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Item 1.01 Entry into a Material Definitive Agreement.
Underwriting Agreement

On July 15, 2015, Sunoco LP (the “Partnership”gesd into an underwriting agreement (the “UndemgitAgreement”) with Morgan Stanley & Co.
LLC, as manager of the several underwriters namein (collectively, the “Underwriters”), providirfor the offer and sale by the Partnership, and
purchase by the Underwriters, of 5,500,000 commts uepresenting limited partner interests inRBlagtnership (the “Units”) at a price to the pulafc
$40.10 per Unit (the “Firm Units”), being $38.89&rfJnit to the Partnership, net of underwritingcdisnts and commissions (the “Equity Offering”).
Pursuant to the Underwriting Agreement, the Pastripralso granted to the Underwriters a 30-dayooptd purchase up to an additional 825,000 Units at
the same price and otherwise on the same terne &Srm Units.

The material terms of the Equity Offering are dist in the prospectus supplement, dated July 8 Zthe “Prospectus”), filed by the Partnership
with the Securities and Exchange Commission (thari@ission”)on July 17, 2015 pursuant to Rule 424(b)(5) underSecurities Act of 1933, as amen
(the “Securities Act”). The Units to be sold in tBquity Offering were registered with the Commisspursuant to a Registration Statement on Form S-3
(File No. 333-203965), which became effective awttically upon filing with the Commission on May2Q15. Certain legal opinions related to the Equity
Offering are filed herewith as Exhibits 5.1 and.8.1

The Underwriting Agreement contains customary regméations, warranties and agreements of the Psinipeand customary conditions to closing,
obligations of the parties and termination provisioThe Partnership has agreed to indemnify theeldwiters against certain liabilities, includingbilities
under the Securities Act, or to contribute to pagte¢he Underwriters may be required to make becafiany of those liabilities.

The Equity Offering is expected to close on July 2115, subject to the satisfaction of customaogialg conditions. The Partnership expects to
receive net proceeds from the Equity Offering gfragimately $212.9 million (after deducting undeitimg discounts and commissions and estimated
offering expenses payable by the Partnership).e&sribed in the Prospectus, the Partnership intiendse these net proceeds to repay indebtedndss un
its revolving credit facility and for general pagtship purposes.

Certain of the Underwriters and their respectifdiaies have provided, and may in the future pdeyivarious financial advisory, sales and trading,
commercial and investment banking and other firerand non-financial activities and services toRlaetnership and its affiliates, for which theyaieed
or will receive customary fees and expenses. At of certain of the Underwriters are lendersutite Partnership’s revolving credit facility and,
accordingly, will receive a portion of the net peeds from the Equity Offering.

The foregoing description is qualified in its eatir by reference to the full text of the UndermgtiAgreement, which is filed as Exhibit 1.1 to this
Current Report on Form 8-K and which is incorpaddtethis Item 1.01 by reference.

Purchase Agreement

On July 15, 2015, Sunoco GP LLC (the “General Ratjnthe Partnership, Sunoco Finance Corp. (“SUtRce” and, together with the Partnership,
the “Issuers”) and certain other subsidiaries efRftartnership (the “Guarantors”) entered into @lpase agreement (the “Purchase Agreement”) witliCre
Suisse Securities (USA) LLC, as representativiaefseveral initial purchasers named therein (thigiél Purchasers”), with respect to an offeririge(t
“Notes Offering”) by the Issuers of $600 milliongrggate principal amount of their 5.500% Seniorddatue 2020 (the “Notes”), along with the related
guarantees of the Notes. The Notes will be issnedtiansaction exempt from the registration reguents of the Securities Act and will be resoldhsy
Initial Purchasers in reliance on Rule 144A andiRatipn S of the Securities Act.

The Purchase Agreement contains customary repeggeTs, warranties and agreements by the GenertaldPathe Issuers and the Guarantors and
customary conditions to closing, obligations of fizgties and termination provisions. The Issuetstaa Guarantors have agreed to indemnify thealniti
Purchasers against certain liabilities, includiagilities under the Securities Act, or to conttibto payments the Initial Purchasers may be requo mak
because of any of those liabilities.

The Notes Offering is expected to close on July22d5, subject to the satisfaction of customargiolp conditions. The Partnership expects to re:
net proceeds from the Notes Offering of approxifye8892.5 million (after deducting initial purchasediscounts and commissions and estimated offerin
expenses payable by the Partnership). The Partpensénds to use these net proceeds to fund @paf the $966.9 million cash consideration pagdyl
the Partnership for its previously announced adiipiisof all of the issued and outstanding sharfesapital stock of Susser Holdings Corporation ford
general partnership purpos



The Initial Purchasers and their respective aféiahave provided, and may in the future provideious financial advisory, sales and trading,
commercial and investment banking and other firerand non-financial activities and services toRlaetnership and its affiliates, for which theyaieed
or will receive customary fees and expenses.

The foregoing description is qualified in its eatir by reference to the full text of the Purchagge®ment, which is filed as Exhibit 1.2 to this @t
Report on Form 8-K and which is incorporated irs tiem 1.01 by reference.

Item 7.01 Regulation FD Disclosure.

The following information is furnished under Iten®Z, “Regulation FD Disclosure.” This informationadl not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1@34amended (the “Exchange Act”), or incorporatedeigrence in any filing under the Securities Act o
the Exchange Act, except as shall be expressipgbtby specific reference in such a filing.

Press Releases Related to the Equity Offe

On July 15, 2015, the Partnership issued a présaseannouncing that it had commenced the Eqdferi@g and issued a separate press release
announcing that it had priced the Equity Offeriag,disclosed in Iltem 1.01 hereof. A copy of eadsprelease is furnished as Exhibit 99.1 and Ex&thR
respectively, to this Current Report on For{ &nd is incorporated in this Item 7.01 by refemnthese announcements do not constitute an offall, ot
the solicitation of an offer to buy, the Units.

Press Releases Related to the Notes Offt

On July 15, 2015, the Partnership issued a présaseannouncing that it had commenced the Notiesi@f and issued a separate press release
announcing that it had priced the Notes Offerirgggliaclosed in Item 1.01 hereof. A copy of eaclsprelease is furnished as Exhibit 99.3 and ExBih#,
respectively, to this Current Report on For{ &nd is incorporated in this Item 7.01 by refemnthese announcements do not constitute an offall, ot
the solicitation of an offer to buy, the Notes.

Item 9.01 Financial Statements and Exhibits
(b) Pro Forma Financial Information .

The following pro forma financial statements of ®a&rtnership reflecting (i) the Equity Offering) the Notes Offering, (iii) the consummation oéth
Partnership’s acquisitions of Mid-Atlantic Convemie Stores, LLC on October 1, 2014 and Aloha Rairol Ltd. on December 16, 2014 and the related
financing, (iv) the consummation of the Partnershgequisition of a 31.58% interest in Sunoco, LiCApril 1, 2015 and the related financing andtfe
consummation of the Partnership’s pending acqaisibf 100% of the issued and outstanding shareapifal stock of Susser Holdings Corporation, have
been prepared in accordance with Article 11 of Ragn S-X, are filed as Exhibit 99.5 hereto and imcorporated herein by reference:

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

¢ Unaudited pro forma condensed combined statemespeftions for the three months ended March 315 2d the year ended December
2014; anc

¢ Notes to unaudited pro forma condensed consolidatadcial information



(d) Exhibits .

Exhibit
Number Description
11 Underwriting Agreement, dated July 15, 2015, by betiveen Sunoco LP and Morgan Stanley & Co. LLGnasager of the several
underwriters named on Schedule Il ther
1.2 Purchase Agreement, dated July 15, 2015, by andigi@onoco GP LLC, Sunoco LP, Sunoco Finance Coeptain subsidiaries of Suno

LP party thereto and Credit Suisse Securities (US4, as representative of the several initial pasers named on Schedule A ther
5.1 Opinion of Andrews Kurth LLF

8.1 Opinion of Andrews Kurth LLP relating to tax mate
23.1 Consents of Andrews Kurth LLP (included in exhit&td and 8.1)
99.1 Press Release, dated July 15, 2015, announcirgpthemencement of the Equity Offerir
99.2 Press Release, dated July 15, 2015, announcirggittieg of the Equity Offering
99.3 Press Release, dated July 15, 2015, announcirgpthmencement of the Notes Offeril
99.4 Press Release, dated July 15, 2015, announcimgittieg of the Notes Offerin¢

99.5 Unaudited pro forma condensed consolidated findndiarmation.
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July 15, 201

To the Manager named in Schedule | hereto
for the Underwriters named in Schedule Il heret

Ladies and Gentlemen:

Sunoco LP, a limited partnership organized undefdtwvs of the State of Delaware (thBdrtnership "), proposes to issue and sell to the several
underwriters named in Schedule Il hereto (théntlerwriters ), for whom you are acting as manager (thdd&nager”), the number of common units set
forth in Schedule | hereto (theFirm Units "), each representing limited partner interesthamPartnership (theCommon Units”). The Partnership also
proposes to issue and sell to the several Undensnitot more than the number of additional Commpbitsiset for in Schedule | hereto (th&dditional
Units ") if and to the extent that you, as Manager ofdffering, shall have determined to exercise, dmalfeof the Underwriters, the right to purchasehsuc
number of Common Units granted to the UnderwriteiSection 2 hereof. The Firm Units and the AdditibUnits are hereinafter collectively referrechto
the “Units .” This Agreement is to confirm the agreement amibregPartnership and the Underwriters concerniagtirchase of the Units from the
Partnership by the Underwriters.

Sunoco GP LLC, a Delaware limited liability compdtiye “ General Partner”), is the sole general partner of the Partnersinigha wholly owned
subsidiary of Energy Transfer Partners, L.P., aRate limited partnership ETP "). The subsidiaries of the Partnership listed che&tiule 11l hereof are
collectively referred to herein as th&tibsidiaries,” and together with the Partnership and the Gémiagner, as the Partnership Entities .”

The Partnership has filed with the Securities anchEnge Commission (theCommission”) a registration statement, including a prospe¢tis file
number of which is set forth in Schedule | hereto)-orm S-3 (No. 333-203965), relating to secigiftbe “Shelf Securities’), including the Units, to be
issued from time to time by the Partnership. Thgsteation statement as amended to the date oAtnsement, including the information (if any) desan
to be part of the registration statement at the tiheffectiveness pursuant to Rule 430A or RulgéBi@nder the Securities Act of 1933, as amended‘(th
Securities Act”), is hereinafter referred to as th&e&gistration Statement,” and the related prospectus covering the Shatifies, dated May 7, 2015 in
the form first used to confirm sales of the Undsif the form first made available to the Undetens by the Partnership to meet requests of puechas
pursuant to Rule 173 under the Securities Actereimafter referred to as théasic Prospectus” The Basic Prospectus, as supplemented by the
prospectus supplement specifically relating toldhés in the form first used to confirm sales of ftinits (or in the form first made available to the
Underwriters by the Partnership to meet requesgpgiafhasers pursuant to Rule 173 under the SexuAiit) is hereinafter referred to as tHerbspectus,”
and the term preliminary prospectus” means any preliminary form of the Prospectus. gtoposes of this Agreementfrée writing prospectus” has
the meaning set forth in Rule 405 under the Seearict, “Time of Sale Prospectu$ means the documents and pricing information eghfopposite the
caption“Time of Sale Prospect” in Schedule | hereto, ar* broadly



available road show” means a “bona fide electronic road show” as aefim Rule 433(h)(5) under the Securities Act tiet been made available without
restriction to any person. TheApplicable Time ” means 11:00 P.M., New York City time, on July 28,15 or such other time as agreed by the Partipersh
and the Manager. As used herein, the teriRedistration Statement,” “ Basic Prospectus” “ preliminary prospectus,” “ Time of Sale Prospectu$

and “Prospectus” shall include the documents, if any, incorporabgdeference therein as of the date hereof. Timesté supplement,” “ amendment,”

and “amend” as used herein with respect to the Registratiatefhent, the Basic Prospectus, the Time of Salspectus, any preliminary prospectus or
the Prospectus shall include all documents subsdigufded by the Partnership with the Commissiamrquant to the Securities Exchange Act of 1934, as
amended (the Exchange Act”), that are deemed to be incorporated by referémeeein.

It is understood by the parties hereto that thénBeship has entered into that certain Contribufignreement (the Contribution Agreement ),
dated as of July 14, 2015, by and among Susseilingslc€orporation (‘SHC "), ETP Holdco Corporation (ETP Holdco "), Heritage Holdings, Inc. (*
HHI " and, together with ETP Holdco, theContributors "), the Partnership, the General Partner (as hetefimed), and Energy Transfer Partners, L.P.,
pursuant to which the Partnership will acquire 10the equity interests in SHC (thé\tquisition ). Pursuant to the terms of the Contribution
Agreement, the Partnership will pay to the Contilosi at the closing of the Acquisition approximat®966.9 million in cash, subject to certain workin
capital adjustments, and issue to the Contribworaggregate of (i) 21,978,980 Class B Units regisg limited partner interests in the Partnergtiip “
Class B Units™), (ii) 10,939,436 subordinated units representingted partner interests in the Partnership (tlsibordinated Units”) and (iii) 79,308
Common Units (collectively, theUnit Consideration ). Furthermore, in connection with the Acquisitighe 79,308 Common Units and 10,939,436
Subordinated Units of the Partnership held by SH@eédiately prior to the Acquisition will be exchaugor converted, as applicable, into Class A Units
representing limited partner interests in the Rastnip (the ‘Class A Units”), the terms of which will be set forth in AmendntieNo. 2 (“Amendment
No. 2") to the First Amended and Restated Agreement oftenirPartnership of the Partnership. The Generah&awill enter into Amendment No. 2 at
closing of the Acquisition.

1. Representations and WarrantieEhe Partnership represents and warrants to eadbridriter as of the date hereof and the Closing Qs define
in Section 4 below), and agrees with each Undeswréts follows:

(a) Registration Statement and Prospectusgach of the Registration Statement and any gifisttive amendment thereto has become effe
under the Securities Act. No stop order suspentfiagffectiveness of the Registration Statemeangrpost-effective amendment thereto has been
issued under the Securities Act, no order prevgrdirsuspending the use of any free writing prospeeer the Prospectus has been issued and no
proceedings for any of those purposes have beétuted or are pending or, to the knowledge ofRaetnership, contemplated. The Partnership is a
well-known seasoned issuer (as defined in Ruleu@ter the Securities Act) eligible to use the Regfion Statement as an automatic shelf
registration statement and the Partnership hasenetved notice that the Commission objects taieeof the Registration Statement as an automatic
shelf registration statement. The Partnership basptied with each request (if any) from the Comiisgor additional information.
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Each of the Registration Statement and any effsttive amendment thereto, at the time it beceffeetive, complied in all material respects witle
requirements of the Securities Act and the rulekragulations of the Commission under the Secsrhiet (the “Securities Act Regulations’). Eactk
preliminary prospectus, the Prospectus and any dment or supplement thereto, at the time each iegb\iith the Commission, complied in all
material respects with the requirements of the StesiAct and the Securities Act Regulations. Edsbhument, if any, filed pursuant to the Exchange
Act and incorporated by reference in the Time dé$aospectus or the Prospectus complied wherlesbifi all material respects with the Exchange
Act and the applicable rules and regulations of@benmission thereunder. Each preliminary prospedélisered to the Underwriters for use in
connection with this offering and the Prospectus aawill be identical to the electronically trarigied copies thereof filed with the Commission
pursuant to Electronic Data Gathering, Analysis Betrieval system or any successor system, exadpetextent permitted by Regulation S-T.

(b) Accurate Disclosure Neither the Registration Statement nor any pfisttive amendment thereto, at its effective timatained an untrue
statement of a material fact or omitted to stateagerial fact required to be stated therein or &g to make the statements therein not misleading
As of the Applicable Time, the Closing Date andhe@gption Closing Date, if any, (i) the Time of SR®spectus and (ii) any individual free writing
prospectus, when taken together as a whole witfiithe of Sale Prospectus, did not and will not aonainy untrue statement of a material fact or
omit to state any material fact necessary in ot@nake the statements therein, in the light ofcihimstances under which they were made, not
misleading. Neither the Prospectus nor any suppiethereto, as of its issue date, at the time gfféing with the Commission pursuant to Rule 424
(b), at the Applicable Time or at the Closing Daté| include an untrue statement of a materiat facwill omit to state a material fact necessary i
order to make the statements therein, in the bflite circumstances under which they were mademisieading.

The representations and warranties in this sulwsestiall not apply to statements in or omissioamfthe Registration Statement (or any amendment
thereto), the Time of Sale Prospectus or the Pobspdor any supplement thereto) made in reliapoeand in conformity with written information
furnished to the Partnership by any Underwriteotigh the Manager expressly for use therein. Fquqaes of this Agreement, the only information
so furnished shall be the information in the fpatagraph under the heading “Underwriting—Commissiand Expenses,” the information under the
heading “Underwriting—Stabilization, Short Positsoand Penalty Bids” and the information under tbading “Underwriting—Electronic

Distribution” in each case contained in the Progpe(collectively, the Underwriter Information 7).

(c) Free Writing Prospectuses\o free writing prospectus conflicts or will ctinf with the information contained in the Regisitba Statement
or the Prospectus, and any preliminary or othesgeotus deemed to be a part thereof that has aot be
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superseded or modified. The foregoing sentence mlatespply to statements in or omissions from aag fvriting prospectus based upon and in
conformity with the Underwriter Information.

(d) Partnership Not Ineligible IssuerAt the time of filing the Registration Statement any post-effective amendment thereto, at tHeesa
time thereafter that the Partnership or anotheriof§) participant madelaona fideoffer (within the meaning of Rule 164(h)(2) of tBecurities Act
Regulations) of the Units and at the date herbefRartnership was not and is not an “ineligibéeiés,” as defined in Rule 405, without taking
account of any determination by the Commissionymamsto Rule 405 that it is not necessary thaPdunership be considered an ineligible issuer.

(e) Independent Accountant&rnst & Young LLP, who has certified certain fitéal statements and supporting schedules inclirdtue
Registration Statement, the Time of Sale Prospeatdshe Prospectus, is an independent registetdit mccounting firm with respect to the
Partnership as required by the Securities ActSieurities Act Regulations and the Public Compaogofinting Oversight Board (the®CAOB ™).
Grant Thornton LLP is an independent registeredipaiscounting firm with respect to the Partnershdorequired by the Securities Act and the
PCAOB.

