers shall maintain in the continental Whi¢ates an office or agency (which may be anefficthe Trustee or an affiliate
of the Trustee, Registrar or co-registrar) wher¢éeanay be surrendered for registration of transféor exchange and where notices and
demands to or upon the Issuers in respect of thies\Nand this Indenture may be served. The Isshatksgve prompt written notice to the
Trustee of the location, and any change in thetiogaof such office or agency. If at any time thsuers fail to maintain any such required
office or agency or fail to furnish the Trusteewiihe address thereof, such presentations, sunendsices and demands may be made or
served at the Corporate Trust Office of the Trustee

The Issuers may also from time to time designateamore other offices or agencies where the Noggsbe presented or
surrendered for any or all such purposes and nuey fime to time rescind such designations; providealvever, that no such designation or
rescission will in any manner relieve the Issudrheir obligation to maintain an office or agerinythe continental United States for such
purposes. The Issuers shall give prompt writteicadb the Trustee of any such designation or ssgm and of any change in the location of
any such other office or agency.

The Issuers hereby designate the Corporate TrdisteQff the Trustee as one such office or agendh®fissuers in accordance
with Section 2.0hereof.

Section 4.0: Reports.

(a) Whether or not required by the rules and reipra of the SEC, so long as any Notes are outstgn8unoco LP will furnish
(whether through hard copy or internet accesd)eédolders of Notes or cause the Trustee to furtmishe Holders of Notes, within the time
periods specified in the SEC’s rules and regulation

(1) all quarterly and annual reports that woulddxguired to be filed with the SEC on Forms 10-Q 46K if Sunoco LP were
required to file such reports as a non-accelerdgsd and

(2) all current reports that would be required édfited with the SEC on Form 8-K if Sunoco LP weequired to file such reports.

All such reports will be prepared in all materiaspects in accordance with all of the rules andlatigns applicable to such
reports, including Section 3-10 of Regulation SE¥ch annual report on Form 10-K will include a me@mm Sunoco LP’s consolidated
financial statements by Sunoco LP’s independenstegd public accounting firm. In addition, Sundad®will file a copy of each of the
reports referred to in clauses (1) and (2) abotk thie SEC for public availability within the tinperiods specified in the rules and regulat
applicable to such reports (unless the SEC willawaept such a filing) and will post the reportsterwebsite within those time periods.

If, at any time Sunoco LP is no longer subjecti® periodic reporting requirements of the Exchafsgfefor any reason, Sunoco
LP will nevertheless continue filing the reportgsified in the preceding paragraphs of this Seati@with the SEC within the time periods
specified above unless the SEC will not accept suiiimg; providedthat, for so long as Sunoco LP is not subject éopériodic reporting
requirements of the Exchange Act for any reasamntithe period for filing reports on Form 8-K
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shall be 5 Business Days after the event givirg téshe obligation to file such report. SunocowiP not take any action for the purpose of
causing the SEC not to accept any such filingsdfwithstanding the foregoing, the SEC will notegt Sunoco LP's filings for any reason,
Sunoco LP will post the reports referred to inpheceding paragraphs on its website within the fy@gods that would apply if Sunoco LP
were required to file those reports with the SEC.

(b) To the extent not satisfied by the foregoimg,do long as the Notes are outstanding, SunocwillRurnish to the Holders of
the Notes, securities analysts and prospectivesiovg upon their request, the information requicede delivered pursuant to Rule 144A(d)
(4) under the Securities Act. Sunoco LP will berded to have furnished such reports to the Trustdalae Holders of the Notes if it has fil
such reports with the SEC using the EDGAR filingtsyn and such reports are publicly available.

(c) Delivery of such reports, information and do@nts to the Trustee pursuant to this Section #.6& informational purposes
only, and the Trustee’s receipt thereof shall motstitute constructive notice of any informatiomtzned therein or determinable from
information contained therein, including Sunoco $ Bdmpliance with any of its covenants under thiehture (as to which the Trustee is
entitled to rely exclusively on Officers’ Certifites).

Section 4.0« Compliance Certificat.

(a) The Issuers and each Guarantor (to the extahsuch Guarantor is so required under the TIA) sleliver to the Trustee,

within 120 days after the end of each fiscal ystar{ing with the fiscal year ended December 31520an Officers’ Certificate stating that a
review of the activities of the Issuers and Sunioets Subsidiaries during the preceding fiscal yearttegs made under the supervision of
signing Officers with a view to determining whetlilee Issuers have kept, observed, performed afillefdltheir obligations under this
Indenture, and further stating, as to each suclt@fgigning such certificate, that to the beshisfor her knowledge the Issuers have kept,
observed, performed and fulfilled each and evemenant contained in this Indenture and are nothault in the performance or observance
of any of the terms, provisions and conditionshié tndenture (or, if a Default or Event of Defaludts occurred, describing all such Defaults
or Events of Default of which he or she may havevwdedge and what action the Issuers are takingapgse to take with respect thereto).

(b) So long as any of the Notes are outstandirgglgbuers will deliver to the Trustee, within temsihess Days upon any Officer
becoming aware of any Default or Event of Defaault Officers’ Certificate specifying such DefaultEwent of Default and what action the
Issuers are taking or propose to take with resiheceto.

Section 4.0t Taxes.

The Issuers shall pay, and will cause each of Suhéts Subsidiaries to pay, prior to delinquendynsaterial taxes, assessments,
and governmental levies except such as are codtestpod faith and by appropriate proceedings loene the failure to effect such payment
is not adverse in any material respect to the Hsldéthe Notes.

Section 4.0¢t Stay, Extension and Usury La.

The Issuers and each of the Guarantors covenatitgtextent that they may lawfully do so) that tkégll not at any time insist
upon, plead, or in any manner whatsoever clainake the benefit or advantage of, any stay, extarmiaisury law wherever enacted, now or
at any time hereafter in force, that may affectdbeenants or the performance of this Indenturd;tha Issuers and each of
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the Guarantors (to the extent that they may lawfdd so) hereby expressly waive all benefit or alzge of any such law, and covenant that
they will not, by resort to any such law, hindeglay or impede the execution of any power hereamgd to the Trustee, but shall suffer and
permit the execution of every such power as thoumbuch law has been enacted.

Section 4.0° Restricted Paymen.

(a) Sunoco LP shall not, and shall not permit afnysdRestricted Subsidiaries to, directly or irgditly:

(1) declare or pay any dividend or make any otlagingent or distribution on account of its outstagdiguity Interests (including
any payment in connection with any merger or cadatibn involving Sunoco LP or any of its Restritt®ubsidiaries) or to the direct
indirect holders of Sunoco LP’s or any of its Ries&d Subsidiaries’ Equity Interests in their capaas such (other than distributions or
dividends payable in Equity Interests, excludingdialified Equity, of Sunoco LP and other thanrihistions or dividends payable to
Sunoco LP or a Restricted Subsidiary);

(2) purchase, redeem or otherwise acquire or rigtirealue (including in connection with any mergerconsolidation involving
Sunoco LP) any Equity Interests of Sunoco LP ordirgct or indirect parent of Sunoco LP;

(3) make any payment on or with respect to, orIpase, redeem, defease or otherwise acquire og fetivalue any Indebtedness
of Sunoco LP or any Guarantor that is contractuslilyordinated to the Notes or to any Note Guargebesgluding intercompany
Indebtedness between or among Sunoco LP and dtsyRéstricted Subsidiaries), except a paymemtefést or principal within one
month of the Stated Maturity thereof; or

(4) make any Restricted Investment,

(all such payments and other actions set forthénféregoing clauses (1) through (4) above beitigctively referred to as
“Restricted Payments”), unless, at the time of aftelr giving effect to such Restricted PaymentDedault (except a Reporting Default) or
Event of Default has occurred and is continuingvould occur as a consequence of such Restrictesh&atyand either:

(2) if the Fixed Charge Coverage Ratio for SunoBtslmost recently ended four full fiscal quartaswhich internal financial
statements are available at the time of such RestrPayment is not less than 1.75 to 1.0, suctriBtesl Payment, together with the
aggregate amount of all other Restricted Paymeatierby Sunoco LP and its Restricted Subsidiariedyding Restricted Payments

permitted by clauses (2), (3), (4), (5), (6), (B). (9) and (10) of Section 4.07(b¢reof) during the quarter in which such Restricted
Payment is made, is less than the sum, withoutchtjmn, of:

(A) Available Cash from Operating Surplus as ofé¢he of the immediately preceding quarter; plus

(B) 100% of the aggregate net proceeds receivesmpco LP (including the Fair Market Value of argriRitted Business
or long-term assets that are used or useful irmiRed Business to the extent acquired in conatitam of Equity Interests of
Sunoco LP (other than Disqualified Equity)) sinkke 2023 Notes Issue Date as a contribution tamitsnaon equity capital or from
the issue or sale of Equity Interests of
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Sunoco LP (other than Disqualified Equity) or fréime issue or sale of convertible or exchangeabdeilified Equity or
convertible or exchangeable debt securities of 8o that have been converted into or exchangesufth Equity Interests
(other than Equity Interests (or Disqualified Egut debt securities) sold to a Subsidiary of Saniol); plus

(C) to the extent that any Restricted Investmeat Was made after the 2023 Notes Issue Date if@otiash or Cash
Equivalents or otherwise liquidated or repaid fastt or Cash Equivalents, the return of capital vapect to such Restricted
Investment (less the cost of disposition, if aphis

(D) the net reduction in Restricted Investmentsiltesy from dividends, repayments of loans or ades or other transfers
of assets in each case to Sunoco LP or any okit¢riRted Subsidiaries from any Person (includimgddtricted Subsidiaries) or
from redesignations of Unrestricted SubsidiarieRastricted Subsidiaries, to the extent such ansdumte not been included in
Available Cash from Operating Surplus for any pgrdommencing on or after the 2023 Notes Issue patas (B), (C) and
(D) being referred to as “Incremental Funds”); nsinu

(E) the aggregate amount of Incremental Funds pusly expended pursuant to this clause (1) andelé2) below; or

(2) if the Fixed Charge Coverage Ratio for SunoBtslmost recently ended four full fiscal quartaswhich internal financial
statements are available at the time of such RestriPayment is less than 1.75 to 1.0, such Restrieayment, together with the
aggregate amount of all other Restricted Paymeatierby Sunoco LP and its Restricted Subsidiariedyding Restricted Payments
permitted by clauses (2), (3), (4), (5), (6), (B). (9) and (10) of Section 4.07(b¢reof) during the quarter in which such Restricted
Payment is made (such Restricted Payments for pagpaf this clause (2) meaning only distribution&ommon units and subordina
units of Sunoco LP, plus the related distributiontioe general partner interest and any incentistidution rights), is less than the sum,
without duplication, of;

(A) $200.0 million less the aggregate amount opalhr Restricted Payments made by Sunoco LP arRastricted
Subsidiaries pursuant to this clause (2)(A) simee2023 Notes Issue Date; plus

(B) Incremental Funds to the extent not previoesigended pursuant to this clause (2) or clausal{dye.

(b) The provisions of Section 4.07(@greof shall not prohibit:

(1) the payment of any dividend or distributionhiit 60 days after the date of its declarationt the date of declaration the
payment would have complied with the provisionshis Indenture;

(2) the redemption, repurchase, retirement, defessar other acquisition of subordinated Indebtedmé Sunoco LP or any
Guarantor or of any Equity Interests of Sunoco hBxchange for, or out of the net cash proceeds sfipstantially concurrent
(a) capital contribution to Sunoco LP from any Baréother than a Restricted Subsidiary of SunocpdrRb) sale (other than to a
Restricted Subsidiary of Sunoco LP) of Equity lests of Sunoco LP, with a sale being deemed sut@tarconcurrent if such
redemption, repurchase, retirement,
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defeasance or other acquisition occurs not mone 128 days after such sale; providhdt the amount of any such net cash proceeds
that are utilized for any such redemption, repusehaetirement, defeasance or other acquisitionbeiexcluded or deducted from the
calculation of Available Cash from Operating Sugpaund Incremental Funds;

(3) the defeasance, redemption, repurchase or atlygiisition or retirement of any subordinated btddness of Sunoco LP or ¢
Guarantor with the net cash proceeds from an ieoge of, or in exchange for, Permitted Refinanémtebtedness;

(4) the payment of any distribution or dividend@iRestricted Subsidiary of Sunoco LP to the holdéits Equity Interests (other
than Disqualified Equity) on a pro rata basis;

(5) so long as no Default (except a Reporting Digféwas occurred and is continuing or would be edubereby, the repurchase,
redemption or other acquisition or retirement falue of any Equity Interests of Sunoco LP or angtReed Subsidiary of Sunoco LP
held by any current or former officer, directoresnployee of the General Partner, Sunoco LP or &8uonoco LP’s Restricted
Subsidiaries pursuant to any equity subscriptioeegent or plan, stock or unit option agreemeratediolders’ agreement or similar
agreement; providetthat the aggregate price paid for all such repwetiaredeemed, acquired or retired Equity Interastp not exceed
$2.0 million in any calendar year (with unused anteun any calendar year being carried over toeeding calendar); providddrther
that such amount in any calendar year may be isetehy an amount not to exceed (a) the cash preceeeived by Sunoco LP from
the sale of Equity Interests of Sunoco LP to membémanagement or directors of the General Pargwroco LP or its Restricted
Subsidiaries that occurs after the 2023 Notes IBgie (to the extent the cash proceeds from tleecfaduch Equity Interests have not
otherwise been applied to the payment of Restrienents by virtue of clauses (1)(B) or (2)(BBektion 4.07(ahereof), plus (b) th
cash proceeds of key man life insurance policiesived by Sunoco LP after the 2023 Notes Issue;Date

(6) so long as no Default (except a Reporting Diefémas occurred and is continuing or would be edutereby, payments of
dividends on Disqualified Equity issued pursuanéxtion 4.0hereof;

(7) repurchases of Capital Stock deemed to occoin gpercise of stock options, warrants or othewvedible securities if such
Capital Stock represents a portion of the exenigee of such options, warrants or other convestggcurities;

(8) cash payments in lieu of the issuance of foaeti shares in connection with the exercise of avds, options or other securities
convertible into or exchangeable for Capital Stotkunoco LP;

(9) any purchases, redemptions or other acquisitionetirements for value of Equity Interests medéeu of withholding taxes i
connection with any exercise or exchange of wastasyitions or rights to acquire Equity Interests;

(10) the repurchase, redemption or other acquisdioredemption or other acquisition or retirenfemtvalue of any subordinated
Indebtedness pursuant to provisions similar todhinsSections 4.16r 4.15hereof;_providedhat prior to such repurchase, redemptio
other acquisition Sunoco LP (or a third party te éxtent permitted by this Indenture) shall havelena Change of Control Offer or
Asset Sale Offer, as the case may be, with respehbt Notes and shall have repurchased all Notgsepy tendered and not withdrawn
in connection with such Change of Control or ASae Offer; or

(11) in connection with an acquisition by SunocodtRiny of its Restricted Subsidiaries, the retor8Bunoco LP or any of its
Restricted Subsidiaries of Equity Interests of SunoP or its Restricted Subsidiaries constitutingpaion of the purchase considerat
in settlement of indemnification claims.
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The amount of all Restricted Payments (other tteestcwill be the Fair Market Value on the datehaf Restricted Payment of the
asset(s) or securities proposed to be transfer&dwed by Sunoco LP or such Restricted Subsidéeryhe case may be, pursuant to the
Restricted Payment. The Fair Market Value of arsetssor securities that are required to be valyetiib Section 4.0Will be determined, in
the case of amounts of $50.0 million or more, kyyBward of Directors of the General Partner, wheselution with respect thereto shall be
delivered to the Trustee. For the purposes of deténg compliance with this Section 4.0if a Restricted Payment meets the criteria ofenor
than one of the categories of Restricted Paymeggsribed in the preceding clauses (1) — (11), Suhé&cwill be permitted to classify (or
reclassify in whole or in part in its sole discoefj such Restricted Payment in any manner that keswith this_Section 4.07

Section 4.0¢ Dividend and Other Payment Restrictions AffectindpSidiaries.

(a) Sunoco LP shall not, and shall not permit afnysdRestricted Subsidiaries to, directly or ireditly, create or permit to exist or
become effective any consensual encumbrance oict&st on the ability of any Restricted Subsidiany

(1) pay dividends or make any other distributionste Equity Interests to Sunoco LP or any of iestRicted Subsidiaries or to pay
any indebtedness owed to Sunoco LP or any of isdrRted Subsidiaries;

(2) make loans or advances to Sunoco LP or antg &estricted Subsidiaries; or

(3) sell, lease or transfer any of its propertieassets to Sunoco LP or any of its Restricted iHigvges.

(b) The restrictions in Section 4.08f&reof shall not apply to encumbrances or restristiexisting under or by reason of:

(1) agreements as in effect on the date of thierfute and any amendments, restatements, modifisatienewals, supplements,
refundings, replacements or refinancings of thaseements or the Indebtedness to which they rgdadidedthat the amendments,
restatements, modifications, renewals, supplemegfisndings, replacements or refinancings are raierally more restrictive, taken as
a whole, with respect to such dividend, distribntand other payment restrictions than those coedaiimthose agreements on the da
this Indenture;

(2) this Indenture, the Notes and the Note Guaeante
(3) applicable law, rule, regulation, order, licesspermits or similar governmental, judicial agukatory restriction;

(4) any instrument governing Indebtedness or Eduifgrests of a Person acquired by Sunoco LP ooéitg Restricted
Subsidiaries as in effect at the time of such asitjon
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(except to the extent such Indebtedness or Equigrésts were incurred in connection with or intearplation of such acquisition),
which encumbrance or restriction is not applicablany Person, or the properties or assets of argoR, other than the Person, or the
property or assets of the Person, so acquiredigedthat, in the case of Indebtedness, the incurrdmeeof was otherwise permitted
by the terms of this Indenture;

(5) customary non-assignment provisions in congréant purchase, gathering, processing, sale, toatetjon or exchange of crude
oil, natural gas liquids, condensate and natura| gatural gas storage agreements, transportagieements or purchase and sale or
exchange agreements, pipeline or terminaling agea&snor similar operational agreements or in Besror leases, in each case entered
into in the ordinary course of business;

(6) purchase money obligations for property acglinethe ordinary course of business and CapitakeeObligations that impose
restrictions on the property purchased or leasdédeohature described in clause (3) of Section(éYtereof;

(7) any agreement for the sale or other disposiifam Restricted Subsidiary that restricts distiidms by that Restricted Subsidi:
pending its sale or other disposition;

(8) Permitted Refinancing Indebtedness; provitted the restrictions contained in the agreememgigiing such Permitted
Refinancing Indebtedness are not materially mastiotive, taken as a whole, than those containdtié agreements governing the
Indebtedness being refinanced;

(9) Liens permitted to be incurred under the priovis of Section 4.1Rereof that limit the right of the debtor to dispad the
assets subject to such Liens;

(10) provisions limiting the disposition or distuition of assets or property in joint venture agreets, asset sale agreements, sale-
leaseback agreements, stock sale agreements, Ibagfeements and other similar agreements entetedn the ordinary course of
business;

(11) any agreement or instrument relating to amperty or assets acquired after the date of thieriture, so long as such
encumbrance or restriction relates only to the @rtypor assets so acquired and is not and wasreatedl in anticipation of such
acquisitions;

(12) restrictions on cash or other deposits omm@eth imposed by customers under contracts enfiatedn the ordinary course of
business; and

(13) Hedging Obligations incurred in the ordinaourse of business and not for speculative purpmsestime to time.

Section 4.0¢ Incurrence of Indebtedness and Issuance of Diddkquity.

(a) Sunoco LP shall not, and shall not permit afniysdRestricted Subsidiaries to, directly or irgditly, create, incur, issue, assume,

guarantee or otherwise become directly or indiyd@ble, contingently or otherwise, with respez{¢ollectively, “incur”) any Indebtedness
(including Acquired Debt), and Sunoco LP shall raotd shall not permit any of its Restricted Sulagids to, issue any Disqualified Equity;
provided, however, that Sunoco LP and any Restricted Subsidiary imayr Indebtedness (including Acquired Debt) and&w LP and the

Restricted Subsidiaries may issue Disqualified Bgifithe Fixed Charge Coverage Ratio for SunoBtslmost recently ended four full fiscal
quarters for which internal financial statements available immediately preceding the date on
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which such additional Indebtedness is incurreduch®isqualified Equity is issued, as the case bregywould have been at least 2.0 to 1.0,
determined on a pro forma basis (including a pronfbapplication of the net proceeds therefrom)f e additional Indebtedness had been
incurred or the Disqualified Equity had been isswedthe case may be, at the beginning of suchdoarter period.

(b) The provisions of Section 4.09(a) hereof shatlprohibit the incurrence of any of the followiitgms of Indebtedness
(collectively, “Permitted Debt") or the issuanceanfy Disqualified Equity described in clause (1&)ofv:

(1) the incurrence by Sunoco LP and any RestriStdusidiary of additional Indebtedness (includirtteles of credit) under one or
more Credit Facilities, providedhat, after giving effect to such incurrence, dogregate principal amount of all Indebtednessriec!
under this clause (1) (with letters of credit bedmgmed to have a principal amount equal to thémrmar potential liability of Sunoco
LP and its Restricted Subsidiaries thereunder)thed outstanding does not exceed the greater @1(&P0.0 million and (b) the sum of
$1,200.0 million and 25.0% of Sunoco LP’s ConsdbdaNet Tangible Assets;

(2) the incurrence by Sunoco LP and its Restri&elsidiaries of the Existing Indebtedness;

(3) the incurrence by Sunoco LP, Finance Corp.taadsuarantors of Indebtedness represented bydteshssued on the date of
this Indenture, any Notes issued in exchange fogratlotes pursuant to the terms of a Registratight® Agreement, and the Note
Guarantees;

(4) the incurrence by Sunoco LP or any of its Retetd Subsidiaries of Indebtedness representedalpytal L ease Obligations,
mortgage financings or purchase money obligatiotnsach case, incurred for the purpose of finanalhgr any part of the purchase
price or cost of construction or improvement ofgedy, plant or equipment used in the businesuob8o LP or any of its Restricted
Subsidiaries, including all Permitted Refinancindebtedness incurred to renew, refund, refinamgeace, defease or discharge any
Indebtedness incurred pursuant to this clausg(dyidedthat after giving effect to such incurrence theraggte principal amount of
Indebtedness incurred pursuant to this clausend tfzen outstanding does not exceed the greafa) 845.0 million and (b) 3.5% of
Sunoco LP’s Consolidated Net Tangible Assets;

(5) the incurrence by Sunoco LP or any of its Retetd Subsidiaries of Permitted Refinancing Inddbess in exchange for, or the
net proceeds of which are used to renew, refuffitharece, replace, defease or discharge any Indebssdother than intercompany
Indebtedness) that was permitted by this Inderttulee incurred under Section 4.09(&Yeof or clauses (2) or (3) of this Section 4.99(b
or this clause (5);

(6) the incurrence by Sunoco LP or any of its Retstd Subsidiaries of intercompany Indebtednessdet or among Sunoco LP
and any of its Restricted Subsidiaries; providadwever, that:

(A) if Sunoco LP or any Guarantor is the obligorsuth Indebtedness and the payee is not Sunoco &Soarantor, such
Indebtedness must be expressly subordinated torithepayment in full in cash of all Obligationsthdue with respect to the
Notes, in the case of Sunoco LP, or the Note Gtiaeain the case of a Guarantor, and

(B) (1) any subsequent issuance or transfer oftidierests that results in any such Indebtedhesyy held by a Person
other than Sunoco LP or a Restricted Subsidia§urfoco LP and (2) any sale or other transfer ofsaich Indebtedness to a
Person that is not either Sunoco LP or a RestriStdskidiary of Sunoco LP, will be deemed, in eadecto constitute an
incurrence of such Indebtedness by Sunoco LP dr Bestricted Subsidiary, as the case may be, thanet permitted by this
clause (6);
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(7) the incurrence by Sunoco LP or any of its Retetd Subsidiaries of Hedging Obligations incuriethe ordinary course of
business and not for speculative purposes;

(8) the guarantee by Sunoco LP or any of its ResttiSubsidiaries of Indebtedness of Sunoco LPResdricted Subsidiary of
Sunoco LP that was permitted to be incurred bytargbrovision of this Section 4.0%rovidedthat if the Indebtedness being
guaranteed is subordinated to or pari passu wéilNiites, then the guarantee shall be subordinateadropassu, as applicable, to the
same extent as the Indebtedness guaranteed;

(9) the incurrence by Sunoco LP or any of its Retetd Subsidiaries of obligations relating to nas dpalancing positions arising in
the ordinary course of business and consistentpeiti practice;

(10) the incurrence by Sunoco LP or any of its Retstd Subsidiaries of Acquired Debt in connectidth a transaction meeting
either one of the financial tests set forth in 8er6.01(a)(4hereof;

(11) the issuance by any of Sunoco LP’s Restri€tglisidiaries to Sunoco LP or to any of its Restd@ubsidiaries of any
Disqualified Equity; provided, however, that:

(a) any subsequent issuance or transfer of Equigrésts that results in any such Disqualified Booeing held by a Person
other than Sunoco LP or a Restricted Subsidia§urfoco LP; and

(b) any sale or other transfer of any such DisdjedliEquity to a Person that is not either SunoBook a Restricted
Subsidiary of Sunoco LP;

will be deemed, in each case, to constitute araigseiof such Disqualified Equity by such Restrickedbsidiary that was not permitted
by this clause (11);

(12) the incurrence by Sunoco LP or any of its Retistd Subsidiaries of liability in respect of thnelebtedness of any Unrestricted
Subsidiary of Sunoco LP or any Joint Venture buy ém the extent that such liability is the resofitSunoco LP’s or any such Restricted
Subsidiary’s being a general partner of such Unicdstl Subsidiary or Joint Venture and not as guaraof such Indebtedness and
providedthat, after giving effect to any such incurrente, &ggregate principal amount of all Indebtednessried under this clause
(12) and then outstanding does not exceed $50l®miand

(13) the incurrence by Sunoco LP or any of its Retstd Subsidiaries of additional Indebtednessyigiedthat, after giving effect
to any such incurrence, the aggregate principaluarinaof all Indebtedness incurred under this clg@8¢ and then outstanding does not
exceed the greater of (a) $60.0 million and (b¥&df Sunoco LP’s Consolidated Net Tangible Assets.
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Sunoco LP shall not incur, and shall not permitaiRce Corp. or any Guarantor to incur, any Indelgsslifincluding Permitted
Debt) that is contractually subordinated in righpayment to any other Indebtedness of Sunoco ianee Corp. or such Guarantor unless
such Indebtedness is also contractually subordinateght of payment to the Notes and the appliedote Guarantee on substantially
identical terms;_providedhowever, that no Indebtedness of a Person shall be detortealcontractually subordinated in right of payirten
any other Indebtedness of such Person solely hyevof being unsecured or by virtue of being settorea first or junior Lien basis.

For purposes of determining compliance with thistf®a 4.09, if an item of proposed Indebtedness meets therieriof more than
one of the categories of Permitted Debt describedaiuses (1) through (13) above, or is entitledeancurred pursuant to Section 4.09(a)
hereof, Sunoco LP will be permitted to classifylsitem of Indebtedness on the date of its incurenc later reclassify all or a portion of
such item of Indebtedness, in any manner that desplith this_Section 4.09Indebtedness under Credit Facilities outstandimghe date on
which Notes are first issued and authenticated wihie Indenture will initially be deemed to havedn incurred on such date in reliance on
the exception provided by clause (1) of the dabiniof Permitted Debt.

The accrual of interest, the accretion or amolitraedf original issue discount, the payment of iest on any Indebtedness in the
form of additional Indebtedness with the same tethesreclassification of preferred stock as Inddhess due to a change in accounting
principles, and the payment of dividends on Disijigal Equity in the form of additional shares oéthame class of Disqualified Equity shall
not be deemed to be an incurrence of Indebtednmesms issuance of Disqualified Equity for purposéthis Section 4.09 provided,
however, in each such case, that the amount of any surhacaccretion or payment is included in Fixe@f@es of Sunoco LP as accrued.
Notwithstanding any other provision of tiSection 4.09 the maximum amount of Indebtedness that SunocorlaPy Restricted Subsidiary
may incur pursuant to this Section 4$Iall not be deemed to be exceeded solely as k oé$luctuations in exchange rates or currency
values.

Section 4.1( Asset Sale.
Sunoco LP shall not, and shall not permit any ©Restricted Subsidiaries to, consummate an AsdetuBless:

(1) Sunoco LP (or the Restricted Subsidiary, as#ds® may be) receives consideration at the tintlecofsset Sale at least equs
the Fair Market Value of the assets or Equity ke$¢s issued or sold or otherwise disposed of;

(2) such Fair Market Value is determined by ther8az Directors of the General Partner if the vakg50.0 million or more, as
evidenced by a resolution of such Board of Directafrthe General Partner; and

(3) at least 75% of the aggregate consideratiogived by Sunoco LP and its Restricted Subsidiani¢ise Asset Sale and all other
Asset Sales since the 2023 Notes Issue Date lieifotm of cash or Cash Equivalents. For purpo#soprovision, each of the
following shall be deemed to be cash:

(A) any liabilities, as shown on Sunoco LP’s mastent consolidated balance sheet, of Sunoco LRyoswch Restricted
Subsidiary (other than contingent liabilities atabilities that are by their terms subordinateth&® Notes or any Note Guarantee)
that are assumed by the transferee of any suctsgessuant to a customary novation or indemnitgagent that releases Sun
LP or such Restricted Subsidiary from or indemsifagainst further liability;
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(B) any securities, notes or other obligations iresgk by Sunoco LP or any such Restricted Subsidiam such transferee
that are within 180 days after the Asset Sale émilip ordinary settlement periods), converted biyd8o LP or such Restricted
Subsidiary into cash or Cash Equivalents, to ther#of the cash or Cash Equivalents receivedahdbnversion;

(C) any Capital Stock or assets of the kind refeeenn clause (2) or (4) of the next paragraph; and

(D) any Designated Non-cash Consideration recdiye8unoco LP or any of its Restricted Subsidianesuch Asset Sale
having an aggregate Fair Market Value (as detemnimegood faith by Sunoco LP), taken together aitrother Designated Non-
cash Consideration received pursuant to this cléd)seot to exceed the greater of (i) $30.0 milland (ii) 2.5% of Sunoco LP’s
Consolidated Net Tangible Assets (with the Fair kéaivalue of each item of Designated Non-cash Qlamation being measured
at the time received and without giving effect tbsequent changes in value).

Within 365 days after the receipt of any Net Pralsefeom an Asset Sale (or within 180 days aftehs2@5day period in the evel
Sunoco LP or any Restricted Subsidiary entersarttonding commitment with respect to such applagti Sunoco LP (or any Restricted
Subsidiary) may apply an amount equal to such Ketdeds:

(1) to repay Senior Indebtedness of Sunoco LP aiitd/®estricted Subsidiaries (or to make an diferepurchase or redeem such
Indebtedness, providdHat such repurchase or redemption closes withidads after the end of such 365-day period or amgnjited
extension thereof as contemplated by the firstesers of this paragraph);

(2) to acquire all or substantially all of the ass&f, or any Capital Stock of, another PermitteiBess, if, after giving effect to
any such acquisition of Capital Stock, the PerrdiBeisiness is or becomes a Restricted Subsidia®unbdco LP;

(3) to make a capital expenditure; or
(4) to acquire other assets that are not classifsecurrent assets under GAAP and that are useskful in a Permitted Business.

Pending the final application of any Net Proce&isjoco LP or any Restricted Subsidiary may tempgnaduce revolving cred
borrowings or otherwise invest the Net Proceedminmanner that is not prohibited by this Indenture

Any Net Proceeds from Asset Sales that are noiexppl invested as provided in the second paragpéfiiis Section 4.1Wiill
constitute “Excess Proceed¥Vhen the aggregate amount of Excess Proceeds ex$8ed million, within five business days there&dnoc:
LP will make an Asset Sale Offer, pursuant to $&c8.08, to all Holders of Notes and all holders of othetebtedness that is pari passu \
the Notes containing provisions similar to thosefegth in this Indenture with respect to offergaarchase or redeem with the proceeds of
sales of assets to purchase the maximum principatat of Notes and such other pari passu Indebssdhat may be purchased out of the
Excess Proceeds. The offer price in any Asset GHbr will be equal to 100% of the principal amowfithe
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Notes plus accrued and unpaid interest and Additibrierest, if any, to, but excluding, the dateofchase, subject to the rights of Holder
Notes on the relevant record date to receive istehee on an interest payment date that is onior far the purchase date, and will be pay:

in cash. If any Excess Proceeds remain after comstion of an Asset Sale Offer, Sunoco LP may ussdlitxcess Proceeds for any purpose
not otherwise prohibited by this Indenture. If tggregate principal amount of Notes and othergmssu Indebtedness tendered into such
Asset Sale Offer exceeds the amount of Excess €dscthen the Notes and such other pari passutktfedss shall be purchased on a pro
rata basis (except that Global Notes will be selédty such method as DTC or its nominee or succ@sap require or, where such nominee
or successor is the trustee, a method that modyreggproximates pro rata selection as the trudéesams fair and appropriate unless otherwise
required by law). Upon completion of each AsseeSaffer, the amount of Excess Proceeds will bet i@iseero.

In making an Asset Sale Offer Sunoco LP will complth the applicable requirements of Rule 14e-l1anrtde Exchange Act and
other securities laws and regulations. To the éxttet the provisions of any securities laws outations conflict with the provisions of
Section 3.0&ereof or this Section 4.1,6Bunoco LP will comply with the applicable sedestlaws and regulations and will not be deemed to
have breached its obligations under Section Béi@of or this Section 4.1y virtue of such compliance.

Section 4.1: Transactions with Affiliate.

(a) Sunoco LP shall not, and shall not permit afnysdRestricted Subsidiaries to, make any payn@nr sell, lease, transfer or
otherwise dispose of any of its properties or asggtor purchase any property or assets fromniar énto or make or amend any transaction,
contract, agreement, understanding, loan, advangaavantee with, or for the benefit of, any At of Sunoco LP (each an “Affiliate
Transaction”), unless:

(1) the Affiliate Transaction is on terms that aeless favorable to Sunoco LP or the relevantriRéstl Subsidiary than those tt
would have been obtained in a comparable transabticSunoco LP or such Restricted Subsidiary witliarelated Person; and

(2) with respect to any Affiliate Transaction oriss of related Affiliate Transactions involvinggrggate consideration in excess
of $50.0 million, Sunoco LP delivers to the Trusteresolution of the Board of Directors of the Gah@artner set forth in an Officers’
Certificate certifying that such Affiliate Transamt or series of related Affiliate Transactions gi@s with clause (1) of this
Section 4.11(aand that such Affiliate Transaction has been apgitdwy a majority of the members of the Board ofbliors of the
General Partner meeting the independence stanpigsisribed by the exchange upon which Sunoco Létisnton units representing
limited partner interests in Sunoco LP are listdtfading.

(b) The following items will not be deemed to béfikdte Transactions and, therefore, shall not ligjesct to the provisions of

Section 4.11(ahereof:

(1) any employment agreement, equity award, eaquption or equity appreciation agreement or plaargr similar arrangement
entered into by Sunoco LP or any of its RestriGeabsidiaries in the ordinary course of businesspaytihents pursuant thereto;

(2) transactions between or among Sunoco LP aitd/Restricted Subsidiaries;
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(3) transactions with a Person (other than an Unce=d Subsidiary of Sunoco LP) that is an Affiéiaof Sunoco LP solely becat
Sunoco LP owns, directly or through a RestrictedsRliary, an Equity Interest in, or controls, sirRdrson;

(4) any issuance of Equity Interests (other thasgDalified Equity) of Sunoco LP to Affiliates of Saco LP;
(5) Restricted Payments or Permitted Investmenmtisdh not violate Section 4.0éreof;

(6) customary compensation, indemnification angotienefits made available to officers, directareraployees of Sunoco LP, a
Restricted Subsidiary of Sunoco LP or the Geneaainr, including reimbursement or advancemenutiod-pocket expenses and
provisions of officers’ and directors’ liability §urance;

(7) in the case of contracts for purchase, sa@esportation and marketing of crude oil, natural, gandensate and natural gas
liquids, hedging agreements, and handling, storagether operational contracts, any such cont@ae®ntered into in the ordinary
course of business on terms substantially sindldhdse contained in similar contracts enteredligt&unoco LP or any of its Restrict
Subsidiaries and third parties, or if neither SunbP nor any of its Restricted Subsidiaries hasrextinto a similar contract with a th
party, that the terms are no less favorable thasettavailable from third parties on an arm’s lersthis, as determined by the Board of
Directors of the General Partner;

(8) loans or advances to employees in the ordioanyse of business not to exceed $2.5 million enabgregate at any one time
outstanding;

(9) transactions effected in accordance with theseof (A) the Partnership Agreement, (B) the Cibation Agreement, dated
September 25, 2012, by and among Susser Petrolattmers LP, Susser Petroleum Partners GP LLC, SHsddings Corporation,
Susser Holdings, L.L.C., Stripes LLC and Susserdfatm Company LLC, (C) the Omnibus Agreement, d&eptember 25, 2012, by
and among Susser Petroleum Partners LP, SusseteRetrPartners GP LLC and Susser Holdings Corpora(D) the Transportation
Agreement, dated September 25, 2012, between Seegeteum Operating Company LLC and Susser Petroleompany LLC,

(E) the Fuel Distribution Agreement, dated Septem23e 2012, by and among Susser Petroleum Oper@tngpany LLC, Susser
Holdings Corporation, Stripes LLC and Susser Petnol Company LLC and (F) each other agreement @cedin the date of this
Indenture that is described in the Offering Memdran, as each such agreement is in effect on tleeaddhis Indenture, and any
amendment or extension of such agreement so lotigedsrms of such amendment or extension, takevdwmle, are not less
advantageous to Sunoco LP or the relevant Restrigtdsidiary (as determined by the Board of Dinectd the General Partner in its
reasonable good faith judgment) in any materigdeesthan the agreement so amended or extended; and

(10) any transaction with respect to which SunoPdhlas obtained an opinion from an independent atitmy appraisal or
investment banking firm of national standing to #ffect that such transaction is fair from a finahpoint of view to Sunoco LP and its
Restricted Subsidiaries, as applicable.
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Section 4.1: Liens.

Sunoco LP shall not, and shall not permit any ©Restricted Subsidiaries to, create, incur, assum¢herwise cause to exist or
become effective any Lien of any kind (other thannRitted Liens) securing Indebtedness (including Attributable Debt) upon any of their
property or assets, now owned or hereafter acquirdéss all payments due under the Notes and tbhe Guarantees are secured on an equal
and ratable basis or on a senior basis with thigatibns so secured until such time as such oliigatare no longer secured by a Lien (other
than Permitted Liens).

Section 4.1: Business Activities.

Sunoco LP shall not, and shall not permit any ®Restricted Subsidiaries to, engage in any busiother than Permitted
Businesses, except to such extent as would notaberial to Sunoco LP and its Restricted Subsidiaa&en as a whole.

Finance Corp. shall not hold any material assetspime liable for any material obligations or engiagany significant business
activities;_provided that Finance Corp. may be a co-obligor or guarantth respect to Indebtedness if Sunoco LP isldigor on such
Indebtedness and the net proceeds of such Indedsedine received by Sunoco LP, Finance Corp. ooonmre Guarantors. At any time
after Sunoco LP is a corporation, Finance Corp. otmsolidate or merge with or into Sunoco LP or Regtricted Subsidiary.

Section 4.1+ Corporate Existenc.

Subject to Article 5 hereof, Sunoco LP shall deause to be done all things necessary to presadrkesep in full force and effe:

(1) its limited partnership existence, and the ooage, partnership or other existence of eactsdRéstricted Subsidiaries, in
accordance with the respective organizational d@sum(as the same may be amended from time to tfr@)noco LP or any such
Restricted Subsidiary; and

(2) the rights (charter and statutory), licenses faanchises of Sunoco LP and its Restricted Sidorses;

provided, however, that Sunoco LP shall not be required to presanyesuch right, license or franchise, or the cafmrpartnership or other
existence of any of its Restricted Subsidiarieg,shall determine that the preservation thereafd longer desirable in the conduct of the
business of Sunoco LP and its Restricted Subsidiataken as a whole, and that the loss therewitiadverse in any material respect to the
Holders of the Notes.

Section 4.1¢ Offer to Repurchase Upon Change of Con.

(a) Upon the occurrence of a Change of Controlo8ari.P shall make an offer (a “Change of Contrde@j to each Holder of
Notes to repurchase all or any part (equal to ¥2d¥0an integral multiple of $1,000 in excess théref that Holde's Notes at a purchase
price in cash (the “Change of Control Payment”)ada 101% of the aggregate principal amount ofeddatpurchased, plus accrued and
unpaid interest and Additional Interest, if any,tba Notes repurchased to, but excluding, the aigpeirchase (the “Change of Control
Payment Date”), subject to the rights of Holder&lofes on the relevant record date to receivedstefue on an interest payment date that is
prior to the Change of Control Payment Date. Witshhdays following any Change of Control, SunocowilPsend a notice to each Holder
describing the transaction or transactions thastitote the Change of Control and stating:

(1) that the Change of Control Offer is being mpdesuant to this Section 4.85d that all Notes tendered will be accepted for
payment;
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(2) the purchase price and the Change of Contrgineat Date, which shall be no earlier than 30 daydno later than 60 days
from the date such notice is sent;

(3) that any Note not tendered will continue toraednterest and Additional Interest, if any;

(4) that, unless Sunoco LP defaults in the payroétite Change of Control Payment, all Notes acckefitepayment pursuant to
the Change of Control Offer will cease to accruerest and Additional Interest, if any, after thea@ge of Control Payment Date;

(5) that Holders electing to have any Notes puretigrirsuant to a Change of Control Offer will bguieed to surrender the Not
with the form entitled “Option of Holder to Elecuffhase” attached to the Notes completed, or tearsf book-entry transfer, to the
Paying Agent at the address specified in the ngtit® to the close of business on the third Buséneay preceding the Change of
Control Payment Date;

(6) that Holders will be entitled to withdraw thelection if the Paying Agent receives, not lakent the close of business on the
second Business Day preceding the Change of CdPdnghent Date, a facsimile, electronic transmissioletter setting forth the name
of the Holder, the principal amount of Notes deladfor purchase, and a statement that such Hddethdrawing his election to have
the Notes purchased; and

(7) that Holders whose Notes are being purchasbdimpart will be issued new Notes equal in prpadiamount to the
unpurchased portion of the Notes surrendered, wimiglurchased portion must be equal to $2,000 ircjpal amount or an integral
multiple of $1,000 in excess thereof.

Sunoco LP shall comply with all applicable requiests of Rule 14e-l under the Exchange Act and &ingrcsecurities laws and regulations.
To the extent that the provisions of any securii@ss or regulations conflict with the provisionistiois Section 4.15 Sunoco LP shall comp
with the applicable securities laws and regulatiand will not be deemed to have breached its ofidiga under this Section 4.ty virtue of
such compliance.

(b) Promptly following the expiration of the ChangfeControl Offer, Sunoco LP will, to the extenwftal, accept for payment all

Notes or portions of Notes properly tendered purstmthe Change of Control Offer. Promptly thetembn the Change of Control Paym
Date, Sunoco LP will:

(1) deposit with the Paying Agent an amount eqouéhé Change of Control Payment in respect of ateN or portions of Notes
properly tendered; and

(2) deliver or cause to be delivered to the TrustteeNotes properly accepted together with an @fficCertificate stating the
aggregate principal amount of Notes or portionslofies being purchased by the Issuers.
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The Paying Agent shall promptly mail to each HoldENotes properly tendered the Change of Contaginent for such Notes
(or, to the extent the Notes are in global formkensuch payment through the facilities of DTC), &mel Trustee will promptly authenticate
and mail (or cause to be transferred by book emdrgach Holder a new Note equal in principal amooiany unpurchased portion of the
Notes surrenderepprovided; that each new Note will be in a principal amooh$2,000 or an integral multiple of $1,000 in ess¢hereof.
Sunoco LP will publicly announce the results of @teange of Control Offer on or as soon as praciécafter the Change of Control Payment
Date.

The provisions described above that require theelssto make a Change of Control Offer followinGlaange of Control will be
applicable whether or not any other provisionshig tndenture are applicable.

(c) Notwithstanding anything to the contrary inst&ection 4.15 Sunoco LP will not be required to make a Charfgeamtrol
Offer upon a Change of Control if (1) a third pampkes the Change of Control Offer in the manrnehetimes and otherwise in compliance
with the requirements set forth in this Sectiorbathd purchases all Notes properly tendered and itlotisawn under the Change of Control
Offer; (2) notice of redemption with respect toalitstanding Notes has been given pursuant tode8tD7hereof, unless and until there is a
default in payment of the applicable redemptiorcgror (3) in connection with, or in contemplatimiy any publicly announced Change of
Control, Sunoco LP has made an offer to purchaséAlernate Offer”) any and all Notes properly timmed at a cash price equal to or higher
than the Change of Control Payment and has purdtelsBotes properly tendered in accordance wightéims of such Alternate Offer.
Notwithstanding anything to the contrary contaiirethis Indenture, a Change of Control Offer mayntae in advance of a Change
Control, conditioned upon the consummation of SObange of Control, if a definitive agreement ipiace for the Change of Control at the
time the Change of Control Offer is made.

(d) In the event that Holders of not less than @% e aggregate principal amount of the outstag®otes accept a Change of
Control Offer or Alternate Offer and Sunoco LP phases all of the Notes held by such Holders, Sub&cwill have the right, upon not less
than 15 nor more than 60 days’ prior notice, gimehmore than 30 days following the purchase punsteathe Change of Control Offer or
Alternate Offer described above, to redeem alhefNotes that remain outstanding following suckcpase at a redemption price equal to the
Change of Control Payment or Alternate Offer praapplicable, plus, to the extent not includethenChange of Control Payment or
Alternate Offer price, as applicable, accrued amglaid interest and Additional Interest, if any,ré@n to, but excluding, the Redemption Date
(subject to the right of the Holders of Notes oa télevant record date to receive interest duendntarest payment date that is on or prior to
the Redemption Date).

Section 4.1¢ Limitation on Sale and Leaseback Transact.

Sunoco LP shall not, and shall not permit any ©Restricted Subsidiaries to, enter into any satEl@aseback transaction;
providedthat Sunoco LP or any Restricted Subsidiary magrento a sale and leaseback transaction if threstea of assets in that sale and
leaseback transaction is permitted by, and Suné&torlsuch Restricted Subsidiary applies the praceéduch transaction in compliance
with, Section 4.1Mereof.

Section 4.1° Additional Guarantee.

If, after the date of this Indenture, any RestdcBibsidiary of Sunoco LP that is not already ar&uar guarantees any
Indebtedness of either of the Issuers or any Goaramder a Credit Facility, or any Domestic Sulasigl if not then a Guarantor, incurs any
Indebtedness under any Credit Facility, then inezitase that Subsidiary will become a Guarant@xXagcuting a supplemental
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indenture substantially in the form of ExhibihEreto and delivering it to the Trustee within AsBiess Days of the date on which it
guaranteed or incurred such Indebtedness, as $leentay be; provideghowever, that the preceding shall not apply to SubsidsaoiSunocc
LP that have been properly designated as Unresdri8tibsidiaries in accordance with this Indentaresd long as they continue to constitute
Unrestricted Subsidiaries. Notwithstanding the pdétg, any Note Guarantee of a Restricted Subgitlat was incurred pursuant to this
paragraph as a result of its guarantee of any ledekss shall provide by its terms that it shalhb®matically and unconditionally released
upon the release or discharge of the guaranteedbialted in the creation of such Restricted Sudsits Note Guarantee, except a discharge
or release by, or as a result of payment undeh guarantee.

Section 4.1¢ Designation of Restricted and Unrestricted Subsik:.

The Board of Directors of the General Partner mesighate any Restricted Subsidiary to be an UnctsdrSubsidiary if that
designation would not cause a Default. If a ResttiSubsidiary is designated as an UnrestrictediBialoy, the aggregate Fair Market Value
of all outstanding Investments owned by Sunoco héPits Restricted Subsidiaries in the Subsidiasigleated as an Unrestricted Subsidiary
will be deemed to be either an Investment madd twedime of the designation that will reduce &mount available for Restricted Payments
under_Section 4.0fereof or a Permitted Investment under one or rolangses of the definition of Permitted Investmeassdetermined by
Sunoco LP; providethat any designation will only be permitted if inwestment would be permitted at that time antiéf Restricted
Subsidiary otherwise meets the definition of anddinicted Subsidiary.

Any designation of a Subsidiary of Sunoco LP atarestricted Subsidiary will be evidenced to thastee by filing with the
Trustee a copy of a resolution of the Board of Etiwes of the General Partner giving effect to sdekignation and an Officers’ Certificate
certifying that such designation complied with tireceding conditions and was permitted by Sectifi Hereof. If, at any time, any
Unrestricted Subsidiary would fail to meet the @ding requirements as an Unrestricted Subsidiawilithereafter cease to be an
Unrestricted Subsidiary for purposes of this Indemtand any Indebtedness of such Subsidiary witldmmed to be incurred by a Restricted
Subsidiary of Sunoco LP as of such date and, ifi $ndebtedness is not permitted to be incurred asich date under Section 4.08reof,
Sunoco LP will be in default of such covenant. Board of Directors of the General Partner may gttane designate any Unrestricted
Subsidiary to be a Restricted Subsidiary of Surideoprovidedthat such designation will be deemed to be an reciee of Indebtedness by a
Restricted Subsidiary of Sunoco LP of any outstagdindebtedness of such Unrestricted Subsidiaiy sach designation will only be
permitted if (1) such Indebtedness is permittedeni®ection 4.09ereof, calculated on a pro forma basis as if slagdignation had occurred
the beginning of the four-quarter reference pedand (2) no Default or Event of Default would beekistence following such designation.

Section 4.1¢ Termination of Covenan.

If at any time following the date of this Indentutiee Notes achieve an Investment Grade Ratingharidefault or Event of
Default has occurred and is then continuing uniisrihdenture, Sunoco LP and its Restricted Sudnseti will no longer be subject to the
following provisions of this Indenture (a “Termiiat Event”):

(1) Section 4.07
(2) Section 4.08
(3) Section 4.09
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(4) Section 4.10

(5) Section 4.11

(6) Section 4.13

(7) Section 4.16

(8) Section 4.17

(9) Section 4.18 and
(10) Section 5.01(a)(4)

Promptly after such Termination Event, Sunoco L&8lIgfeliver to the Trustee an Officers’ Certificatertifying to such event.

ARTICLE 5
SUCCESSORS

Section 5.0 Merger, Consolidation, or Sale of Ass.

(a) Neither of the Issuers may, directly or indilgo(1) consolidate or merge with or into anotRearson (whether or not such
Issuer is the surviving entity); or (2) sell, assiransfer, lease, convey or otherwise disposdl @i substantially all of the properties or as
of Sunoco LP and its Subsidiaries, taken as a wimlene or more related transactions, to anotleesd, unless:

(2) either:

(A) such Issuer is the surviving entity; or

(B) the Person formed by or surviving any such otidation or merger (if other than such Issuenjoowhich such sale,
assignment, transfer, lease, conveyance or othposition has been made is a Person organizedstingxunder the laws of the
United States, any state of the United StateseobDibtrict of Columbia;_providedhowever, that Finance Corp. may not

consolidate or merge with or into any Person othan a corporation satisfying such requiremenbgag ks Sunoco LP is not a
corporation;

(2) the Person formed by or surviving any such obdation or merger (if other than such Issuenha Person to which such sale,
assignment, transfer, lease, conveyance or othposition has been made assumes all the obligadfosiech Issuer under the Notes and
this Indenture pursuant to a supplemental inderitareto;

(3) immediately after such transaction, no DefaulEvent of Default exists;

(4) in the case of a transaction involving Sunoodnd not Finance Corp., Sunoco LP or the Pergomefb by or surviving any
such consolidation or merger (if other than Sunde} or to which such sale, assignment, transéaisé, conveyance or other
disposition has been made, will, either:

(A) be, on the date of such transaction after giyiro forma effect thereto and any related finag¢ransactions as if the
same had occurred at the beginning of the appkcalir-quarter period, permitted to incur at l€g00 of additional
Indebtedness pursuant to the Fixed Charge Cové&tatie test set forth in Section 4.09(ayr

(B) have a Fixed Charge Coverage Ratio, on theafagach transaction and after giving pro formaefthereto and any
related financing transactions as if the same lcadroed at the beginning of the applicable fourrtprgperiod, not less than the
Fixed Charge Coverage Ratio of Sunoco LP immediggbr to such transaction; and

(5) such Issuer has delivered to the Trustee aicéd$ Certificate and an Opinion of Counsel, estztiing that such consolidation,
merger or disposition and such supplemental inder({tiany) comply with this Indenture and all cai@whs precedent therein relating
such transaction have been satisfied;
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providedthat clauses (3) and (4) shall not apply to ang shhssets of a Restricted Subsidiary to Sunocorlahother Restricted
Subsidiary or the merger or consolidation of a Reted Subsidiary into any Restricted Subsidiarsganoco LP.