(f) Financial Statements; Non-GAAP Financial Measuréhke financial statements, together with the eglachedules and notes, incorporated
by reference in the Registration Statement, theeTafmSale Prospectus and the Prospectus presewniificall material respects the financial conditj
results of operations and cash flows of the estjigrported to be shown thereby and on the basisdstherein, as of the dates and for the periods
indicated; such financial statements comply a®tmfwith the applicable accounting requirementRefulation S-X under the Securities Act and
have been prepared in conformity with generallyepted accounting principles in the United StateSAAP ") applied on a consistent basis
throughout the periods involved (except as otherwisted therein). The supporting schedules, if prgsent fairly in accordance with GAAP the
information required to be stated therein. Thefprma financial statements incorporated by refeeeéndhe Registration Statement, the Time of Sale
Prospectus and the Prospectus include assumpliangrovide a reasonable basis for presentingigingfisant effects directly attributable to the
transactions and events described therein, theedefao forma adjustments give appropriate effethdse assumptions, and the pro forma
adjustments reflect the proper application of thadj@stments to the historical financial staten@nbunts in the pro forma financial statements
incorporated by reference in the Registration 8tatd, the Time of Sale Prospectus and the Prospeliie pro forma financial statements
incorporated by reference in the Registration &tatd, the Time of Sale Prospectus and the Prospeotuply as to form in all material respects with
the applicable requirements of Regulation S-X urtderSecurities Act. All other financial informatiincorporated by reference in the Registration
Statement, the Time of Sale Prospectus and thgp&rhs has been derived from the accounting readrtie Partnership and presents fairly the
information shown thereby. Except as included timnergo historical or pro forma financial statementsupporting schedules are required to be
included or incorporated by reference in the Regfisth Statement, the Time of Sale ProspectuseoPtbspectus under the
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Securities Act or the Securities Act RegulationtherExchange Act or the rules and regulationi®@Q@ommission under the Exchange Act (the “
Exchange Act Regulations). All disclosures contained in the Registraticdat8ment, the Time of Sale Prospectus or the Pctispeegarding “non-
GAAP financial measures” (as such term is defingthle rules and regulations of the Commission) dgmyith Regulation G of the Exchange Act
and Item 10 of Regulation S-K of the Securities, Aatthe extent applicable. The interactive dateXtensible Business Reporting Language
incorporated by reference in the Registration $tatd, the Time of Sale Prospectus and the Prospéitly present the information called for in all
material respects and have been prepared in acmardédth the Commission’s rules and guidelinesiapple thereto.

(g) Forward-Looking Statements and Supporting InfororatiEach of the forward-looking statements made byRartnership included in or
incorporated by reference in the Registration $tate and the Time of Sale Prospectus and to be mabe Prospectus (and any supplements
thereto) was made or will be made with a reasonadiés and in good faith.

(h) No Material Adverse Change in Busine§scept as otherwise stated therein, since thpeotise dates as of which information is given in
the Registration Statement, the Time of Sale Paigper the Prospectus, (A) there has been no ialadeverse change, or any development that
could reasonably be expected to (1) result in @&r@tadverse change in the condition, financiadtberwise, or in the earnings, properties, busines
operations or business prospects of the PartneEsttipies, whether or not arising in the ordinaoyrse of business, or (2) materially and adversely
affect the ability of the Partnership to perforsidgbligations pursuant to this Agreement (each shelmge, a Material Adverse Effect”), (B) there
have been no transactions entered into by anyedP#ntnership Entities, other than those in thenargl course of business, which are material with
respect to the Partnership Entities, consideraahasnterprise, (C) there have been no liabildiesbligations, direct or contingent, incurred Inya
of the Partnership Entities that are material ®oRlartnership Entities taken as a whole, (D) thassbeen no change in the capitalization, sham-ter
debt or long-term debt of the Partnership Entitied (E) there has been no dividend or distributibany kind declared, paid or made by the
Partnership Entities on any class of equity seiegrit

(i) Formation and Good Standing of Partnership Entiti&ach of the Partnership Entities has been duilpdd and is validly existing as a
limited partnership, limited liability company oorporation, as the case may be, and is in goodistgmunder the laws of its jurisdiction of
organization or incorporation, as the case maybesét forth on Schedule IV hereto), and hasraitdid partnership, limited liability company or
corporate power and authority, as the case maydoessary to own, lease and operate its proparig$o conduct its business as described in the
Registration Statement, the Time of Sale Prospeatdshe Prospectus. Each of the Partnership &ntgtiduly qualified as a foreign limited
partnership, limited liability company or corportj as applicable, to transact business and iead gtanding in each other jurisdiction in whiclets
qualification is required, whether by reason of élership or leasing of property or the condudiwginess (as set forth on Schedule IV hereto),
except for any failures to be so qualified or imdatanding that would not result in a
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Material Adverse Effect. Schedule IV hereto acalyasets forth the jurisdiction of organization arath jurisdiction of foreign qualification for éac
of the Partnership Entities.

(i) Ownership of General PartneETP, as the sole member of the General Partirectly owns 100% of the issued and outstanding
membership interests in the General Partner; swahbarship interests have been duly authorized alidlyissued in accordance with the Amended
and Restated Limited Liability Agreement of the @&exh Partner, dated as of September 25, 2012, esdad by Amendment No.1 thereto, effective
as of October 27, 2014 (theéSP LLC Agreement”) and are fully paid (to the extent required bg tBP LLC Agreement) and non-assessable (excep
as such non-assessability may be limited by Sexti®607 and 18-804 of the Delaware Limited LidpiCompany Act (the Delaware LLC Act
"); and ETP owns such membership interests frelecéear of all liens, encumbrances, security irsisiecharges or claims (collectivelyl.fens ).

(k) Ownership of the General Partner Interest in thetRership. The General Partner is, and after giving effed¢he transactions
contemplated herein will be, the sole general gartfi the Partnership, with a 0.0% non-economiegarpartner interest in the Partnership (the “
General Partner Interest”). The General Partner Interest has been dulyasizitsd and validly issued in accordance with thstFAmended and
Restated Agreement of Limited Partnership of thereeship, dated September 25, 2012, as amendAdieydment No. 1 thereto, effective as of
October 27, 2014 (thePartnership Agreement”); and the General Partner owns the General Palnterest free and clear of all Liens.

(I) Ownership of Sponsor UnitsStripes No. 1009 LLC, a Texas limited liabilitgrapany (“Stripes No. 1009, owns 5,469,718 Subordinated
Units, Stripes LLC, a Texas limited liability compa(* Stripes”), owns 79,308 Common Units and 5,469,718 Subateéih Units, ETC M-A
Acquisition LLC, a Delaware limited liability compg (“ ETC M-A 7), owns 3,983,540 Common Units and ETP Retail lHajd, LLC, a Delaware
limited liability company (“ETP Retail "), owns 795,482 Common Units (such Common Units 8abordinated Units being collectively referred to
herein as the Sponsor Units”); the Sponsor Units and the limited partner iagts represented thereby have been duly authaimtdalidly issued
in accordance with the Partnership Agreement aadiudly paid (to the extent required by the Pashgr Agreement) and non-assessable (except as
such non-assessability may be affected by Sectiér03, 17-607 and 17-804 of the Delaware Reviseitbtin Limited Partnership Act (the “
Delaware LP Act”)); and Stripes No. 1009, Stripes, ETC M-A and ER&tail own their respective Sponsor Units free eedr of all Liens.

(m) Ownership of Incentive Distribution RightETP is the record holder of all of the Incentistribution Rights (as such term is defined in
the Partnership Agreement, thintentive Distribution Rights "); such Incentive Distribution Rights have beefydauthorized and validly issued in
accordance with the Partnership Agreement, antullyepaid (to the extent required under the Parthigs Agreement) and non-assessable (except as
such non-assessability may be affected by mattssrihed in Sections 17-303, 17-607 and 17-80heDelaware LP Act); and ETP owns the
Incentive Distribution Rights free and clear oflakns.



(n) Ownership of Subsidiarie¥he Partnership is the owner of 100% of the issauetloutstanding shares of capital stock in Sundatane
Corp., a Delaware corporationFfnance Corp.”), and 100% of the issued and outstanding memigensterests in Susser Petroleum Operating
Company LLC, a Delaware limited liability comparfySusser Operating’); Susser Operating is the owner of (i) 31.58%hef issued and
outstanding membership interests in Sunoco, LLOelaware limited liability company (SLLC "), and (ii) 100% of the issued and outstanding
membership interests in Sunoco Energy Services lalTxxas limited liability company, Southside QILC, a Virginia limited liability company,
Aloha Petroleum LLC, a Delaware limited liabilitprmmpany, and Susser Petroleum Property Company &llizlaware limited liability company (*
Propco™); Propco is the owner of 100% of the issued aundtanding membership interests in Mid-Atlantic @emience Stores, LLC, a Delaware
limited liability company (“MACS "), and 100% of the issued and outstanding shdreapital stock of Aloha Petroleum, Ltd., a Hawaiporation
(* Aloha"); and MACS is the owner of 100% of the issued antstanding membership interests in MACS RetalCLh Virginia limited liability
company. Such shares of capital stock and memipeirsierests, as applicable, have been duly aumband validly issued in accordance with the
certificate of incorporation, the certificate offisation, as applicable, of such Subsidiary andvyland the limited liability company agreement, as
applicable, of such Subsidiary (together, tf&ubsidiary Organizational Documents’) and are fully paid (to the extent required bg #pplicable
Subsidiary Organizational Documents) and non-aabésgexcept as such non-assessability may beetinby Sections 18-607 and 18-804 of the
Delaware LLC Act or the equivalent provisions of #tatute governing the organization of such Sidrsidh the jurisdiction of such Subsidiary’s
formation); and the Partnership, Susser Operangpco and MACS, as the case may be, owns sucbssbfcapital stock and membership interests,
as applicable, free and clear of all Liens, othantLiens created pursuant to the Credit Agreemuing the Partnership, as borrower, the lenders
from time to time party thereto and Bank of AmeyilaA., as administrative agent, collateral agewing line lender and L/C issuer, dated
September 25, 2014, as amended by that certaindfirendment to Credit Agreement and Increase Agesnadated April 10, 2015 (together with
any amendments thereto, thRévolving Credit Facility ”). The GP LLC Agreement, the Partnership Agreenagmt the Subsidiary Organizational
Documents are referred to collectively herein as‘tBrganizational Agreements” and each, individually, as anJrganizational Agreement.”

(0) No Other SubsidiariesExcept as contemplated by the Prospectus, notine dfartnership Entities owns or, at the Closiageland Option
Closing Date, will own, directly or indirectly, aquity interest in, or long-term debt securitiesawfy corporation, partnership, limited liability
company, joint venture, association or other entitiier than another Partnership Entity.

(p) No Restrictions on the Subsidiariedone of the Subsidiaries is, or at the Closingelzand Option Closing Date, will be prohibited edily
or indirectly, under



any agreement or other instrument to which itpg&ey or is subject, from paying any dividendstte Partnership, from making any other distribution
on such subsidiary’s equity securities held digeotlindirectly by the Partnership, from repayioghe Partnership any loans or advances to such
subsidiary from the Partnership or from transfeyamy of such subsidiary’s properties or assetisedPartnership or any other subsidiary of the
Partnership, except as set forth in the Revolvired® Facility.

(q) Authority. Each of the Partnership and the General Partethe full limited partnership or limited liabjlitompany right, power and
authority, as the case may be, necessary (A) toues@nd deliver this Agreement and to perfornolitigations hereunder; and all action required to
be taken for the due and proper authorization, @@t and delivery by it of this Agreement and tomsummation by it of the transactions
contemplated hereby has been duly and validly tal@nin the case of the Partnership, issue, tcasel deliver the Units and (C) in the case of the
General Partner, to act as the general partnéredPartnership.

(r) Authorization, Execution and Delivery of Agreemenhis Agreement has been duly authorized, exeanddielivered by the Partnership.

(s) Authorization of the Contribution Agreemerithe Contribution Agreement was duly authorizegceited and delivered by the Partnership
Entities party thereto and constitutes a valid lainding agreement, enforceable against the PahipeEsitities party thereto in accordance with its
terms;providedthat the enforceability thereof may be limited By bankruptcy, insolvency, fraudulent transfer,rgamization, moratorium or simil
laws relating to or affecting creditors’ rights geally and by general principles of equity (regasdl of whether such enforceability is considereal in
proceeding in equity or law) and (B) public poliany applicable law relating to fiduciary dutieslandemnification and an implied covenant of g
faith and fair dealing.

(t) Authorization, Execution, Delivery and Enforceapilbf Certain Agreementsach of the Organizational Agreements of therfeaship and
the General Partner have been duly authorizeduts@@and delivered by the parties thereto and @i¢ and legally binding agreement of such
parties thereto, enforceable against the partE®th in accordance with their respective tepnsyided, that, with respect to each such agreement,
the enforceability thereof may be limited by (A)ydipable bankruptcy, insolvency, fraudulent transfeorganization, moratorium or similar laws
from time to time in effect affecting creditorsgtits and remedies generally and by general prieeipf equity (regardless of whether such principles
are considered in a proceeding in equity or at kg (B) public policy, applicable law relatingftduciary duties and indemnification and an implied
covenant of good faith and fair dealing.

(u) Authorization of Units The Units to be purchased by the Underwritersftibe Partnership, and the limited partner intsresgpresented
thereby, have been duly authorized for issuancesaledto the Underwriters pursuant to this Agredraed, when issued and delivered by the
Partnership pursuant to this Agreement against payof the consideration set forth herein, wilMadidly issued, fully paid (to the extent
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required under the Partnership Agreement) and seessable (except as such non-assessability meffeloted by Section 17-303, 17-607 or 17-804
of the Delaware LP Act).

(v) Authorization of Acquisition Equity Consideratiomhe Unit Consideration and the Class A Units¢adsued by the Partnership pursuant to
the Contribution Agreement, and the limited parinégrests represented thereby, have been dulpi@zsd and, when issued and delivered in
accordance with the terms of the Partnership Ages¢nas amended by Amendment No. 2, and the CatitibAgreement against consideration
therefor as provided therein as, will be fully péia the extent required under the Partnership &gent, as amended by Amendment No. 2) and non-
assessable (except as such non-assessability nafebted by Section 17-303, 17-607 or 17-804 efflelaware LP Act).

(w) Capitalization. At the Closing Date, after giving effect to tlssuance of the Firm Units and assuming that theekiriters do not purcha
any Additional Units, the issued and outstandingraaship interests of the Partnership will solaiysist of 29,894,659 Common Units, 10,939,436
Subordinated Units, the General Partner Interedstlaa Incentive Distribution Rights (as definedhie Partnership Agreement). All outstanding
Common Units, Subordinated Units, the General Raltrterest and the Incentive Distribution Riglatsd the limited partner interests or general
partner interests, as applicable, representediirehave been duly authorized and validly issueaicicordance with the Partnership Agreement and
are fully paid (to the extent required under therRaship Agreement) and nonassessable (excepthssnassessability may be affected by matters
described in Sections 17-303, 17-607 and 17-8@4eoDelaware LP Act).

(x) Conformity of Units to DescriptionThe Units, when issued and delivered in accorelavith the terms of the Partnership Agreement and
this Agreement against payment therefor as providedkin and herein, will conform, and the Spongoits, the General Partner Interest and the
Incentive Distribution Rights conform, or when isgland delivered in accordance with the termsefthrtnership Agreement will conform, in all
material respects to the statements relating the@itained in the Registration Statement, the Tofrgale Prospectus and the Prospectus, and such
description conforms to the rights set forth in ititruments defining the same. No holder of Uwilkbe subject to personal liability solely by s
of being such a holder.

(y) No Options, Preemptive Rights, Registration Right€©ther Rights Except as (A) provided in the Amended and Redt@jgerating
Agreement of SLLC, (B) provided to the General Rartin the Partnership Agreement, or (C) describalde Registration Statement, the Time of
Sale Prospectus and the Prospectus, there ardinnypvarrants, preemptive rights, rights of faefusal or other rights to subscribe for or to
purchase, nor any restriction upon the voting angfer of, any equity securities of any of the fanghip Entities, in each case pursuant to the
certificate of limited partnership or formation,ragment of limited partnership, limited liabilitpmpany agreement or any other organizational
documents (collectively, Organizational Documents”) of any such Partnership Entity or any other agnent or other instrument

9



to which any such Partnership Entity is a partipyrvhich any such Partnership Entity may be bolvaither the filing of the Registration Statement
nor the offering, issuance or sale of the Units@#emplated by this Agreement gives rise to aglytsi for or relating to the registration of any
Common Units or other securities of the Partnership

(z) Absence of Violations, Defaults and Conflickéone of the Partnership Entities is (A) in vigdatof its Organizational Documents, (B) in
violation, breach or default, and no event has weduthat, with notice or lapse of time or both ulebconstitute such a violation or breach of, or
default under, any contract, indenture, mortgagegddf trust, loan or credit agreement, note, leasther agreement or instrument to which any of
the Partnership Entities is or, at Applicable Timwél| be a party or by which it or any of them miag bound or to which any of the properties or &
of any of the Partnership Entities is subject @ilvely, “ Agreements and Instruments’), except for any such violations, breaches arfdults that
would not, singly or in the aggregate, result Material Adverse Effect, or (C) in violation of atew, statute, rule, regulation, judgment, ordeit w
or decree of any arbitrator, court, governmentalyhoegulatory body, administrative agency or otathority, body or agency having jurisdiction
over any of the Partnership Entities or any ofrthespective properties, assets or operations (@dtBovernmental Entity "), except for any such
violations that would not, singly or in the aggregaesult in a Material Adverse Effect. The exaoutdelivery and performance of this Agreement
and the consummation of the transactions conteptblatreby and in the Registration Statement, thee Tif Sale Prospectus and the Prospectus
(including the issuance and sale of the Units Aeduse of the proceeds from the sale of the Uritieacribed therein under the caption “Use of
Proceeds”) and the consummation of transactionteogplated in the Contribution Agreement do not ailbnot, whether with or without the giving
of notice or passage of time or both, constitubeeach or violation of, or default or Repaymentitv@s defined below) under, or result in the
creation or imposition of any Lien upon any proeror assets of any of the Partnership Entitiesyaunt to, the Agreements and Instruments (except
for any such violations, breaches, defaults, Regaygrvents or Liens, that would not, singly orhie figgregate, result in a Material Adverse Effect
and other than Liens created pursuant to the Ringp®redit Facility), nor will such action result {x) any violation of the provisions of the
Organizational Documents of any of the Partner&mifities or (y) any violation of any law, statutale, regulation, judgment, order, writ or decrée o
any Governmental Entity, except in the case ofsddy), for any such violations that would notgtjnor in the aggregate, result in a Material
Adverse Effect. As used herein, &epayment Event” means any event or condition which gives the aplaf any note, debenture or other evidence
of indebtedness (or any person acting on such Hsldehalf) the right to require the repurchasdereption or repayment of all or a portion of such
indebtedness by any of the Partnership Entities.

(aa)Absence of Labor DisputeNo labor dispute with the employees of any offlagtnership Entities engaged in the businesseolPtrtnershi
Entities exists or, to the knowledge of the Paghgr Entities, is imminent, which, in any case, Waesult in a Material Adverse Effect.
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(bb) Absence of Material ProceedingExcept as described in the Registration StatentlemiTime of Sale Prospectus and the Prospetiais t
are no legal or governmental actions, suits orgedings pending or, to the knowledge of the Pastiprthreatened (i) against the Partnership
Entities or (ii) which has as the subject thereof property owned or leased by, the Partnershigi&ntwhich, in the case of clauses (i) and
(i) above, if determined adversely to the Parthigr&ntities, would result in a Material Adversdédef or adversely affect the consummation of the
transactions contemplated by this Agreement.

(cc) Accuracy of Exhibits There are no contracts or documents which argnedljto be described in the Registration StatembatTime of
Sale Prospectus or the Prospectus or to be filedlibits to the Registration Statement which hastebeen so described or filed as required (and the
preliminary prospectus contains in all materiapexds the same description of the foregoing mattengained in the Prospectus). Each such contract
or document that is described in the Registratimte®hent, the Time of Sale Prospectus or the Petispeonforms in all material respects to the
description thereof. Except as described in thafRegion Statement, the Time of Sale Prospectdstam Prospectus, none of the Partnership Entities
has sent or received any notice indicating theiteation of or intention to terminate any of the trasts or agreements referred to or describeden th
Registration Statement, the Time of Sale Prospextdshe Prospectus or filed as an exhibit to thgifration Statement.

(dd) Absence of Further Requirementso filing with, or authorization, approval, comsglicense, order, registration, qualificationdacree of,
any Governmental Entity is necessary or requiredHfe performance by any of the Partnership Estibigits obligations hereunder, in connection
with the offering, issuance or sale of the Unitegliader or the consummation of the transactiontecgplated by this Agreement, except such as
been already obtained or as may be required uhdeBécurities Act, the Securities Act Regulatidins,rules of The New York Stock Exchange, state
securities laws or the rules of Financial Indu®sgulatory Authority, Inc. (FINRA ™).

(ee)Possession of Licenses and PermEsich of the Partnership Entities possesses srahitg, licenses, approvals, consents and other
authorizations (collectively, Governmental Licenses) issued by the appropriate Governmental Entitiesessary to conduct the business now
operated by them, except for any failures to pasagSovernmental License that would not, singlindhe aggregate, result in a Material Adverse
Effect. Each of the Partnership Entities is in cbamze with the terms and conditions of all Goveemtal Licenses, except for any failures to comply
that would not, singly or in the aggregate, resut Material Adverse Effect. All of the Governmaihiticenses are valid and in full force and effect,
except for any failures of such Governmental Liesn® be in full force and effect that would nangéy or in the aggregate, result in a Material
Adverse Effect. None of the Partnership Entities iegceived any notice of proceedings relating éorétvocation or modification of any Governmel
Licenses which, singly or in the aggregate, ifghbject of an unfavorable decision, ruling or fimgliwould result in a Material Adverse Effect.
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(ff) Title to Property. The Partnership Entities have good and marketdtdedo all real property owned by them and gtitd to all other
property owned by them, in each case, free and ofesll mortgages, pledges, liens, security irgereclaims, restrictions or encumbrances of any
kind except such as (A) are described in the Regish Statement, the Time of Sale Prospectustaétospectus or (B) do not, singly or in the
aggregate, materially affect the value of such erggpand do not interfere with the use made anggsed to be made of such property by the
Partnership Entities; and all of the leases antkssks material to the business of the PartneEsttifies, considered as one enterprise, and under
which any of the Partnership Entities holds prapsrtlescribed in the Registration Statement, theeTaf Sale Prospectus or the Prospectus, arel
force and effect, and none of the Partnership iEatitas any notice of any material claim of any 8wt has been asserted by anyone adverse to the
rights of any of the Partnership Entities under ahthe leases or subleases mentioned above,emtiaff or questioning the rights of any such
Partnership Entity to the continued possessioh@feéased or subleased premises under any suehdeasblease.

(gg) Possession of Intellectual Propertyhe Partnership Entities own or possess, or cguiige on reasonable terms, adequate patentstpaten
rights, licenses, inventions, copyrights, know hHaweluding trade secrets and other unpatented andfmatentable proprietary or confidential
information, systems or procedures), trademarksjcemarks, trade names or other intellectual ergp(collectively, “Intellectual Property )
necessary to carry on the business now operatétkeby, and none of the Partnership Entities haswedeany notice or is otherwise aware of any
infringement of or conflict with asserted rightsathers with respect to any Intellectual Propertgfoany facts or circumstances which would render
any Intellectual Property invalid or inadequatgtotect the interest of the Partnership Entitiesain, and which infringements or conflicts (if the
subject of any unfavorable decision, ruling or firg) or invalidities or inadequacies, singly ottle aggregate, would result in a Material Adverse
Effect.

(hh) Environmental Laws Except as described in the Registration StatentemfTime of Sale Prospectus and the Prospectusuad not,
singly or in the aggregate, result in a Material/&de Effect, (A) none of the Partnership Entitses violation of any federal, state, local ordign
statute, law, rule, regulation, ordinance, coddicpar rule of common law or any judicial or adnsmative interpretation thereof, including any
judicial or administrative order, consent, decregidgment, relating to pollution or protectiontofman health, the environment (including, without
limitation, ambient air, surface water, groundwaland surface or subsurface strata) or wildlifreJuding, without limitation, laws and regulations
relating to the Release (defined below) or threzddRelease of chemicals, pollutants, contaminargstes, toxic substances, hazardous substances,
petroleum or petroleum products, asbestos-congmiaterials or mold (collectively,Mazardous Materials”) or to the manufacture, processing,
distribution, use, treatment, storage, disposahsport or handling of Hazardous Materials (coNety, “ Environmental Laws "), (B) the
Partnership Entities have all permits, authorizegiand approvals required under any applicablerBnwiental Laws and are each in compliance with
their requirements, (C) there are no pending or
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threatened administrative, regulatory or judicii@ns, suits, demands, demand letters, claimss,lieotices of noncompliance or violation,
investigation or proceedings relating to any Enwinental Law against any of the Partnership Entiies (D) there are no events or circumstances
that would reasonably be expected to form the lsas order for clean-up or remediation, or amcaGtsuit or proceeding by any private party or
Governmental Entity, against or affecting any @& Bartnership Entities relating to Hazardous Makewr any Environmental Laws. The term “
Releas€ means any spilling, leaking, seepage, pumpingripg, emitting, emptying, discharging, injectirgscaping, leaching, dumping, disposing,
depositing, dispersing, or migrating in, into orathgh the environment, or in, into from or throwgty building or structure.

(i) Hazardous Materials Except as disclosed in the Registration StatenTémte of Sale Prospectus and Prospectus, therbdeasno storage,
generation, transportation, use, handling, treatniglease or threat of Release of Hazardous Mdddyy, relating to or caused by any of the
Partnership Entities (or, to the knowledge of thetfrership Entities, any other entity (including gmedecessor) for whose acts or omissions any of
the Partnership Entities is or could reasonablgtmected to be liable) at, on, under or from ampprty or facility now or previously owned,
operated or leased by any of the Partnership Estitir at, on, under or from any other propertfaoility, in violation of any Environmental Laws or
in a manner or amount or to a location that coatbonably be expected to result in any liabilitgemany Environmental Law, except for any
violations or liabilities that would not, singly or the aggregate, reasonably be expected to liesulMaterial Adverse Effect.

(i) Review of Environmental Lawén the ordinary course of its business, the Rastrip Entities conduct a periodic review of thieef of
Environmental Laws on the business, operationganplerties of the Partnership Entities, in the sewf which they identified and evaluated
associated costs and liabilities (including, withiimitation, any capital or operating expenditurequired for clean-up, closure of properties or
compliance with Environmental Laws, or any pericense or approval, any related constraints omaijpgy activities and any potential liabilities to
third parties). On the basis of such review, therReaship Entities have concluded that such aswmtizosts and liabilities would not, singly or et
aggregate, have a Material Adverse Effect, excepieacribed in or contemplated in the Time of atespectus and the Prospectus.

(kk) Compliance with ERISA(A) Each employee benefit plan, within the megrof Section 3(3) of the Employee Retirement Inc@eeurity
Act of 1974, as amended ERISA "), for which the Partnership or any member of' @entrolled Group” (defined as any organization ehhis a
member of a controlled group of corporations witlhie meaning of Section 414 of the Internal Reveboee (the ‘Code”)) would have any liabilit
(each, a ‘Plan™) has been maintained in compliance with its teemd the requirements of any applicable statutelers, rules and regulations,
including but not limited to ERISA and the Codecept for any instances of honcompliance that woold singly or in the aggregate, reasonably be
expected to result in a Material Adverse Effect; B prohibited transaction, within the meaningsettion 406 of ERISA or Section 4975 of the
Code, has occurred with respect to any Plan, ekgud
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transactions effected pursuant to a statutory primidtrative exemption, that would result in a Ma&kAdverse Effect; (C) for each Plan that is
subject to the funding rules of Section 412 of@wele or Section 302 of ERISA, the minimum funditanslard of Section 412 of the Code or
Section 302 of ERISA, as applicable, has beenftatiévithout taking into account any waiver therepextension of any amortization period) and is
reasonably expected to be satisfied in the futih$ut taking into account any waiver thereof Btemsion of any amortization period); (D) the fair
market value of the assets of each Plan that iesuto Title IV of ERISA (other than a “multiempler plan”) exceeds the present value of all
benefits accrued under such Plan (determined lasétbse assumptions used to fund such Plan);dEeportable event” (within the meaning of
Section 4043(c) of ERISA) has occurred or is reabbnexpected to occur that either has resultedioaid result, in a Material Adverse Effect;

(F) neither the Partnership nor any member of thet®lled Group has incurred, nor reasonably exgpecincur, any liability under Title 1V of

ERISA (other than contributions to the Plan or prems to the Pension Benefit Guaranty Corporatinnhe ordinary course and without default) in
respect of a Plan (including a “multiemployer plamithin the meaning of Section 4001(a)(3) of ER)SANnd (G) there is no pending audit or
investigation by the Internal Revenue Service Ut®. Department of Labor, the Pension Benefit Guigr€orporation or any other governmental
agency or any foreign regulatory agency with resfieany Plan that would result in a Material AdseEffect. Neither of the following events has
occurred or is reasonably likely to occur: (1) acréase in the aggregate amount of contributiomsired to be made to all Plans by the Partnership
Entities in the Partnership’s current fiscal yeampared to the amount of such contributions madedrPartnership’s most recently completed fiscal
year that is expected to result in a Material AdedEffect; or (2) an increase in the PartnershijtiEsi “accumulated post-retirement benefit
obligations” (within the meaning of Statement afi&mcial Accounting Standards 106) compared to itiheuat of such obligations in the Partnerskip’
most recently completed fiscal year that is expbtteresult in a Material Adverse Effect.

(I Accounting Controls and Disclosure ControlEhe Partnership maintains effective internal cardaver financial reporting (as defined un
Rule 13a-15 and 15d 15 under the Exchange Act Régans)) and a system of internal accounting cdmsofficient to provide reasonable assurances
that (A) transactions are executed in accordantde mwanagement’s general or specific authorizaiiBptransactions are recorded as necessary to
permit preparation of financial statements in comiity with GAAP and to maintain accountability fassets; (C) access to assets is permitted only in
accordance with management’s general or speciffwgization; (D) the recorded accountability fosets is compared with the existing assets at
reasonable intervals and appropriate action istakth respect to any differences; and (E) therattve data in eXtensible Business Reporting
Language included or incorporated by referencéénRegistration Statement is accurate. Exceptswmitled in the Registration Statement, the Time
of Sale Prospectus and the Prospectus, (1) siecenith of the Partnership’s most recent auditedlfigear, there has been (i) no material weakness in
the Partnership’s internal control over financeporting (whether or not remediated) and (ii) nargde in the Partnership’s internal control over
financial reporting that has materially affectedisoreasonably likely to materially affect, therfParship’s internal control over financial
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reporting, and (2) the Partnership is not awarangffraud, whether or not material, that involveanagement or other employees who have a
significant role in the Partnership’s internal gohbver financial reporting.

The Partnership maintains an effective systemsifldsure controls and procedures (as defined i B8&-15 and Rule 15d-15 under the Exchange
Act Regulations) that are designed to ensure tifiatrnation required to be disclosed by the Partripris the reports that it files or submits, orlwil
file or submit, under the Exchange Act is recorgedcessed, summarized and reported within the pien@ds specified in the Commission’s rules
and forms, and that all such information is accuatad and communicated to the Partnership’s managemeluding its principal executive officer
or officers and principal financial officer or aféirs, or persons performing similar functions, @srapriate, to allow timely decisions regarding
disclosure. Such disclosure controls and procedanesffective in all material respects to perfohm functions for which they are established to the
extent required by Rule 13a-15 of the Exchange Act.

(mm) Compliance with the Sarbanes-Oxley Act of 200Bere is and has been no failure on the patt@Partnership or, to the knowledge of
the Partnership, any of the General Partdirectors or officers, in their capacities ashstic comply in all material respects with any pstn of the
Sarbanes-Oxley Act of 2002 or the rules and regudatpromulgated in connection therewith or theswf The New York Stock Exchange, in each
case that are effective and applicable to the Bestip

(nn) Tax Returns Each of the Partnership Entities has filed (ar blatained extensions with respect to) all forefgderal, state and local tax
returns that are required to be filed through thie dhereof, except in any case in which the fairéo file would not, individually or in the aggate,
be reasonably expected to have a Material AdveifeetEand has timely paid all taxes (includingthmiut limitation, any estimated taxes) required to
be paid by it and any other assessment, fine aalpelevied against it, to the extent that anyha foregoing is due and payable, other than (aetho
that are currently being contested in good faittapgropriate actions and for which adequate resdraee been established or (b) those which, if not
paid, would not, singly or in the aggregate, reabbnbe expected to result in a Material Adverse&f

(oo) Insurance. The Partnership Entities carry or are entitlethibenefits of insurance, with financially sowaml reputable insurers, in such
amounts and covering such risks as is generallptaiaed by companies of established repute engagbé same or similar business, and all such
insurance is in full force and effect. No Partngydbntity has any reason to believe that it wilt be able (A) to renew its existing insurance cager
as and when such policies expire or (B) to obtaimgarable coverage from similar institutions as t@yecessary or appropriate to conduct its
business as now conducted and at a cost that wotileesult in a Material Adverse Effect. None of ®artnership Entities has been denied any
insurance coverage which it has sought or for witiblas applied.

(pp) Investment Company AchNone of the Partnership Entities is required, apon the issuance and sale of the Units as heositemplated
and the application of
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the net proceeds therefrom as described in thesRatyon Statement, the Time of Sale ProspectustenBrospectus, none of the Partnership Entities
will be required, to register as an “investment pamy” under the Investment Company Act of 194Grasnded (the Investment Company Act”).

(qq) Absence of ManipulationNone of the Partnership Entities has taken, nibawy of the Partnership Entities take, direalyindirectly, an
action which is designed, or would be expectedatgse or result in, or which constitutes, the 8tation or manipulation of the price of any setyri
of the Partnership to facilitate the sale or reséline Units or a violation of Regulation M undee Exchange Act.

(rr) Foreign Corrupt Practices ActNo Partnership Entity nor, to the knowledge & Bartnership, any director, officer, agent, emgdoy
affiliate or other person acting on behalf of ooyiding services to any Partnership Entity is awafrer has taken any action, directly or indirectly
that would result in a violation by such personshef Foreign Corrupt Practices Act of 1977, as ataednand the rules and regulations thereunde
“ FCPA™), including, without limitation, making use ofaimails or any means or instrumentality of inteéestmmmerce corruptly in furtherance of
an offer, payment, promise to pay or authorizatibthe payment of any money, or other propertyt, pifomise to give, or authorization of the giving
of anything of value to any “foreign officialaé such term is defined in the FCPA) or any forgigiitical party or official thereof or any candtdéor
foreign political office, in contravention of theCPA; and the Partnership Entities and, to the kadge of the Partnership, their affiliates have
conducted their businesses in compliance with B@Aand have instituted and maintain policies anndgdures designed to ensure, and which are
reasonably expected to continue to ensure, corttinampliance therewith.

(ss)Money Laundering LawsThe operations of each of the Partnership Entéie and have been conducted at all times in ¢angel with
applicable financial recordkeeping and reportirguieements of the Currency and Foreign Transacfeporting Act of 1970, as amended, the
money laundering statutes of all jurisdictions, thies and regulations thereunder and any relatsdralar rules, regulations or guidelines, issued,
administered or enforced by any Governmental Efi¢itylectively, the “Money Laundering Laws”); and no action, suit or proceeding by or before
any Governmental Entity involving any of the Parsitép Entities with respect to the Money Laundelilagvs is pending or, to the knowledge of the
Partnership, threatened.

(tt) OFAC. None of the Partnership Entities nor, to the Kieoge of the Partnership, any director, officeerggemployee, affiliate,
representative or other person acting on behaif pfoviding services to any Partnership Entitgrisindividual or entity (‘Person”) currently the
subject or target of any sanctions administereghforced by the United States Government, includiithout limitation, the U.S. Department of the
Treasury's Office of Foreign Assets Control (OFA@E United Nations Security Council (UNSC), thedpean Union, Her Majesty’s Treasury
(HMT), or other relevant sanctions authority (colleely, “ Sanctions”), nor is any Partnership Entity located, orgadipe resident in a country or
territory that is the subject of Sanctions; andPastnership Entity will directly or indirectly usiee proceeds of the
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sale of the Units, or lend, contribute or otherwisgke available such proceeds to any subsidigoies,venture partners or other Person, to fund any
activities of or business with any Person, or ip @ountry or territory, that, at the time of sucimdling, is the subject of Sanctions or in any other
manner that will result in a violation by any Pergmcluding any Person participating in the traniss, whether as underwriter, advisor, investor or
otherwise) of Sanctions.

(uu) Lending RelationshipExcept as disclosed in the Registration StatentieafTime of Sale Prospectus and the ProspeatuRartnership
Entity (i) has any material lending or other raaship with any bank or lending affiliate of anydgmwriter and (ii) intends to use any of the praz
from the sale of the Units to repay any outstandielgt owed to any affiliate of any Underwriter.