(b) Notwithstanding Section 5.01(a%unoco LP is permitted to reorganize as any dtrer of entity in accordance with the
procedures established in this Indenture; provitiatt

(1) the reorganization involves the conversioniigrger, sale, legal conversion, contribution ohexge of assets or otherwise)
of Sunoco LP into a form of entity other than aited partnership formed under Delaware law;

(2) the entity so formed by or resulting from suehrganization is an entity organized or existinger the laws of the United
States, any state thereof or the District of Colianb

(3) the entity so formed by or resulting from suehrganization assumes all the obligations of Saridt under the Notes and this
Indenture pursuant to a supplemental indenturetéiere

(4) immediately after such reorganization no DefaulEvent of Default exists; and

(5) such reorganization is not materially advecsthe Holders of Notes (for purposes of this cla@3et is stipulated that such
reorganization shall not be considered materiallyease to the Holders of the Notes solely becaussiiccessor or survivor of such
reorganization (a) is subject to federal or stat®ine taxation as an entity or (b) is considerduktan “includible corporation” of an
affiliated group of corporations within the meaniigSection 1504(b)(i) of the Internal Revenue Cotl2986, as amended, or any
similar state or local law).

(c) A Guarantor may not sell or otherwise dispoisalloor substantially all of its properties or assto, or consolidate with or
merge with or into (whether or not such Guarargédhe surviving Person), another Person, otherttiaitssuers or another Guarantor, except
as permitted by Sections 10.84d_10.0%hereof.
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Section 5.0: Successor Person Substitu.

Upon any consolidation or merger, or any salegassent, transfer, lease, conveyance or other disposf all or substantially a
of the properties or assets of Sunoco LP in a &@tion that is subject to, and that complies wlih provisions of, Section 5.0kreof, the
successor Person formed by such consolidationt@oinwith which Sunoco LP is merged or to whicktssale, assignment, transfer, lease,
conveyance or other disposition is made shall dtte, and be substituted for (so that from aner dfte date of such consolidation, merger,
sale, assignment, transfer, lease, conveyancéder disposition, the provisions of this Indentuegerring to “Sunoco LP5hall refer instead
the successor Person and not to Sunoco LP), ancreagise every right and power of Sunoco LP utidisrindenture with the same effect
if such successor Person had been named as SuRdweréin, and thereafter (except in the case edsel of all or substantially all of such
Issuer’s properties or assets), such Issuer witebeved of all obligations and covenants undées ihdenture and the Notes.

ARTICLE 6

DEFAULTS AND REMEDIES

Section 6.0 Events of Defaul.

Each of the following is an “Event of Default™:
(1) default for 30 days in the payment when dumtgfrest on, or Additional Interest, if any, witkspect to, the Notes;

(2) default in the payment when due (at stated ritgtwpon redemption or otherwise) of the printipg or premium, if any, on,
the Notes;

(3) failure by Sunoco LP or any Guarantor to (akena Change of Control Offer within the time pesat forth, or to
consummate a purchase of notes when required pursuthe terms described, in Section 4h&beof, (b) make an Asset Sale Offer
within the time periods set forth, or consummageiechase of Notes when required pursuant to timestelescribed in Section 4.10
hereof or (c) comply with the provisions of Sect®f1hereof;_providedhat, with respect to (b) and (c), such failurd wit constitute
an Event of Default for 30 days if such failure#pable of cure;

(4) failure by Sunoco LP for 180 days after notigethe trustee or holders of 25% in aggregate pral@amount of Notes
outstanding to comply with the provisions_of Seetib03hereof;

(5) failure by the Issuers or the Guarantors fod&@s after written notice by the trustee or hadd#r25% in aggregate principal
amount of Notes outstanding to comply with anyhaf tther agreements in this Indenture;

(6) default under any mortgage, indenture or imsgnt under which there may be issued or by whiehetmay be secured or
evidenced any Indebtedness for money borrowed bp&uLP or any of its Restricted Subsidiaries ker payment of which is
guaranteed by Sunoco LP or any of its RestrictdasiSliaries), whether such Indebtedness or guaraimeeexists, or is created after
date of this Indenture, if that default:

(A) is caused by a failure to pay principal of,jmterest or premium, if any, on such Indebtednegs o the expiration of th
grace period provided in such Indebtedness ondteeaf such default (a “Payment Default”); or

(B) results in the acceleration of such Indebtedmer to its express maturity,
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and, in each case, the principal amount of any fudébtedness, together with the principal amotiaing other such Indebtedness
under which there has been a Payment Default anttarity of which has been so accelerated, agtgedb0.0 million or more,
provided, however, that if, prior to any acceleration of the Not@sany such Payment Default is cured or waivei)l afiy such
acceleration is rescinded, or (iii) such Indebtedrie repaid during the 10 Business Day period cenuing upon the end of any
applicable grace period for such Payment Defaulheroccurrence of such acceleration, as applicableDefault or Event of Default
(but not any acceleration of the Notes) causeduop #ayment Default or acceleration shall autoral§yibe rescinded, so long as such
rescission does not conflict with any judgment,rdecr applicable law;

(7) failure by an Issuer or any of Sunoco LP’s Restd Subsidiaries to pay final judgments entdrg@ court or courts of
competent jurisdiction aggregating in excess of.$5dillion, which judgments are not paid, discharge stayed for a period of 60 da

(8) an Issuer or any of Sunoco LP’s Restricted Blignges that is a Significant Subsidiary or angg of Restricted Subsidiaries
of Sunoco LP that, taken together, would constituggnificant Subsidiary pursuant to or within theaning of Bankruptcy Law:

(A) commences a voluntary case,
(B) consents to the entry of an order for reliediagt it in an involuntary case,
(C) consents to the appointment of a custodiah @ffor all or substantially all of its property,
(D) makes a general assignment for the benefisafreditors, or
(E) generally is not paying its debts as they bexdue;
(9) a court of competent jurisdiction enters aneomr decree under any Bankruptcy Law that:

(A) is for relief against an Issuer or any of Suma®’s Restricted Subsidiaries that is a Significants&liary or any group «
Restricted Subsidiaries of the Sunoco LP that,rtakgether, would constitute a Significant Subsidia an involuntary case;

(B) appoints a custodian of an Issuer or any ofo8arLP’s Restricted Subsidiaries that is a SigaificSubsidiary or any
group of Restricted Subsidiaries of Sunoco LP ttakien together, would constitute a Significant Sdilary or for all or
substantially all of the property of an Issuer ny af Sunoco LP’s Restricted Subsidiaries that&gmificant Subsidiary or any
group of Restricted Subsidiaries of Sunoco LP tiaien together, would constitute a Significant Sdilry; or

(C) orders the liguidation of an Issuer or any oh&co LP’s Restricted Subsidiaries that is a Sigaift Subsidiary or any
group of Restricted Subsidiaries of Sunoco LP tiaien together, would constitute a Significant Sdilry;
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and the order or decree remains unstayed andentdfir 60 consecutive days; and

(10) except as permitted by this Indenture, anyeN®tiarantee is held in any judicial proceedingaabenforceable or invalid or
ceases for any reason to be in full force and gftecany Guarantor, or any Person acting on beaifahy Guarantor, denies or
disaffirms its Obligations under its Note Guarantee

Section 6.0: Acceleratior.

In the case of an Event of Default specified irusk(8) or (9) of Section 6.0tereof, all outstanding Notes will become due and
payable immediately without further action or netitf any other Event of Default occurs and is @urnihg, the Trustee or the Holders of at
least 25% in aggregate principal amount of the théstanding Notes may declare, by notice in wgitim the Issuers, all the Notes to be due
and payable immediately. Upon any such declarati@Notes shall become due and payable immediately

The Holders of a majority in aggregate principabamt of the then outstanding Notes by written retic the Trustee may, on
behalf of the Holders of all of the Notes, rescamdacceleration or waive any existing Default celitvof Default and its consequences under
this Indenture except a continuing Default or EvariDefault in the payment of interest or premiunAdditional Interest, if any, on, or the
principal of, the Notes.

Section 6.0: Other Remedie.

If an Event of Default occurs and is continuings frustee may pursue any available remedy to ¢dhecpayment of principal,
premium and Additional Interest, if any, and inttren the Notes or to enforce the performance pfpmavision of the Notes or this Indentt

The Trustee may maintain a proceeding even ifésdwot possess any of the Notes or does not pradhycef them in the
proceeding. A delay or omission by the Trusteengrtdolder of a Note in exercising any right or reim&ccruing upon an Event of Default
shall not impair the right or remedy or constitateaiver of or acquiescence in the Event of Defdllltremedies are cumulative to the extent
permitted by law.

Section 6.0¢ Waiver of Past Defaull.

Holders of not less than a majority in aggregabeqggpal amount of the then outstanding Notes byttaminotice to the Trustee m
on behalf of the Holders of all of the Notes wadreexisting Default or Event of Default and its sequences hereunder, except a continuing
Default or Event of Default in the payment of thapipal of, premium and Additional Interest, ifygror interest on, the Notes (including in
connection with an offer to purchase); providémwever, that the Holders of a majority in aggregate ppatamount of the then outstand
Notes may rescind an acceleration and its consegsemcluding any related payment default thatlted from such acceleration. Upon ¢
such waiver, such Default shall cease to exist,anydEvent of Default arising therefrom shall berded to have been cured for every pur
of this Indenture; but no such waiver shall extemdny subsequent or other Default or impair aghitrconsequent thereon.
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Section 6.0¢ Control by Majority.

Holders of a majority in aggregate principal amoainthe then outstanding Notes may direct the timethod and place of
conducting any proceeding for exercising any remadjilable to the Trustee or exercising any trugtawer conferred on it. However, the
Trustee may refuse to follow any direction thatftiots with law or this Indenture that the Trustetermines may be unduly prejudicial to
rights of other Holders of Notes or that may inwothe Trustee in personal liability.

Section 6.0¢ Limitation on Suits.

A Holder may pursue a remedy with respect to thiehture or the Notes only if:
(1) such Holder gives to the Trustee written notita an Event of Default is continuing;

(2) Holders of at least 25% in aggregate princgmabunt of the then outstanding Notes make a writtgnest to the Trustee to
pursue the remedy;

(3) such Holder or Holders offer and, if requestadyide to the Trustee security or indemnity $atitory to the Trustee in its sole
discretion against any loss, liability or expense;

(4) the Trustee does not comply with the requestini60 days after receipt of the request and ffex of security or indemnity;
and

(5) during such 60-day period, Holders of a mayartaggregate principal amount of the then outditasnNotes do not give the
Trustee a direction inconsistent with such request.

A Holder of a Note may not use this Indenture tejymice the rights of another Holder of a Noteaobtain a preference or priority over
another Holder of a Note.

Section 6.0° Rights of Holders of Notes to Receive Paym.

Notwithstanding any other provision of this Indemstuthe right of any Holder of a Note to receivgmpant of principal, premium
and Additional Interest, if any, and interest oa Note, on or after the respective due dates es@dds the Note, or to bring suit for the
enforcement of any such payment on or after sugppeicive dates, shall not be impaired or affectigdout the consent of such Holder.

Section 6.0¢ Collection Suit by Truste.

If an Event of Default specified in Section 6.016tY2) hereof occurs and is continuing, the Trustee fkaired to recover
judgment in its own name and as trustee of an egfrast against the Issuers for the whole amdunitiacipal of, premium and Addition
Interest, if any, and interest remaining unpaidtbe,Notes and interest on overdue principal amthe extent lawful, interest and such further
amount as shall be sufficient to cover the costbeapenses of collection, including the reasonabfepensation, expenses, disbursement
advances of the Trustee, its agents and counsel.
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Section 6.0¢ Trustee May File Proofs of Clai.

The Trustee is authorized to file such proofs afrmland other papers or documents as may be negessadvisable in order to
have the claims of the Trustee (including any clfonthe reasonable compensation, expenses, deherss and advances of the Trustee, its
agents and counsel) and the Holders of the Nolesed in any judicial proceedings relative to teeuers (or any other obligor upon the
Notes), their creditors or their property and shellentitled and empowered to collect, receivedistlibute any money or other prope
payable or deliverable on any such claims and asjodian in any such judicial proceeding is herabhorized by each Holder to make such
payments to the Trustee, and in the event thafthstee shall consent to the making of such paysngintctly to the Holders, to pay to the
Trustee any amount due to it for the reasonablepemsation, expenses, disbursements and advanttes Bfustee, its agents and counsel,
and any other amounts due the Trustee under Setfid@mereof. To the extent that the payment of any swchpensation, expenses,
disbursements and advances of the Trustee, it¢saged counsel, and any other amounts due theeErustder Section 7.(3&reof out of the
estate in any such proceeding, shall be deniedrfprreason, payment of the same shall be securad_tgn on, and shall be paid out of, any
and all distributions, dividends, money, securities other properties that the Holders may beledtib receive in such proceeding whethi
liquidation or under any plan of reorganizatioraorangement or otherwise. Nothing herein contastedl be deemed to authorize the Trustee
to authorize or consent to or accept or adopt dralbef any Holder any plan of reorganization, agament, adjustment or composition
affecting the Notes or the rights of any Holdertmauthorize the Trustee to vote in respect ofcthen of any Holder in any such proceeding.

Section 6.1( Priorities.

If the Trustee collects any money or property pamguo this Article 6, it shall pay out the moneypooperty in the following
order:

First: to the Trustee, its agents and attorneysifoounts due under Section 7t#&teof, including payment of all compensation,
expenses and liabilities incurred, and all advameade, by the Trustee and the costs and expensefiaxtion;

Second: to Holders of Notes for amounts due anéidngn the Notes for principal, premium and Addiabinterest, if any, and
interest, ratably, without preference or priorifyaoy kind, according to the amounts due and pa&yablthe Notes for principal,
premium and Additional Interest, if any, and insreespectively; and

Third: to the Issuers or to such party as a caucbmpetent jurisdiction shall direct.

The Trustee may fix a record date and paymentfdainy payment to Holders of Notes pursuant te 8ection 6.10

Section 6.1: Undertaking for Cost.

In any suit for the enforcement of any right or esty under this Indenture or in any suit againsfThestee for any action taken or
omitted by it as a Trustee, a court in its disoretinay require the filing by any party litigantthre suit of an undertaking to pay the costs o
suit, and the court in its discretion may asseasarable costs, including reasonable attorneys; Bgainst any party litigant in the suit,
having due regard to the merits and good faitlihefdaims or defenses made by the party litigahis Bection 6.1tloes not apply to a suit
the Trustee, a suit by a Holder of a Note purstmSection 6.0hereof, or a suit by Holders of more than 10% igragate principal amount
of the then outstanding Notes.
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ARTICLE 7
TRUSTEE

Section 7.0 Duties of Truste..

(a) If an Event of Default bas occurred and is itwrimg, the Trustee will exercise such of the rigahd powers vested in it by this
Indenture, and use the same degree of care ahéhsksl exercise, as a prudent person would egeroi use under the circumstances in the
conduct of such person’s own affairs.

(b) Except during the continuance of an Event ofaDk:

(1) the duties of the Trustee will be determinelglydoy the express provisions of this Indenturd #re Trustee need perform ol
those duties that are specifically set forth is findenture and no others, and no implied covermmibligations shall be read into this
Indenture against the Trustee; and

(2) in the absence of bad faith on its part, thesteee may conclusively rely, as to the truth ofdtatements and the correctness of
the opinions expressed therein, upon certificatexpmions furnished to the Trustee and conformthe requirements of this
Indenture. However, the Trustee will examine theifdeates and opinions to determine whether orthey conform to the requirements
of this Indenture.

(c) The Trustee may not be relieved from liabisitfer its own negligent action, its own negligeatudre to act, or its own willful
misconduct, except that:
(2) this paragraph does not limit the effect ofguaaph (b) of this Section 7.01

(2) the Trustee will not be liable for any errorjofigment made in good faith by a Responsible @ffianless it is proved that the
Trustee was negligent in ascertaining the pertifets; and

(3) the Trustee will not be liable with respecatoy action it takes or omits to take in good faitlaccordance with a direction
received by it pursuant to Section 6l¥reof.

(d) Whether or not therein expressly so provideeye provision of this Indenture that in any walates to the Trustee is subject
to paragraphs (a), (b), and (c) of this Sectiod 7.0

(e) No provision of this Indenture will require theustee to expend or risk its own funds or inawy Bability. The Trustee will be
under no obligation to exercise any of its righitd @owers under this Indenture at the requestyHaiders, unless such Holders have offi
to the Trustee security or indemnity satisfactenit in its sole discretion against any loss, ligépor expense.

() The Trustee will not be liable for interest any money received by it except as the Trusteeagage in writing with the
Issuers. Money held in trust by the Trustee needecegregated from other funds except to theneréguired by law.
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Section 7.0: Rights of Truste..

(a) The Trustee may conclusively rely upon any deent believed by it to be genuine and to have lsapred or presented by the
proper Person. The Trustee need not investigatéaabyr matter stated in the document.

(b) Before the Trustee acts or refrains from agtingnay require an Officers’ Certificate or an @ipin of Counsel or both. The
Trustee will not be liable for any action it tak@somits to take in good faith in reliance on s@fficers’ Certificate or Opinion of Counsel.
The Trustee may consult with counsel and the wrigtgvice of such counsel or any Opinion of Coumskbe full and complete authorizatir
and protection from liability in respect of anyiacttaken, suffered or omitted by it hereunderaodfaith and in reliance thereon.

(c) The Trustee may act through its attorneys ayghts and will not be responsible for the miscohdumegligence of any agent
appointed with due care.

(d) The Trustee will not be liable for any actidnakes or omits to take in good faith that it beés to be authorized or within the
rights or powers conferred upon it by this Indeetur

(e) Unless otherwise specifically provided in tlmdenture, any demand, request, direction or nétaa the Issuers will be
sufficient if signed by an Officer of each of thesliers.

(f) The Trustee will be under no obligation to eise any of the rights or powers vested in it by thdenture at the request or
direction of any of the Holders unless such Holderge offered to the Trustee indemnity or secigdtijsfactory to it in its sole discretion
against the losses, liabilities and expenses tlgtitrbe incurred by it in compliance with such reguor direction.

(g) The rights, privileges, protections, immunitéesd benefits given to the Trustee, including, withlimitation, its right to be
indemnified, are extended to, and shall be enfdnleday, the Trustee in each of its capacities heenand each agent, custodian and other
Person employed to act hereunder.

(h) The Trustee shall not be required to give amydoor surety in respect of the performance gbasers and duties hereunder.

(i) The Trustee shall not be responsible or lidbleany action taken or omitted by it in good fagththe direction of the Holders of
not less than a majority in principal amount of Mmes as to the time, method and place of conagetny proceedings for any remedy
available to the Trustee or the exercising of aoyer conferred by this Indenture.

()) The Trustee shall not be deemed to have nafieay Default or Event of Default unless a Resjidagfficer of the Trustee
has actual knowledge thereof or unless writtenceatif any event which is in fact such a Defauterseived by the Trustee at the Corporate
Trust Office of the Trustee, and such notice refees the Notes and this Indenture.

(k) In no event shall the Trustee be liable forcsgle punitive, indirect or consequential damagesluding but not limited to lost
profits, irrespective of whether the Trustee haanbadvised of the likelihood of such loss or dameawg regardless of the form of action
arising in connection with this Indenture.
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Section 7.0: Individual Rights of Truste.

The Trustee in its individual or any other capaaitsty become the owner or pledgee of Notes and rieeywise deal with the
Issuers or any Affiliate of the Issuers with thensarights it would have if it were not Trustee. Hamgr, in the event that the Trustee acquires
any conflicting interest (as defined in the TIA)eafa Default has occurred and is continuing it neliminate such conflict within 90 days,
apply to the SEC for permission to continue asti¢mugif this Indenture has been qualified underith¥® or resign. Any Agent may do the
same with like rights and duties. The Trusteess aubject to Sections 7.46d_7.11hereof.

Section 7.0¢ Truste(s Disclaimel.

The Trustee will not be responsible for and male@sapresentation as to the validity or adequadpisfindenture or the Notes, it
shall not be accountable for the Issuers’ use @ptioceeds from the Notes or any money paid téstheers or upon the Issuers’ direction
under any provision of this Indenture, it will ¢ responsible for the use or application of anypeyaeceived by any Paying Agent other
than the Trustee, and it will not be responsiblesiny statement or recital herein or any staternmetiite Notes or any other document in
connection with the sale of the Notes or pursuauiis Indenture other than its certificate of autiication.

Section 7.0¢ Notice of Defaults.

If a Default or Event of Default occurs and is éoning and if it is known to the Trustee, the Taestvill send to Holders of Notes
a notice of the Default or Event of Default wittfl days after it occurs. Except in the case of faleor Event of Default in payment of
principal of, premium or Additional Interest, if wror interest on, any Note, the Trustee may wilthlioe notice if and so long as a committee
of its Responsible Officers in good faith deternsitigat withholding the notice is in the interedtshe Holders of the Notes.

Section 7.0¢ Reports by Trustee to Holders of the Nc.

(a) Within 60 days after each May 15 beginning wfith May 15 following the date of this Indentureddor so long as Notes
remain outstanding, the Trustee will send to thédeis of the Notes a brief report dated as of sapbrting date that complies with TIA
§ 313(a) (but if no event described in TIA 8 313§a¥ occurred within the twelve months precedimgréporting date, no report need be
transmitted). The Trustee also will comply with T$313(b)(2). The Trustee will also send all repas required by TIA § 313(c).

(b) A copy of each report at the time of its defiveo the Holders of Notes will be mailed or delieé by the Trustee to the Issuers

and filed by the Trustee with the SEC and eachkstachange on which the Notes are listed in accwaavith TIA § 313(d). The Issuers w
promptly notify the Trustee when the Notes aretisbn any stock exchange.

Section 7.0° Compensation and Indemn.

(a) The Issuers will pay to the Trustee from timéime reasonable compensation for its acceptahitesondenture and services
hereunder. The Trustee’s compensation will noirbédd by any law on compensation of a trusteenoégpress trust. The Issuers will
reimburse the Trustee promptly upon request forealsonable disbursements, advances and expenseagdhor made by it in addition to the
compensation for its services. Such expensesnellide the reasonable compensation, disbursemedtsx@enses of the Trusteelgents ar
counsel.

70



(b) The Issuers and the Guarantors will indemri®y Trustee against any and all losses, liabildiesxpenses incurred by it arisi
out of or in connection with the acceptance or amistiation of its duties under this Indenture, intthg the costs and expenses of enforcing
this Indenture against the Issuers and the Guas(iteluding this Section 7.07and defending itself against any claim (whettsseated by
the Issuers, the Guarantors, any Holder or anyr &heson) or liability in connection with the exsrcor performance of any of its powers or
duties hereunder, except to the extent any sueh liability or expense which is found by a codrtompetent jurisdiction in a nosmppealabl
judgment to have resulted from the Tru’s own negligence or bad faith. The Trustee willifyathe Issuers promptly of any claim for which
it may seek indemnity. Failure by the Trustee tmstify the Issuers will not relieve the Issuersaay of the Guarantors of their obligations
hereunder. The Issuers or such Guarantor will defea claim and the Trustee will cooperate in tefedse. The Trustee may have separate
counsel and the Issuers will pay the reasonabkedad expenses of such counsel. Neither the Iseoeeny Guarantor need pay for any
settlement made without its consent, which congélhhot be unreasonably withheld.

(c) The obligations of the Issuers and the Guarantader this Section 7.@Vill survive the satisfaction and discharge of this
Indenture.

(d) To secure the Issuers’ and the Guarantors’ gaymbligations in this Section 7.0the Trustee will have a Lien prior to the
Notes on all money or property held or collectedh®y Trustee, except that held in trust to payqipial, premium, if any, Additional Intere:
if any, and interest on particular Notes. Such higlhsurvive the satisfaction and discharge o§thidenture.

(e) When the Trustee incurs expenses or rendereagiafter an Event of Default specified in Set#o01(8)or (9) hereof occur:
the expenses and the compensation for the serfiimsding the fees and expenses of its agentsandsel) are intended to constitute
expenses of administration under any Bankruptcy.Law

(f) The Trustee will comply with the provisions DA § 313(b)(2) to the extent applicable.

Section 7.0¢ Replacement of Truste.

(a) A resignation or removal of the Trustee andoamment of a successor Trustee will become effeatinly upon the successor
Trustee’s acceptance of appointment as providéisnSection 7.08

(b) The Trustee may resign in writing at any timel &e discharged from the trust hereby createdmosfying the Issuers. The
Holders of a majority in aggregate principal amouointhe then outstanding Notes may remove the @euy so notifying the Trustee and the
Issuers in writing. The Issuers may remove the fErif:

(1) the Trustee fails to comply with Section 7Hd¥eof;

(2) the Trustee is adjudged a bankrupt or an irestler an order for relief is entered with resgedhe Trustee under any
Bankruptcy Law;

(3) a custodian or public officer takes chargehef Trustee or its property; or

(4) the Trustee becomes incapable of acting.
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(c) If the Trustee resigns or is removed or if aarecy exists in the office of Trustee for any readbe Issuers will promptly
appoint a successor Trustee. Within one year #feesuccessor Trustee takes office, the Holdeasnodjority in aggregate principal amoun
the then outstanding Notes may appoint a succdssetee to replace the successor Trustee appdigtéte Issuers.

(d) If a successor Trustee does not take offichiwiB0 days after the retiring Trustee resignsaemoved, the retiring Trustee,
the Issuers, or the Holders of at least 10% inegge principal amount of the then outstanding dlatay petition any court of competent
jurisdiction for the appointment of a successorsiea.

(e) If the Trustee, after written request by anyddowho has been a Holder for at least six morittis, to comply with
Section 7.1(Mereof, such Holder may petition any court of cotapgjurisdiction for the removal of the Trusteel dhe appointment of a
successor Trustee.

(f) A successor Trustee will deliver a written guizance of its appointment to the retiring Trusted # the Issuers. Thereupon,
resignation or removal of the retiring Trustee Wilcome effective, and the successor Trustee @it lall the rights, powers and duties of the
Trustee under this Indenture. The successor Trugtegend a notice of its succession to Holdetse Tetiring Trustee will promptly transfer
all property held by it as Trustee to the succe$sostee; providedll sums owing to the Trustee hereunder have baihgnd subject to the
Lien provided for in Section 7.0%ereof. Notwithstanding replacement of the Trugteesuant to this Section 7.0&e Issuers’ obligations
under_Section 7.0fereof will continue for the benefit of the retifrustee.

Section 7.0¢ Successor Trustee by Merger, .

If the Trustee consolidates, merges or converts ottransfers all or substantially all of its porate trust business to, another
corporation, the successor corporation withoutfamther act will be the successor Trustee.

Section 7.1( Eligibility; Disqualification.

There will at all times be a Trustee hereunder ighatcorporation organized and doing businessnihgdaws of the United States
of America or of any state thereof that is authedimnder such laws to exercise corporate trusteempahat is subject to supervision or
examination by federal or state authorities antlitha a combined capital and surplus of at lea30 $1million as set forth in its most recent
published annual report of condition.

This Indenture will always have a Trustee who fiaighe requirements of TIA § 310(a)(1), (2) aby The Trustee is subject to
TIA § 310(b).

Section 7.1: Preferential Collection of Claims Against the IS

The Trustee is subject to TIA § 311(a), excluding areditor relationship listed in TIA § 311(b).ustee who has resigned or
been removed shall be subject to TIA § 311(a) ¢oetktent indicated therein.

Section 7.1 Force Majeure.