(vv) No Undisclosed Relationship®lo relationship, direct or indirect, exists beémer among any of the Partnership Entities, orotteehand,
and the directors, officers, equityholders, custenoe suppliers of any of the Partnership Entitsthe other, that is required by the Securitiesté
be described in the Registration Statement anétbspectus and that is not so described in sudngieats and in the Time of Sale Prospectus.

(ww) No Broker’s Fees None of the Partnership Entities or any of thegpective subsidiaries is a party to any contegreement or
understanding with any person (other than this Agrent) that would give rise to a valid claim agathe Partnership Entities or any Underwriter for
a brokerage commission, finder’s fee or like paymeconnection with the offering and sale of theitis.

(xx) Private PlacementThe Partnership has not sold or issued any deatiat would be integrated with the offeringlod Units
contemplated by this Agreement pursuant to the IBe=uAct, the Securities Act Regulations or theipretations thereof by the Commission.

(yy) NYSE Listing of Common Unit3he Units have been approved for listing, sulfieadfficial notice of issuance and evidence ofs$attory
distribution, on The New York Stock Exchange.

(zz) Distribution of Offering Materials The Partnership has not distributed and, prighéolater to occur of the Closing Date and the
completion of the distribution of the Units, wilbhdistribute any offering material in connectioithithe offering and sale of the Units other thag a
preliminary prospectus, the Prospectus, any fré@ngmprospectus to which the Manager has consdntadcordance with Section 6, any press
release or other announcement permitted by therfiesiAct, including Rule 134 or Rule 135 undeg Becurities Act.

(aaa)Statistical and Market-Related Dat#\ny statistical and market-related data inclugtethe Registration Statement, the Time of Sale
Prospectus or the Prospectus are based on ordérre sources that the Partnership Entities beliafter reasonable inquiry, to be reliable and
accurate and, to the extent required, the PartipeEsitities have obtained the written consent gouke of such data from such sources.

(bbb) Officer's Certificates Any certificate signed by any officer of any betPartnership Entities and delivered to the Manag& counsel
for the Underwriters in connection with the offayiaf the Units shall be deemed a representatiomeanchnty by each of the Partnership Entities to
each Underwriter as to the matters covered thereby.
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2. Agreements to Sell and Purcha$be Partnership hereby agrees to sell to the devaderwriters, and each Underwriter, upon the basthe
representations and warranties herein containgdutject to the conditions hereinafter statedeegyrseverally and not jointly, to purchase froe th
Partnership the respective numbers of Firm Unit$asth in Schedule Il hereto opposite its namthatpurchase price set forth in Schedule | heta®(
Purchase Pric€’).

On the basis of the representations and warractig®ined in this Agreement, and subject to itsiteand conditions, the Partnership agrees tocsell t
the Underwriters the Additional Units, and the Umddters shall have the right to purchase, seveiild not jointly, up to the number of Additionahits
set forth in Schedule | hereto at the PurchasePpiovided, however, that the amount paid by thdddwriters for any Additional Units shall be redddy
an amount per unit equal to any distribution dealdsy the General Partner and payable on the Firits but not payable on such Additional Units. You
may exercise this right on behalf of the Underwsit@ whole or from time to time in part by givimgitten notice not later than 30 days after thedsdtthe
Prospectus. Any exercise notice shall specify timalver of Additional Units to be purchased by thelemvriters and the date on which such Common (
are to be purchased. Each purchase date mustdmstbne business day after the written notiggvisn and may not be earlier than the closing fitatéhe
Firm Units nor later than ten business days afterdate of such notice. Additional Units may bechased as provided in Section 4 hereof solelytfer t
purpose of covering sales of Common Units in exoésise number of the Firm Units. On each daynif,ahat Additional Units are to be purchased (an “
Option Closing Date”), each Underwriter agrees, severally and nottigjno purchase the number of Additional Unitshjget to such adjustments to
eliminate fractional Common Units as you may deteehnthat bears the same proportion to the totalbmr of Additional Units to be purchased on such
Option Closing Date as the number of Firm Unitsfegh in Schedule Il hereto opposite the nameuchsUnderwriter bears to the total number of Firm
Units.

3. Public Offering. The Partnership is advised by you that the Undtg propose to make a public offering of thespective portions of the Units
as soon after the Registration Statement and tipisednent have become effective as in your judgimseadvisable. The Partnership is further advised by
you that the Units are to be offered to the pubyion the terms set forth in the Prospectus.

4. Payment and DeliverfPayment for the Firm Units shall be made to thérfeaship in Federal or other funds immediately abéeé in New York
City on the closing date and time set forth in Sitie | hereto, or at such other time on the sanseich other date, not later than the fifth busintsss
thereafter, as may be designated in writing by yitwe time and date of such payment are hereinegfterred to as the Closing Date.”
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Payment for any Additional Units shall be madehi® Partnership in Federal or other funds immedjiatehilable in New York City on the date
specified in the corresponding notice describeBdntion 2 or at such other time on the same ouoh sther date, in any event not later than thtaten
business day thereafter, as may be designatedtinguoy you.

The Firm Units and the Additional Units shall bgistered in such names and in such denominatiopsiashall request in writing not later than one
full business day prior to the Closing Date oralpplicable Option Closing Date, as the case majobéhe respective accounts of the several Undexsy
with any transfer taxes payable in connection Withtransfer of the Units to the Underwriters dodyd, against payment of the Purchase Price therefo

5. Conditions to the Underwriters’ Obligationg'he several obligations of the Underwriters aigjet to the following conditions:
(a) Subsequent to the execution and delivery sfAlgireement and prior to the Closing Date:

(i) there shall not have occurred any downgradirog,shall any notice have been given of any intdratepotential downgrading or of
any review for a possible change that does notatdithe direction of the possible change, in #tiag accorded any of the securities of the
Partnership Entities by any “nationally recognisgatistical rating organization,” as such termefirted in Section 3(a)(62) of the Exchange
Act; and

(ii) there shall not have occurred any change ngrdevelopment involving a prospective changehendondition, financial or otherwise,
or in the earnings, business or operations of #rBrship and its subsidiaries, taken as a wifiwm that set forth in the Time of Sale
Prospectus that, in your judgment, is material @iheerse and that makes it, in your judgment, intfralsle to market the Units on the terms
and in the manner contemplated in the Time of Babtspectus.

(b) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Datesagided by an executive officer of the
General Partner, to the effect set forth in Secdi@)(i) above and to the effect that the repredemts and warranties of the Partnership contaimed
this Agreement are true and correct as of the @fpBiate and that the Partnership has compliedallithf the agreements and satisfied all of the
conditions on its part to be performed or satisfiedeunder on or before the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledg®gsoceedings threatened.

(c) The Underwriters shall have received on thesitigp Date opinions of each of Andrews Kurth LLPtside counsel for the Partnership,
Williams, Mullen, Clark & Dobbins, P.C., outsidewtsel for the Partnership, Richards, Layton & FmeA., outside counsel for the Partnership,
and Cades Schutte LLP, as outside counsel forah@étship, in form and substance satisfactorotmsel for the Underwriters, dated the Closing
Date, to the effect set forth in Exhibit A-1, ExhiB-2, Exhibit A-3 and Exhibit A-4 hereto, respe&ly, and to such further effect as counsel to the
Underwriters may reasonably request.

(d) The Underwriters shall have received on thesilp Date an opinion of Vinson & Elkins L.L.P., emel for the Underwriters, in form and
substance satisfactory to counsel for the Undegvg;itdated the Closing Date.
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The opinions of counsel for the Partnership describ Section 5(c) above shall be rendered to thdebivriters at the request of the Partnership and
shall so state therein.

(e) The Manager shall have received, on each addte hereof and the Closing Date, a letter dditediate hereof or the Closing Date, as the
case may be, in form and substance satisfactahetnderwriters, from Ernst & Young LLP, indepentpublic accountants, containing statements
and information of the type ordinarily includeddocountants’ “comfort letters” to underwriters wittspect to the financial statements and certain
financial information of the Partnership contaimedhe Registration Statement, the Time of Salespotus and the Prospectpmvidedthat the
letter delivered on the Closing Date shall usew-tff date” not more than three business days poithe Closing Date or such settlement date.

(f) The Manager shall have received from Ernst &uNg LLP a customary comfort letter dated the dathie Agreement, the Closing Date ¢
any settlement date, and addressed to the Manadbrexecuted copies for each of the Underwriterghe forms satisfactory to the Manager, which
letter shall cover, without limitation, the finaatstatements of SHC as of and for the years ebaedmber 31, 2012, 2013 and 2014, as included or
incorporated by reference in the Registration $tat#, the Time of Sale Prospectus, the Prospentlisach free writing prospectus filed in
accordance with Section 6(c) of this Agreementt{emtPermitted Free Writing Prospectus”).

(g) The Manager shall have received from Grant fitwor LLP a customary comfort letter dated the déthis Agreement, the Closing Date
and any settlement date, and addressed to the Mafwaith executed copies for each of the Undernmg)ten the forms satisfactory to the Manager,
which letter shall cover, without limitation, thiméncial statements of (i) the Partnership as dffanthe three months ended March 31, 2015,

(i) MACS as of December 31, 2013 and for the pfrom October 3, 2013 to December 31, 2013, MiBCS Holdings, LLC for the period from
January 1, 2013 to October 2, 2013 and (iv) SH6f and for the three months ended March 31, 204 Hyduded or incorporated by reference in the
Registration Statement, the Time of Sale ProspethiasProspectus and each Permitted Free Writiagpectus.

(h) The Manager shall have received from PriceviateseCoopers LLP a customary comfort letter ddtediate of this Agreement, the
Closing Date and any settlement date, and addréssbd Manager (with executed copies for eachefinderwriters) in the forms satisfactory to
Manager, which letter shall cover, without limitatj the financial statements of MACS for the yearded December 31, 2011 and 2012, as included
or incorporated by reference in the Registratiate®hent, the Time of Sale Prospectus, the Prospacotlieach Permitted Free Writing Prospectus.
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(i) The Manager shall have received from Deloitt&d8uche LLP a customary comfort letter dated the dathis Agreement, the Closing Date
and any settlement date, and addressed to the Mafwaigh executed copies for each of the Underng)ten the forms satisfactory to the Manager,
which letter shall cover, without limitation, theakements of revenues and direct operating expefigdsha, as included or incorporated by refere
in the Registration Statement, the Time of SalesBotus, the Prospectus and each Permitted Fré@y\Prospectus.

(i) The Manager shall have received from Grant Titaw LLP a customary comfort letter dated the déthis Agreement, the Closing Date :
any settlement date, and addressed to the Manadbrexecuted copies for each of the Underwriterghe forms satisfactory to the Manager, which
letter shall cover, without limitation, the finaatstatements of SLLC, as of and for the years @fErember 31, 2013 and 2014, and the unaudited
pro forma balance sheet and statement of operatfathe Partnership as of and for the year endestidéer 31, 2014 and the three months ended
March 31, 2015, as included or incorporated byregfee in the Registration Statement, the Time &f Beospectus, the Prospectus and each
Permitted Free Writing Prospectus.

(k) The “lock-up” agreements, each substantiallthim form of Exhibit B hereto, between you andaarshareholders, officers and directors of
the Partnership relating to sales and certain atlspiositions of Common Units or certain other sities, delivered to you on or before the date
hereof, shall be in full force and effect on thesdhg Date.

() The several obligations of the Underwriterptochase Additional Units hereunder are subjetitiéalelivery to you on the applicable Opt
Closing Date of the following:

(i) a certificate, dated the Option Closing Date aigned by an executive officer of the Partnerstdmfirming that the certificate
delivered on the Closing Date pursuant to Sect{bh hereof remains true and correct as of sucho@giilosing Date;

(i) opinions of Andrews Kurth LLP, outside counset the Partnership, Williams, Mullen, Clark & Dioibs, P.C., outside counsel for
Partnership, Richards, Layton and Finger, P.Asidetcounsel for the Partnership, and Cades Schiufteoutside counsel for the Partnership,
dated the Option Closing Date, relating to the Aiddal Units to be purchased on such Option Clofiate and otherwise to the same effect as
the opinions required by Section 5(c) hereof;

(iii) an opinion of Vinson & Elkins L.L.P., couns&r the Underwriters, dated the Option ClosingeDaglating to the Additional Units
be purchased on such Option Closing Date and otbenw the same effect as the opinion requireddnti@ 5(d) hereof;

(iv) a letter dated the Option Closing Date, imficeind substance satisfactory to the Underwritensy £Ernst & Young LLP, independent
public
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accountants, substantially in the same form andtanbe as the letter furnished to the Underwritarsuant to Section 5(e) herepfpvided
that the letter delivered on the Option ClosingeDstiall use a “cut-off date” not earlier than thbesiness days prior to such Option Closing
Date;

(v) a letter dated the Option Closing Date, in fand substance satisfactory to the Underwriteosn fErnst & Young LLP, independent
public accountants, substantially in the same fanh substance as the letter furnished to the Uniders/pursuant to Section 5(f) hereof;
providedthat the letter delivered on the Option ClosingeDstiall use a “cut-off date” not earlier than thivesiness days prior to such Option
Closing Date;

(vi) a letter dated the Option Closing Date, imficeind substance satisfactory to the Underwritess) iGrant Thornton LLP, independent
public accountants, substantially in the same fanah substance as the letter furnished to the Uniders/pursuant to Section 5(g) hereof;
providedthat the letter delivered on the Option ClosingeDstiall use a “cut-off date” not earlier than thivesiness days prior to such Option
Closing Date;

(vii) a letter dated the Option Closing Date, innfioand substance satisfactory to the Underwrifess) PricewaterhouseCoopers LLP,
independent public accountants, substantially énsiime form and substance as the letter furnishm tUnderwriters pursuant to Section 5(h)
hereof;providedthat the letter delivered on the Option ClosingeDstiall use a “cut-off date” not earlier than thibesiness days prior to such
Option Closing Date;

(viii) a letter dated the Option Closing Date, amrh and substance satisfactory to the Underwrifeys) Deloitte & Touche LLP,
independent public accountants, substantially énsdime form and substance as the letter furnishii tUnderwriters pursuant to Section 5(i)
hereof;providedthat the letter delivered on the Option ClosingeDsttall use a “cut-off date” not earlier than thibesiness days prior to such
Option Closing Date; and

(ix) a letter dated the Option Closing Date, imficeind substance satisfactory to the Underwritens) iGrant Thornton LLP, independent
public accountants, substantially in the same fanth substance as the letter furnished to the Uniders/pursuant to Section 5(j) hereof;
providedthat the letter delivered on the Option ClosingeDstiall use a “cut-off date” not earlier than thivesiness days prior to such Option
Closing Date; and

(x) such other documents as you may reasonablyestquith respect to the good standing of the Pestrirg, the due authorization and
issuance of the Additional Units to be sold on sOghion Closing Date and other matters relatethéagsuance of such Additional Units.

22



6. Covenants of the Partnershifhe Partnership covenants with each Underwrgdobows:

(a) To furnish to you, without charge, a signedycopthe Registration Statement (including exhiltitsreto and documents incorporated by
reference therein) and to deliver to each of thdddwriters during the period mentioned in Secti(e) &r 6(f) below, as many copies of the Time of
Sale Prospectus, the Prospectus, any documentpanated by reference therein and any supplemewtsumendments thereto or to the Registration
Statement as you may reasonably request.

(b) Before amending or supplementing the Registnaitatement, the Time of Prospectus or the Praspeo furnish to you a copy of each
such proposed amendment or supplement and nd¢ tanfy such proposed amendment or supplement whwioiu reasonably object.

(c) To furnish to you a copy of each proposed freiing prospectus to be prepared by or on betaliged by, or referred to by the Partner:
and not to use or refer to any proposed free wrirospectus to which you reasonably object.

(d) Not to take any action that would result inlamderwriter or the Partnership being required l®iith the Commission pursuant to Rule 433
(d) under the Securities Act a free writing prosps@repared by or on behalf of the Underwritet tha Underwriter otherwise would not have been
required to file thereunder.

(e) If the Time of Sale Prospectus is being usesbtizit offers to buy the Units at a time when Br@spectus is not yet available to prospective
purchasers and any event shall occur or conditist as a result of which it is necessary to amamslipplement the Time of Sale Prospectus in ¢
to make the statements therein, in the light ofcih@imstances, not misleading, or if any eventl gltgur or condition exist as a result of whick th
Time of Sale Prospectus conflicts with the inforimatcontained in the Registration Statement thefilenor if, in the opinion of counsel for the
Underwriters, it is necessary to amend or supplethenTime of Sale Prospectus to comply with agtdie law, forthwith to prepare, file with the
Commission and furnish, at its own expense, tdthderwriters and to any dealer upon request, egghendments or supplements to the Time of
Sale Prospectus so that the statements in the dfilBale Prospectus as so amended or supplementewtyin the light of the circumstances when
the Time of Sale Prospectus is delivered to a matsge purchaser, be misleading or so that the Tih&ale Prospectus, as amended or supplem:
will no longer conflict with the Registration Statent, or so that the Time of Sale Prospectus, anded or supplemented, will comply with
applicable law.

(f) If, during such period after the first datetbé public offering of the Units as in the opinioincounsel for the Underwriters the Prospectu
in lieu thereof the notice referred to in Rule 18)3§f the Securities Act) is required by law todadivered in connection with sales by an Underwrite
or dealer, any event shall occur or condition exssa result of which it is necessary to amendipplement the Prospectus in order to make the
statements therein, in the light of the circumséasnehen the Prospectus (or in lieu thereof thecaotferred to in Rule 173(a) of the Securities) A
delivered to a purchaser, not misleading, or ithim opinion of counsel for the Underwriters, ihecessary to amend or supplement the Prospectus tc
comply with applicable law,
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forthwith to prepare, file with the Commission andhish, at its own expense, to the Underwriterd tarthe dealers (whose names and addresses yoi
will furnish to the Partnership) to which Units miagve been sold by you on behalf of the Undervgitard to any other dealers upon request, either
amendments or supplements to the Prospectus sthéhstiatements in the Prospectus as so amendegmemented will not, in the light of the
circumstances when the Prospectus (or in lieu ¢fi¢he notice referred to in Rule 173(a) of theB#ies Act) is delivered to a purchaser, be
misleading or so that the Prospectus, as amendagpptemented, will comply with applicable law.

(g9) To endeavor to qualify the Units for offer agale under the securities or Blue Sky laws of gudkdictions as you shall reasonably request.