In no event shall the Trustee be responsible biditor any failure or delay in the performancetsfobligations hereunder arising
out of or caused by, directly or indirectly, fordemyond its control, including, without limitatiostrikes, work stoppages, accidents, acts of
war or terrorism, civil
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or military disturbances, nuclear or natural catggies or acts of God, and interruptions, loss alfunctions of utilities, communications or
computer (software and hardware) services; it baimderstood that the Trustee shall use reason#fbltsethat are consistent with accepted
practices in the banking industry to resume perfgsroe as soon as practicable under the circumstances

Section 7.1: U.S.A. PATRIOT Act.

The parties hereto acknowledge that in accordariteSection 326 of the U.S.A. PATRIOT Act (the “Rat Act”), the Trustee,
like all financial institutions and in order to peight the funding of terrorism and money laundgriis required to obtain, verify, and record
information that identifies each person or legditgithat establishes a relationship or opens a@owaat with the Trustee. The parties to this
Indenture agree that they will provide the Trustéh such information as it may request in ordertfee Trustee to satisfy the requirements of
the Patriot Act.

ARTICLE 8

LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 8.0: Option to Effect Legal Defeasance or Covenant Dssfeee.

The Issuers may, at their option and at any tinestéo have either Section 8.6028.03hereof be applied to all outstanding Notes
and Note Guarantees upon compliance with the dondiset forth below in this Article 8.

Section 8.0: Legal Defeasance and Discha.

Upon the Issuers’ exercise under Section 8€reof of the option applicable to this Sectior28.the Issuers and each of the
Guarantors will, subject to the satisfaction of teaditions set forth in Section 8.8éreof, be deemed to have been discharged from thei
obligations with respect to all outstanding Notesl(ding the Note Guarantees) on the date theitiond set forth below are satisfied
(hereinafter, “Legal Defeasance”). For this purpasgal Defeasance means that the Issuers andutwa@ors will be deemed to have paid
and discharged the entire Indebtedness represeytiheé outstanding Notes (including the Note Guias), which will thereafter be deemed
to be “outstanding” only for the purposes of Satf05hereof and the other Sections of this Indenturerredl to below, and to have satist
all their other obligations under such Notes, tldeNGuarantees and this Indenture (and the Trustedemand of and at the expense of the
Issuers, shall execute proper instruments acknaiigdhe same), except for the following provisieviach will survive until otherwise
terminated or discharged hereunder:

(1) the rights of Holders of outstanding Notesdoaive payments in respect of the principal ofnterest or premium and
Additional Interest, if any, on, such Notes whentspayments are due from the trust referred tceirti®n 8.04hereof;

(2) the Issuers’ obligations with respect to theaddaconcerning issuing temporary Notes, registmatioNotes, mutilated,
destroyed, lost or stolen Notes and the maintenahag office or agency for payment and money &musity payments held in trust;

(3) the rights, powers, trusts, duties and immasitf the Trustee hereunder and the Issuers’ an@tiarantors’ obligations in
connection therewith; and

(4) this Article 8.
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Subject to compliance with this Article 8, the Issuimay exercise their option under this Sectif2 Botwithstanding the prior exercise of its
option under Section 8.0%reof.

Section 8.0 Covenant Defeasan.

Upon the Issuers’ exercise under Section 8€reof of the option applicable to this Sectior38.the Issuers and each of the
Guarantors will, subject to the satisfaction of teaditions set forth in Section 8.84reof, be released from each of their obligatiomder th
covenants contained in Sections 3,@803, 4.04(except for_paragraph (ahereof to the extent required by the TIA), 4,0607, 4.08, 4.09,
4.10,4.11,4.12,4.13,4.15, 4.16, 4.17, 4.18and 4.1%hereof and clause (4) of Section 5.0ajeof with respect to the outstanding Notes,
and the Guarantors will be released from theirgations with respect to the Note Guarantees, orafiedthe date the conditions set forth in
Section 8.0hereof are satisfied (hereinafter, “Covenant Defeas”), and the Notes will thereafter be deemedaustanding” for the
purposes of any direction, waiver, consent or daatilzn or act of Holders (and the consequencesytlereof) in connection with such
covenants, but will continue to be deemed “outstagidfor all other purposes hereunder (it being enstbod that such Notes will not be
deemed outstanding for accounting purposes toxtemepermitted by GAAP). For this purpose, Covari2efeasance means that, with
respect to the outstanding Notes and Note Guamsrtee Issuers and the Guarantors may omit to gowmiph and will have no liability in
respect of any term, condition or limitation setfion any such covenant, whether directly or iadily, by reason of any reference elsewhere
herein to any such covenant or by reason of amyeate in any such covenant to any other provisaein or in any other document and
such omission to comply will not constitute a Défau an Event of Default under Section 61tdreof, but, except as specified above, the
remainder of this Indenture and such Notes and Bo@rantees will be unaffected thereby. In addjtiggon the Issuers’ exercise under
Section 8.0hereof of the option applicable to this Sectior38.8ubject to the satisfaction of the conditionsfegh in Section 8.0ereof,
Sections 6.01(3hrough_6.01(7)nclusive hereof will not constitute Events of Delta

Section 8.0¢ Conditions to Legal or Covenant Defeasa.

In order to exercise either Legal Defeasance or@ant Defeasance under either Section 8t@03hereof:

(1) the Issuers must irrevocably deposit with thestee, in trust, for the benefit of the HolderdNaftes, cash in U.S. dollars, non-
callable Government Securities, or a combinatiocash in U.S. dollars and non-callable Governmecu8ties, in amounts as will be
sufficient, in the opinion of a nationally recogedzinvestment bank, appraisal firm or firm of indegdent public accountants, to pay the
principal of, or interest and premium, if any, e butstanding Notes on the stated date for payther¢of or on the applicable
Redemption Date, as the case may be, and the ssswest specify whether the Notes are being defeassuch stated date for payment
or to a particular Redemption Date;

(2) in the case of an election under Section &€20f, the Issuers must deliver to the Truste®pinion of Counsel reasonably
acceptable to the Trustee confirming that:

(A) the Issuers have received from, or there has lpeiblished by, the Internal Revenue Serviceiagubr

(B) since the date of this Indenture, there has lzeehange in the applicable federal income tax law
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in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, tredérs of the outstanding Notes will
not recognize income, gain or loss for federal medax purposes as a result of such Legal Defeasamt will be subject to federal
income tax on the same amounts, in the same mandeait the same times as would have been thefcasehiLegal Defeasance had
not occurred;

(3) in the case of an election under Section 8€@of, the Issuers must deliver to the Truste®pinion of Counsel reasonably
acceptable to the Trustee confirming that the Hsldé the outstanding Notes will not recognize imeg gain or loss for federal income
tax purposes as a result of such Covenant Defeasamtwill be subject to federal income tax onghme amounts, in the same manner
and at the same times as would have been thefcasehiCovenant Defeasance had not occurred;

(4) no Default or Event of Default shall have oegedrand be continuing on the date of such deposie( than a Default or Event
of Default resulting from the borrowing of fundshie applied to such deposit);

(5) such Legal Defeasance or Covenant Defeasarlceotvresult in a breach or violation of, or cahgte a default under, any
material agreement or instrument (other than thikehture) to which Sunoco LP or any of its Subsiésais a party or by which Sunoco
LP or any of its Subsidiaries is bound;

(6) the Issuers must deliver to the Trustee anc&f§ Certificate stating that the deposit was not madthb Issuers with the inte
of preferring the Holders of Notes over the othediors of the Issuers with the intent of defegitinindering, delaying or defrauding
any creditors of the Issuers or others; and

(7) the Issuers must deliver to the Trustee anc&f§’ Certificate and an Opinion of Counsel, eaelirgy that all conditions
precedent relating to the Legal Defeasance or theeant Defeasance have been complied with.

Section 8.0¢ Deposited Money and Government Securities to Bel HeTrust; Other Miscellaneous Provisic.

Subject to Section 8.0ereof, all money and non-callable Government Seesi(including the proceeds thereof) depositeith wi
the Trustee (or other qualifying trustee, colleetyvfor purposes of this Section 8.0fhe “Trustee”) pursuant to Section 8l@&reof in respect
of the outstanding Notes will be held in trust apglied by the Trustee, in accordance with the igions of such Notes and this Indenture, to
the payment, either directly or through any Paykggnt (including either Issuer acting as Paying #tyes the Trustee may determine, to the
Holders of such Notes of all sums due and to beadumethereon in respect of principal, premium addifional Interest, if any, and interest,
but such money need not be segregated from othdsfexcept to the extent required by law.

The Issuers will pay and indemnify the Trustee @asfa@ny tax, fee or other charge imposed on osassgeagainst the cash or non-
callable Government Securities deposited pursuaBettion 8.04ereof or the principal and interest received speet thereof other than a
such tax, fee or other charge which by law is figr account of the Holders of the outstanding Notes.

Notwithstanding anything in this Article 8 to thentrary, the Trustee will deliver or pay to theusss from time to time upon the
request of the Issuers any money or non-callable@wonent Securities held by it as provided in S&c8.04hereof which, in the opinion of
nationally recognized
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investment bank, appraisal firm or firm of indepentpublic accountants expressed in a writtenfamtion thereof delivered to the Trustee
(which may be the opinion delivered under Sectid®@l)hereof), are in excess of the amount thereof tlwadadvthen be required to be
deposited to effect an equivalent Legal Defeasan€zovenant Defeasance.

Section 8.0¢ Repayment to the Issue.

Any money deposited with the Trustee or any Payiggnt, or then held by the Issuers, in trust fer payment of the principal of,
premium or Additional Interest, if any, or interest, any Note and remaining unclaimed for two yediesr such principal, premium or
Additional Interest, if any, or interest has becadne and payable shall be paid to the Issuersainrédquest or (if then held by the Issuers)
will be discharged from such trust; and the Holoflesuch Note will thereafter be permitted to loakyoto the Issuers for payment thereof,
all liability of the Trustee or such Paying Agentiwrespect to such trust money, and all liabitifythe Issuers as trustee thereof, will
thereupon cease; providetowever, that, if any Notes then outstanding are in défiaiform, the Trustee or such Paying Agent, befming
required to make any such repayment, may at theresqoof the Issuers cause to be published on@dgmMNew York Times and The Wall
Street Journal (national edition), notice that senciney remains unclaimed and that, after a dateifsgabtherein, which will not be less than
30 days from the date of such notification or pedtiion, any unclaimed balance of such money thewireing will be repaid to the Issuers.

Section 8.0° Reinstatemer.

If the Trustee or Paying Agent is unable to apply 8.S. dollars or non-callable Government Seasith accordance with
Section 8.02r 8.03hereof, as the case may be, by reason of any orgedgment of any court or governmental authogityoining,
restraining or otherwise prohibiting such applicatithen the Issuers’ and the Guarantors’ obligationder this Indenture and the Notes and
the Note Guarantees will be revived and reinstatethough no deposit had occurred pursuant tode8td2or 8.03hereof until such time as
the Trustee or Paying Agent is permitted to apfilguech money in accordance with Section 808.03hereof, as the case may be; provided
however, that, if the Issuers make any payment of prinaybapremium or Additional Interest, if any, orté@mest on, any Note following the
reinstatement of its obligations, the Issuers ballsubrogated to the rights of the Holders of uetes to receive such payment from the
money held by the Trustee or Paying Agent.

ARTICLE 9

AMENDMENT, SUPPLEMENT AND WAIVER

Section 9.0: Without Consent of Holders of Not.

Notwithstanding Section 9.0 this Indenture, the Issuers, the Guarantorstlaed rustee may amend or supplement this Inde
or the Notes or the Note Guarantees without theeoinof any Holder of Notes:

(1) to cure any ambiguity, defect or inconsistency;

(2) to provide for uncertificated Notes in addititanor in place of certificated Notes;

76



(3) to provide for the assumption of the Issuersa @uarantos obligations to the Holders of the Notes and N&t@rantees in tr
case of a merger or consolidation or sale of aflulpstantially all of the Issuers’ or such Guaresitproperties or assets, as applicable;

(4) to make any change that would provide any amthi rights or benefits to the Holders of the Note that does not adversely
affect the legal rights hereunder of any such Holde

(5) to comply with requirements of the SEC in ortieeffect or maintain the qualification of thisdenture under the TIA;

(6) to conform the text of this Indenture or thet®dlGuarantees to any provision of the “DescriptibiNotes” section of the
Offering Memorandum to the extent that such texhf Indenture or the Note Guarantees was intetaleeflect such provision of the
“Description of Notes”;

(7) to provide for the issuance of Additional Notesiccordance with the limitations set forth irstmmdenture as of the date of this
Indenture;

(8) to allow any Guarantor to execute a suppleniémtignture and/or a notation of Note Guaranted wespect to the Notes or to
reflect the addition or release of a Note Guaraimeecordance with this Indenture;

(9) to secure the Notes and/or the Note Guarantees;

(10) to provide for the reorganization of SunocodsPany other form of entity, in accordance with pinovisions described in
Section 5.0hereof.

Upon the request of the Issuers accompanied byutests of their Boards of Directors authorizings thxecution of any such amended or
supplemental indenture, and upon receipt by thet€euof the documents described in Section Bebéof, the Trustee will join with the
Issuers and the Guarantors in the execution obamynded or supplemental indenture authorized onigted by the terms of this Indenture
and to make any further appropriate agreements@maations that may be therein contained, buffthestee will not be obligated to enter
into such amended or supplemental indenture tiettafits own rights, duties or immunities undes thdenture or otherwise.

Section 9.0: With Consent of Holders of Nott.

Except as provided below in this Section 9.®2e Issuers, the Guarantors and the Trustee mapdor supplement this Indenti
(including_Sections 3.084.10and 4.1%hereof) and the Notes and the Note Guaranteegthéthonsent of the Holders of at least a majornity i
aggregate principal amount of the then outstanblioggs (including Additional Notes, if any) voting a single class (including, without
limitation, consents obtained in connection witteader offer or exchange offer for, or purchaseh#,Notes), and, subject to Sections 6.04
and_6.07hereof, any existing Default or Event of Defaulcompliance with any provision of this Indenturetloe Notes or the Note
Guarantees may be waived with the consent of tHddi® of a majority in aggregate principal amouithe then outstanding Notes
(including, without limitation, Additional Notesf any) voting as a single class (including, withtotitation, consents obtained in connection
with a tender offer or exchange offer for, or pash of, the Notes). Section 20&eof shall determine which Notes are consideydbt
“outstanding” for purposes of this Section 9.02
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Upon the request of the Issuers accompanied byutests of their Boards of Directors authorizing: thxecution of any such
amended or supplemental indenture, and upon thg fitith the Trustee of evidence satisfactory #® Tmustee of the consent of the Holder
Notes as aforesaid, and upon receipt by the Trudtdee documents describedSection 9.06hereof, the Trustee will join with the Issuers
the Guarantors in the execution of such amendsdmplemental indenture unless such amended oresupptal indenture directly affects the
Trustee’s own rights, duties or immunities undés thdenture or otherwise, in which case the Trustay in its discretion, but will not be
obligated to, enter into such amended or suppleshémenture.

It is not necessary for the consent of the Holdéidotes under this Section 9.@2approve the particular form of any proposed
amendment, supplement or waiver, but it is suffitiesuch consent approves the substance thereof.

After an amendment, supplement or waiver underSeigion 9.0becomes effective, the Issuers will send to thedkld of Notes
affected thereby a notice briefly describing theeadment, supplement or waiver. Any failure of theulers to send such notice, or any defect
therein, will not, however, in any way impair ofeadt the validity of any such amended or supplerdantenture or waiver.

However, without the consent of each Holder affécéan amendment, supplement or waiver under thiide9.02may not (with
respect to any Notes held by a non-consenting Hplde
(1) reduce the principal amount of Notes whose Ei@anust consent to an amendment, supplement vexyai

(2) reduce the principal of or change the fixeduriit of any Note or alter the provisions with respto the redemption or
repurchase of the Notes (other than provisiongingl@ao Sections 3.084.100r 4.15hereof);

(3) reduce the rate of or change the time for payroginterest, including default interest, on dhgte;

(4) waive a Default or Event of Default in the pamhof principal of, or interest or premium or Atldinal Interest, if any, on the
Notes (except a rescission of acceleration of tbedlby the Holders of at least a majority in aggte principal amount of the then
outstanding Notes and a waiver of the payment diettaat resulted from such acceleration);

(5) make any Note payable in money other thandtséd in the Notes;

(6) make any change in the provisions of this Indenrelating to waivers of past Defaults or thghts of Holders of Notes to
receive payments of, principal of, or interest mgrpium or Additional Interest, if any, on, the N@{@ther than as permitted by clause
(7) below);

(7) waive a redemption or repurchase payment weisipect to any Note (other than a payment requiyegidations 4.10r 4.15
hereof);

(8) release any Guarantor from any of its obligagiander its Note Guarantee or this Indenture,Ebiceaccordance with the
terms of this Indenture; or

(9) make any change in the preceding amendmentesmgnt and waiver provisions.
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Section 9.0: Compliance with Trust Indenture A.

Every amendment or supplement to this Indentutb@Notes will be set forth in an amended or suppl&al indenture that
complies with the TIA as then in effect.

Section 9.0¢ Revocation and Effect of Consel.

Until an amendment, supplement or waiver beconfestafe, a consent to it by a Holder of a Note oatinuing consent by the
Holder of a Note and every subsequent Holder obteNr portion of a Note that evidences the san aethe consenting Holder’s Note,
even if notation of the consent is not made onMote. However, any such Holder of a Note or subsetbiolder of a Note may revoke the
consent as to its Note if the Trustee receivegdeavrihotice of revocation before the date the ameminsupplement or waiver becomes
effective. An amendment, supplement or waiver bexoeffective in accordance with its terms and thitee binds every Holder; except as
provided in the last paragraph_of Section 9.02

Section 9.0t Notation on or Exchange of Not.

The Trustee may place an appropriate notation anoamendment, supplement or waiver on any Notedfter authenticated.
The Issuers in exchange for all Notes may issuaf@ndrustee shall, upon receipt of a Company Qualghenticate new Notes that reflect
amendment, supplement or waiver.

Failure to make the appropriate notation or issneva Note will not affect the validity and effedtsuch amendment, supplement
or waiver.

Section 9.0¢ Trustee to Sign Amendments, ..

The Trustee will sign any amended or supplementidriture authorized pursuant to this Article 9@ amendment or supplement
does not adversely affect the rights, duties, liéds or immunities of the Trustee. The Issuerymat sign an amended or supplemental
indenture until the Boards of Directors of eaclthaf Issuers approves it. In executing any amendsdpplemental indenture, the Trustee
shall receive and (subject to Section h@eteof) will be fully protected in relying upon, adition to the documents required®gction 12.0
hereof, an Officers’ Certificate and an OpinionG@funsel stating that the execution of such amendsdpplemental indenture is authorized
or permitted by this Indenture. In the case of amgndment or supplement pursuant to Section 9.0&@pf, such Officers’ Certificate shall
include a certification that the conforming chamgéng made to this Indenture reflects the intertheflssuers and the Initial Purchasers.
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ARTICLE 10

NOTE GUARANTEES

Section 10.0: Guarantet.

(a) Subject to this Article 10, each of the Guanastereby, jointly and severally, unconditionalyarantees to each Holder of a
Note authenticated and delivered by the Trusteg@tite Trustee and its successors and assigespétctive of the validity and enforceabil
of this Indenture, the Notes or the obligationshef Issuers hereunder or thereunder, that:

(1) the principal of, premium and Additional Intetgif any, and interest on, the Notes will be pptisnpaid in full when due,
whether at stated maturity, by acceleration, rede@mpr otherwise, and interest on the overdueqgpal of and interest on the Notes, if
any, if lawful, and all other obligations of theslgrs to the Holders or the Trustee hereunderesetimder will be promptly paid in full
or performed, all in accordance with the terms beaad thereof; and

(2) in case of any extension of time of paymentmewal of any Notes or any of such other obligegidhat same will be promp
paid in full when due or performed in accordancthlie terms of the extension or renewal, whethstaded maturity, by acceleration
or otherwise.

Failing payment when due of any amount so guardnte@any performance so guaranteed for whatevepreahe Guarantors will be jointly
and severally obligated to pay the same immediakslgh Guarantor agrees that this is a guarantpayofient and not a guarantee of
collection.

(b) The Guarantors hereby agree that their obbgathereunder are unconditional, irrespective efvididity, regularity or
enforceability of the Notes or this Indenture, #iisence of any action to enforce the same, anyewaivconsent by any Holder of the Notes
with respect to any provisions hereof or therdwd, tecovery of any judgment against the Issuessaation to enforce the same or any other
circumstance which might otherwise constitute alleg equitable discharge or defense of a guaraBrh Guarantor hereby waives
diligence, presentment, demand of payment, filihgl@ims with a court in the event of insolvencybankruptcy of the Issuers, any right to
require a proceeding first against the Issuerdgeptonotice and all demands whatsoever and covémairthis Note Guarantee will not be
discharged except by complete performance of thigatlons contained in the Notes and this Indenture

(c) If any Holder or the Trustee is required by aowrt or otherwise to return to the Issuers, thar@ntors or any custodian,
trustee, liquidator or other similar official agjiin relation to either the Issuers or the Guanantany amount paid by any of the foregoing to
the Trustee or such Holder, this Note Guarantetheaa@xtent theretofore discharged, will be reitestan full force and effect.

(d) Each Guarantor agrees that it will not be &dtito any right of subrogation in relation to thelders in respect of any
obligations guaranteed hereby until payment ind@ithll obligations guaranteed hereby. Each Guardntther agrees that, as between the
Guarantors, on the one hand, and the Holders andrtistee, on the other hand, (1) the maturithefdbligations guaranteed hereby may be
accelerated as provided in Article 6 hereof forpgheposes of this Note Guarantee, notwithstandinygséay, injunction or other prohibition
preventing such acceleration in respect of thegalibns guaranteed hereby, and (2) in the eveayftleclaration of acceleration of such
obligations as provided in Article 6 hereof, sutfigations (whether or not due and payable) wittliith become due and payable by the
Guarantors for the purpose of this Note Guararitbe.Guarantors will have the right to seek contidufrom any non-paying Guarantor so
long as the exercise of such right does not impairights of the Holders under the Note Guarantee.
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Section 10.0: Limitation on Guarantor Liabilit.

Each Guarantor, and by its acceptance of Notes, ldaltler, hereby confirms that it is the intentafrall such parties that the N¢
Guarantee of such Guarantor not constitute a fi@atitransfer or conveyance for purposes of Bartksupaw, the Uniform Fraudulent
Conveyance Act, the Uniform Fraudulent Transfer ércany similar federal or state law to the extgplicable to any Note Guarantee. To
effectuate the foregoing intention, the Trustee,Holders and the Guarantors hereby irrevocablgeatitat the obligations of such Guarantor
will be limited to the maximum amount that will tef giving effect to such maximum amount and alleotcontingent and fixed liabilities of
such Guarantor that are relevant under such lavasatier giving effect to any collections from,htg to receive contribution from or
payments made by or on behalf of any other Guaramt@spect of the obligations of such other Goamaunder this Article 10, result in the
obligations of such Guarantor under its Note Guanot constituting a fraudulent transfer or cqavee.

Section 10.0: Execution and Delivery of Note Guaran.

To evidence its Note Guarantee set forth in Sectihf1hereof, each Guarantor hereby agrees that a nottisuch Note
Guarantee substantially in the form attached asliixs hereto will be endorsed by an Officer of such Goamaon each Note authenticated
and delivered by the Trustee and that this Indenttil be executed on behalf of such Guarantor oy of its Officers.

Each Guarantor hereby agrees that its Note Guaraetdorth in Section 10.0tereof will remain in full force and effect
notwithstanding any failure to endorse on each Matetation of such Note Guarantee.

If an Officer whose signature is on this Indentoren the notation of Note Guarantee no longer$tidt office at the time the
Trustee authenticates the Note on which a notatidtote Guarantee is endorsed, the Note Guararitekewalid nevertheless.

The delivery of any Note by the Trustee, afterdahthentication thereof hereunder, will constitute delivery of the Note
Guarantee set forth in this Indenture on behathefGuarantors.

In the event that the Issuers or any of Sunoco Re'stricted Subsidiaries creates or acquires amyed3tic Subsidiary after the

date of this Indenture, if required by Section shgveof, the Issuers will cause such Domestic Sidrgitb comply with the provisions of
Section 4.1 hereof and this Article 10, to the extent applieabl

Section 10.0- Guarantors May Consolidate, etc., on Certain Te.

Except as otherwise provided_in Section 1(h8Beof, no Guarantor may sell or otherwise dispdsel or substantially all of its
properties or assets to, or consolidate with og@evith or into (whether or not such Guarantohis surviving Person) another Person, other
than the Issuers or another Guarantor, unless:

(1) immediately after giving effect to such trartsat, no Default or Event of Default exists; and
(2) either:

(a) subject to Section 10.0®reof, the Person acquiring the properties otaasany such sale or other disposition or the
Person formed by or surviving any such

81



consolidation or merger (other than the Guarantncpnditionally assumes all the obligations of @Baarantor under this
Indenture and its Note Guarantee on the termsitt fierein, pursuant to a supplemental indentuibstantially in the form of
Exhibit Fhereto; or

(b) the Net Proceeds of such sale or other dispasire applied in accordance with the applicabtwigions of this
Indenture, including without limitation, Sectioril8.hereof.

In case of any such consolidation, merger, satmoveyance and upon the assumption by the sucdeesson, by supplemental indenture,
executed and delivered to the Trustee, of suclyatitins, such successor Person will succeed tbasdbstituted for the Guarantor with the
same effect as if it had been named herein as ea@toa. Such successor Person thereupon may aabsesigned any or all of the notations
of Note Guarantees to be endorsed upon all of tites\issuable hereunder which theretofore shalhaw¢ been signed by the Issuers and
delivered to the Trustee. All the Note Guarant@eissued will in all respects have the same legalk and benefit under this Indenture as the
Note Guarantees theretofore and thereafter issuaddordance with the terms of this Indenture asgh all of such Note Guarantees |

been issued at the date of the execution hereof.

Section 10.0! Release.

(a) In the event of any sale or other dispositibalbor substantially all of the properties or etssof any Guarantor, by way of
merger, consolidation or otherwise, or a sale beotlisposition of all of the Capital Stock of &&yarantor, in each case to a Person that is
not (either before or after giving effect to su@dmsactions) Sunoco LP or a Restricted SubsidigBuaoco LP, then such Guarantor (in the
event of a sale or other disposition, by way ofgeerconsolidation or otherwise, of all of the Gapstock of such Guarantor) or the Person
acquiring the properties or assets (in the eveatsale or other disposition of all or substantiall of the properties or assets of such
Guarantor) will be released and relieved of anygaltlons under its Note Guarantee; providleat such sale or other disposition does not
violate Section 4.18ereof. Upon delivery by the Issuers to the Trusfesn Officers’ Certificate and an Opinion of Ceehto the effect that
such sale or other disposition was made by theetssn accordance with the provisions of this Indes including without limitation
Section 4.1Mereof, the Trustee will execute any documentsorestsy required in order to evidence the releasmgfGuarantor from its
obligations under its Note Guarantee.

(b) Upon designation of any Guarantor as an Urioéstr Subsidiary in accordance with the terms ixf thdenture, such Guaran
will be released and relieved of any obligationdermits Note Guarantee.

(c) At such time as any Guarantor ceases to guaarty other Indebtedness of an Issuer or anothara@tor, such Guarantor v
be released and relieved of any obligations urtdéMate Guarantee, providéuht, if it is also a Domestic Subsidiary, it islnager an obligc
with respect to any Indebtedness under any Creditify; provided, however, that if, at any time following such release, tGatarantor
incurs a guarantee under a Credit Facility, therh <Buarantor shall be required to provide a Notar@utee at such time.

(d) Upon Legal or Covenant Defeasance in accordatitbeArticle 8 hereof or satisfaction and discheagf this Indenture in
accordance with Article 11 hereof, each Guaranitbe released and relieved of any obligationserrits Note Guarantee.

(e) Upon the first day on which the Notes achiavénwestment Grade Rating, each Guarantor willebeased and relieved of any
obligations under its Note Guarantee.
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Any Guarantor not released from its obligationsemits Note Guarantee as provided in this SecttbfA3will remain liable for th
full amount of principal of and interest and premiand Additional Interest, if any, on the Notes &the other obligations of any Guarar
under this Indenture as provided in this Article 10

ARTICLE 11

SATISFACTION AND DISCHARGE

Section 11.0: Satisfaction and Dischart.

This Indenture will be discharged and will ceasbemf further effect as to all Notes issued hedeuifexcept as otherwise
specified herein), when:

(2) either:

(a) all Notes that have been authenticated, exosptstolen or destroyed Notes that have beemcedlor paid and Notes f
whose payment money has theretofore been depasitadst and thereafter repaid to the Issuers, lheen delivered to the
Trustee for cancellation; or

(b) all Notes that have not been delivered to thestee for cancellation have become due and pagalél become due ar
payable within one year by reason of the sendirg mdtice of redemption or otherwise and the Issoeany Guarantor has
irrevocably deposited or caused to be depositeld thvéé Trustee as trust funds in trust solely fertienefit of the Holders, cash in
U.S. dollars, non-callable Government Securitiess combination of cash in U.S. dollars and nohabét Government Securities,
in amounts as will be sufficient, without consid@a of any reinvestment of interest, in the opmaf a nationally recognized
investment bank, appraisal firm or firm of indepentpublic accountants, to pay and discharge tliedndebtedness on the
Notes not delivered to the Trustee for cancellat@rprincipal, premium and Additional Interestaifly, and accrued interest to the
date of fixed maturity or redemption;

(2) no Default or Event of Default has occurred andontinuing on the date of such deposit (othanta Default or Event of
Default resulting from the borrowing of funds to dygplied to such deposit) and the deposit willnesult in a breach or violation of, or
constitute a default under, any other instrumenthah Sunoco LP or any Guarantor is a party owhjch Sunoco LP or any Guaran
is bound:;

(3) the Issuers or any Guarantor has paid or cataske paid all sums payable by it under this Itden) and
(4) the Issuers have delivered irrevocable insioastto the Trustee under this Indenture to agptydeposited money toward the
payment of the Notes at fixed maturity or on thel®aption Date, as the case may be.

In addition, the Issuers must deliver an Offic&sttificate and an Opinion of Counsel to the Trasting that all conditions precedent to
satisfaction and discharge have been satisfied.
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Notwithstanding the satisfaction and dischargéhisf iIndenture, if money or Government Securitiegehaeen deposited with the
Trustee pursuant to subclause (#)clause (a)of this Section 11.01the provisions of Sections 2.08.07, 2.10, 8.06and_11.0%ereof will
survive. In addition, nothing in this Section 11\l be deemed to discharge those provisions ofi8ed.07hereof that, by their terms,
survive the satisfaction and discharge of this indee.

Section 11.0: Application of Trust Mone.

Subject to the provisions of Section 8t#reof, all money deposited with the Trustee purst@Section 11.0hereof shall be he
in trust and applied by it, in accordance with pinevisions of the Notes and this Indenture, toghgment, either directly or through any
Paying Agent (including either Issuer acting asiffguAgent) as the Trustee may determine, to thedPerentitled thereto, of the principal
(and premium and Additional Interest, if any) antkrest for whose payment such money has beenitigpasth the Trustee; but such moi
need not be segregated from other funds excepetextent required by law.

If the Trustee or Paying Agent is unable to apply enoney or Government Securities in accordancie $ction 11.0hereof by
reason of any legal proceeding or by reason ofoadgr or judgment of any court or governmental atit enjoining, restraining or otherwi
prohibiting such application, the Issuers’ and @uarantor’s obligations under this Indenture aredNlotes shall be revived and reinstated as
though no deposit had occurred pursuant to Seétiodlhereof,_providedhat if the Issuers have made any payment of praa@f, premium
or Additional Interest, if any, or interest on, axgtes because of the reinstatement of its obtigatithe Issuers shall be subrogated to the
rights of the Holders of such Notes to receive quayment from the money or Government Securitiéd e the Trustee or Paying Agent.

ARTICLE 12

MISCELLANEOUS

Section 12.0: Trust Indenture Act Contro.

If any provision of this Indenture limits, qualifier conflicts with the duties imposed by TIA § 8d)3the imposed duties will
control.

Section 12.0: Notices.

Any notice or communication by the Issuers, anyr@otor or the Trustee to the others is duly gifen writing in the English
language and delivered in Person or by first atas# (registered or certified, return receipt resfe€), facsimile transmission or overnight air
courier guaranteeing next day delivery, to the itheddress:

If to the Issuers and/or any Guarantor:

Sunoco LP

Sunoco Finance Corp.

555 East Airtex Drive

Houston, TX 77073

Facsimile No.: 866-318-7161
Attention: Chief Financial Officer
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With a copy to:

Latham & Watkins LLP

811 Main Street, Suite 3700
Houston, Texas 77002
Facsimile No.: (713) 546-5401
Attention: Debbie P. Yee

If to the Trustee:

U.S. Bank National Association
5555 San Felipe Street

Suite 1150

Houston, TX 77056

Facsimile No.: (713) 235-9213
Attention: Mauri J. Cowen

The Issuers, any Guarantor or the Trustee, by ettithe others, may designate additional or dififeaddresses for subsequent
notices or communications.

All notices and communications (other than those seHolders) will be deemed to have been dulggiat the time delivered by
hand, if personally delivered; five Business Dafgsrebeing deposited in the mail, postage pregaidailed; when receipt acknowledged, if
transmitted by facsimile; and the next Business &fégr timely delivery to the courier, if sent byesnight air courier guaranteeing next day
delivery. When the Notes are represented by omeove Global Notes, all notices will be deemed tglen when sent pursuant to the
Applicable Procedures.

Any notice or communication to a Holder of a Defire Note will be mailed by first class mail, céigd or registered, return
receipt requested, or by overnight air courier gatgeing next day delivery to its address showthemnegister kept by the Registrar. When
the Notes are represented by one or more Globad\atl notices or communications to the Holdelklvei sent pursuant to the applicable
procedures of the Depositary and will be deemdazktgiven when sent pursuant to such proceduresnatige or communication will also |
so mailed or sent to any Person described in TRBAZ(c), to the extent required by the TIA. Failtwenail or send a notice or communication
to a Holder or any defect in it will not affect gsfficiency with respect to other Holders.

If a notice or communication is mailed or otherwssmt in the manner provided above within the forescribed, it is duly given,
whether or not the addressee receives it.

If the Issuers send a notice or communication tters, they will send a copy to the Trustee andhéegent at the same time.

Section 12.0: Communication by Holders of Notes with Other Hoklef Notes.

Holders may communicate pursuant to TIA § 312(khwiher Holders with respect to their rights unttiés Indenture or the
Notes. The Issuers, the Trustee, the Registranapdne else shall have the protection of TIA § 8.
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Section 12.0- Certificate and Opinion as to Conditions Prece..

Upon any request or application by the Issuerkdolrustee to take any action under this Indentheelssuers shall furnish to the
Trustee:

(1) an Officers'Certificate in form and substance reasonably satisfy to the Trustee (which must include the statats set fort
in Section 12.0Mereof) stating that, in the opinion of the sighatkconditions precedent and covenants, if angyided for in this
Indenture relating to the proposed action have Isaésfied; and

(2) an Opinion of Counsel in form and substancsarably satisfactory to the Trustee (which muduite the statements set forth
in Section 12.0%ereof) stating that, in the opinion of such coliralésuch conditions precedent and covenants baea satisfied,;
provided, however, that the Issuers shall not heired to furnish such Opinion of Counsel in coricecwith their request for the
Trustee to authenticate the Initial Notes on the @ this Indenture.

Section 12.0! Statements Required in Certificate or Opin.

Each certificate or opinion with respect to compdia with a condition or covenant provided for irstimndenture (other than a
certificate provided pursuant to TIA § 314(a)(4)shcomply with the provisions of TIA § 314(e) amdst include:

(1) a statement that the person making such aatéfior opinion has read such covenant or condlition

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained
in such certificate or opinion are based;

(3) a statement that, in the opinion of such perkeror she has made such examination or inveistigas is necessary to enable
him or her to express an informed opinion as tothéreor not such covenant or condition has beesfigat; and

(4) a statement as to whether or not, in the opiniosuch person, such condition or covenant has batisfied.

Section 12.0t Rules by Trustee and Ager.

The Trustee may make reasonable rules for actiar ly a meeting of Holders. The Registrar or Fgiyigent may make
reasonable rules and set reasonable requiremerits fonctions.

Section 12.0°  No Personal Liability of Directors, Officers, Emgkes and Stockholde.

None of the Trustee, the General Partner or any peesent or future director, officer, partner,mieer, employee, incorporator,
manager or unit holder or other owner of Equityefasts of the Trustee, the General Partner, thieds®r any Guarantor, as such, will have
any liability for any obligations of the Issuerstbe Guarantors under the Notes, this IndentueeNibte Guarantees or for any claim basec
in respect of, or by reason of, such obligationtheir creation. Each Holder of Notes by acceptirigote waives and releases all such
liability. The waiver and release are part of tbegideration for issuance of the Notes and the Katerantees. The waiver may not be
effective to waive liabilities under the federatssties laws.
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Section 12.0¢ Governing Law.

THE LAW OF THE STATE OF NEW YORK WILL GOVERN AND BREJSED TO CONSTRUE THIS INDENTURE, THE
NOTES AND THE NOTE GUARANTEES

Section 12.0¢ No Adverse Interpretation of Other Agreeme.

This Indenture may not be used to interpret angraitidenture, loan or debt agreement of Sunocorlif3 Subsidiaries or of any
other Person. Any such indenture, loan or debteagemt may not be used to interpret this Indenture.

Section 12.1( Successor.

All agreements of the Issuers in this Indenture thiedNotes will bind their successors. All agreetaerf the Trustee in this
Indenture will bind its successors. All agreemariteach Guarantor in this Indenture will bind itesessors, except as otherwise provided in
Section 10.0%ereof.

Section 12.1: Severability.

In case any provision in this Indenture or in thateé$ is invalid, illegal or unenforceable, the d#yi, legality and enforceability of
the remaining provisions will not in any way beeaffed or impaired thereby.

Section 12.1: Counterpart Original.

The parties may sign any number of copies of thilehture. Each signed copy will be an original,dubf them together
represent the same agreement.

Section 12.1! Table of Contents, Headings, «.

The Table of Contents, Cross-Reference Table aadihgs of the Articles and Sections of this Indemtuave been inserted for
convenience of reference only, are not to be cemnstla part of this Indenture and will in no waydif or restrict any of the terms or
provisions hereof.

[Signatures on following pages]
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SIGNATURES
Dated as of the date first written above.
SUNOCO LP
By: Sunoco GP LLC, its general partr

By: /s/ Clare P. McGrory

Name Clare P. McGron
Title: Executive Vice President,
Chief Financial Officer and Treasut

SUNOCO FINANCE CORP.

By: /s/ Robert W. Owens

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

GUARANTORS

SUNOCO ENERGY SERVICES LLC

ALOHA PETROLEUM LLC

SOUTHSIDE OIL, LLC

SUSSER PETROLEUM PROPERTY COMPANY
LLC

By: Susser Petroleum Operating Company LLC,
its sole membe

By: /s/ Clare P. McGrory

Name Clare P. McGror)
Title: Executive Vice President,
Chief Financial Officer and Treasut
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MID-ATLANTIC CONVENIENCE STORES, LLC

By: Susser Petroleum Property Company LLC, its sole
membel

By: Susser Petroleum Operating Company LLC,
its sole membe

By: /s/ Clare P. McGrory
Name Clare P. McGror)
Title: Executive Vice President,
Chief Financial Officer and Treasut

ALOHA PETROLEUM, LTD.

By: /s/ Clare P. McGrory
Name Clare P. McGror)
Title: Vice President and
Chief Financial Office

MACS RETAIL LLC

By: Mid-Atlantic Convenience Stores, LLC, its sole
membel

By: Susser Petroleum Property Company LLC, its sole
membel

By: Susser Petroleum Operating Company LLC,
its sole membe

By: /s/ Clare P. McGrory
Name Clare P. McGrorn
Title: Executive Vice President,
Chief Financial Officer and Treasut
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SUSSER PETROLEUM OPERATING COMPANY
LLC

By: /s/ Clare P. McGrory

Name Clare P. McGror
Title: Executive Vice President,
Chief Financial Officer and Treasui



U.S. BANK NATIONAL ASSOCIATION
as Trustet

By: /s/ Mauri J. Cowen

Name Mauri J. Cower
Title: Vice Presiden



EXHIBIT A
[Insert the Global Note Legend, if applicable pansito the provisions of the Indenture]
[Insert the Private Placement Legend, if applicghlesuant to the provisions of the Indenture]

[Face of Note]

CUSIP No.
ISIN No.
5.500% Senior Notes due 2020
No. $
SUNOCO LP
and

SUNOCO FINANCE CORP.
promise to pay to , Or registeassigns,
the principal sum of DOLLARS on August 1, 2020.
Interest Payment Dates: February 1 and Augustdinbimg on February 1, 2016

Record Dates: January 15 and July 15

SUNOCO LP

By: Sunoco GP LLC,
its general partne

By:
Name
Title:

SUNOCO FINANCE CORP.

By:
Name
Title:
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This is one of the Notes referred to
in the withir-mentioned Indenture

U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:

Authorized Signator

Dated: , 20



[Back of Note]
5.500% Senior Notes due 2020
Capitalized terms used herein have the meaninggnaskto them in the Indenture referred to belotess otherwise indicated.

(1) Interest. Sunoco LP, a Delaware limited paghgr (“Sunoco LP”), and Sunoco Finance Corp., ai@ale corporation
(“Finance Corp.” and, together with Sunoco LP, tlssuers”), jointly and severally promise to pageirest on the unpaid principal amount of
this Note at 5.500% per annum and shall pay thdtisadl Interest, if any, payable pursuant to Set of the Registration Rights Agreen
referred to below. The Issuers will pay interest Additional Interest, if any, semi-annually inears on February 1 and August 1 of each
year, beginning on February 1, 2016, or if any sty is not a Business Day, on the next succedglisgness Day (each, ‘Interest
Payment Date”). Interest on the Notes will accmoenfthe most recent date to which interest has paghor, if no interest has been paid,
from the date of issuance; providéndt if there is no existing Default in the paymehinterest, and if this Note is authenticatedisstn a
record date referred to on the face hereof andéesucceeding Interest Payment Date, intereditatw@ue from such next succeeding
Interest Payment Date. The Issuers will pay intgfiesluding post-petition interest in any proceeglunder any Bankruptcy Law) on overdue
principal and premium, if any, from time to time demand at the rate then in effect to the extewfula they will pay interest (including post-
petition interest in any proceeding under any Baptay Law) on overdue installments of interest Additional Interest, if any (without
regard to any applicable grace periods), from tionéme on demand at the same rate to the extesllainterest will be computed on the
basis of a 360-day year of twelve 30-day months.

(2) Method of Payment. The Issuers will pay intemsthe Notes (except defaulted interest) and #aftl Interest, if any, to the
Persons who are registered Holders of Notes atltise of business on the January 15 or July 15prexeding the Interest Payment Date,
even if such Notes are canceled after such recalahd on or before such Interest Payment Datepéms provided in Section 2.@Pthe
Indenture with respect to defaulted interest. Hdd Definitive Notes must surrender their Noteshte Paying Agent to collect payments of
principal and premium, if any, due at maturity. Ttates will be payable as to principal, premiunmanfy, and Additional Interest, if any, and
interest at the office or agency of the Issuerstaiied for such purpose within the continentaltebhiStates, or, at the option of the Issuers,
payment of interest and Additional Interest, if amay be made by check mailed to the Holders at #iuelresses set forth in the register of
Holders;_providedhat payment by wire transfer of immediately avalgafunds will be required with respect to prindiphand interest,
premium and Additional Interest, if any, on, allbB&l Notes and all other Notes for which the Hadd&r$5.0 million or more in principal
amount of which have provided wire transfer indiiarts to an account in the United States to theeissor the Paying Agent. Such payment
will be in such coin or currency of the United 8&bf America as at the time of payment is legadlée for payment of public and private
debts.

(3) Paying Agent and Registrar. Initially, U.S. Baxational Association, the Trustee under the Index will act as Paying Age
and Registrar. The Issuers may change any PayiegtAl Registrar without notice to any Holder. SembP or any of its Subsidiaries may
act in any such capacity.

(4) Indenture. The Issuers issued the Notes urmdérdenture dated as of July 20, 2015 (the “Indezijuamong the Issuers, the
Guarantors and the Trustee. The terms of the Niothsde those stated in the Indenture and thosesrpad of the Indenture by reference to
the TIA. The Notes are subject to all such termg, ldolders are referred to the Indenture and ti#efdi a statement of such
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terms. To the extent any provision of this Noteftiots with the express provisions of the Indentuhe provisions of the Indenture shall
govern and be controlling. The Notes are unsecabdigations of the Issuers. The Notes were valisbyied in an aggregate principal amount
of $600.0 million on the date of the Indenture. Aidthal Notes may be issued thereunder subjedidddrms of the Indenture.

(5) Optional Redemption.

(a) At any time prior to August 1, 2017, the Issugray, on one or more occasions, redeem up to 33B& aggregate principal
amount of the Notes issued under the Indentureed@mption price of 105.500% of the principal amtoef the Notes redeemed, plus acci
and unpaid interest and Additional Interest, if aoy but excluding, the Redemption Date (subjec¢he right of Holders of record on the
relevant record date to receive interest due omtznest Payment Date that is on or prior to thddReption Date), in an amount not greater
than the net cash proceeds of one or more Equigri@ds, providedhat:

(i) at least 65% of the aggregate principal amatithe Notes issued under the Indenture remairstanding immediately after t
occurrence of such redemption (excluding Notes hgl§unoco LP and its Subsidiaries); and

(ii) the redemption occurs within 180 days of tladedof the closing of each such Equity Offering.

(b) On and after August 1, 2018, the Issuers maygre or more occasions, redeem all or a parteoNites at the redemption
prices (expressed as percentages of principal athseinforth below, plus accrued and unpaid intereany, on the Notes redeemed to the
applicable Redemption Date (subject to the rightlofiders of record on the relevant record dateteive interest due on an interest payment
date that is on or prior to the Redemption Dafedeemed during the twelve-month period beginmingdugust 1 of the years indicated
below:

Year Percentagt

2017 102.75(%
2018 101.37%
2019 100.00(%

(c) Prior to August 1, 2017, the Issuers may, o @nhmore occasions, redeem all or part of the Nate redemption price equal
to the sum of the principal amount thereof, pluesApplicable Premium at the Redemption Date, pbesweed and unpaid interest, if any, to,
but excluding, the Redemption Date (subject toridiet of Holders of record on the relevant recoatiedto receive interest due on an interest
payment date that is on or prior to the Redemiiate).

(d) In the event that Holders of not less than @% e aggregate principal amount of the outstag®otes accept a Change of
Control Offer or Alternate Offer and Sunoco LP fhases all of the Notes held by such Holders, Sub&cwill have the right, upon not less
than 15 nor more than 60 days’ prior notice, gimehmore than 30 days following the purchase pursitathe Change of Control Offer or
Alternate Offer, to redeem all of the Notes thamaé outstanding following such purchase at a rgdiem price equal to the Change of
Control Payment or Alternate Offer price, as aple, plus, to the extent not included in the CleamigControl Payment or Alternate Offer
price, as applicable, accrued and unpaid intehesebn to, but excluding, the Redemption Date Ethip the right of the Holders of Notes on
the relevant record date to receive interest duanolmterest Payment Date that is prior to the Rgxddion Date).

(e) Unless the Issuers default in the paymentefédemption price, interest and Additional Interésny, will cease to accrue on
the Notes or portions thereof called for redemptiarthe applicable Redemption Date.
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(6) Repurchase at the Option of Holder.

(a) If there is a Change of Control, the Issuellsbe required to make an offer (a “Change of Coln@ffer”) to each Holder to
repurchase all or any part (equal to $2,000 ontegral multiple of $1,000 in excess thereof) afteblolder’s Notes at a purchase price in
cash (the “Change of Control Payment”) equal to%@f the aggregate principal amount thereof pleswed and unpaid interest and
Additional Interest, if any, to the date of purobasubject to the rights of Holders of Notes onrtlevant record date to receive interest due
on the relevant Interest Payment Date (the “Chafiggontrol Payment”). Within 30 days following a@hange of Control, the Issuers will
send a notice to each Holder setting forth the gnlaces governing the Change of Control Offer agired by the Indenture.

(b) If the Issuers or a Restricted Subsidiary afi@w LP consummates any Asset Sale, in certaiorostances specified in the
Indenture, the Issuers may be required to commanadfer to all Holders of Notes and all holderotifer Indebtedness that is pari passu
with the Notes containing provisions similar togbaet forth in the Indenture with respect to sfterpurchase or redeem with the procee:
sales of assets (an “Asset Sale Offer”) to purchiasenaximum principal amount of Notes and sucleopfari passu Indebtedness that may be
purchased out of the Excess Proceeds at an oferiprcash in an amount equal to 100% of the prai@mount plus accrued and unpaid
interest and Additional Interest, if any, to théedaf purchase, in accordance with the procedwefogh in the Indenture. Holders of
Definitive Notes that are the subject of an Assde ®ffer may elect to have such Notes purchasembpleting the form entitled “Option of
Holder to Elect Purchase” attached to the Notes.

(7) Notice of Redemption. Except as set forth iragaaph 5(d) above, notice of redemption will betse least 30 days but not
more than 60 days before a Redemption Date to ldaltter whose Notes are to be redeemed at its ezgstaddress, except that redemption
notices may be sent more than 60 days prior todeRption Date if the notice is issued in connectigth a defeasance of the Notes or a
satisfaction or discharge of the Indenture. Natedenominations larger than $2,000 may be redeémgalt but only in whole multiples of
$1,000 in excess thereof, unless all of the No#td by a Holder are to be redeemed.

(8) Denominations, Transfer, Exchange. The Notesraregistered form without coupons in denominaiof $2,000 and integral
multiples of $1,000 in excess thereof. The transféMotes may be registered and Notes may be egeltbas provided in the Indenture. The
Registrar and the Trustee may require a Holder ngnather things, to furnish appropriate endorsemantl transfer documents and the
Issuers may require a Holder to pay any taxes easl iequired by law or permitted by the Indentlite Issuers need not exchange or reg
the transfer of any Note or portion of a Note sedlédor redemption, except for the unredeemed @oiif any Note being redeemed in part.
Also, the Issuers need not exchange or registerdnsfer of any Notes for a period of 15 days befoselection of Notes to be redeemed or
during the period between a record date and thesponding Interest Payment Date.

(9) Persons Deemed Owners. The registered HoldeNifte will be treated as its owner for all pugms

A-5



(10) Amendment, Supplement and Waiver. Subjecettain exceptions, the Indenture or the Notes ®Nbte Guarantees may be
amended or supplemented with the consent of thde#ielof at least a majority in aggregate princgmbunt of the then outstanding Notes
including Additional Notes, if any, voting as agl@ class, and any existing Default or Event ofddéifor compliance with any provision of
the Indenture or the Notes or the Note Guarantegsba waived with the consent of the Holders ofegomity in aggregate principal amount
of the then outstanding Notes including AdditioNaltes, if any, voting as a single class. Withoet tbnsent of any Holder of a Note, the
Indenture or the Notes or the Note Guarantees raanitended or supplemented for certain purposessasiled in the Indenture.

(11) Defaults and Remedies. If any Event of Defaatturs and is continuing, the Trustee or the Hsldé at least 25% in
aggregate principal amount of the then outstanbliogs may declare all the Notes to be due and payainediately. Notwithstanding the
foregoing, in the case of an Event of Default agdirom certain events of bankruptcy or insolveras/described in the Indenture, all
outstanding Notes will become due and payable iniabelg without further action or notice. Holdersynzot enforce the Indenture or the
Notes except as provided in the Indenture. Suligecertain limitations, Holders of a majority ingrggate principal amount of the th
outstanding Notes may direct the Trustee in its@se of any trust or power. The Holders of a majan aggregate principal amount of the
then outstanding Notes by written notice to thestea may, on behalf of the Holders of all of theddprescind an acceleration or waive any
existing Default or Event of Default and its conselces under the Indenture except a continuingultefa Event of Default in the payment
of interest or premium or Additional Interest, ifya on, or the principal of, the Notes.

(12) Trustee Dealings with the Issuers. The Trysteits individual or any other capacity, may madans to, accept deposits
from, and perform services for the Issuers or tAéitiates, and may otherwise deal with the Issuer their Affiliates, as if it were not the
Trustee.

(13) No Recourse Against Others. None of the Taygtee General Partner or any past, present orefulivector, officer, partner,
member, employee, incorporator, manager or unddrabr other owner of Equity Interests of the Teesthe General Partner, the Issuers or
any Guarantor, as such, will have any liability &my obligations of the Issuers or the Guarantadeuthe Notes, the Indenture, the Note
Guarantees or for any claim based on, in respeardfy reason of, such obligations or their catEach Holder of Notes by accepting a
Note waives and releases all such liability. Thévetaand release are part of the consideratiothi@issuance of the Notes and the M
Guarantees. The waiver may not be effective to vhabilities under the federal securities laws.

(14) Authentication. This Note will not be validtilrauthenticated by the manual signature of thesfege or an authenticating
agent.

(15) Abbreviations. Customary abbreviations may$ed in the name of a Holder or an assignee, sucfElN COM (= tenants in
common), TEN ENT (= tenants by the entireties)TEN (= joint tenants with right of survivorship andt as tenants in common), CUST (=
Custodian), and U/G/M/A (= Uniform Gifts to Mino£st).