(h) To make generally available to the Partnerstggcurity holders and to you as soon as practi@bkarnings statement of the Partnership
(which need not be audited) which shall satisfygtavisions of Section 11(a) of the Securities &atl the Securities Act Regulations (including, at
the option of the Partnership, Rule 158).

(i) Whether or not the transactions contemplateithi;m Agreement are consummated or this Agreenseierininated, to pay or cause to be paid
all expenses incident to the performance of itégalibns under this Agreement, including: (i) teed, disbursements and expenses of the
Partnership’s counsel and the Partnership’s aceatsitn connection with the registration and dejivef the Units under the Securities Act and all
other fees or expenses in connection with the patipa and filing of the Registration Statementy areliminary prospectus, the Time of Sale
Prospectus, the Prospectus, any free writing paispgrepared by or on behalf of, used by, or refeto by the Partnership and amendments and
supplements to any of the foregoing, includingftlieg fees payable to the Commission relatinghte Units (within the time required by Rule 456(b)
(1), if applicable), all printing costs associatedrewith, and the mailing and delivering of coplesreof to the Underwriters and dealers, in the
quantities hereinabove specified, (ii) all costd arpenses related to the transfer and delivetlyeoUnits to the Underwriters, including any tramsf
or other taxes payable thereon, (iii) the costrofting or producing any Blue Sky or Legal Investrnmemorandum in connection with the offer and
sale of the Units under state securities laws #irekpenses in connection with the qualificatiorttod Units for offer and sale under state securitie
laws as provided in Section 6(g) hereof, includitigg fees and the reasonable fees and disbursemeégounsel for the Underwriters in connection
with such qualification and in connection with fBleie Sky or Legal Investment memorandum, (iv) dilhg fees and the reasonable fees and
disbursements of counsel to the Underwriters irmlin connection with the review and qualificatafrthe offering of the Units by FINRA, (v) all
costs and expenses incident to listing the UnittherNew York Stock Exchange, (vi) the cost of pnig certificates representing the Units, (vii) the
costs and charges of any transfer agent, regstrdepositary, (viii) the costs and expenses oPtnership relating to investor presentationamn
“road show” undertaken in connection with the méngof the offering of the Units, including, withblimitation, expenses associated with the
preparation or dissemination of any electronic rslaolw, expenses associated with the productiooaaf show slides and graphics, fees and expense:
of any consultants engaged in connection with diagl show presentations with
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the prior approval of the Partnership, travel ardbing expenses of the representatives and offafate Partnership, and 50.0% of the cost of any
aircraft chartered in connection with the road sh@xy the document production charges and expeasssciated with printing this Agreement and

(x) all other costs and expenses incident to thifopaance of the obligations of the Partnershipehader for which provision is not otherwise made

in this Section. It is understood, however, thategt as provided in this Section 6, Section 8 ledtitindemnification” and Section 9 entitled
“Contribution” and the last paragraph of Sectiorb&low, the Underwriters will pay all of their cestnd expenses, including fees and disbursements
of their counsel, transfer taxes payable on resfaday of the Units by them and any advertisingemges connected with any offers they may make.

(j) If the third anniversary of the initial effegé date of the Registration Statement occurs befibthe Units have been sold by the
Underwriters, prior to the third anniversary tefd new shelf registration statement and to talgeotiver action necessary to permit the public offg
of the Units to continue without interruption; refaces herein to the Registration Statement gialide the new registration statement declared
effective by the Commission;

(k) If requested by the Manager, to prepare a fimah sheet relating to the offering of the Unitsntaining only information that describes the
final terms of the offering in a form consentedjothe Manager, and to file such final term shei¢hin the period required by Rule 433(d)(5)(ii)
under the Securities Act following the date thafiterms have been established for the offerinp@Units.

The Partnership also covenants with each Undemvititg, without the prior written consent of the ddger, it will not, during the restricted period
forth in Schedule | hereto (theRestricted Period”), (1) offer, pledge, sell, contract to sell, satly option or contract to purchase, purchase ptigroor
contract to sell, grant any option, right or watrempurchase, lend, or otherwise transfer or diepaf, directly or indirectly, any Common Unitsaoty
securities convertible into or exercisable or exggable for Common Units or (2) enter into any seapther arrangement that transfers to another, in
whole or in part, any of the economic consequen€esvnership of the Common Units, whether any duahsaction described in clause (1) or (2) above is
to be settled by delivery of Common Units or suttieo securities, in cash or otherwise or (3) filg gegistration statement with the Commission neg¢ato
the offering of any Common Units or any securitieavertible into or exercisable or exchangeableCfmmmon Units (except for the filing of a regisimat
statement on Form S-8 to register Common Units uexisting employee benefit or equity compensagilams or a registration statement on Form S-3 to
register Common Units or other Partnership seestprovidedthat the Partnership shall not issue any CommotsUinéreunder until expiration of the
Restricted Period). The foregoing sentence shalapply to (a) the Units to be sold hereundertlib)issuance by the Partnership of Common Units upo
the exercise of an option or warrant or the congarsf a security outstanding on the date hereaftith the Underwriters have been advised in wgitin
(c) the issuance of Common Units or options to lpase Common Units granted pursuant to an existimgayee benefit or equity compensation plans,
(d) the deemed issuance of Common Units underd@et8 of the Exchange Act upon the cash settlewfgsttantom units or unit appreciation rights
outstanding as of the date of this Agreement,he) t
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issuance of any equity interest in connection withtransactions contemplated by the ContributigneA@ment or (f) the establishment of a trading plan
pursuant to Rule 10b5-1 under the Exchange Adhtransfer of Common Unitgrovidedthat (i) such plan does not provide for the transfaCommon
Units during the Restricted Period and (ii) to éx¢ent a public announcement or filing under thetaxge Act, if any, is required of or voluntarilade by
the Partnership regarding the establishment of plash such announcement or filing shall includgadement to the effect that no transfer of Comidnits
may be made under such plan during the Restrictedd®

7. Covenants of the Underwriter&ach Underwriter severally covenants with theraship not to take any action that would resuthie
Partnership being required to file with the Comioissinder Rule 433(d) a free writing prospectugppred by or on behalf of such Underwriter that
otherwise would not be required to be filed by Baetnership thereunder, but for the action of theeswriter.

8. Indemnification

(a) The Partnership agrees to indemnify and holthless each Underwriter, its affiliates (as suehmtis defined in Rule 501(b) under the
Securities Act (each, anAffiliate ")), directors, officers, employees, selling agemts each person, if any, who controls any Undéewwiithin the
meaning of Section 15 of the Securities Act or ®ac20 of the Exchange Act as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, aristraf any untrue statement or alleged
untrue statement of a material fact contained énRbegistration Statement (or any amendment theiiatd)iding the omission or alleged
omission therefrom of a material fact required écskated therein or necessary to make the statertemein not misleading or arising out of
any untrue statement or alleged untrue statememnudterial fact included (A) in any preliminaryppectus, any free writing prospectus, the
Time of Sale Prospectus or the Prospectus (or emndment or supplement of the foregoing), or aeguer information” filed or required to
be filed pursuant to Rule 433(d) under the Seaifict, or (B) in any materials or information pided to investors by, or with the approval
the Partnership in connection with the marketinthefoffering of the Units (Marketing Materials ), including any road show or investor
presentations made to investors by the Partnefsiipther in person or electronically), or the oneissr alleged omission in any preliminary
prospectus, free writing prospectus, Prospectiurs @any Marketing Materials of a material fact neszgy in order to make the statements
therein, in the light of the circumstances undeicithey were made, not misleading;

(ii) against any and all loss, liability, claim,mdage and expense whatsoever, as incurred, to teet@f the aggregate amount paid in
settlement of any litigation, or any investigatimmproceeding by any governmental agency or boolpwneenced or threatened, or of any claim
whatsoever based upon any such untrue statementission, or any such alleged untrue statemeninission; provided that (subject to
Section 8(d) below) any such settlement is effeetithl the written consent of the Partnership;

(i) against any and all expense whatsoever, asried (including the fees and disbursements ofiseluchosen by the Manager),
reasonably incurred in investigating, preparingleiending against any litigation, or any investigaor proceeding by any governmental
agency or body, commenced or threatened, or aimy glhatsoever based upon any such untrue statesnemission, or any such alleged
untrue statement or omission, to the extent thatsach expense is not paid under (i) or (ii) above;
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provided, however, that this indemnity agreement shall not applgrty loss, liability, claim, damage or expense ®dRtent arising out of any untrue
statement or omission or alleged untrue statemeningssion made in the Registration Statementifgraanendment thereto), including the Time of Sale
Prospectus or the Prospectus (or any amendmenpplesnent thereto) in reliance upon and in conformith the Underwriter Information.

(b) Indemnification of the PartnershigEach Underwriter agrees, severally and not jpitdl indemnify and hold harmless the Partnerskégh
director and officer of the General Partner whaeijthe Registration Statement, and each persanyjfwho controls the Partnership within the
meaning of Section 15 of the Securities Act or ®ac20 of the Exchange Act, against any and a#l,lbability, claim, damage and expense described
in the indemnity contained in Section 8(a) herasfincurred, but only with respect to untrue stat@sor omissions, or alleged untrue statements or
omissions, made in the Registration Statementr{ipraanendment thereto), including the Time of Satespectus or the Prospectus (or any
supplement thereto) in reliance upon and in conityrmith the Underwriter Information.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as priynas reasonably practicable to each indemnifying
party of any action commenced against it in respeuathich indemnity may be sought hereunder, bilittifato so notify an indemnifying party shall
not relieve such indemnifying party from any lidtyilhereunder to the extent it is not materiallgjpdiced as a result thereof and in any event shall
not relieve it from any liability which it may hawatherwise than on account of this indemnity agresimn the case of parties indemnified pursua
Section 8(a) above, counsel to the indemnifiedgmghall be selected by the Manager, and, indke of parties indemnified pursuant to Section 8(b)
above, counsel to the indemnified parties shaliddected by the Partnership. An indemnifying partyy participate at its own expense in the defense
of any such actiomrovided, however, that counsel to the indemnifying party shall (@tcept with the consent of the indemnified paatgp be
counsel to the indemnified party. In no event stialindemnifying parties be liable for fees andenses of more than one counsel (in addition tc
local counsel) separate from their own counsebfondemnified parties in connection with any @wtion or separate but similar or related actions i
the same jurisdiction arising out of the same garadlegations or circumstances.

(d) Settlement Without Consent if Failure to ReimburBlee indemnifying party under this Section 8 shall be liable for any settlement of ¢
proceeding effected without its written consent,ibeettled with such consent or if there be afijudgment for the plaintiff, the indemnifying pyar
agrees to indemnify the indemnified
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party against any loss, claim, damage, liabilitgrpense by reason of such settlement or judgmpentided, however, that if at any time an
indemnified party shall have requested an indenmgfyparty to reimburse the indemnified party foedeand expenses of counsel as contemplated by
this Section 8, the indemnifying party agrees ihsthall be liable for any settlement of any pratieg effected without its written consent if (i)cu
settlement is entered into more than 60 days edtmipt by such indemnifying party of the aforesaquest, (ii) such indemnifying party shall not
have reimbursed the indemnified party in accordavite such request prior to the date of such settlg and (iii) such indemnified party shall have
given the indemnifying party at least 60 days pniotice of its intention to settle. No indemnifyipgrty shall, without the prior written consentioé
indemnified party, effect any settlement, compraus consent to the entry of judgment in any pepdinthreatened action, suit or proceeding in
respect of which any indemnified party is or cobétve been a party and indemnity or contribution @rasould have been sought under this Section 8
or Section 9 hereof by such indemnified party, sslguch settlement, compromise or consent (i) deslan unconditional release of such indemn
party from all liability on claims that are the $eitt matter of such action, suit or proceeding @izdoes not include any statements as to, any
findings or admission of fault, culpability or fafk to act by or on behalf of any indemnified party

9. Contribution.

(a) If the indemnification provided for in Secti8rhereof is for any reason unavailable to or irisigffit to hold harmless an indemnified party
in respect of any losses, liabilities, claims, dgesaor expenses referred to therein, then eacmimifieng party shall contribute to the aggregate
amount of such losses, liabilities, claims, damagekexpenses incurred by such indemnified pastin@urred, (i) in such proportion as is approg
to reflect the relative benefits received by thetiRaship, on the one hand, and the Underwritershe other hand, from the offering of the Units
pursuant to this Agreement or (i) if the allocatiprovided by clause (i) is not permitted by apgdbie law, in such proportion as is appropriate to
reflect not only the relative benefits referredrtalause (i) above but also the relative faulthaf Partnership, on the one hand, and of the
Underwriters, on the other hand, in connection i statements or omissions that resulted in ksdes, liabilities, claims, damages or expenses, a
well as any other relevant equitable consideratidhs relative benefits received by the Partnersighe one hand, and the Underwriters, on the
other hand, in connection with the offering of theits pursuant to this Agreement shall be deemdsttim the same respective proportions as the
net proceeds from the offering of the Units purstarthis Agreement (before deducting expenseslived by the Partnership, on the one hand, and
the total underwriting discount received by the Eindtiters, on the other hand, in each case asghbtdn the cover of the Prospectus, bear to the
aggregate initial public offering price of the Unds set forth on the cover of the Prospectusrdlagve fault of the Partnership, on the one hamd,
the Underwriters, on the other hand, shall be detexd by reference to, among other things, whethgrsuch untrue or alleged untrue statement of a
material fact or omission or alleged omission tiest material fact relates to information suppbigdhe Partnership or by the Underwriters and the
parties’ relative intent, knowledge, access tormfation and opportunity to correct or prevent ssigttement or omission.
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(b) The Partnership and the Underwriters agreeithaiuld not be just and equitable if contributiparsuant to this Section 9 were determined
by pro rata allocation (even if the Underwritergevireated as one entity for such purpose) or pyostmer method of allocation which does not take
account of the equitable considerations referrad gection 9(a) hereof. The aggregate amountssis, liabilities, claims, damages and expenses
incurred by an indemnified party and referred t&attion 9(a) hereof shall be deemed to includdegsl counsel expenses reasonably incurred by
such indemnified party in investigating, prepararglefending against any litigation, or any invgation or proceeding by any governmental agency
or body, commenced or threatened, or any claimsaeaer based upon any such untrue or alleged usttemment or omission or alleged omission.
Notwithstanding the provisions of this Section 8,Underwriter shall be required to contribute amoant in excess of the underwriting commissions
received by such Underwriter in connection with @@mmon Units underwritten by it and distributedte public. No person guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to trilsution from any person who was not guilty of
such fraudulent misrepresentation.

(c) For purposes of this Section 9, each persamnyf who controls an Underwriter within the megnifi Section 15 of the Securities Act or
Section 20 of the Exchange Act and each Undenigitefiliates, directors, officers, employees aradliag agents shall have the same rights to
contribution as such Underwriter, and each direatat officer of the General Partner who signedRhbgistration Statement, and each person, if any,
who controls the Partnership within the meanin§eétion 15 of the Securities Act or Section 2thef Exchange Act shall have the same rights to
contribution as the Partnership. The Underwritegspective obligations to contribute pursuant te Section 9 are several, and not joint, in prdpao
to the number of Units set forth opposite theipeedive names in Schedule 11 hereto.

10. Termination. The Underwriters may terminate this Agreemenndtjce given by you to the Partnership if, after éxecution and delivery of this

Agreement and prior to the Closing Date, (i) tradiyenerally shall have been suspended or mateliialited on, or by, as the case may be, any of Nae
York Stock Exchange or The NASDAQ Stock Marke), ffiading of any securities of the Partnershipldieale been suspended on any exchange or in any
over-the-counter market, (iii) a material disruptia securities settlement, payment or clearanogcss in the United States shall have occurredl afy
moratorium on commercial banking activities shall& been declared by Federal or New York Statepsitits or (v) there shall have occurred any ok

or escalation of hostilities, or any change infiicial markets or any calamity or crisis that, iuypudgment, is material and adverse and whiclglgior
together with any other event specified in thisuska(v), makes it, in your judgment, impracticadniénadvisable to proceed with the offer, sale elivetry

of the Units on the terms and in the manner conkateqgh in the Time of Sale Prospectus or the Prdapec
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11. Effectiveness; Defaulting Underwriter§ his Agreement shall become effective upon thexetion and delivery hereof by the parties hereto.

If, on the Closing Date or an Option Closing Da®the case may be, any one or more of the Unders/ghall fail or refuse to purchase Units that it
has or they have agreed to purchase hereunderccbrdate, and the aggregate number of Units, which defaulting Underwriter or Underwriters agreed
but failed or refused to purchase is not more thragrtenttof the aggregate number of the Units to be purchasesuch date, the other Underwriters she
obligated severally in the proportions that the benmof Firm Units set forth opposite their respeetiames in Schedule Il bears to the aggregate euofib
Firm Units set forth opposite the names of all smoh-defaulting Underwriters, or in such other gndions as you may specify, to purchase the Common
Units which such defaulting Underwriter or Undeters agreed but failed or refused to purchase oh dateprovidedthat in no event shall the number of
Common Units that any Underwriter has agreed tahmase pursuant to this Agreement be increasedgnirsuthis Section 11 by an amount in excess of
one-ninth of such number of Common Units withowt Written consent of such Underwriter. If, on tHesthg Date, any Underwriter or Underwriters shall
fail or refuse to purchase Firm Units and the aggre number of Firm Units with respect to whichrsdefault occurs is more than one-tenth of the
aggregate number of Firm Units to be purchasedioh date, and arrangements satisfactory to youtenBartnership for the purchase of such Firm Units
are not made within 36 hours after such defaul, Algreement shall terminate without liability dretpart of any non-defaulting Underwriter or the
Partnership. In any such case either you or then@&aship shall have the right to postpone the @gp§iate, but in no event for longer than seven days
order that the required changes, if any, in theifRegion Statement, in the Time of Sale Prospedtuhe Prospectus or in any other documents or
arrangements may be effected. If, on an Optioni@oBate, any Underwriter or Underwriters shall @irefuse to purchase Additional Units and the
aggregate number of Additional Units with respeaivhich such default occurs is more than one-tefithe aggregate number of Additional Units to be
purchased on such Option Closing Date, the nonuttefg Underwriters shall have the option to (Pnénate their obligation hereunder to purchase the
Additional Units to be sold on such Option Closate or (ii) purchase not less than the numberdsfifonal Units that such non-defaulting Underwnste
would have been obligated to purchase in the alesefihsuch default. Any action taken under this geagh shall not relieve any defaulting Underwriter
from liability in respect of any default of such derwriter under this Agreement.