(16) Additional Rights of Holders of Restricted G& Notes and Restricted Definitive Notes. In addito the rights provided to
Holders of Notes under the Indenture, Holders dftiRged Global Notes and Restricted Definitive &pissued after the date of the Indenture
will have all the rights set forth in the Regisimat Rights Agreement dated as of July 20, 2015,ranbe Issuers, the Guarantors and the
parties named on the signature pages thereof treinase of Additional Notes, Holders of RestddBobal Notes and Restricted Definitive
Notes will have the rights set forth in one or mgistration rights agreements, if any, amondskeers, the Guarantors and the other pe
thereto, relating to rights given by the Issuers e Guarantors to the purchasers of any AdditiNiotes (collectively, the “Registration
Rights Agreement”).
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(17) CUSIP Numbers. Pursuant to a recommendatiompigated by the Committee on Uniform Security tiferation
Procedures, the Issuers have caused CUSIP numizbcoaesponding ISIN numbers to be printed oriNbtes and the Trustee may use
CUSIP numbers and corresponding ISIN numbers iice®bf redemption as a convenience to Holdersieesentation is made as to the
accuracy of such numbers either as printed on tited\or as contained in any notice of redemptiaghrahiance may be placed only on the
other identification numbers placed thereon.

(18) GOVERNING LAW. THE LAW OF THE STATE OF NEW YORWILL GOVERN AND BE USED TO CONSTRUE TH
INDENTURE, THIS NOTE AND THE NOTE GUARANTEES.

The Issuers will furnish to any Holder upon writreguest and without charge a copy of the Inderdnddor the Registration
Rights Agreement. Requests may be made to:

Sunoco LP

Sunoco Finance Corp.

555 East Airtex Drive

Houston, TX 77073

Attention: Senior Vice President, Finance & InvefRelations
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Assignment Form
To assign this Note, fill in the form below:
() or (we) assign and transfer this Note to: (hhsssignee’s legal name)
(Insert assignee’s soc. sec. or tax I.D. no.)
(Print or type assignee’s name, address and zig)cod
and irrevocably appoint

to transfer this Note on the books of the IssuBng. agent may substitute another to act for him.

Date:

Your Signature

(Sign exactly as your name appears on the fadeif t
Note)

Signature Guarantee*:

* Participant in a recognized Signature Guaranteedlled Program (or other signature guarantor aat@ptto the Trustee
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Option of Holder to Elect Purchase

If you want to elect to have this Note purchasedhaylssuers pursuant to Section 4.10 or 4.15efritlenture, check the
appropriate box below:

O Section 4.1( [0 Section 4.1¢

If you want to elect to have only part of the Nptechased by the Issuers pursuant to Section 4.$@ation 4.15 of the Indentul
state the amount you elect to have purchased:

Date:

Your Signature

(Sign exactly as your name appears on the fadef t
Note)

Tax ldentification No.

Signature Guarantee*:

* Participant in a recognized Signature Guaranteedlled Program (or other signature guarantor aat@ptto the Trustee
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Schedule of Exchanges of Interests in the Glob&éNo

The following exchanges of a part of this Globaké&\for an interest in another Global Note or f@efinitive Note, or exchanges
of a part of another Global Note or Definitive Nébe an interest in this Global Note, have beenenad

Principal Amount ¢
Amount of decreas

Amount of increas this Global Note Signature o
in Principal Amour in Principal Amour following such authorized officer ¢
decrease (or
Date of Exchang of this Global Note of this Global Note increase Trustee or Custodii
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EXHIBIT B
FORM OF CERTIFICATE OF TRANSFER

Sunoco LP

Sunoco Finance Corp.
555 East Airtex Drive
Houston, TX 77073

U.S. Bank National Association
5555 San Felipe Street

Suite 1150

Houston, TX 77056

Re: 5.500% Senior Notes due 20

Reference is hereby made to the Indenture, datetiagy 20, 2015 (the “Indenture”), among Suno®y b Delaware limited
partnership (“Sunoco LP”), and Sunoco Finance Carfpelaware corporation (“Finance Corp.” and, tbgewith Sunoco LP, the “Issuers”),
the Guarantors party thereto and U.S. Bank Nati@sabciation, as trustee. Capitalized terms uséadiudefined herein shall have the
meanings given to them in the Indenture.

(the “Transferortywns and proposes to transfer the Note[s] or isténesuch Note[s] specified in Annex A heretc
the principal amount of $ in such Note[s]rderests (the “Transfer”), to (the “Transferee”), as further specified in Arife
hereto. In connection with the Transfer, the Trarmfhereby certifies that:

[CHECK ALL THAT APPLY]

1. Check if Transferee will take delivery of a bficial interest in the 144A Global Note or a Restigd Definitive Note pursuant
Rule 144A. The Transfer is being effected purst@a@ind in accordance with Rule 144A under the SeesiiAct of 1933, as amended (the
“Securities Act”),and, accordingly, the Transferor hereby furthetifies that the beneficial interest or Definitiveote is being transferred tc
Person that the Transferor reasonably believegrishasing the beneficial interest or Definitive Bldor its own account, or for one or more
accounts with respect to which such Person exersisie investment discretion, and such Person actd ®uch account is a “qualified
institutional buyer” within the meaning of Rule J4h a transaction meeting the requirements of Rdl¢A, and such Transfer is in
compliance with any applicable blue sky securil@ags of any state of the United States. Upon comsation of the proposed Transfer in
accordance with the terms of the Indenture, thesfeared beneficial interest or Definitive Note Mié subject to the restrictions on transfer
enumerated in the Private Placement Legend primettie 144A Global Note and/or the Restricted Dtfi@ Note and in the Indenture and
the Securities Act.

2. Check if Transferee will take delivery of a bcial interest in the Regulation S Global NotesoRestricted Definitive Note
pursuant to Regulation S. The Transfer is beingotdid pursuant to and in accordance with Rule 9&ute 904 under the Securities Act a
accordingly, the Transferor hereby further certifibat (i) the Transfer is not being made to adtens the United States and (x) at the time
buy order was originated, the Transferee was aaitsid United States or such Transferor and anyoRexrsting on its behalf reasonably
believed and believes that the Transferee wasdmitbe United States or (y) the transaction wasugre in, on or through the facilities of a
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designated offshore securities market and neither $ransferor nor any Person acting on its beétradfvs that the transaction was
prearranged with a buyer in the United Statesn(ilirected selling efforts have been made inremention of the requirements of Rule 903
(b) or Rule 904(b) of Regulation S under the S¢iasriAct and (iii) the transaction is not part gflan or scheme to evade the registration
requirements of the Securities Act. Upon consunwnadi the proposed transfer in accordance withehas of the Indenture, the transferred
beneficial interest or Definitive Note will be selb} to the restrictions on Transfer enumeratetiénFPrivate Placement Legend printed on the
Regulation S Global Note and/or the Restricted iitfie Note and in the Indenture and the Securitiets

3. Check and complete if Transferee will take dexipvof a beneficial interest in a Restricted GldWate or a Restricted Definitive
Note pursuant to any provision of the Securities @&ber than Rule 144A or Regulation S. The Tranisféeing effected in compliance w
the transfer restrictions applicable to benefimigdrests in Restricted Global Notes and RestriEtefinitive Notes and pursuant to and in
accordance with the Securities Act and any appichlue sky securities laws of any state of thetéthBtates, and accordingly the Transferor
hereby further certifies that (check one):

(a) such Transfer is being effected pursuant toimmecordance with Rule 144 under the Securitiets A

or

(b) such Transfer is being effected to the Issoeessubsidiary thereof;

or

(c) such Transfer is being effected pursuant teféactive registration statement under the Seegrifict and in compliance with
the prospectus delivery requirements of the Seéearict;

or

(d) such Transfer is being effected to an Instituail Accredited Investor and pursuant to an exemngtiom the registration
requirements of the Securities Act other than RdieA, Rule 144, Rule 903 or Rule 904, and the Teans hereby further certifies that
it has not engaged in any general solicitation withe meaning of Regulation D under the Securiiesand the Transfer complies w
the transfer restrictions applicable to benefitiggrests in a Restricted Global Note or Restri@efinitive Notes and the requirements
of the exemption claimed, which certification igpported by (1) a certificate executed by the Traresf in the form of Exhibit o the
Indenture and (2) if such Transfer is in resped pfincipal amount of Notes at the time of transfdess than $250,000, an Opinion of
Counsel provided by the Transferor or the Transf¢aecopy of which the Transferor has attachetitodertification), to the effect that
such Transfer is in compliance with the Securifies Upon consummation of the proposed transfercicordance with the terms of the
Indenture, the transferred beneficial interest efifitive Note will be subject to the restrictioos transfer enumerated in the Private
Placement Legend printed on a Restricted Globag Idat/or the Restricted Definitive Notes and inltidenture and the Securities Act.
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4. Check if Transferee will take delivery of a bicial interest in an Unrestricted Global Note défan Unrestricted Definitive
Note.

(a) Check if Transfer is pursuant to Rule 144T{ig Transfer is being effected pursuant to anc¢t@oalance with Rule 144 under
the Securities Act and in compliance with the tfangestrictions contained in the Indenture and apglicable blue sky securities laws
of any state of the United States and (ii) theriggins on transfer contained in the Indenture toedPrivate Placement Legend are not
required in order to maintain compliance with tlee@ities Act. Upon consummation of the proposezh$fer in accordance with the
terms of the Indenture, the transferred benefintairest or Definitive Note will no longer be sutj¢o the restrictions on transfer
enumerated in the Private Placement Legend primettie Restricted Global Notes, on Restricted DifinNotes and in the Indenture.

(b) Check if Transfer is Pursuant to Regulatioii)SThe Transfer is being effected pursuant to imnalccordance with Rule 903 or
Rule 904 under the Securities Act and in compliamitk the transfer restrictions contained in thddnture and any applicable blue sky
securities laws of any state of the United Statek(a) the restrictions on transfer containedhn tndenture and the Private Placement
Legend are not required in order to maintain coamue with the Securities Act. Upon consummatiothefproposed Transfer in
accordance with the terms of the Indenture, thesfeared beneficial interest or Definitive Note lwib longer be subject to the
restrictions on transfer enumerated in the PriPdéeement Legend printed on the Restricted Glolog¢$y on Restricted Definitive
Notes and in the Indenture.

(c) Check if Transfer is Pursuant to Other Exempt{®) The Transfer is being effected pursuantrtd im compliance with an
exemption from the registration requirements of$eeurities Act other than Rule 144, Rule 903 deP04 and in compliance with the
transfer restrictions contained in the Indenturé amy applicable blue sky securities laws of arateStf the United States and (ii) the
restrictions on transfer contained in the Indenturé the Private Placement Legend are not reqginrecer to maintain compliance w
the Securities Act. Upon consummation of the predobransfer in accordance with the terms of themtare, the transferred beneficial
interest or Definitive Note will not be subjectttee restrictions on transfer enumerated in thea®iwlacement Legend printed on the
Restricted Global Notes or Restricted Definitivetédoand in the Indenture.

This certificate and the statements contained heres made for your benefit and the benefit ofifiseers.

[Insert Name of Transfero

By:

Name:
Title:

Dated:
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ANNEX A TO CERTIFICATE OF TRANSFER

1. The Transferor owns and proposes to transfer ti@afimg:

[CHECK ONE OF (a) OR (b)]
(8) abeneficial interest in th
()  144A Global Note (CUSIP 86765L AB3),
(i) Regulation S Global Note (CUSIP U86759 ABO)

2. After the Transfer the Transferee will ho

[CHECK ONE OF]
(8) abeneficial interest in th
(i)  144A Global Note (CUSIP 86765L AB3),
(i) Regulation S Global Note (CUSIP U86759 ABO)
(iii) Unrestricted Global Note (CUSIP );
(b)  a Restricted Definitive Note;

(c) an Unrestricted Definitive Not:

in accordance with the terms of the Indenture.
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EXHIBIT C
FORM OF CERTIFICATE OF EXCHANGE

Sunoco LP

Sunoco Finance Corp.
555 East Airtex Drive
Houston, TX 77073

U.S. Bank National Association
5555 San Felipe Street

Suite 1150

Houston, TX 77056

Re: 5.500% Senior Notes due 2020
(CusIP )

Reference is hereby made to the Indenture, datefiagy 20, 2015 (the “Indenture”), among Suno&y k Delaware limited
partnership (“Sunoco LP”), and Sunoco Finance Carfpelaware corporation (“Finance Corp.” and, tbgewith Sunoco LP, the “Issuers”),
the Guarantors party thereto and U.S. Bank Natiésabciation, as trustee. Capitalized terms uséadiudefined herein shall have the
meanings given to them in the Indenture.

(the “Owner”) owns and prop®se exchange the Note[s] or interest in such b&gjecified herein, in the principal
amount of $ in such Note[s] or interesie® (tExchange”). In connection with the Exchange, @wner hereby certifies that:

1. Exchange of Restricted Definitive Notes or Bériaf Interests in a Restricted Global Note for ektricted Definitive Notes or
Beneficial Interests in an Unrestricted Global Note

(a) Check if Exchange is from beneficial interestiRestricted Global Note to beneficial interasam Unrestricted Global Note.
connection with the Exchange of the Owner’s bermefioterest in a Restricted Global Note for a Haa interest in an Unrestricted Global
Note in an equal principal amount, the Owner herahiifies (i) the beneficial interest is being acgd for the Owne's own account without
transfer, (ii) such Exchange has been effectedinptiance with the transfer restrictions applicabléhe Global Notes and pursuant to and in
accordance with the Securities Act of 1933, as almérithe “Securities Act”), (iii) the restrictions transfer contained in the Indenture and
the Private Placement Legend are not requireddardo maintain compliance with the Securities &t (iv) the beneficial interest in an
Unrestricted Global Note is being acquired in caaempie with any applicable blue sky securities lafvany state of the United States.

(b) Check if Exchange is from beneficial interestiiRestricted Global Note to Unrestricted DefitNote. In connection with tl
Exchange of the Owner’s beneficial interest in atReted Global Note for an Unrestricted DefinitiMete, the Owner hereby certifies (i) the
Definitive Note is being acquired for the Ownerigroaccount without transfer, (ii) such Exchange hesn effected in compliance with the
transfer restrictions applicable to the Restrickobal Notes and pursuant to and in accordancetivlSecurities Act, (iii) the restrictions on
transfer contained in the Indenture and the PriPédeement Legend are not required in order to taimrompliance with the Securities Act
and (iv) the Definitive Note is being acquired omtpliance with any applicable blue sky securitasd of any state of the United States.
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(c) [Reserved]

(d) Check if Exchange is from Restricted DefinitNete to Unrestricted Definitive Note. In conneatiwith the Owner’s
Exchange of a Restricted Definitive Note for an éhtricted Definitive Note, the Owner hereby cegtf{i) the Unrestricted Definitive Note is
being acquired for the Owner’s own account withtoamsfer, (ii) such Exchange has been effectedtinptiance with the transfer restrictions
applicable to Restricted Definitive Notes and parguto and in accordance with the Securities Aick tiie restrictions on transfer containec
the Indenture and the Private Placement Legendareequired in order to maintain compliance with Securities Act and (iv) the
Unrestricted Definitive Note is being acquired ampliance with any applicable blue sky securitaesd of any state of the United States.

2. Exchange of Restricted Definitive Notes or Baiaf Interests in Restricted Global Notes for Restd Definitive Notes or
Beneficial Interests in Restricted Global Notes

(a) Check if Exchange is from beneficial interestiRestricted Global Note to Restricted DefinitN@te. In connection with the
Exchange of the Owner’s beneficial interest in atReted Global Note for a Restricted Definitive tdavith an equal principal amount, the
Owner hereby certifies that the Restricted DefiitNote is being acquired for the Owner’s own aotaevithout transfer. Upon
consummation of the proposed Exchange in accordaithehe terms of the Indenture, the Restrictefiiteve Note issued will continue to
be subject to the restrictions on transfer enuredrat the Private Placement Legend printed on #wriRted Definitive Note and in the
Indenture and the Securities Act.

This certificate and the statements contained hers made for your benefit and the benefit ofifiseers.
[Insert Name of Transfero

By:

Name:
Title:

Dated:




EXHIBIT D
FORM OF CERTIFICATE FROM
ACQUIRING INSTITUTIONAL ACCREDITED INVESTOR

Sunoco LP

Sunoco Finance Corp.
555 East Airtex Drive
Houston, TX 77073

U.S. Bank National Association
5555 San Felipe Street

Suite 1150

Houston, TX 77056

Re: 5.500% Senior Notes due 2020

Reference is hereby made to the Indenture, datefiagy 20, 2015 (the “Indenture”), among Suno&y k Delaware limited
partnership (“Sunoco LP”), and Sunoco Finance Carfpelaware corporation (“Finance Corp.” and, tbgewith Sunoco LP, the “Issuers”),
the Guarantors party thereto and U.S. Bank Natiésabciation, as trustee. Capitalized terms uséadiudefined herein shall have the
meanings given to them in the Indenture.

In connection with our proposed purchase of $ aggregate principal amount of:
(a) a beneficial interest in a Global Note, or
(b) a Definitive Note,

we confirm that:

1. We understand that any subsequent transfeedfitlies or any interest therein is subject to gertstrictions and conditions ¢
forth in the Indenture and the undersigned agmeée tbound by, and not to resell, pledge or othemriansfer the Notes or any interest the
except in compliance with, such restrictions anadditions and the Securities Act of 1933, as ameiftled“Securities Act”).

2. We understand that the offer and sale of the&bave not been registered under the SecuritiesaAd that the Notes and any
interest therein may not be offered or sold exesptermitted in the following sentence. We agreegur own behalf and on behalf of any
accounts for which we are acting as hereinafteedtdahat if we should sell the Notes or any indetherein, we will do so only (A) to Sunoco
LP or any subsidiary thereof, (B) in accordancénviAtile 144A under the Securities Act to a “quatifiestitutional buyer” (as defined
therein), (C) to an institutional “accredited int@3 (as defined below) that, prior to such transfemifhies (or has furnished on its behalf |
U.S. brokerdealer) to you and to the Issuers a signed lettestantially in the form of this letter and, if $uitansfer is in respect of a princi
amount of Notes, at the time of transfer of lesst$250,000, an Opinion of Counsel in form reashnatceptable to the Issuers to the effect
that such transfer is in compliance with the Se@giAct, (D) outside the United States in accocganith Rule 904 of Regulation S under
Securities Act, (E) pursuant to the provisions afeRL44 under the Securities Act or (F) pursuamiri@ffective registration statement under
the Securities Act, and we further agree to prowidany Person purchasing the Definitive Note ardfieial interest in a Global Note from us
in a transaction meeting the requirements of ck@agthrough (E) of this paragraph a notice ashgssuch purchaser that resales thereof are
restricted as stated herein.
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3. We understand that, on any proposed resaleedfitites or beneficial interest therein, we willrbguired to furnish to you and
the Issuers such certifications, legal opinions ather information as you and the Issuers may redslg require to confirm that the proposed
sale complies with the foregoing restrictions. WeHer understand that the Notes purchased by lubesr a legend to the foregoing effect.

4. We are an institutional “accredited investors (efined in Rule 501(a)(1), (2), (3) or (7) of Rigion D under the Securities
Act) and have such knowledge and experience imfiiahand business matters as to be capable afiauag the merits and risks of our
investment in the Notes, and we and any accountsticch we are acting are each able to bear theaui risk of our or its investment.

5. We are acquiring the Notes or beneficial intetiesrein purchased by us for our own account pofe or more accounts (each
of which is an institutional “accredited investod$ to each of which we exercise sole investmesutrefiion.

You and the Issuers are entitled to rely uponl#tier and are irrevocably authorized to produde [#iter or a copy hereof to any
interested party in any administrative or legalogedings or official inquiry with respect to thettees covered hereby.

[Insert Name of Accredited Investc

By:

Name:
Title:

Dated:
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EXHIBIT E
[FORM OF NOTATION OF GUARANTEE]

For value received, each Guarantor (which termuthes any successor Person under the Indenturgphmdly, and severally,
unconditionally guaranteed, to the extent set fortthe Indenture and subject to the provisionthalIndenture, dated as of July 20, 2015 (the
“Indenture”), among Sunoco LP, a Delaware limitedtpership (“Sunoco LP”), and Sunoco Finance CarjRelaware corporation (“Finance
Corp.” and, together with Sunoco LP, the “Issueri¢ Guarantors party thereto and U.S. Bank Natidssociation, as trustee (the
“Trustee”), (a) the due and punctual payment ofpthiecipal of, premium, if any, and Additional Imést, if any, and interest on, the Notes,
whether at stated maturity, by acceleration, redempr otherwise, the due and punctual paymeirtefest on overdue principal of,
premium, if any, interest and Additional Interésgny, on the Notes, if any, if lawful, and theedand punctual performance of all other
obligations of the Issuers to the Holders or thastee all in accordance with the terms of the Itatenand (b) in case of any extension of t
of payment or renewal of any Notes or any of sutieioobligations, that the same will be promptlydga full when due or performed in
accordance with the terms of the extension or rahemhether at stated maturity, by accelerationtberwise. The obligations of the
Guarantors to the Holders of Notes and to the €muptirsuant to the Note Guarantee and the Indeaterexpressly set forth in Article 10 of
the Indenture and reference is hereby made tattenture for the precise terms of the Note Guaeariach Holder of a Note, by accepting
the same, (i) agrees to and shall be bound by pualisions (ii) authorizes and directs the Trusteebehalf of such Holder, to take such
action as may be necessary or appropriate to eéferthe subordination as provided in the Inderdunck(iii) appoints the Trustee attorney-in-
fact of such Holder for such purpose.

Capitalized terms used but not defined herein hla@eneanings given to them in the Indenture.

[Name of Guarantor(s

By:
Name:
Title:

Dated:
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EXHIBIT F
[FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY SUBSEQUENT GUARANTORS]

Supplemental Indenture (this “Supplemental Indegt)udated as of , 20 , among (the “Guaranteeing
Subsidiary”), Sunoco LP, a Delaware limited parshgr (“Sunoco LP"), and Sunoco Finance Corp. (“Rt@Corp.” and, together with
Sunoco LP, the “Issuers”), the other Guarantorsiédisied in the Indenture referred to herein) anfl. Bank National Association, as trustee
under the Indenture referred to below (the “TruYtee

WITNESSETH

WHEREAS, the Issuers have heretofore executed alibded to the Trustee an indenture (the “Indesidyidated as of July 20,
2015 providing for the issuance of 5.500% SenioteNaue 2020 (the “Notes”);

WHEREAS, the Indenture provides that under certaitumstances the Guaranteeing Subsidiary shatlut&eand deliver to the
Trustee a supplemental indenture pursuant to whietiGuaranteeing Subsidiary shall unconditionallgrgntee all of the Issuers’ Obligations
under the Notes and the Indenture on the termsanditions set forth herein (the “Note Guaranteafi

WHEREAS, pursuant to Section 9.01 of the Indenttlme Trustee is authorized to execute and delhisrSupplemental Indentul

NOW, THEREFORE, in consideration of the foregoimg #or other good and valuable consideration, #oeipt of which is
hereby acknowledged, the Guaranteeing Subsidiatylen Trustee mutually covenant and agree for ¢fualeand ratable benefit of the
Holders of the Notes as follows:

1. Capitalized Terms. Capitalized terms used hemitimout definition shall have the meanings assigtwethem in the Indenture.

2. Agreement to Guarantee. The Guaranteeing Salpgidereby agrees to provide an unconditional guaeaon the terms and
subject to the conditions set forth in the Note Ange and in the Indenture including but not kgdito Article 10 thereof.

3. No Recourse Against Others. No past, presefutore director, officer, partner, member, emplgyiaeorporator, manager or
unit holder or other owner of Equity Interests o Guaranteeing Subsidiary, as such, shall havéaility for any obligations of the
Issuers or any Guaranteeing Subsidiary under ttiedNany Note Guarantees, the Indenture or thiplSmental Indenture or for any
claim based on, in respect of, or by reason ofh slndigations or their creation. Each Holder of Mates by accepting a Note waives
releases all such liability. The waiver and releasepart of the consideration for issuance ofNb&es. Such waiver may not be effec
to waive liabilities under the federal securitia$ and it is the view of the SEC that such a wassagainst public policy.

4. NEW YORK LAW TO GOVERN. THE LAW OF THE STATE OREW YORK SHALL GOVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE.

F-1



5. Counterparts. The parties may sign any numbeopies of this Supplemental Indenture. Each sigiopy shall be an original,
but all of them together represent the same agneeme

6. Effect of Headings. The Section headings heasérfor convenience only and shall not affect twestruction hereof.

7. The Trustee. The Trustee shall not be respansildny manner whatsoever for or in respect o¥/tigity or sufficiency of this
Supplemental Indenture or for or in respect ofrt@tals contained herein, all of which recitale arade solely by the Guaranteeing
Subsidiary and the Issuers.

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadiested, all as of tl
date first above written.

Dated: , 20

[Guaranteeing Subsidiar

By:
Name:
Title:

SUNOCO LFP

By: Sunoco GP LLC
its general partne

By:
Name:
Title:

SUNOCO FINANCE CORF

By:
Name:
Title:

[Existing Guarantors

By:
Name:
Title:
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U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:

Authorized Signator



Exhibit 4.2

Execution Version
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT dated July 2015 (this “ Agreemen) is entered into by and among Sunoco LP, a
Delaware limited partnership (the “ PartnershipgSunoco Finance Corp., a Delaware corporatioRifance Corp: and, together with the
Partnership, the “ Issuetl the guarantors listed in Schedule 1 hereto {thmétial Guarantors’) and Credit Suisse Securities (USA) LLC (“
Credit Suissé), on behalf of itself and the other initial puasers listed on Schedule A of the Purchase Agreefasefined below)
(collectively, the “ Initial Purchasef$.

The Issuers, the Initial Guarantors and Credit$jias representative of the Initial Purchaseesparties to the Purchase Agreement
dated July 15, 2015 (the “ Purchase Agreerfenthich provides for the sale by the Issuersh® Initial Purchasers of $600,000,000
aggregate principal amount of the Issuers’ 5.50@#i@ Notes due 2020 (the “ Securitigswhich will be guaranteed on an unsecured basis
by each of the Guarantors. As an inducement tontkial Purchasers to enter into the Purchase Agee#, the Issuers and the Guarantors
have agreed to provide to the Initial Purchasedstheir direct and indirect transferees the regiiin rights set forth in this Agreement. The
execution and delivery of this Agreement is a ctiadito the closing under the Purchase Agreement.

In consideration of the foregoing, the parties teegree as follows:
1. Definitions. As used in this Agreement, the following termalshave the following meanings:

“ Additional Guarantof shall mean any subsidiary of the Partnership éxatutes a Guarantee under the Indenture aftelatiesof this
Agreement.

“ Agreement’ shall have the meaning set forth in the preamble.

“ Business Day shall mean any day that is not a Saturday, Sumdagher day on which commercial banks in New YGity are
authorized or required by law to remain closed.

“ Credit Suissé€ shall have the meaning set forth in the preamble.
“ Exchange Act shall mean the Securities Exchange Act of 1934 mmended from time to time.

“ Exchange Date$shall have the meaning set forth_in Section Zijahereof.