If this Agreement shall be terminated by the Undéens, or any of them, because of any failureefusal on the part of the Partnership to comply
with the terms or to fulfill any of the condition$ this Agreement, or if for any reason the Paghgr shall be unable to perform its obligationsentthis
Agreement, the Partnership will reimburse the Unaigers or such Underwriters as have so terminttisdAgreement with respect to themselves, seye
for all out-of-pocket expenses (including the faad disbursements of their counsel) reasonablyriediby such Underwriters in connection with this
Agreement or the offering contemplated hereunder.
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12.Entire Agreement

(a) This Agreement, together with any contemporasewitten agreements and any prior written agregsn@o the extent not superseded by
this Agreement) that relate to the offering of @@mmon Units, represents the entire agreement ket Partnership and the Underwriters with

respect to the preparation of any preliminary pectys, the Time of Sale Prospectus, the Prospebtispnduct of the offering, and the purchase and
sale of the Common Units.

(b) The Partnership acknowledges that in conneetitimthe offering of the Common Units: (i) the UWsrdrriters have acted at arm’s length, are
not agents of, and owe no fiduciary duties to,RRenership or any other person, (ii) the Undeessiowe the Partnership only those duties and
obligations set forth in this Agreement and prigitten agreements (to the extent not supersededi®ygreement), if any, and (iii) the Underwriters
may have interests that differ from those of therRRaiship. The Partnership waives to the full exparmitted by applicable law any claims it may
have against the Underwriters arising from an alielgreach of fiduciary duty in connection with tiféering of the Common Units.

13.Counterparts This Agreement may be signed in two or more cenpatrts, each of which shall be an original, whth same effect as if the
signatures thereto and hereto were upon the sastrariment.

14. Applicable Law. This Agreement shall be governed by and constivadcordance with the internal laws of the Stdtdew York.

15.Headings. The headings of the sections of this Agreemewm leen inserted for convenience of reference amdiyshall not be deemed a part of
this Agreement.

16. Notices. All communications hereunder shall be in writangd effective only upon receipt and if to the Undéers shall be delivered, mailed or

sent to you at the address set forth in Scheduéedto; and if to the Partnership shall be delideneailed or sent to the address set forth in Sdiedd
hereto.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retutimet®artnership a counterpart hereof, whereupon
this instrument, along with all counterparts, widlcome a binding agreement among the Underwritet$tee Partnership in accordance with its terms.

Very truly yours,
SUNOCO LP

By: Sunoco GP LLC
its general partne

By: /s/ Clare McGrory

Name: Clare McGrory

Title: Executive Vice President, Chief Financiafi®ér and
Treasure

[Signature Page to Underwriting Agreeme



Accepted as of the date her
M ORGANSTANLEY & C 0. LLC

Acting on behalf of itself and the several Undetens named
in Schedule Il heret

By: Morgan Stanley & Co. LL(

By: /s/ Trevor Heinzinger
Authorized Representati

[Signature Page to Underwriting Agreeme



SCHEDULE |

Manager: Morgan Stanley & Co. LL(C

Registration Statement File N 335-203965

Time of Sale Prospect 1. Prospectus dated May 7, 2015 relatingedshelf Securitie
2. The preliminary prospectus supplement daidyl 15, 2015 relating to the Units
3.  Free Writing Prospectus dated July 15, 2015
4.  Price to Public: $40.10
5. Number of Firm Units: 5,500,000
6.  Number of Additional Units: 825,01

Lock-up Restricted Perioc 40 days

Title of Units to be purchase Common Units Representing Limited Partner IntereE8unoco LF

Number of Firm Unit: 5,500,00C

Number of Additional Unit: 825,00C

Purchase Price to Underwriters pursuant to Seé

of this Agreement $38.8970 per un

Selling Concessior $0.7218 per uni

Closing Date and Time July 21, 2015 10:00 a.m. Houston tii

Address for Notices to the Underwrite Morgan Stanley & Co. LL(

1585 Broadway
New York, New York 1003!

Attention: Equity Syndicate Desk, with a copy, lire tcase of any notice pursuant to Section 8(c), to
the Legal Departmel

Address for Notices to the Partnership: Sunoco G L
1735 Market Street, 13th Floor
Philadelphia, PA 19103
Attention: Associate General Coun

Schedule



Underwriters
Morgan Stanley & Co. LL(

Merrill Lynch, Pierce, Fenner & Smith

Incorporate
UBS Securities LLC
Wells Fargo Securities, LL
Citigroup Global Markets Inc
Credit Suisse Securities (USA) Ir
Deutsche Bank Securities Ir
Goldman, Sachs & Ci
Jefferies LLC
J.P. Morgan Securities LL
Raymond James & Associates, |
RBC Capital Markets, LL(
Robert W. Baird & Co. Incorporate
Ladenburg Thalmann & Co. In
Total

SCHEDULE Il

Number of Firm Units
852,50(

440,00(
440,00(
440,00(
357,50(
357,50(
357,50(
357,50(
357,50(
357,50(
357,50(
357,50(
357,50(
110,00(
5,500,001

Schedule |



SUBSIDIARIES
Sunoco Finance Corp., a Delaware corpore
Sunoco, LLC, a Delaware limited liability compa
Susser Petroleum Operating Company LLC, a Delaliaited liability company
Susser Petroleum Property Company LLC, a Delavirniged liability company
Sunoco Energy Services LLC, a Texas limited liapiompany
Mid-Atlantic Convenience Stores, LLC, a Delaware limik@bility company
Southside Oil, LLC, a Virginia limited liability copany
MACS Retail LLC, a Virginia limited liability compay
Aloha Petroleum, Ltd., a Hawaii corporati

Aloha Petroleum LLC, a Delaware limited liabilitpmpany

Schedule Il
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SCHEDULE IV

LIST OF JURISDICTIONS OF ORGANIZATION AND FOREIGN Q UALIFICATION

Entity

Sunoco LF
Sunoco GP LLC

Sunoco Finance Cor

Sunoco, LLC

Susser Petroleum Operating Company LLC
Susser Petroleum Property Company L
Sunoco Energy Services LLC

Mid-Atlantic Convenience Stores, LL

Southside Oil, LLC

MACS Retail LLC
Aloha Petroleum, Ltc
Aloha Petroleum LLC

Schedule M1

Jurisdiction of

Organization
Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Texas

Delaware

Virginia

Virginia

Hawaii

Delaware

Jurisdiction(s) of

Foreign Qualification

Texas
Texas
None
. Ohio
Alabam: Ml\gfllrjaid Oklahoma
Arizone Massei:husetts Pennsylvania
Arkansa Michican Rhode Island
Californie Minne%ota South Carolina
Coloradc Mississiopi South Dakota
ConnecticL MissouFr)ip Tennessee
Floride Texas
- Montana
Georgit Nebraska Utah
Idahc Nevada Vermont
Illinois . Virginia
Indiang New Hampshir Washington
New Jersey .
lowa . Washington,
New Mexico
Kansa D.C.
New York L
Kentucky . West Virginia
..~ North Carolina ,,,. >
Louisians Wisconsin
North Dakota .
Wyoming
Arkansa Kansas New Mexico
" - Oklahoma
Hawaii Louisiana
Texas
Texas
Arkansas New Mexico
Kansas Oklahoma

Maryland Virginia

Delawart Maryland
Georgic New Jersey
Kentucky Pennsylvania

Tennesse
West Virginia

Georgia Tenness
None

None



EXHIBIT A- 1

FORM OF OPINION OF PARTNERSHIP’S COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(c)

We have acted as special counsel to Sunoco LPlaavBee limited partnership (the “ Issugrin connection with the Underwriting Agreemersted
[Pricing Date] (the “ Underwriting Agreemef)tby and among (i) the Issuer and (ii) Morgan $sr& Co. LLC, as representative of the several
underwriters named therein (the “ Underwrit§rgelating to the sale by the Issuer to the Umd#ers of [ ] common units (the * FirSecurities')
representing limited partner interests in the Isgi€ommon Units’). Pursuant to the Underwriting Agreement, thei&sshas granted an option to the
Underwriters to purchase up to an additional [ ] Common Units (the * Option Securiti§sThe Firm Securities and the Option Securities a
collectively referred to herein as the “ Securities

We are furnishing this opinion letter to you pursita Section 5(c) of the Underwriting Agreement.

In rendering the opinions set forth herein, we hexamined and relied on originals or copies, dedibr otherwise identified to our satisfaction, of
the following:

(a) the registration statement on Form S-3 (File 383-203965) relating to securities to be issuethb Issuer from time to time, including the
Securities, filed by the Issuer, under the Se@sifict of 1933, as amended (the “ Securities"Aatith the U.S. Securities and Exchange Commisgibe
“ SEC”") on May 7, 2015, and including the base prospettaluded in such registration statement (the SeBRrospectu3 and the other information set
forth in the Incorporated Documents (as definedWknd incorporated by reference in such regismattatement and therefore deemed to be a paedi
(such registration statement, at the time it beceffeetive and including the Base Prospectus anH sther information incorporated by referencetiohs
registration statement, being referred to hereith@$ Registration Statemet

(b) the preliminary prospectus supplement dateg [#]] 2015, relating to the Securities, in the fortediwith the SEC pursuant to Rule 424(b) of the
General Rules and Regulations (the “ Rules and Begns”) under the Securities Act (such preliminary precipis supplement, together with the Base
Prospectus, being referred to herein as the “rRirgdiry Prospectuy;

(c) the prospectus supplement dated [Pricing Det&dting to the Securities, in the form filed witte SEC pursuant to Rule 424(b) of the Rules and
Regulations (such prospectus supplement, togetiieitine Base Prospectus, being referred to hessthe”_Prospectuy;

(d) each of the Issuer’s reports that have beed filith the SEC and are incorporated by referemtlee Registration Statement (the “ Incorporated
Documents);

(e) the Underwriting Agreement;
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() the Certificate of Formation of Sunoco GP Ll&ZDelaware limited liability company and the geheeatner of the Issuer (the “ General Partner
"), certified by the Secretary of State of the &tat Delaware on July [ ], 2015, and certifigdthe Secretary of the General Partner as in effieetach of
the dates of the adoption of the resolutions sfetih paragraph (j) below, the date of the Undé&mg Agreement and the date hereof (the * GP Geate
of Formation™);

(g) the Amended and Restated Limited Liability Camp Agreement of the General Partner, dated asmtesber 25, 2012, as amended by
Amendment No.1 thereto, effective as of October2®i4, certified by the Secretary of the Generairea as in effect on each of the dates of the talop
of the resolutions specified in paragraph (j) beltve date of the Underwriting Agreement and the dereof (the * GP_LLC Agreemeit

(h) the Certificate of Limited Partnership of tlesuier, certified by the Secretary of State of tiaéeSf Delaware on July [ ], 2015, and centifigy
the Secretary of the General Partner as in effeetach of the dates of the adoption of the resmiatspecified in paragraph (j) below, the datenef t
Underwriting Agreement and the date hereof (th&suéts Certificate of Limited Partnership

(i) the First Amended and Restated Agreement ofiteitnPartnership of the Issuer, dated as of Sepelk 2012, as amended by Amendment No.1
thereto, effective as of October 27, 2014, cedifig the Secretary of the General Partner as eteffn each of the dates of the adoption of thelwdens
specified in paragraph (j) below, the date of tmel€twriting Agreement and the date hereof (thertrieaship Agreemert);

(j) resolutions of the Board of Directors of ther@eal Partner dated March 31, 2015, July [ 13@&nd resolutions of the Pricing Committee of the
Board of Directors of the General Partner dateg Pul], 2015, certified by the Secretary of ther@ral Partner;

(k) the Certificate of Formation of Susser PetroldDperating Company LLC, a Delaware limited ligtgitompany and wholly owned subsidiary of
the Issuer (* Susser Operatifjgcertified by the Secretary of State of the 8tat Delaware on July [ ], 2015, and certifigdthe Secretary of Susser
Operating, as in effect on the date hereof;

() the Limited Liability Company Agreement of Ses®©perating, certified by the Secretary of Su§erating as in effect on the date hereof;

(m) the Certificate of Formation of Susser PetroieRroperty Company LLC, a Delaware limited liailiompany and wholly owned subsidiary of
the Issuer (* PropCy, certified by the Secretary of State of the 8taft Delaware on July [ ], 2015, and certifigdthe Secretary of PropCo, as in effect
on the date hereof;

(n) the Limited Liability Company Agreement of P, certified by the Secretary of PropCo as inctffm the date hereof;

(o) the Certificate of Formation of Mid-Atlantic @eenience Stores, LLC, a Delaware limited liabiiympany (“* MACS), certified by the
Secretary of State of the State of Delaware on[Jully 2015, and certified by the Secretary of @8 as in effect on the date hereof;
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(p) the Limited Liability Company Agreement of MACE&ertified by the Secretary of MACS as in effexttbe date hereof;

(q) the Certificate of Formation of Sunoco Energyvies LLC, a Texas limited liability company antlolly owned subsidiary of the Issuer (*
Sunoco Energy), certified by the Secretary of State of the 8tat Texas on July [ ], 2015, and certified bg Secretary of Sunoco Energy as in effect on
the date hereof;

(r) the Limited Liability Company Agreement of SwwEnergy, certified by the Secretary of Sunocorpes in effect on the date hereof;

(s) the Certificate of Formation of Sunoco LLC, el@ware limited liability company and a subsidiafythe Issuer (*_ Sunoco LLQ, certified by the
Secretary of State of the State of Delaware on[July 2015, and certified by the Secretary oh8eo LLC, as in effect on the date hereof;

(t) the Amended and Restated Operating AgreemeBtinbco LLC, certified by the Secretary of Sunot€las in effect on the date hereof;

(u) the Certificate of Formation of Aloha PetroleuhC, a Delaware limited liability company and whobwned subsidiary of the Issuer_(* AloRa
certified by the Secretary of State of the StatBefaware on July [ ], 2015, and certified bg Becretary of Aloha, as in effect on the datedfere

(v) the Operating Agreement of Aloha, certifiedthg Secretary of Aloha as in effect on the datedtfer

(w) certificates from the Secretary of State of $tate of Delaware dated July [ ], 2015 as ¢éogbod standing and legal existence under the ddws
the State of Delaware of the General Partner,dbeelr, Susser Operating, PropCo, MACS, Sunoco lidCAdoha;

(x) (i) a certificate from the Secretary of Staféhe State of Texas dated July [ ], 2015 ahée¢degal existence under the laws of the Stafieegfis
of Sunoco Energy, and (ii) a statement dated dsllgf[ ], 2015 as to the franchise tax accotaiius of Sunoco Energy, obtained through the welngithe
Office of the Comptroller of Public Accounts of tBéate of Texas;

(y) a certificate dated the date hereof (the “ @pirSupport Certificat®), executed by the President and Chief Executive @ffamd by the Executiy
Vice President and Chief Financial Officer of ther@ral Partner, a copy of which is attached hexgtBxhibit A;

(2) results of uniform commercial code searchesdif], 2015 conducted by Capitol Services, Inc. angpriing to identify all effective uniform
commercial code financing statements on file indfice of the Secretary of State of the State efalvare throughe{], 2015 naming Energy Transfer
Partners, L.P., a Delaware limited partnershipTPE), ETC M-A
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Acquisition LLC, a Delaware limited liability compg (* ETC M-A "), ETP Retail Holdings, LLC, a Delaware limitea@tiility company (* ETP Retall),
the General Partner or the Issuer as debtor (Bie Search Resulf3;

(aa) results of uniform commercial code searchesdda], 2015 purporting to identify all effective uniforcommercial code financing statements on
file in the office of the Secretary of State of thimte of Texas througle], 2015 naming Stripes No. 1009 or Stripes as adle “ TX Search Results
and, together with the DE Search Results, the fi Hearch Result$; [and]

(bb) [each of the Applicable Orders (as definedwg and]?
(cc) each of the Applicable Agreements (as defimedw).

We have also examined originals or copies, cedtifieotherwise identified to our satisfaction, o€k records of the Issuer and such agreements,
certificates of public officials, certificates officers or other representatives of the Issuerathdrs, and such other documents, certificatesesuatds, as
we have deemed necessary or appropriate as adatie opinions set forth herein. In our examioatiwe have assumed the legal capacity of all ahtur
persons, the genuineness of all signatures, tieatitity of all documents submitted to us as oadg, and the conformity to authentic original doeumts
of all documents submitted to us as certified aitpstatic copies. As to any facts material to thimions and statements expressed herein that weodid
independently establish or verify, we have reltedhe extent we deem appropriate, upon (i) orabritten statements and representations of offiaacs
other representatives of the Issuer (including edtHimitation the facts certified in the Opiniongort Certificate) and (ii) statements and cexdifions of
public officials and others.

As used herein the following terms have the respeaheanings set forth below:

“ Applicable Agreement¥ means those agreements and other instrumentsfiddron Schedule 1 to the Opinion Support Cetdife, which have
been certified by officers of the General Partreeb@ing every indenture, mortgage, deed of traah,lpurchase or credit agreement, lease or other
agreement that is material in relation to the bessnoperations, affairs, financial condition, tssa properties of the Issuer and its subsidadensidered
as a single enterprise.

“ Applicable Orders means those orders or decrees of governmentabaties identified on Schedule 2 to the Opiniomp@art Certificate, that have
been certified by officers of the General Partreeb@ing every order or decree of any governmenthbgity by which the Issuer or any of its subsiia or
any of their respective properties is bound, thahaterial in relation to the business, operatiaffajrs, financial condition, assets, or properti¢ the Issue
and its subsidiaries, considered as a single aigerfHowever, officers of the General Partnerehesrtified in the Opinion Support Certificate tkizre
are no Applicable Orders.]

1 Delete if the Opinion Support Certificate estaldisithat there are no Applicable Ordt
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“ Applicable Subsidiarie means (i) Sunoco, LLC, a Delaware limited liafyilcompany, (ii) Susser Petroleum Operating Comparg, a Delaware
limited liability company, (iii) Susser Petroleurmoperty Company LLC, a Delaware limited liabilitprapany, (iv) Sunoco Energy Services LLC, a Texas
limited liability company, (v) Mid-Atlantic Conveaince Stores, LLC, a Delaware limited liability caamg and (vi) Aloha Petroleum LLC, a Delaware
limited liability company.

“ Disclosure Packagemeans the information, considered together, cagegrof (i) the disclosure set forth in the Preliary Prospectus and (i) the
information [regarding the public offering pricecatihe number of Common Units being offered] sethfam [Schedule 1] of the Underwriting Agreement.