“ Exchange Offef shall mean the exchange offer by the Issuerstl@duarantors of Exchange Securities for Regilrabcurities
pursuant to Section 2(agreof.

“ Exchange Offer Registratidhshall mean a registration under the Securitieseffected pursuant to Section 2fereof.

“ Exchange Offer Registration Statemé&shall mean an exchange offer Registration Statere Form S-4 (or, if applicable, on
another appropriate form) and all amendments




supplements to such Registration Statement, in eas including the Prospectus contained thereiteemed a part thereof, all exhibits
thereto and any document incorporated by referdrarein.

“ Exchange Securitiesshall mean senior notes issued by the Issuergaachnteed by the Guarantors under the Indertargaining
terms substantially identical to the Securitiesc@pt that the Exchange Securities will not be stthiferestrictions on transfer or to any
increase in annual interest rate for failure to plymvith this Agreement) and to be offered to Hofdef Securities in exchange for Securities
pursuant to the Exchange Offer.

“ Einance Corp’ shall have the meaning set forth in the preanalle shall also include Finance Corp.’s successor.
“ EINRA " means the Financial Industry Regulatory Autharityc.

“ Eree Writing Prospectusmeans each free writing prospectus (as defindrlule 405 under the Securities Act) prepared byror
behalf of the Issuers or used or referred to byidheers in connection with the sale of the Seiesribr the Exchange Securities.

“ Guarantees$ shall mean the guarantees of the Securities aadagitees of the Exchange Securities by the Guasnnhder the
Indenture.

“ Guarantors' shall mean the Initial Guarantors and any AdaiibGuarantors and any Guarantor’s successor tlatgtees the
Securities.

“ Holders” shall mean the Initial Purchasers, for so longhay bwn any Registrable Securities, and each af $hecessors, assigns ¢
direct and indirect transferees who become ownfelRegistrable Securities under the Indentpreyvided that, for purposes of Sectiorasd
Section Shereof, the term “Holders” shall include ParticipgtBroker-Dealers.

“ Indemnified Persori shall have the meaning set forth_in Section geof.

“ Indemnifying Persori shall have the meaning set forth_in Section h@eof.

“ Indenture” shall mean the Indenture relating to the Seasitlated as of July 20, 2015 among the Issuergjiti@ Guarantors and
U.S. Bank National Association, as trustee, anthasame may be amended from time to time in aec@alwith the terms thereof.

“ Initial Purchaser$ shall have the meaning set forth in the preamble.

“ Inspector” shall have the meaning set forth_in Section 3f&)(hereof.

“ Issuer Informatiori shall have the meaning set forth_in Section h@gof.

“ Issuers’ shall have the meaning set forth in the preanablé shall also include the Issuers’ respectiveessurs.

“ Majority Holders” shall mean the Holders of a majority of the aggte principal amount of the outstanding Regis&&#curities;
provided that whenever the consent or



approval of Holders of a specified percentage d@fifeable Securities is required hereunder, anyidRadple Securities owned directly or
indirectly by the Issuers or any of their affiliatghall not be counted in determining whether suetsent or approval was given by the
Holders of such required percentage or amountpamdded , further , that if the Issuers shall issue any additionaiugtes under the
Indenture prior to consummation of the Exchange(Odf, if applicable, the effectiveness of any $Relgistration Statement, such additional
Securities and the Registrable Securities to wiiighAgreement relates shall be treated togethenastlass for purposes of determining
whether the consent or approval of Holders of zifipd percentage of Registrable Securities has loé¢ained.

“ Notice and Questionnaireshall mean a notice of registration statement afiothg security holder questionnaire distributecatblolde
by the Issuers upon receipt of a Shelf Request oah Holder.

“ Offering Memoranduni shall mean the final offering memorandum datelg 1%, 2015 and delivered to the Initial Purchasers

“ Participating BroketDealers’ shall have the meaning set forth_ in Section #@xeof.

“ Participating Holdef shall mean any Holder of Registrable Securitiest has returned a completed and signed Notice and
Questionnaire to the Issuers in accordance withid&de2(b) hereof.

“ Partnershig' shall have the meaning set forth in the preanablé shall also include the Partnership’s successor.

“ Person” shall mean an individual, partnership, limitedldility company, corporation, trust or unincorpeghbrganization, or a
government or agency or political subdivision ttodre

“ Prospectus shall mean the prospectus included in, or, purst@the rules and regulations of the Securities Aeemed a part of, a
Registration Statement, including any preliminarggpectus, and any such prospectus as amendefpmesiented by any prospectus
supplement, including a prospectus supplement gipect to the terms of the offering of any portiéthe Registrable Securities covered by
a Shelf Registration Statement, and by all othezradments and supplements to such prospectus, &aglncase including any document
incorporated by reference therein.

“ Purchase Agreementshall have the meaning set forth in the preamble.

“ Regqistrable Securitiesshall mean the Securitiegrovided that the Securities shall cease to be Registraggar8ies (i) when a
Registration Statement with respect to such Séesifiias become effective under the Securities Agtsaich Securities have been exchanged
and disposed of pursuant to such Registration i@&ig or (i) when such Securities cease to betaudeng;provided , however , that
Securities held by an Initial Purchaser and thaitreligible to be exchanged in the Exchange Giifill remain Registrable Securities
notwithstanding the consummation of the ExchanderOf




“ Registration Default shall mean the occurrence of any of the followi(igthe Exchange Offer is not completed on oopto the
Target Registration Date, (ii) the Shelf RegistmatStatement, if required pursuant to Section D(bJ(Section 2(b)(iihereof, has not become
effective on or before the Target Registration D the Issuers receive a Shelf Request purstmBection 2(b)(iipnd the Shelf
Registration Statement required to be filed thettediy not become effective on or prior to the TaRggistration Date, (iv) the Shelf
Registration Statement, if required by this Agrertnbas become effective and thereafter ceases ¢ffdéctive or the Prospectus contained
therein ceases to be usable, in each case whethet permitted by this Agreement, at any time ngithe Shelf Effectiveness Period, and
such failure to remain effective or usable existsnfiore than 30 days (whether or not consecutivany 12-month period or (v) the Shelf
Registration Statement, if required by this Agreetnbas become effective and thereafter, on mane tlvo occasions in any ¥enth periot
during the Shelf Effectiveness Period, the Sheljifeation Statement ceases to be effective oPthepectus contained therein ceases to be
usable, in each case whether or not permitted isyAtireement.

“ Regqistration Expensé'sshall mean any and all expenses incident to perdmce of or compliance by the Issuers and the &ars
with this Agreement, including without limitatio(i) all SEC, stock exchange or FINRA registratiom diling fees, (ii) all fees and expenses
incurred in connection with compliance with statewgities or blue sky laws (including reasonabtsfand disbursements of counsel for any
Underwriters or Holders in connection with blue sfualification of any Exchange Securities or Reglsle Securities), (iii) all expenses of
any Persons in preparing or assisting in preparimgd processing, printing and distributing any Regtion Statement, any Prospectus, any
Free Writing Prospectus and any amendments or songpits thereto, any underwriting agreements, dexugales agreements or other
similar agreements and any other documents rel&itige performance of and compliance with thisegnent, (iv) all rating agency fees,
(v) all fees and disbursements relating to theificafion of the Indenture under applicable sedesitaws, (vi) the fees and disbursements of
the Trustee and its counsel, (vii) the fees andutsements of counsel for the Issuers and the @Gtaasaand, in the case of a Shelf
Registration Statement, the fees and disburseméwotse counsel for the Participating Holders (whiclunsel shall be selected by the
Participating Holders holding a majority of the egggte principal amount of Registrable Securitigd by such Participating Holders and
which counsel may also be counsel for the InitiaicRasers) and (viii) the fees and disbursementiseoindependent registered public
accountants of the Issuers and the Guarantorsidimg) the expenses of any special audits or “corhfetters required by or incident to the
performance of and compliance with this Agreembeut,excluding fees and expenses of counsel to tigetiriters (other than fees and
expenses set forth in clause (@pove) or the Holders and underwriting discounts @@mmissions, brokerage commissions and tratestes
if any, relating to the sale or disposition of Retgable Securities by a Holder.

“ Regqistration Statemeritshall mean any registration statement of thedssand the Guarantors that covers any of the Exgha
Securities or Registrable Securities pursuantégtiovisions of this Agreement and all amendmemntssaipplements to any such registration
statement, including post-effective amendmentsaich case including the Prospectus contained thereleemed a part thereof, all exhibits
thereto and any document incorporated by refertdrerein.




“ SEC” shall mean the United States Securities and Exgh&ommission.
“ Securities’ shall have the meaning set forth in the preamble.
“ Securities Acf’ shall mean the Securities Act of 1933, as amerficed time to time.

“ Shelf Effectiveness Perigdshall have the meaning set forth_in Section 2gxeof.

“ Shelf Reqistratiorf shall mean a registration effected pursuant tiSe 2(b)hereof.

“ Shelf Reaqistration Statemehshall mean a “shelf” Registration Statement taters all or a portion of the Registrable Secesi(but
no other securities unless approved by a majatigggregate principal amount of the Securities bglthe Participating Holders) on an
appropriate form under Rule 415 under the Secarfig, or any similar rule that may be adoptedh®/$EC, and all amendments and
supplements to such Registration Statement, inetpdost-effective amendments, in each case indutti@ Prospectus contained therein or
deemed a part thereof, all exhibits thereto anddarmyiment incorporated by reference therein.

“ Shelf Request shall have the meaning set forth_in Section 2@neof.
“ Staff ” shall mean the staff of the SEC.

“ Target Registration Dateshall mean 365 days after the date hereof.

“ Trust Indenture Act shall mean the Trust Indenture Act of 1939, agaded from time to time.

“ Trustee” shall mean the trustee with respect to the Séearunder the Indenture.
“ Underwriter” shall have the meaning set forth_in Section B@eof.

“ Underwritten Offering’ shall mean an offering in which Registrable Sé&®s are sold to an Underwriter for reofferingthe public.

2. Reqistration Under the Securities Act

(a) To the extent not prohibited by any applicdaie or applicable interpretations of the Staff, thguers and the Guarantors shall use
their reasonable efforts to (x) cause to be filedtachange Offer Registration Statement coveringféer to the Holders to exchange all the
Registrable Securities for Exchange Securities(ghtlave such Exchange Offer Registration Staternecdme and remain effective until -
days after the last Exchange Date for use by omeooe Participating Broker-Dealers. The IssuersthrdGuarantors shall commence the
Exchange Offer promptly after the Exchange OffegiBteation Statement is declared effective by tR€ and use their reasonable efforts to
complete the Exchange Offer not later than the @taRggistration Date.
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The Issuers and the Guarantors shall commencexitfeaBge Offer by mailing the related Prospectupragriate letters of transmittal
and other accompanying documents to each Hold@mgtin addition to such other disclosures asraqeiired by applicable law, substantic
the following:

(i) that the Exchange Offer is being made purst@this Agreement and that all Registrable Seasritialidly tendered and not
properly withdrawn will be accepted for exchange;

(ii) the dates of acceptance for exchange (whietl le a period of at least 20 Business Days fioendiate such notice is mailed)
(the “ Exchange Dat€s;

(iii) that the interest on the Exchange Securitisaccrue from the last interest payment datevhich interest was paid on the
Securities, or, if no interest has been paid orStheurities, from the Closing Date (as definedhamPurchase Agreement);

(iv) that any Registrable Security not tendered reinain outstanding and continue to accrue intexeisforth on the cover page of
the Offering Memorandum and will be subject tocdlthe terms and conditions specified in the Indemtincluding the transfer
restrictions;

(v) that any Holder electing to have a Registr&®eurity exchanged pursuant to the Exchange Offeb&required to
(A) surrender such Registrable Security, togeth#r the appropriate letters of transmittal, to i&titution and at the address and in the
manner specified in the notice, or (B) effect sagbhange otherwise in compliance with the appliegibbcedures of the depositary for
such Registrable Security, in each case prioréatbse of business on the last Exchange Date; and

(vi) that any Holder will be entitled to withdrasielection, not later than the close of businesthe last Exchange Date, by
(A) sending to the institution and at the addrgmiied in the notice, a facsimile transmissionetter setting forth the name of such
Holder, the principal amount of Registrable Se@sitelivered for exchange and a statement thatldotder is withdrawing its electic
to have such Securities exchanged or (B) effedtirgy withdrawal in compliance with the applicablegedures of the depositary for
Registrable Securities.

As a condition to participating in the Exchangeddffa Holder will be required to represent to tsukrs and the Guarantors that (1) any
Exchange Securities to be received by it will bguiied in the ordinary course of its businessafZhe time of the commencement of the
Exchange Offer it has no arrangement or understgndith any Person to participate in the distribot{within the meaning of the Securities
Act) of the Exchange Securities in violation of ghrevisions of the Securities Act, (3) it is not‘affiliate” (within the meaning of Rule 405
under the Securities Act) of any Issuer or any @otr and (4) if such Holder is a broker-dealet tiidl receive Exchange Securities for its
own account in exchange for Registrable Secutttiaswere acquired as a result of manketking or other trading activities, then such Ho
will deliver a Prospectus (or, to the extent peteditoy law, make available a Prospectus to purchpseconnection with any resale of such
Exchange Securities.



As soon as practicable after the last Exchange, Bra#édssuers and the Guarantors shall:

(I) accept for exchange Registrable Securitiesostigns thereof validly tendered and not properighdrawn pursuant to the
Exchange Offer; and

(I deliver, or cause to be delivered, to the Teesfor cancellation all Registrable Securitiepartions thereof so accepted for
exchange by the Issuers and issue, and causeube@&to promptly authenticate and deliver to édalder, Exchange Securities equal
in principal amount to the principal amount of fRegistrable Securities tendered by such Holder.

The Issuers and the Guarantors shall use theiomahte efforts to complete the Exchange Offer asided above and shall comply w
the applicable requirements of the Securities thet,Exchange Act and other applicable laws andlagigus in connection with the Exchange
Offer. The Exchange Offer shall not be subjectrip eonditions, other than that the Exchange Oftersdhot violate any applicable law or
applicable interpretations of the Staff.

(b) In the event that (i) the Issuers and the Gatara determine that the Exchange Offer Registgtimvided for in Section 2(&ereof
is not available or the Exchange Offer may notdmpmleted as soon as practicable after the lastdbgd Date because it would violate any
applicable law or applicable interpretations of 8teff, (ii) the Exchange Offer is not for any atheason completed by the Target
Registration Date or (iii) upon receipt of a writteequest (a “ Shelf Requé3¥tfrom any Initial Purchaser representing thdtatds Registrable
Securities that are or were ineligible to be exdeahin the Exchange Offer, the Issuers and theddtans shall use their reasonable best
efforts to cause to be filed as soon as practicafide such event, as the case may be, a ShelsRagin Statement providing for the sale of
all the Registrable Securities by the Holders tbeamd to have such Shelf Registration Statemectirbe effectiveprovided that no Holder
will be entitled to have any Registrable Securitresuded in any Shelf Registration Statement,nditled to use the prospectus forming a part
of such Shelf Registration Statement, until suclidelioshall have delivered a completed and signeitBland Questionnaire and provided
such other information regarding such Holder toltfseiers as is contemplated by Section Bérgof.

In the event that the Issuers and the Guaranterseguired to file a Shelf Registration Statememspant to clause (iiipf the precedin
sentence, the Issuers and the Guarantors shahleiseeasonable efforts to file and have becorfectfe both an Exchange Offer
Registration Statement pursuant to Section 2éagof with respect to all Registrable Securitied a Shelf Registration Statement (which may
be a combined Registration Statement with the BExgb@ffer Registration Statement) with respectfters and sales of Registrable
Securities that are or were ineligible to be exgfeghin the Exchange Offer.

The Issuers and the Guarantors agree to use gasiomable best efforts to keep the Shelf Registr&tatement continuously effective
until the earlier of (x) the first anniversary bteffective date of the Shelf Registration Statgroe (y) the date on which all of the
Registrable Securities covered by such Shelf Regish Statement have been sold or otherwise dedse Registrable Securities (the “ Shelf
Effectiveness Perio®. The Issuers and the Guarantors further agregipplement or amend the Shelf Registration Statgrtee related
Prospectus and any Free Writing Prospectus if reduiy the rules, regulations or instructions agafile to the registration form used by the
Issuers for such Shelf Registration Statement dhbySecurities




Act or by any other rules and regulations thereuodé reasonably requested by a Holder of Reglde Securities with respect to
information relating to such Holder, and to usertheasonable best efforts to cause any such amemichm become effective, if required, and
such Shelf Registration Statement, Prospectusem Writing Prospectus, as the case may be, to leosable as soon as thereafter
practicable. The Issuers and the Guarantors agreertish to the Participating Holders copies of anch supplement or amendment prormr
after its being used or filed with the SEC.

(c) The Issuers and the Guarantors shall pay @id®ation Expenses in connection with any regiigtrapursuant to Section 2(a)
Section 2(bhereof. Each Holder shall pay all underwriting disats and commissions, brokerage commissions andfar taxes, if any,
relating to the sale or disposition of such HolddRegistrable Securities pursuant to the Shelf$tegion Statement.

(d) An Exchange Offer Registration Statement purstmSection 2(afereof will not be deemed to have become effectivess it has
been declared effective by the SEC. A Shelf Regfistn Statement pursuant_ to Section 2(®jeof will not be deemed to have become
effective unless it has been declared effectivehbySEC or is automatically effective upon filingiwthe SEC as provided by Rule 462 under
the Securities Act.

If a Registration Default occurs, the interest @iehe Registrable Securities will be increasedi}y.25% per annum for the first 90-
day period beginning on the day immediately follogvsuch Registration Default and (ii) an additic&5% per annum with respect to each
subsequent 90-day period, in each case until arlddimg the date such Registration Default endgpupmaximum increase of 1.00% per
annum. A Registration Default ends when the Sdeariease to be Registrable Securities or, ifexafil) in the case of a Registration Def;
under_clause (idf the definition thereof, when the Exchange Offecompleted, (2) in the case of a RegistratioraDkfunder clause (iijpr
clause (iii) of the definition thereof, when the Shelf Registna Statement becomes effective or is no longguired to be effective or (3) in
the case of a Registration Default under clause givclause (v)of the definition thereof, when the Shelf Regitra Statement again
becomes effective or the Prospectus again becosaddeu If at any time more than one Registratiofallehas occurred and is continuing,
then, until the next date that there is no RedistneDefault, the increase in interest rate progifla by this paragraph shall apply as if there
occurred a single Registration Default that begimshe date that the earliest such Registratiomillebccurred and ends on such next date
that there is no Registration Default.

(e) Any additional interest paid in accordance \ifitis Section Zhall be (i) liquidated damages and shall be pgithb Issuers and the
Guarantors on the next scheduled interest paynatatid the same manner as other interest is paideoRegistrable Securities pursuant to
the Indenture and (i) the sole and exclusive rgmedilable to Holders due to a failure by the &suand the Guarantors to comply with their
obligations under Section 2(apd_Section 2(bhereof.




3. Reqistration Procedures

(a) In connection with their obligations pursuanBection 2(aand_Section 2(bhereof, the Issuers and the Guarantors shall as
expeditiously as possible:

(i) prepare and file with the SEC a Registratioat&nent on the appropriate form under the Secsidta, which form (A) shall b
selected by the Issuers and the Guarantors, (B) shthe case of a Shelf Registration, be avdddbr the sale of the Registrable
Securities by the Holders thereof and (C) shallglgras to form in all material respects with thquigements of the applicable form &
include all financial statements required by the&C3& be filed therewith; and use their reasonafitats to cause such Registration
Statement to become effective and remain effedtivéhe applicable period in accordance with Sec8dereof;

(i) prepare and file with the SEC such amendmants post-effective amendments to each Registr&iatement as may be
necessary to keep such Registration Statementigffdor the applicable period in accordance widitt®n 2hereof and cause each
Prospectus to be supplemented by any required gcaspsupplement and, as so supplemented, toeldepfiirsuant to Rule 424 under
the Securities Act; and keep each Prospectus dutteimg the period described in Section 4(a)(3wd Rule 174 under the Securities
Act that is applicable to transactions by brokerdealers with respect to the Registrable SecardieExchange Securities;

(iii) to the extent any Free Writing Prospectussed, file with the SEC any Free Writing Prospetiias is required to be filed by
the Issuers or the Guarantors with the SEC in @ecwe with the Securities Act and to retain anye R&iting Prospectus not requirec
be filed;

(iv) in the case of a Shelf Registration, furnisfetich Participating Holder, to counsel for théidhPurchasers, to counsel for st
Participating Holders and to each Underwriter ofJaderwritten Offering of Registrable Securitidsany, without charge, as many
copies of each Prospectus, preliminary prospeat&se® Writing Prospectus, and any amendment grlsment thereto, as such
Participating Holder, counsel or Underwriter mags@nably request in order to facilitate the saletber disposition of the Registrable
Securities thereunder; and, subject to Sectiont®®of, the Issuers and the Guarantors consenétose of such Prospectus,
preliminary prospectus or such Free Writing Proggeand any amendment or supplement thereto imdacoe with applicable law by
each of the Participating Holders and any such dmdiers in connection with the offering and safehe Registrable Securities cove
by and in the manner described in such Prospeatebminary prospectus or such Free Writing Profiymeor any amendment or
supplement thereto in accordance with applicabie la

(v) use their commercially reasonable efforts mister or qualify the Registrable Securities uralkapplicable state securities or
blue sky laws of such jurisdictions as any Parétiipy Holder shall reasonably request in writingthg time the applicable Registration
Statement becomes effective; cooperate with sudicPating Holders in connection with any filingsquired to be made with FINRA;
and do any and all other acts and things that reayg&sonably necessary or advisable to enableReatibipating Holder to complete
the disposition in each such jurisdiction of thegR&able Securities owned by such Participatingdilig provided that the Issuers and
the Guarantors shall not be required to (1) quasa foreign corporation or other
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entity or as a dealer in securities in any sucisgliction where they would not otherwise be reqiite so qualify, (2) file any general
consent to service of process in any such jurisgticir (3) subject themselves to taxation in anghgurisdiction if they are not so
subject;

(vi) notify counsel for the Initial Purchasers amdthe case of a Shelf Registration, notify eaaltiBipating Holder and counsel
such Participating Holders promptly and, if reqaddby any such Participating Holder or counselfiomnsuch advice in writing
(1) when a Registration Statement has become efifeethen any post-effective amendment theretdoleas filed and becomes
effective, when any Free Writing Prospectus has ifidssd or any amendment or supplement to the Rrcisis or any Free Writing
Prospectus has been filed, (2) of any request&BHC or any state securities authority for amemdsnend supplements to a
Registration Statement, Prospectus or any Freanyitrospectus or for additional information aftez Registration Statement has
become effective, (3) of the issuance by the SE&nhgrstate securities authority of any stop ordspending the effectiveness of a
Registration Statement or the initiation of anygardings for that purpose, including the receipthieylssuers of any notice of objection
of the SEC to the use of a Shelf Registration 8tateé or any post-effective amendment thereto patsioaRule 401(g)(2) under the
Securities Act, (4) if, between the applicable efifee date of a Shelf Registration Statement apdctbsing of any sale of Registrable
Securities covered thereby, the representationsvandinties of any Issuer or any Guarantor conthineny underwriting agreement,
securities sales agreement or other similar agregni@ny, relating to an offering of such Regadiie Securities cease to be true and
correct in all material respects or if any Issueammy Guarantor receives any notification with extgo the suspension of the
qualification of the Registrable Securities foresal any jurisdiction or the initiation of any pesxing for such purpose, (5) of the
happening of any event during the period a Redistré&statement is effective that makes any statémele in such Registration
Statement or the related Prospectus or any Freng/Rrospectus untrue in any material respedbatr riequires the making of any
changes in such Registration Statement or Prospectany Free Writing Prospectus in order to makestatements therein not
misleading and (6) of any determination by anyéssar any Guarantor that a post-effective amendrneeatRegistration Statement or
any amendment or supplement to the Prospectusydfrae Writing Prospectus would be appropriate;

(vii) use their commercially reasonable effort®hiain the withdrawal of any order suspending fifiecdveness of a Registration
Statement or, in the case of a Shelf Registratiwmresolution of any objection of the SEC pursuarRule 401(g)(2) under the
Securities Act, including by filing an amendmenstah Registration Statement on the proper forrtheakarliest possible moment and
provide immediate notice to each Holder or Paréitig Holder of the withdrawal of any such ordesoch resolution;

(viii) in the case of a Shelf Registration, furnisheach Participating Holder, without charge gast one conformed copy of each
Registration Statement and any post-effective ammend thereto (without any documents incorporatedetin by reference or exhibits
thereto, unless requested);
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(ix) in the case of a Shelf Registration, coopevdth the Participating Holders to facilitate thieély preparation and delivery of
certificates representing Registrable Securitigsetgold and not bearing any restrictive legendsesrable such Registrable Securitie
be issued in such denominations and registeredcim sames (consistent with the provisions of thieiture) as such Participating
Holders may reasonably request at least one Bussdag prior to the closing of any sale of Regidehecurities;

(x) upon the occurrence of any event contemplaye8dztion 3(a)(vi)(5hereof, use their reasonable efforts to prepareibnd
with the SEC a supplement or post-effective amemdrwethe applicable Exchange Offer Registraticate&Shent or Shelf Registration
Statement or the related Prospectus or any Freng/Rrospectus or any document incorporated thdrgireference or file any other
required document so that, as thereafter delivéyedo the extent permitted by law, made availptdepurchasers of the Registrable
Securities, such Prospectus or Free Writing Praapeas the case may be, will not contain any entétatement of a material fact or
omit to state a material fact necessary to makstétements therein, in the light of the circumstsnunder which they were made, not
misleading; and the Issuers and the Guarantorbraftifly the Participating Holders (in the caseadbhelf Registration Statement) and
the Initial Purchasers and any Participating BrdRealers known to the Issuers (in the case of ath&ixge Offer Registration
Statement) to suspend use of the Prospectus dfraeyWriting Prospectus as promptly as practicafikr the occurrence of such an
event; and such Participating Holders, such Ppetiig Broker-Dealers and the Initial Purchasessaaplicable, hereby agree to
suspend use of the Prospectus or any Free WritiogpBctus, as the case may be, until the IssudrtharGuarantors have amended or
supplemented the Prospectus or the Free Writingpgeius, as the case may be, to correct such ters&tat or omission;