“ Person” means a natural person or a legal entity orgahizeler the laws of any jurisdiction.
Based upon the foregoing and subject to the lifoitat qualifications, exceptions and assumptionh$osth herein, we are of the opinion that:

1. The Issuer is validly existing as a limited parship and in good standing under the laws oStiage of Delaware. The General Partner is validly
existing as a limited liability company and in gagtdnding under the laws of the State of DelawiBaeh of the Applicable Subsidiaries is validly ¢éxig as
a limited liability company and in good standingdenthe laws of its jurisdiction of organizatiors (adicated above in the definition of “Applicable
Subsidiaries”).

2. The Issuer has the limited partnership poweraartority under the laws of the State of Delawarg) execute and deliver, and incur and perform
all of its obligations under, the Underwriting Agreent and (b) carry on its business and own, lead@perate its properties as described in the
Registration Statement, the Disclosure PackagerenBrospectus. The General Partner has the lifigteitity company power and authority under thevd:
of the State of Delaware to carry on its business@wn, lease and operate its properties as deslciriithe Registration Statement, the Disclosurkége
and the Prospectus. Each of the Applicable Subsdiaias the limited liability company power andhauity under the laws of its jurisdiction of foriman
to carry on its business and own, lease and opisgteoperties as described in the RegistratiateBient, the Disclosure Package and the Prospectus.

3. The Underwriting Agreement has been duly autteoki executed and delivered by the Issuer.

4. As of the date hereof, immediately after givaffgct to the consummation of the issuance anddfalee Firm Securities to the Underwriters in
accordance with the Underwriting Agreement occgrioday, (a) the issued and outstanding limitedheaiinterests in the Issuer will consist of 29,8%9
Common Units, 10,939,436 subordinated units andribentive Distribution Rights (as defined in thertAership Agreement), and (b) the issued and
outstanding Sponsor Units and the Incentive Distiiim Rights have been duly authorized and valisyed and ETP, Stripes No. 1009 LLC (* Stripes
No. 1009"), Stripes LLC (“_Stripes), ETC M-A and ETP Retail have no obligation, dplby reason of their ownership of such Sponsort&Jni

Exhibit A-1-5



and the Incentive Distribution Rights, as appliealtb make any contributions to the Issuer or amthér payments for their ownership of Sponsor $Jaitd
the Incentive Distribution Rights, as applicabled &ave no personal liability, solely by reasothefir ownership of Sponsor Units and the Incentive
Distribution Rights, as applicable, to creditorstuf Issuer for any of its debts, liabilities ohet obligations. ETP owns the Incentive DistribotRights,

and Stripes No. 1009, Stripes, ETC M-A and ETP iReten their respective Sponsor Units, in each case and clear of all liens, encumbrances, sgcuri
interests, charges or claims (collectively, “ Liéhi respect of which (i) a financing statementriiag ETP, ETC M-A or ETP Retail as a debtor is ite f
as of ], 2015 in the office of the Secretary of Stateéhef State of Delaware, other than, with respestitth Incentive Distribution Rights held by ETP, the
Liens described inlnsert description of financing statements] (the “ ETP Financing Statemerijsor (ii) a financing statement naming Stripes NO09 or
Stripes as a debtor is on file as f,[2015 in the office of the Secretary of Stateéhaf State of Texas.

5. ETP is the sole member of the General Partreedaactly owns 100% of the member interests inGlemeral Partner, and such member interests
have been duly authorized and validly issued imatance with the GP LLC Agreement and are fullydg& the extent required by the GP LLC
Agreement) and non-assessable (except as suchsaessability may be limited by Sections 18-607 #8804 of the Delaware Limited Liability Company
Act (the “ Delaware LLC Act). ETP owns such member interests free and clialt biens in respect of which a financing statemeaming ETP as a
debtor is on file as ofe]], 2015 in the office of the Secretary of Statehaf State of Delaware, other than the Liens desdrilbh ETP Financing Statements.

6. The General Partner is the sole general paofithie Issuer with a non-economic general partmerést in the Issuer, and such general partner
interest has been duly authorized and validly idsneccordance with the Partnership Agreement.Géeeral Partner owns such general partner interest
free and clear of all Liens in respect of whichraficing statement naming the General Partneidabt®r is on file as ofef], 2015 in the office of the
Secretary of State of the State of Delaware.

7. The Issuer is the sole member of Susser Opgratid directly owns 100% of the membership interesBusser Operating, and such membership
interests have been duly authorized and validlyedsn accordance with the Limited Liability Compahgreement of Susser Operating and are fully paid
(to the extent required by the Limited Liability @pany Agreement of Susser Operating) and non-adsdesgxcept as such non-assessability may be
limited by Sections 18-607 and 18-804 of the Delanid C Act). The Issuer owns such membership irstsréeee and clear of all Liens in respect of which
a financing statement naming the Issuer as debion file as of ¢], 2015 in the office of the Secretary of Statéhaf State of Delaware, other than the L
described in [nsert description of financing statements].

8. The issuance and sale of the Securities haveddg authorized by the General Partner (on bedfalie Issuer) in accordance with the Partnership
Agreement.

9. The holders of outstanding Common Units areengitled to any preemptive rights, other than thibsé have been waived, under the Issuer’s
Certificate of Limited Partnership, the Partnershgzeement, the Delaware LP Act or any Applicablréement, to subscribe for the Securities.
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10. No Person has the right, which has not beemedaunder any Applicable Agreement or the Partipr&greement to require the registration
under the Securities Act of any sale of securiiesed by the Issuer, by reason of the filing éeativeness of the Registration Statement.

11. When delivered to and paid for by the Underwsiin accordance with the terms of the Undervgithgreement, the Firm Securities will be
validly issued, and purchasers of the Firm Units éve no obligation, solely by reason of theimmsship of such Common Units, to make any
contributions to the Issuer or any further paymémtsheir purchase of such Common Units, and suskhasers will have no personal liability, solejy
reason of their ownership of such Common Unitgréalitors of the Issuer for any of its debts, ligibs or other obligations.

12. The Partnership Agreement has been duly aatithrexecuted and delivered by the General Partner.
13. The GP LLC Agreement has been duly authorigeeicuted and delivered by ETP.

14. None of (i) the execution and delivery by thsuer of the Underwriting Agreement or (ii) the sammation by the Issuer of the issuance and sale
of the Firm Securities pursuant to the Underwrithgreement, (A) constituted, constitutes or wilhstitute a violation of the Issuer’s CertificatelLamited
Partnership, the Partnership Agreement, the GHfiCat¢ of Formation or the GP LLC Agreement, (Bhstituted, constitutes or will constitute a breach
violation of, or a default (or an event which, witbtice or lapse of time or both, would constitsiieh a default), under any Applicable Agreement,

(C) resulted, results or will result in the creatmf any security interest in, or lien upon, anyha property or assets of the Issuer pursuantyt®aplicable
Agreement, (D) resulted, results or will resulimy violation of (1) applicable laws of the StafdNew York, (2) applicable laws of the State of @ex

(3) applicable laws of the United States of Amer{da the Delaware LP Act or (5) the Delaware LL€tfor (E) resulted, results or will result in the
contravention of any Applicable Order.

15. No Governmental Approval or Filing, which has heen obtained or made and is not in full fonee effect, is required to authorize, or is requ
for, the execution and delivery by the Issuer efltmderwriting Agreement or the consummation ofiseance and sale of the Firm Securities purgoant
the Underwriting Agreement. As used in this parpbrd Governmental Approval or Filifgmeans any consent, approval, license, authoozadit
validation of, or filing, recording or registratiavith, any executive, legislative, judicial, adnsimative or regulatory body of the State of New Rk dhe
State of Texas, the State of Delaware or the UrStates of America, pursuant to (i) applicable lafvthe State of New York, (ii) applicable lawsthé
State of Texas, (iii) the Delaware LP Act, (iv) thelaware LLC Act or (v) applicable laws of the téd States of America.
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16. The statements in the Base Prospectus undeaftiens “Description of the Common Units,” “Ca3istribution Policy and Restrictions on
Distributions,” “Provisions of Our Partnership Agreent Relating to Cash Distributions,” “The Parshgs Agreement” and “Investment in Sunoco LP by
Employee Benefit Plan,” insofar as such statememtgort to summarize certain provisions of docursamtd legal matters referred to therein and rexdewe
by us as described above, fairly summarize suchigioms and legal matters in all material respesibject to the qualifications and assumptionedtat
therein.

17. The statements in the Preliminary Prospectdgte Prospectus under the captions “Material Taxs@ierations” and “Material U.S. Federal
Income Tax Consequences,” insofar as they refstatements of law or legal conclusions, fairly suanige the matters referred to therein in all materi
respects, subject to the qualifications and assomgpstated therein.

18. The Issuer is not, and immediately after giveffgct to the issuance and sale of the Firm Sgesioccurring today and the application of pros
therefrom as described in the Disclosure PackadetenProspectus, will not be, an “investment camgpavithin the meaning of said term as used in the
Investment Company Act of 1940, as amended.

In addition, we have patrticipated in conferenceth wificers and other representatives of the Géraetner and the Issuer, the independent regd
public accounting firm for the Issuer, your coureedl your representatives at which the contentiseoRegistration Statement, the Disclosure Paciade
the Prospectus and related matters were discussedléhough we have not independently verified arednot passing upon, and do not assume any
responsibility for, the accuracy, completenessaonéss of the statements contained or incorpotatadference in the Registration Statement, the
Disclosure Package and the Prospectus (exceptas dme extent set forth in paragraphs 16 andob¥e), on the basis of the foregoing (relying with
respect to factual matters to the extent we degroapate upon statements by officers and otheessmtatives of the General Partner), (a) we aortfir
you that, in our opinion, each of the Registratgtatement, as of its most recent effective dagePtteliminary Prospectus, as of its date, and thegectus,
as of its date, appeared on its face to be ap@teyiresponsive in all material respects to tlygirements of the Securities Act and the Rules and
Regulations (except that we express no statemebelif as to Regulation S-T), (b) we have not bbee@aware of any documents that are required to be
filed as exhibits to the Registration Statementamednot so filed or of any documents that areirequo be summarized in the Preliminary Prospectus
the Prospectus, and are not so summarized andrtogfmore, no facts have come to our attentionithee led us to believe that (i) the Registration
Statement, at the time it became effective and és most recent effective date, insofar as retatp the offering of the Firm Securities, contali@® untru
statement of a material fact or omitted to stateraaterial fact required to be stated therein @essary to make the statements therein not misigadi
(i) the Disclosure Package, as of [ : ][dpmm] on July [ 1, 2015 (which you have infordhes is a time prior to the time of the first salehe Firm
Securities by any Underwriter), insofar as relatmghe offering of the Firm Securities, contairsduntrue statement of a material fact or omittestate
any material fact necessary to make the statentigetsin, in light of the circumstances under whitedy were made, not misleading, or (iii) the Prasps,
as of its date and as of the date hereof, insafaglating to the offering of the Firm Securitiesntained or contains an untrue statement of ariabfact or
omitted or omits to state any
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material fact necessary to make the statementsithén light of the circumstances under which there made, not misleading, it being understootiviea
express no opinion, statement or belief in thiefawith respect to (A) the historical and pro ferfimancial statements and related schedules,dimguthe
notes and schedules thereto and the auditor’'strépaeon, (B) any other financial or accountingagdancluded or incorporated or deemed incorporhted
reference in, or excluded from, the Registraticate3hent, the Prospectus or the Disclosure PackahfX) representations and warranties and other
statements of fact included in the exhibits toRmgistration Statement or Incorporated Documents.

Furthermore, we advise you that the RegistratiaeBtent became effective upon filing under Ruleg(@b@nder Securities Act. In addition, based
solely on our review of the information made aualiéaby the SEC at http://www.sec.gov/litigationfstoders.shtml, we confirm that the SEC has noedsu
any stop order suspending the effectiveness dRéggstration Statement. To our knowledge, baseslysoh our participation in the conferences mergbn
above regarding the Registration Statement, nogediogs for that purpose are pending or have bestitited or threatened by the SEC.

We express no opinion as to the laws of any juctiwh other than (i) applicable laws of the Stdtélew York, (ii) applicable laws of the State of
Texas, (iii) applicable laws of the United Statéé\merica, (iv) certain other specified laws of tHaited States of America to the extent referred to
specifically herein, (v) the Delaware LP Act ang {tae Delaware LLC Act. References herein to “é&qgille laws” mean those laws, rules and regulations
that, in our experience, are normally applicabledasactions of the type contemplated by the Umdigng Agreement, without our having made any
special investigation as to the applicability of apecific law, rule or regulation, and that ar¢ the subject of a specific opinion herein refegrexpressly
to a particular law or lawsprovided howeverthat such references (including without limitatihose appearing in paragraphs 14 and 15 abovejtdo
include any municipal or other local laws, rulesegulations, or any antifraud, environmental, lasecurities, tax, insurance or antitrust, lawtes or
regulations.

Our opinions expressed herein are subject to fhevimg additional assumptions and qualifications:

(i) The opinions set forth in paragraph 1 aboveoabe valid existence and good standing of theeisand the other entities mentioned in such
paragraph are based solely upon our review officatits and other communications from the appreppablic officials.

(i) In rendering the opinion set forth in paragnapabove, we have assumed that the consideratiied in the resolutions of the board of directors
members, manager, general partner or other goxghady serving similar functions of such subsidiegferred to in such paragraph approving the isseian
of all the outstanding equity interests of suchsadibry and (b) the organizational agreement ohsubsidiary, as applicable, has been receivedlliby
such subsidiary.

(i) In making our examination of executed docunsemve have assumed (except to the extent thakpressly opine above) (1) the valid existence
and good standing of each of the parties ther@jdhét such parties had the power and authorityparate, partnership, limited
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liability company or other, to enter into and teun and perform all their obligations thereundsy,tbie due authorization by all requisite actiasrporate,
partnership, limited liability company or other datie due execution and delivery by such partiesioh documents and (4) to the extent such docisment
purport to constitute agreements, that each of dochhments constitutes the legal, valid and bindipligation of each party thereto, enforceable rgai
such party in accordance with its terms. In thisageaph (iii), all references to parties to docuteeshall be deemed to mean and include each of such
parties, and each other person (if any) directlindirectly acting on its behalf.

(iv) With respect to the opinions expressed ingbeond sentences of each of paragraphs 4, 5, B alpolve, we have relied solely on the Lien Search
Results, and we have assumed the completenessaumdey of the Lien Search Results and that théodetogy utilized in generating the Lien Search
Results was effective to disclose all effectivefamn commercial code financing statements namingaETP, ETC MA, ETP Retail, the General Partn
the Issuer, Stripes No. 1009 or Stripes as debtothermore, we have assumed that any uniform comateode financing statement filed in the offafe
the Secretary of State of the State of Delawaremgany of ETP, ETC M-A, ETP Retail, the GenerattRer or the Issuer as debtor or any uniform
commercial code financing statement filed in thficefof the Secretary of State of the State of Fexaming Stripes No. 1009 or Stripes as debtoradvoul
have been properly filed and indexed in the recofdbe Secretaries of State of the States of Delewand Texas, respectively. We wish to point loat the
DE Search Results purport to disclose all effeativform commercial code financing statements d¢hnipugh o], 2015 and the TX Search Results purport
to disclose all effective uniform commercial codehcing statements only througéi,[2015, and our opinions referred to in the fashtence of this
paragraph (iv) are as of that date only.

(v) The opinion set forth in paragraph 17 abovéhwitspect to United States federal income tax cpreseces is based upon our interpretations of
current United States federal income tax law, iditig court authority and existing final and tempgrd.S. Treasury regulations, which are subject to
change both prospectively and retroactively, amshufpe assumptions and qualifications discussegirnéNe note that such opinion represents meraly ou
best legal judgment on the matters presented atathers may disagree with our conclusion. Suéhi@pis not binding upon the Internal Revenue
Service or courts, and there is no guarantee liedinternal Revenue Service will not successfuliglienge our conclusions. No assurance can be ¢fisatn
future legislative, judicial or administrative clggas, on either a prospective or retroactive bagigs)d not adversely affect the accuracy of our tusions.

This opinion is being furnished only to you in cention with the sale of the Firm Securities unther Wnderwriting Agreement occurring today ar
solely for your benefit and is not to be used,daited, quoted or otherwise referred to for anyepffurpose or relied upon by any other Personydticg
any purchaser of any Security from you and anyemgilosnt purchaser of any Security, without our espreritten permission. The opinions expressed h
are as of the date hereof only and are based @) taders, contract terms and provisions, and &t such date, and we disclaim any obligaticupidate
this opinion letter after such date or to advise gbchanges of facts stated or assumed hereinyosubsequent changes in law.
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EXHIBIT A- 2

FORM OF OPINION OF VIRGINIA COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(c)

We have acted as outside Virginia counsel for Sandt (the “Partnership’ connection with certain limited liability compamatters related to tt
following affiliates of the Partnership: (i) Souiths Oil LLC, a Virginia limited liability company‘Southside”), and (ii) MACS Retail LLC, a Virginia
limited liability company (“MACS Retail”). The retenships of Southside and MACS Retail to the Raghip are described in Section 1(n) of that certai
Underwriting Agreement, dated July , 2015, lestwthe Partnership, the Partnership’s sole gepartier, Sunoco GP LLC, and you (the “Underwriting
Agreement”). This opinion letter is provided to yatthe request of the Partnership pursuant tad@es(c) of the Underwriting Agreement.

In rendering the opinions hereinafter set forth,hage examined the following documents:
(i) The Underwriting Agreement;
(ii) The Articles of Organization and Operating Agment of each of Southside and MACS Retail;

(iif) Two Certificates of Fact, each dated Ju#},[2015, issued by the Virginia State Corporatiarnission (the “SCC”) as to Southside and
MACS Retail, respectively;

(iv) The limited liability company minute books e&ch of Southside and MACS Retail; and

(v) The Registration Statement and the Prospeetch(as defined in the Underwriting Agreement) @arthin documents, certificates and
disclosures incorporated by reference therein ¢hlyt to the extent that such referenced documedqusessly concern Southside or MACS Retail).

With your consent, our examination has been codfgwdely to the above enumerated items and oui@pias set forth herein, is based solely on the
information contained therein, without any indepamtdverification or investigation of such infornaatj provided that, as to questions of fact mateoiaur
opinions, we have also examined and relied upote(tain written representations made by repreteessof the Partnership, including, without lintiten,
in the Underwriting Agreement, and (ii) certaintdarations of public officials. We have assumedttho events have occurred subsequent to the afates
such representations and certifications that woblthge such representations or certificationsyantave assumed that such representations and
certifications are complete and accurate as ofi#tte hereof.
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The opinions set forth herein are subject to tilevieng assumptions:

A. Southside and MACS Retail have valid and legaliforceable right, title and interest in and 1aéthe personal property and real property
used in their respective businesses.