(xi) a reasonable time prior to the filing of angd#stration Statement, any Prospectus, any Fretng/fProspectus, any
amendment to a Registration Statement or amendonesuipplement to a Prospectus or a Free Writingg&rctus or of any document
that is to be incorporated by reference into a Reafion Statement, a Prospectus or a Free Wiiogpectus after initial filing of a
Registration Statement, provide copies of such e to the Initial Purchasers and their counsd (an the case of a Shelf
Registration Statement, to the Participating Haderd their counsel) and make such of the repratbesd of the Issuers and the
Guarantors as shall be reasonably requested byittz¢ Purchasers or their counsel (and, in theeaaf a Shelf Registration Statement,
the Participating Holders or their counsel) avdédbr discussion of such document; and the Issaiedsthe Guarantors shall not, at any
time after the initial filing of a Registration $&anent, use or file any Prospectus, any Free Wgrirospectus, any amendment of or
supplement to a Registration Statement or a Praspec a Free Writing Prospectus, or any docuntetitis to be incorporated by
reference into a Registration Statement, a Prospexta Free Writing Prospectus, of which the dhilurchasers and their counsel (and,
in the case of a Shelf Registration StatementPtrticipating Holders and their counsel) shallmte previously been advised and
furnished a copy or to which the Initial Purchasartheir counsel (and, in the case of a Shelf ®egfion Statement, the Participating
Holders or their counsel)
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shall objectprovided that this_clause (xixhall not apply to any filing by the Issuers c& tAuarantors of any annual report on Form 10-
K, quarterly report on Form 10-Q or current regmrtForm 8-K with respect to matters unrelated ®Skecurities, the Registrable
Securities and the Exchange Securities and theimgfer exchange therefor, unless such filing oiporated by reference into any
Shelf Registration Statement, any Prospectus irdulderein or any amendment or supplement to atiyedforegoing;

(xii) obtain a CUSIP number for all Exchange Setiesior Registrable Securities, as the case maydtéater than the initial
effective date of a Registration Statement;

(xiii) cause the Indenture to be qualified under Tust Indenture Act in connection with the regigon of the Exchange
Securities or Registrable Securities, as the caseb®; cooperate with the Trustee and the Holdeedféct such changes to the
Indenture as may be required for the Indenturestedoqualified in accordance with the terms offthest Indenture Act; and execute,
and use their commercially reasonable efforts tsedhe Trustee to execute, all documents as meggoé@ed to effect such changes
and all other forms and documents required tolbd fiith the SEC to enable the Indenture to beusdified in a timely manner;

(xiv) in the case of a Shelf Registration, makeilate for inspection by a representative of thetiBipating Holders (an
Inspector”), any Underwriter participating in any dispositipursuant to such Shelf Registration Statementa#torneys and
accountants designated by a majority in aggregateipal amount of the Securities held by the Rgyéting Holders and any attorneys
and accountants designated by such Underwriteeagbnable times and in a reasonable manner rtiligra financial and other recor
documents and properties of the Issuers, the Gtoasaand their respective subsidiaries, and céheseetspective officers, directors and
employees of the Issuers and the Guarantors tdysafpinformation reasonably requested by any smsipector, Underwriter, attorney
or accountant in connection with a Shelf Registratstatementprovided that if any such information is identified by arsslier or any
Guarantor as being confidential or proprietaryhe@erson receiving such information shall take saatlons as are reasonably neces
to protect the confidentiality of such informatitmthe extent such action is otherwise not incaestswith, an impairment of or in
derogation of the rights and interests of any Inspe Holder or Underwriter;

(xv) in the case of a Shelf Registration, use tbeinmercially reasonable efforts to cause all Regfite Securities to be listed on
any securities exchange or any automated quotagistem on which similar securities issued or guaethby any Issuer or any
Guarantor are then listed if requested by the Nigjbtolders, to the extent such Registrable Seiesrgatisfy applicable listing
requirements;

(xvi) if reasonably requested by any Participatif@der, promptly include in a prospectus supplentertost-effective
amendment such information with respect to suckiddaating Holder as such Participating Holder maebly requests to be included
therein and make all required filings of such pextps supplement or such post-effective amendnsese@n as the Issuers have
received notification of the matters to be so ideld in such filing;
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(xvii) in the case of a Shelf Registration, entépisuch customary agreements and take all suehn atiions in connection
therewith (including those requested by the Holadé@ majority in principal amount of the RegisteBecurities covered by the Shelf
Registration Statement) in order to expedite ottifate the disposition of such Registrable Sedesitncluding, but not limited to, an
Underwritten Offering, and in such connection @ }he extent possible, make such representatiahsvarranties to the Participating
Holders and any Underwriters of such RegistrabtuBges with respect to the business of the Issaed their subsidiaries and the
Registration Statement, Prospectus, any Free Wihospectus and documents incorporated by referendeemed incorporated by
reference, if any, in each case, in form, substancescope as are customarily made by issuersderwriters in underwritten offerings
and confirm the same if and when requested, (2iolpinions of counsel to the Issuers and the &@uars (which counsel and
opinions, in form, scope and substance, shall @somably satisfactory to the Participating Holderd such Underwriters and their
respective counsel) addressed to each Participaidhder and Underwriter of such Registrable Semsgijtcovering the matters
customarily covered in opinions requested in unden offerings, (3) obtain “comfort” letters frothe independent registered public
accountants of the Issuers and the Guarantors ifametessary, any other registered public accaurtbany subsidiary of any Issuer or
any Guarantor, or of any business acquired by asiyelr or any Guarantor for which financial stateimend financial data are, or are
required to be, included in the Registration Sta&ethaddressed to each Participating Holder (textent permitted by applicable
professional standards) and Underwriter of suchisRedple Securities, such letters to be in custgrfiamm and covering matters of the
type customarily covered in “comfortters in connection with underwritten offerings;luding but not limited to financial informati
contained in any preliminary prospectus, Prospeati#gee Writing Prospectus and (4) deliver suatudtents and certificates as may
be reasonably requested by the Holders of a majariprincipal amount of the Registrable Securibesng sold or by the Underwriters,
and which are customarily delivered in underwrittéferings, to evidence the continued validity lo¢ representations and warranties of
the Issuers and the Guarantors made pursuantusec{d)above and to evidence compliance with any custormamgitions contained
an underwriting agreement; and

(xviii) so long as any Registrable Securities rem@itstanding, cause each Additional Guarantor dipercreation or acquisition
by the Partnership of such Additional Guarantogxecute a counterpart to this Agreement in then fattached hereto as Annexafd
to deliver such counterpart, together with an apirof counsel as to the enforceability thereof agfasuch entity, to the Initial
Purchasers no later than five Business Days foligwthe execution thereof.

(b) In the case of a Shelf Registration Statentbet)ssuers may require each Holder of Registré@blaurities to furnish to the Issuers a
Notice and Questionnaire and such other informatgarding such Holder and the proposed dispodityosuch Holder of such Registral
Securities as the Issuers and the Guarantors roaytime to time reasonably request in writing.
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(c) Each Participating Holder agrees that, upoript®f any notice from the Issuers and the Guarardf the happening of any event of
the kind described in Section 3(a)(vi)@)Section 3(a)(vi)(5hereof, such Participating Holder will forthwithsdbntinue disposition of
Registrable Securities pursuant to the Shelf Regieh Statement until such Participating Holde€seipt of the copies of the supplemented
or amended Prospectus and any Free Writing Praspeohtemplated by Section 3(a)fdreof and, if so directed by the Issuers and the
Guarantors, such Participating Holder will delitethe Issuers and the Guarantors all copies ipossession, other than permanent file cc
then in such Participating Holder’s possessiorthefProspectus and any Free Writing Prospectusicgveuch Registrable Securities that is
current at the time of receipt of such notice.

(d) If the Issuers and the Guarantors shall giwerastice to suspend the disposition of Registr&geurities pursuant to a Registration
Statement, the Issuers and the Guarantors sheti@xihe period during which such Registration $tate shall be maintained effective
pursuant to this Agreement by the number of daymduhe period from, and including the date o€ tiving of such notice to and including
the date when the Holders of such Registrable 8&sushall have received copies of the supplentkoteamended Prospectus or any Free
Writing Prospectus necessary to resume such dispusi The Issuers and the Guarantors may givesaaly notice only twice during any 365-
day period and any such suspensions shall not éxd&days for each suspension and there shallenotdse than two suspensions in effect
during any 365-day period.

(e) The Participating Holders who desire to do sy sell such Registrable Securities in an UndetariOffering. In any such
Underwritten Offering, the investment bank or inwesnt banks and manager or managers (each, anéririter”) that will administer the
offering will be selected by the Holders of a majoin principal amount of the Registrable Secestincluded in such offering.

4. Participation of BrokeDealers in Exchange Offer

(a) The Staff has taken the position that any bralealer that receives Exchange Securities fanits account in the Exchange Offer in
exchange for Securities that were acquired by bucker-dealer as a result of market-making or otfating activities (a “ Participating
BrokerDealer”) may be deemed to be an “underwriter” within theaning of the Securities Act and must deliveraspectus meeting the
requirements of the Securities Act in connectiothwiny resale of such Exchange Securities.

The Issuers and the Guarantors understand tisathieiStaff's position that if the Prospectus coretd in the Exchange Offer
Registration Statement includes a plan of distiilsutontaining a statement to the above effectthadneans by which Participating Broker-
Dealers may resell the Exchange Securities, withaating the Participating Broker-Dealers or spéegyithe amount of Exchange Securities
owned by them, such Prospectus may be deliverdhbtycipating Broker-Dealers (or, to the extentpittied by law, made available to
purchasers) to satisfy their prospectus delivetigabion under the Securities Act in connectionhaiésales of Exchange Securities for their
own accounts, so long as the Prospectus othervastésrthe requirements of the Securities Act.
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(b) In light of the above, and notwithstanding ttker provisions of this Agreement, the IssuerstardGuarantors agree to amend or
supplement the Prospectus contained in the Exchaffge Registration Statement for a period of ud8® days after the last Exchange Date
(as such period may be extended pursuant to Setit)hereof), in order to expedite or facilitate thepaisition of any Exchange Securities
by Participating Broker-Dealers consistent with plositions of the Staff recited in Section 4¢hpve. The Issuers and the Guarantors further
agree that Participating Broker-Dealers shall kbaized to deliver such Prospectus (or, to thempermitted by law, make available)
during such period in connection with the resatagemplated by this Section 4

(c) The Initial Purchasers shall have no liabitilyany Issuer, any Guarantor or any Holder witlpeesto any request that they may
make pursuant to Section 4{greof.

5. Indemnification and Contributian

(a) Each Issuer and each Guarantor, jointly andrsdly, agree to indemnify and hold harmless eadfal Purchaser and each Holder,
their respective affiliates, directors and officaral each Person, if any, who controls any InRiaichaser or any Holder within the meanin
Section 15 of the Securities Act or Section 2thef Exchange Act, from and against any and all Bsdaims, damages and liabilities
(including, without limitation, legal fees and othlexpenses incurred in connection with any sutipacr proceeding or any claim assertec
such fees and expenses are incurred), joint oraeveat arise out of, or are based upon, (1)wanyue statement or alleged untrue statement
of a material fact contained in any Registratioat&nent or any omission or alleged omission t@gtarein a material fact required to be
stated therein or necessary in order to make #tersents therein not misleading or (2) any unttatement or alleged untrue statement of a
material fact contained in any Prospectus, any Weatng Prospectus or any “issuer information’1g¢suer Informatiori) filed or required to
be filed pursuant to Rule 433(d) under the Se@sifict, or any omission or alleged omission toestlaérein a material fact necessary in order
to make the statements therein, in the light ofdiheumstances under which they were made, noeaiilhg, in each case except insofar as
such losses, claims, damages or liabilities angef) or are based upon, any untrue statement@sion or alleged untrue statement or
omission made in reliance upon and in conformitihvainy information relating to any Initial Purchase information relating to any Holder
furnished to the Issuers in writing through Crelliisse or any selling Holder, respectively, expyefes use therein. In connection with any
Underwritten Offering permitted by Sectiorh8reof, each Issuer and each Guarantor, jointlysandrally, will also indemnify the
Underwriters, if any, selling brokers, dealers amdilar securities industry professionals partitipgin the distribution, their respective
affiliates and each Person who controls such Pergeithin the meaning of the Securities Act andExehange Act) to the same extent as
provided above with respect to the indemnificatidthe Holders, if requested in connection with &ggistration Statement, any Prospectus,
any Free Writing Prospectus or any Issuer Inforomati

(b) Each Holder agrees, severally and not jointyindemnify and hold harmless the Issuers, ther@uars, the Initial Purchasers and
the other selling Holders, the directors of the
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Issuers and the Guarantors, each officer of theerssand the Guarantors who signed the Registr&tmiement and each Person, if any, who
controls the Issuers, the Guarantors, any InitisitFaser or any other selling Holder within the mieg of Section 15 of the Securities Act or
Section 20 of the Exchange Act to the same extthi@indemnity set forth in paragraph (a) abou¢ olly with respect to any losses, clai
damages or liabilities that arise out of, or argegbupon, any untrue statement or omission oredlegtrue statement or omission made in
reliance upon and in conformity with any informatieelating to such Holder furnished to the Issulensriting by such Holder expressly for
use in any Registration Statement, any Prospectisiay Free Writing Prospectus.

(c) If any suit, action, proceeding (including aggvernmental or regulatory investigation), claindemand shall be brought or asserted
against any Person in respect of which indemnificatnay be sought pursuant to paragraphs (a) al{dye, such Person (the * Indemnified
Persor’) shall promptly notify the Person against whonelsindemnification may be sought (the “ IndemnifyiRersorf) in writing;
provided that the failure to notify the Indemnifying Perssimall not relieve it from any liability that it mdave under paragraphs (a) or
(b) above except to the extent that it has beeemadly prejudiced (through the forfeiture of sub#tive rights or defenses) by such failure;
andprovided , further , that the failure to notify the Indemnifying Pemsghall not relieve it from any liability that itay have to an
Indemnified Person otherwise than under paragréghsr (b) above. If any such proceeding shall tmaipht or asserted against an
Indemnified Person and it shall have notified theemnifying Person thereof, the Indemnifying Persioall retain counsel reasonably
satisfactory to the Indemnified Person to repref@mtndemnified Person and any others entitleéddemnification pursuant to this Section 5
that the Indemnifying Person may designate in swobeeding and shall pay the fees and expenseglbfisoceeding and shall pay the
reasonable fees and expenses of such counsebrédagach proceeding, as incurred. In any sucheadiog, any Indemnified Person shall
have the right to retain its own counsel, but #esfand expenses of such counsel shall be atpeasxof such Indemnified Person unless
(i) the Indemnifying Person and the Indemnifiedd®arshall have mutually agreed to the contraryti@é Indemnifying Person has failed
within a reasonable time to retain counsel readgrsattisfactory to the Indemnified Person, (iiigtindemnified Person shall have reasonably
concluded that there may be legal defenses avaitabt that are different from or in addition twte available to the Indemnifying Person or
(iv) the named parties in any such proceeding (iiolg any impleaded parties) include both the Inti&rimg Person and the Indemnified
Person and representation of both parties by tme smunsel would be inappropriate due to actupbtential differing interests between
them. It is understood and agreed that the IndefmgifPerson shall not, in connection with any peating or related proceeding in the same
jurisdiction, be liable for the fees and expendawnare than one separate firm (in addition to awal counsel) for all Indemnified Perso
and that all such fees and expenses shall be resedbas they are incurred. Any such separate jrfof any Initial Purchaser, its affiliates,
directors and officers and any control Personsiohgnitial Purchaser shall be designated in wgithy Credit Suisse, (y) for any Holder, its
directors and officers and any control PersonaiohdHolder shall be designated in writing by thegdvity Holders and (z) in all other cases
shall be designated in writing by the Issuers. Rudemnifying Person shall not be liable for anytlsetent of any proceeding effected without
its written consent, but if settled with such camsar if there be a final judgment for the plaifitthe Indemnifying Person agrees to indemi
each Indemnified Person from and against any Ip$alality by reason of such settlement or judgtnen
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Notwithstanding the foregoing sentence, if at ametan Indemnified Person shall have requestedathéidemnifying Person reimburse
Indemnified Person for fees and expenses of coassebntemplated by this paragraph, the Indemrmjfifiarson shall be liable for any
settlement of any proceeding effected without itéten consent if (i) such settlement is entere¢d more than 30 days after receipt by the
Indemnifying Person of such request and (ii) thdemnifying Person shall not have reimbursed thermuified Person in accordance with
such request prior to the date of such settlemdmtndemnifying Person shall, without the writtesnsent of the Indemnified Person, effect
any settlement of any pending or threatened pracged respect of which any Indemnified Personrisauld have been a party and
indemnification could have been sought hereundesuan Indemnified Person, unless such settleménnh@udes an unconditional release
such Indemnified Person, in form and substanceoreddy satisfactory to such Indemnified Persomfiadl liability on claims that are the
subject matter of such proceeding and (B) doegnchide any statement as to or any admission df, fewipability or a failure to act by or on
behalf of any Indemnified Person.

(d) If the indemnification provided for in paraghegp(a), (b) and (c) above is unavailable to annmiiéed Person or insufficient in
respect of any losses, claims, damages or liagslittferred to therein, then each Indemnifying étetsxder such paragraph, in lieu of
indemnifying such Indemnified Person thereundedlstontribute to the amount paid or payable byhsinclemnified Person as a result of
such losses, claims, damages or liabilities (uoh proportion as is appropriate to reflect thatiree benefits received by the Issuers and the
Guarantors from the offering of the Securities #relExchange Securities, on the one hand, andebidiiders from receiving Securities or
Exchange Securities registered under the Secuhtieon the other hand, or (i) if the allocatiprovided by clause (ijs not permitted by
applicable law, in such proportion as is approprtatreflect not only the relative benefits refdrte in_clause (i)but also the relative fault of
the Issuers and the Guarantors, on the one haddharHolders, on the other hand, in connectioh e statements or omissions that
resulted in such losses, claims, damages or ligsilias well as any other relevant equitable camations. The relative fault of the Issuers
the Guarantors, on the one hand, and the Holderheoother hand, shall be determined by referemc@mong other things, whether the
untrue or alleged untrue statement of a materaldathe omission or alleged omission to stateatenal fact relates to information supplied
by the Issuers and the Guarantors or by the Holledighe partieg'elative intent, knowledge, access to informatind apportunity to correc
or prevent such statement or omission.

(e) The Issuers, the Guarantors and the Holdeeeabat it would not be just and equitable if citnition pursuant to this Sectionnkere
determined by pro rata allocation (even if the ldotdwere treated as one entity for such purposky any other method of allocation that
does not take account of the equitable consideratieferred to in paragraph (d) above. The amaaidtqr payable by an Indemnified Person
as a result of the losses, claims, damages anititiesbreferred to in paragraph (d) above shaltleemed to include, subject to the limitations
set forth above, any legal or other expenses irduny such Indemnified Person in connection with surch action or claim. Notwithstanding
the provisions of this Section,5n no event shall a Holder be required to contébany amount in excess of the amount by whichadtaé
price at which the Securities or Exchange Secari@d by such Holder exceeds the amount of anyadasthat such Holder has otherwise
been required to pay by reason of such untrueleged untrue statement or omission or alleged aanisdlo Person guilty of fraudulent
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misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to trifsution from any Person who was not
guilty of such fraudulent misrepresentation. Thddédcs’ obligations to contribute pursuant to thecfon 5are several and not joint.

() The remedies provided for in this Sectioar® not exclusive and shall not limit any rightsemedies that may otherwise be avail
to any Indemnified Person at law or in equity.

(g9) The indemnity and contribution provisions caméal in this Section Shall remain operative and in full force and effeggardless of
(i) any termination of this Agreement, (ii) any @stigation made by or on behalf of the Initial Fagers or any Holder or any Person
controlling any Initial Purchaser or any Holder byror on behalf of the Issuers, the Guarantotb@officers or directors of or any Person
controlling the Issuers or the Guarantors, (iigegmance of any of the Exchange Securities andafiy)sale of Registrable Securities pursuant
to a Shelf Registration Statement.

6. General

(a) No Inconsistent Agreements . The Issuers and the Guarantors represent, wamahnagree that (i) the rights granted to the Hslde
hereunder do not in any way conflict with and aséinconsistent with the rights granted to the koddof any other outstanding securities
issued or guaranteed by any Issuer or any Guarant®r any other agreement and (ii) the Issuergla@Guarantors have not entered into,
and on or after the date of this Agreement will @oter into, any agreement that is inconsistertt thié rights granted to the Holders of
Registrable Securities in this Agreement or otheevgonflicts with the provisions hereof.

(b) Amendments and Waivers . The provisions of this Agreement, including tlieyisions of this sentence, may not be amended,
modified or supplemented, and waivers or consentiepartures from the provisions hereof may najitsen unless the Issuers and the
Guarantors have obtained the written consent ofiétslof at least a majority in aggregate princgrabunt of the outstanding Registrable
Securities affected by such amendment, modificaBapplement, waiver or conseptpvided that no amendment, modification, supplement,
waiver or consent to any departure from the prowisiof Section Bereof shall be effective as against any HolddRedistrable Securities
unless consented to in writing by such Holder. Amendments, modifications, supplements, waiverdosents pursuant to this Section 6(b)
shall be by a writing executed by each of the partiereto.

(c) Notices . Unless otherwise indicated herein, all notices atther communications provided for or permitteceh@ader shall be made
in writing by hand-delivery, registered first-clasgil, fax or any courier guaranteeing overnigHiveey (i) if to a Holder, at the most current
address given by such Holder to the Issuers by siefa notice given in accordance with the provisiof this_Section 6(¢)which address
initially is, with respect to the Initial Purchasethe address set forth in the Purchase Agreeamentii) if to the Issuers and the Guarantors,
initially at the Issuers’ address set forth in Bvgchase Agreement and thereafter at such otheesgjdhotice of which is given in accordance
with the provisions of this Section 6(cAll such notices and communications shall be dmkbto have been duly given: at the time delivered
by hand, if personally delivered; five Business Bafter being deposited in the mail, postage pdglamnailed; when receipt is
acknowledged, if faxed; and on the next
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Business Day, if timely delivered to an air cougeiaranteeing overnight delivery. Copies of allrsnotices, demands or other
communications shall be concurrently deliveredth®yPerson giving the same, to the Trustee atdtieeas specified in the Indenture.

(d) Successors and Assigns . This Agreement shall inure to the benefit of @rdcinding upon the successors, assigns and traasfef
each of the parties hereto, including, without fation and without the need for an express assigthrsabsequent Holdengovided that
nothing herein shall be deemed to permit any asség, transfer or other disposition of Registredeurities in violation of the terms of the
Purchase Agreement or the Indenture. If any traesfef any Holder shall acquire Registrable Seiegrin any manner, whether by operation
of law or otherwise, such Registrable Securitiesdldie held subject to all the terms of this Agreamm and by taking and holding such
Registrable Securities such Person shall be camelysdleemed to have agreed to be bound by andrfonmn all of the terms and provisions
of this Agreement and such Person shall be entitiedceive the benefits hereof. The Initial Pusgra (in their capacity as Initial Purchasers)
shall have no liability or obligation to the Isssi@r the Guarantors with respect to any failuratiyolder to comply with, or any breach by
any Holder of, any of the obligations of such Holdader this Agreement.

(e) Third-Party Beneficiaries . Each Holder shall be a third-party beneficiaryite agreements made hereunder between the Isskrs
the Guarantors, on the one hand, and the Initiedisers, on the other hand, and shall have thetdgnforce such agreements directly to
the extent such Holder deems such enforcement seegesr advisable to protect its rights or the tgif other Holders hereunder.

(f) Counterparts. This Agreement may be executed in any numbeoohierparts and by the parties hereto in sepacateterparts, ear
of which when so executed shall be deemed to lmrigimal and all of which taken together shall diinge one and the same agreement.

(g) Headings . The headings in this Agreement are for convem@aiceference only, are not a part of this Agresnaed shall not limit
or otherwise affect the meaning hereof.

(h) Governing Law . This Agreement, and any claim, controversy opulie arising under or related to this Agreemerd|l¢ie governed
by and construed in accordance with the laws ofStia¢e of New York.

(i) Entire Agreement; Severability . This Agreement contains the entire agreement grttea parties relating to the subject matter hereof
and supersedes all oral statements and prior gsitivith respect thereto. If any term, provisionyermant or restriction contained in this
Agreement is held by a court of competent jurisdicto be invalid, void or unenforceable or agamsblic policy, the remainder of the terr
provisions, covenants and restrictions containedihehall remain in full force and effect and $iaho way be affected, impaired or
invalidated. The Issuers, the Guarantors and tii@llRurchasers shall endeavor in good faith negiohs to replace the invalid, void or
unenforceable provisions with valid provisions dz®nomic effect of which comes as close as posgitileat of the invalid, void or
unenforceable provisions.

[ Sgnature pages follow |
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IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above.

SUNOCO LP
By: Sunoco GP LLC, its general partr

By: /s/ Clare P. McGrory

Name Clare P. McGrorn
Title: Executive Vice President, Chief
Financial Officer and Treasur

SUNOCO FINANCE CORP.

By: /s/ Robert W. Owens

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

SUSSER PETROLEUM OPERATING COMPANY
LLC

By: /s/ Clare P. McGrory

Name Clare P. McGron
Title: Executive Vice President, Chief
Financial Officer and Treasur
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SUNOCO ENERGY SERVICES LLC

ALOHA PETROLEUM LLC

SOUTHSIDE OIL, LLC

SUSSER PETROLEUM PROPERTY COMPANY
LLC

By: Susser Petroleum Operating Company LLC, its sole
membel

By: /s/ Clare P. McGrory
Name Clare P. McGron
Title: Executive Vice President, Chief
Financial Officer and Treasur

MID-ATLANTIC CONVENIENCE STORES, LLC
By: Susser Petroleum Property Company L
By: Susser Petroleum Operating Company L
By: /s/ Clare P. McGrory
Name Clare P. McGror)

Title: Executive Vice President, Chief
Financial Officer and Treasur

ALOHA PETROLEUM, LTD.

By: /s/ Clare P. McGrory
Name Clare P. McGror)
Title: Vice President and
Chief Financial Office
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MACS RETAIL LLC

By: Mid-Atlantic Convenience Stores, LL
By: Susser Petroleum Property Company L
By: Susser Petroleum Operating Company L

By: /s/ Clare P. McGrory

Name Clare P. McGror)
Title: Executive Vice President, Chief
Financial Officer and Treasur
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Confirmed and accepted as of the date first abaitéew:
CREDIT SUISSE SECURITIES (USA) LLC

For itself and on behalf of the
several Initial Purchasers

By: Credit Suisse Securities (USA) LL

By: /s/ Sean Tobin
Name: Sean Tobi
Title: Director
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Initial Guarantors

Susser Petroleum Operating Company LLC
Sunoco Energy Services LLC

Aloha Petroleum LLC

Southside Oil, LLC

Susser Petroleum Property Company LLC
Mid-Atlantic Convenience Stores, LLC
Aloha Petroleum, Ltd.

MACS Retail LLC

Schedule :

Schedule



Annex A

Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditioreatly irrevocably agrees as a Guarantor (as defm#tkiRegistration Rights
Agreement, dated July 20, 2015 by and among SubBc¢ca Delaware limited partnership, Sunoco Findbog., a Delaware corporation, the
guarantors party thereto and Credit Suisse Seesi(itiSA) LLC, on behalf of itself and the othettiadiPurchasers), to be bound by the terms
and provisions of such Registration Rights Agreetmen

IN WITNESS WHEREOF, the undersigned has executisdctiunterpart as of , 201 .

[GUARANTOR]

By:
Name:
Title:

Annex A