B. All documents delivered to us in connection hétle remain accurate and complete, each such datudedivered as an original is authen
and each such document delivered as a copy contorthe original document in all respects.

C. The signatures of all natural persons are geraiial authentic, and each such natural persogabyle&eompetent.

D. All limited liability company members and manegbave complied with all statutory and common thities and standards of care and
loyalty.

E. The conduct of all parties complies with alldegequirements of good faith, fair dealing andsmanability, and there has been no fraud,
duress, undue influence, misunderstanding or mutisgtbke of fact.

F. Except for requirements to maintain limited iy company status with the SCC (as to which vaedrmade an investigation), we assume
that each of Southside and MACS Retail has obtaised has remained in compliance with, all licenpesmits and governmental approvals requ
to conduct its respective businesses as they amently conducted.

G. All applicable statutes, rules, and regulatiaresvalid and constitutional.

Based on the foregoing and subject to the assungpéind qualifications contained herein, it is quinmn, as of the date hereof, that:
1. Each of Southside and MACS Retail is a validligéng limited liability company under the laws the Commonwealth of Virginia.

2. Each of Southside and MACS Retail has the pamdrauthority under its Articles of Organizatiorda@perating Agreement, and under the
Virginia Limited Liability Company Act, Virginia Cde §813.1-100@t seq, to own, lease and operate its properties ardrnduct its business as
described in the Registration Statement and thegeaius (each as defined in the Underwriting Agesejn

The foregoing opinions are subject to the followauglitional limitations and qualifications:

a. Our opinions are based solely upon applicaldertd law and the laws of the Commonwealth of Vimgi(without giving effect to Virginia's
principles of conflicts of law), and we expressamnion based upon the laws of any other states dpinion letter does not address, and expressly
excludes, any consideration of (i) local laws (¢&aw:s of cities, counties, towns, and other pditsubdivisions and districts), (ii) securities 8w
(iii) antitrust and unfair competition laws, (i\gx laws, (v) labor laws, (vi) pension and emplolgeaefit laws, (vii) intellectual property laws,

(viii) health and safety laws, (ix) subdivision,r@eg, environmental, and land use laws, (x) crirhiaas, including,
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without limitation, racketeering and forfeiture lsw(xi) laws pertaining to fiduciary duties, (X@ws relating to margin requirements, (xiii) laws
relating to handicapped persons, including, witHmoitation, the Federal Architectural Barriers Aahd the Americans With Disabilities Act of 19
as interpreted by applicable agencies, (xiv) la@lating to national and local emergencies, (xv)Rbderal Assignment of Claims Act, (xvi) the
Interstate Land Sales Full Disclosure Act, (xwiig fTroubled Asset Relief Program created undeEthergency Economic Stabilization Act of 2008,
(xviii) the Term Asset-Backed Securities Loan Facitreated under the Federal Reserve Act, (xixjsaoner protection laws, (xx) the Financial
Institutions Reform, Recovery and Enforcement Act@89, and (xxi) laws related to terrorism or mpiteundering, including, without limitation

(A) the “Uniting and Strengthening America by Pdinig Appropriate Tools Required to Intercept andg@ict Terrorism Act of 2001” (Public Law
107-56) and (B) Executive Order No. 13224 on Téstdfinancing, effective September 24, 2001, ne¢pto “Blocking Property and Prohibiting
Transactions with Persons who Commit, Threatenaim@it, or Support Terrorism.”

b. We express no opinion as to any matters pengitoi the ownership, construction, maintenance, arseperation of any real property or
personal property, to the existence or status plians or encumbrances thereon, or to the pediedr priority of any liens or security interedts.
that connection, we advise you that, for purpog$ésis opinion letter, we have not, made or undenteto make any investigation as to the existence
of, or the state of title to, any real propertypersonal property, whether described in the Registr Statement or Prospectus or otherwise.

c. We express no opinion that is not expressledtat the paragraphs numbered 1 and 2 above, ingludithout limitation, any opinion as to
any agreements of Southside or MACS Retail (othen their limited liability company operating agmesnts).

d. We have not been asked to, and we do not, remgeopinion with respect to the general businéissra or creditworthiness of Southside or
MACS Retail.

e. We have not been asked to, and we do not, @avrig Rule 10b-5 opinion or negative assurance @gpect to any statements made in the
Registration Statement or the Prospectus (eackfased in the Underwriting Agreement) or in any doents, certificates or disclosures incorpori
by reference therein.

This opinion letter shall be interpreted in accoawith the Legal Opinion Principles issued by @mnmittee on Legal Opinions of the American

Bar Association’s Section of Business Law as phblisin 53 Business Lawyer 831 (May, 1998).

The opinions set forth herein may be relied upogdy only in connection with the transaction ddsedi in the Registration Statement and the

Prospectus and for no other purpose, and may naisbéuted to or relied upon by any other pergprgted in whole or in part, or otherwise reproduice
any other document (except that copies of thisiopitetter may be included in any binder of docutadar the transaction to which this opinion letter
relates), nor is it to be filed with any governnatgencies other than the regulatory authoritésriy jurisdiction over your underwriting busineggthout.
in each instance, our prior written consent.
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Finally, we do not undertake to advise you of angrges in the opinions expressed herein resultimg fatters that might hereafter come or be
brought to our attention.
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EXHIBIT A- 3

FORM OF OPINION OF DELAWARE COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(c)

We have acted as special Delaware counsel for 8UBECLLC, a Delaware limited liability company (tf@eneral Partner”), in connection with the
matters set forth herein. At your request, thisimui is being furnished to you.

For purposes of giving the opinions hereinaftefegh, our examination of documents has been dichtb the examination of executed or conformed
counterparts, or copies otherwise proved to ousfaation, of the following:

(a) The First Amended and Restated Agreement oftethPartnership of Sunoco LP, a Delaware limitadnership (the “Partnership”), dated as of
September 25, 2012, among the General Partndreageheral partner of the Partnership, Susser riggdCorporation, a Delaware corporation, in its
capacity as the Organizational Limited Partnerd@fed therein), and the other Persons (as deftrergin) who become Partners (as defined theirite
Partnership or parties thereto as provided theesimmended by the Purchase and Sale Agreemeesd,ataof September 19, 2014 (the “Purchase
Agreement”), between Susser Holdings CorporatiahEmergy Transfer Partners, L.P. (“ETP"), as furtsmended by Amendment No. 1 thereto, dated
October 27, 2014, by the General Partner (as sodede the “Partnership Agreement”); and

(b) The Amended and Restated Limited Liability Camyp Agreement of the General Partner, dated asmteSber 25, 2012, entered into by Susser
Holdings Corporation, a Delaware corporation, asble member, as amended by the Purchase Agreeaaduither amended by Amendment No. 1
thereto, dated October 27, 2014, by ETP (as so @ederhe “General Partner Agreement”).

Initially capitalized terms used herein and noeotlise defined are used as defined in the Partipefgiteement.

For purposes of this opinion, we have not revieasegl documents other than the documents listedragpaphs (a) and (b) above. In particular, we
have not reviewed any document (other than therdeats listed in paragraphs (a) and (b) above)ish&ferred to in or incorporated by reference ety
document reviewed by us. We have assumed that éésts no provision in any document that we hastar@viewed that is inconsistent with the opinions
stated herein. We have conducted no independemifanvestigation of our own but rather have rslely upon the foregoing documents, the statésnen
and information set forth therein and the additionatters recited or assumed herein, all of whiehhave assumed to be true, complete and accuralle in
material respects.

With respect to all documents examined by us, we la@sumed that (i) all signatures on documentsiexa by us are genuine, (ii) all documents
submitted to us as originals are authentic, amdaflidocuments submitted to us as copies confeitin the originals of those documents.
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For purposes of this opinion, we have assumedtidi)the Partnership Agreement constitutes theeeagreement among the parties thereto with
respect to the subject matter thereof, includint wéspect to the admission of partners to, andiattmeation, operation, management and terminatfothe
Partnership, and that the Partnership Agreementfigl force and effect, has not been amendedrandmendment of such document is pending or has
proposed, (ii) that the General Partner Agreemenstitutes the entire agreement among the paht@stb with respect to the subject matter thereof,
including with respect to the admission of membtersnd the formation, operation, management amdination of, the General Partner, and that the
General Partner Agreement is in full force andafflas not been amended and no amendment of saament is pending or has been proposed, (iii) that
any amendment or restatement of any document redidy us has been accomplished in accordanceanmthywas permitted by, the relevant provisions of
such document prior to its amendment or restatefnamttime to time, (iv) that there are no proceedi pending or contemplated for the merger,
consolidation, conversion, dissolution, liquidatmmntermination of the Partnership or the Geneaatrfer, (v) that each of the General Partner aed th
Partnership has been duly formed and is validlgterg in good standing as a limited liability compaor limited partnership, respectively, under ldnes ol
the State of Delaware, (vi) that each party todbeuments examined by us has been duly createshiaegl or formed, as the case may be, and is yalidl
existing in good standing under the laws of thesgliction governing its creation, organization omhation, (vii) the legal capacity of natural persavho
are signatories to the documents examined by ii,that each of the parties to the documents erathby us has the power and authority to exeaute a
deliver, and to perform its obligations under, sdobuments, (ix) that each of the parties to thmudwents examined by us has duly authorized, exacurte
delivered such documents, including the executfamaunterpart of the General Partner AgreemerlE T, (x) that the transactions contemplated by the
Purchase Agreement were accomplished in accordgititéhe terms of the General Partner AgreementthedPartnership Agreement, (xi) that ETP has
been admitted to the General Partner as a memlilee @eneral Partner and the General Partner ladistianes had at least one member, and (xii) extep
the extent provided in paragraphs 1 and 2 beloat,éhch of the documents reviewed by us constitutedid and binding agreement of the parties there
and is enforceable against the parties there@mgéordance with its terms. We have not participatdte preparation of any offering material reigtto the
Partnership or the General Partner and assumesponsibility for the contents of any such material.

This opinion is limited to the laws of the StateDlaware (excluding the securities laws, bluelakys and tax laws of the State of Delaware), an
have not considered and express no opinion oratke of any other jurisdiction, including federalfaand rules and regulations relating thereto. Our
opinions are rendered only with respect to Delavases and rules, regulations and orders thereuhagare currently in effect. In rendering the opirs
set forth herein, we express no opinion concerfijiifpe creation, attachment, perfection or priodf any security interest, lien or other encumbgaror
(i) the nature or validity of title to any propert

Based upon the foregoing, and upon our examinati@uich questions of law and statutes of the Stiafielaware as we have considered necess:
appropriate, and subject to the assumptions, duaibns, limitations and exceptions set forth greve are of the opinion that:

1. The Partnership Agreement constitutes a valithamding agreement of the General Partner, ardfisrceable against the General Partner, in
accordance with its terms.

2. The General Partner Agreement constitutes d aald binding agreement of ETP, and is enforceadpénst ETP, in accordance with its terms.
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The opinions expressed above are subject to tleniiolg additional assumptions, qualifications, liations and exceptions:

A. The opinions expressed above are subject teffeet upon the Partnership Agreement and the GéRartner Agreement of (i) bankruptcy,
insolvency, moratorium, receivership, reorganizati@uidation and other similar laws relating toaffecting the rights and remedies of creditonsagally,
(ii) principles of equity (regardless of whethensilered and applied in a proceeding in equityt ¢éaw), (iii) the law of fraudulent transfer andra@yance,
(iv) public policy, including the effect of applioke public policy on the enforceability of provis®relating to indemnification, exculpation, cobtrion,
and the waiver or release of statutory, legal aitagle rights, defenses or claims, (v) applicaée relating to fiduciary duties, and (vi) judiciahposition
of an implied covenant of good faith and fair degliThe opinion expressed in paragraph 1 abousassabject to Section 17-607 and 17-804 of the
Delaware Revised Uniform Limited Partnership AcD&. C.§ 17-101, eseq. (the “LP Act”). The opinion expressed in paradr&pabove is also subject
to Section 18-607 and 18-804 of the Delaware Lidhit@bility Company Act, 6 Del. 8 18-101, eseq. (the “LLC Act”).

B. In rendering the opinions expressed above, yweess no opinion with respect to (i) provisionaaocument reviewed by us to the extent that
provisions purport to bind a person or entity fkatot a party to such document, (ii) any provisiba document reviewed by us to the effect thaff#ilure
to exercise or delay in exercising rights or reraediill not impair or operate as a waiver of sughts or remedies, (iii) transfer restrictions id@cument
reviewed by us to the extent that a transfer ocoyrsperation of law, (iv) any provision of a docem reviewed by us that purports or would operate t
render ineffective any waiver or modification notriting, and (v) provisions of any document revég by us purporting to consent to service of pgsece
by mail.

C. In rendering the opinion expressed in paragiaphove, we express no opinion with respect tar(y) provision of the Partnership Agreement
relating to a waiver of punitive damages, (ii) $ati3.2 of the Partnership Agreement to the extertnsistent with Section 17-303 of the LP Aci) (e
last [subclause] of Section 7.1(b) of the Partripréigreement, (iv) the last sentence of Sectioribj.6f the Partnership Agreement, (v) Section 3.6{¢he
Partnership Agreement to the extent it purporignd obligations to any Person who is not a paatyhe Partnership Agreement, (vi) Section 7.9tdhe
Partnership Agreement to the extent it purportgd obligations under any agreement other thanRlartnership Agreement and obligations to anydPers
who is not a party to the Partnership Agreement,(ait) Section 11.2 of the Partnership Agreemerthe extent it purports to provide for the remawal
admission of a general partner or managing memieeGyoup Member.
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D. In rendering the opinion expressed in paragé&phove, we express no opinion with respect t8€jtion 8.1(b) of the General Partner Agreement
to the extent that, notwithstanding such provisiorger Section 18-801 of the LLC Act, certain siatyievents may cause the General Partner to dissol
and (ii) Section 8.3 of the General Partner Agregrteethe extent such provision is inconsistenhvection 18-804 of the LLC Act.

E. With respect to Section 16.9(b) of the Partriprélygreement (the “Forum Selection Provision”), ha/e assumed (i) that the submission by the
parties to the jurisdiction of the specified cosirtias been freely agreed to by the parties t@ammership Agreement, (ii) that the Forum Selectio
Provision would not be determined to be unreas@nabihe time of any legal action or proceeding|, @) that the Forum Selection Provision would no
place any of the parties to the Partnership Agregm@iea substantial and unjust advantage or otkerdény such party of its day in court.

We understand that you will rely as to matters efdvare law upon this opinion in connection with thatters set forth herein. In connection witt
foregoing, we hereby consent to your relying asé&dters of Delaware law upon this opinion, subjed¢he understanding that the opinions herein ameng
on the date hereof and such opinions are rendergdaith respect to facts existing on the date beamd laws and rules, regulations and orders timeler
in effect as of such date. Except as stated alvattegut our prior written consent, this opinion magt be furnished or quoted to, or relied uponany
other Person for any purpose.
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EXHIBIT A- 4

FORM OF OPINION OF HAWAII COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(c)

We have acted as special counsel to Aloha Petrgletdn a Hawaii corporation (“ Aloh3, in connection with the Underwriting Agreemerated
[e], 2015 (the “ Underwriting Agreemefjt, among (i) Sunoco LP, a Delaware limited parshép (the “_Issuet), and (ii) Morgan Stanley & Co. LLC, as
representative of the several underwriters namexih as set forth in the attached Schedule I“(thederwriters”), relating to the sale by the Issuer to the
Underwriters of §] common units (the “ Firm Securiti€srepresenting limited partner interests in theukr (“.Common Unit). Pursuant to the
Underwriting Agreement, the Issuer has grantedmion to the Underwriters to purchase up to antaatil [¢] Common Units (the “ Option Securiti&s
The Firm Securities and the Option Securities allectively referred to herein as the “ Securitie$his letter is being delivered to you at theuest of the
Issuer and Aloha pursuant to Section 5(c) of thdddwriting Agreement.

We note that various issues relating to the UndéngrAgreement are addressed in the opinions afr@ws Kurth LLP, Williams, Mullen, Clark &
Dobbins, P.C., and Richards, Layton & Finger, PAjclr have been separately provided to you. We sgpte opinion with respect to those matters herein.

In connection with this opinion letter, we have m@ed and relied on originals or copies, certifedtherwise identified to our satisfaction, of the
following:

(i) the Underwriting Agreement;

(ii) the registration statement on Form S-3 (File R33-203965) relating to securities to be isduethe Issuer from time to time, including the
Securities, filed by the Issuer, under the Seasifict of 1933, as amended (the “ Securities”Aatith the U.S. Securities and Exchange Commisgibe
“SEC™ on May 7, 2015, and including the base prospeataluded in such registration statement (the SeBRrospectu$ and the other information set
forth in the Incorporated Documents (as definedwglknd incorporated by reference in such registiatatement and therefore deemed to be a paet
(such registration statement, as so amended &ittbet became effective and including the Basespeatus and such other information incorporated by
reference in such registration statement, beirgrmed to herein as the “ Registration Statenfient

(iii) the preliminary prospectus supplement datelgf Je], 2015, relating to the Securities, in the fortediwith the SEC pursuant to Rule 424(b) of
the General Rules and Regulations (the “ RulesReglilations’) under the Securities Act (such preliminary presjus supplement, together with the Base
Prospectus, being referred to herein as the “rRimdiry Prospectuy;

(iv) the prospectus supplement dated July 2015, relating to the Securities, in the forfediwith the SEC pursuant to Rule 424(b) of theeRuind
Regulations (such prospectus supplement, togetiietire Base Prospectus, being referred to hesethea”_Prospectuy;
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(v) each of the Issuer’s reports that have beed fitith the SEC and are incorporated by referemtlee Registration Statement (the “ Incorporated
Documents);

(vi) the entire corporate file excluding corporegports of Aloha certified by the Director of Commue and Consumer Affairs of the State of Hawaii
(the “ Director”) and dated ¢], 2015;

(vii) the Bylaws of Aloha dated January 27, 1977,
(viii) a Certificate of Good Standing of Aloha, issd by the Director and dateel][ 2015; and
(ix) one or more certificates of officers or otmepresentatives of Aloha.

We have not independently verified any factual erattertified to us. We have also examined originalcopies, certified or otherwise identified to
our satisfaction, of such records of Aloha and sagiteements, certificates of public officials, fixates of officers or other representatives obiAd and
others, and such other documents, certificatesesatds, as we have deemed necessary or appragsiatbasis for the opinions set forth herein.uin o
examination, we have assumed the legal capacil ohtural persons, the genuineness of all sigaafthe authenticity of all documents submittedd@as
originals, and the conformity to authentic origidacuments of all documents submitted to us affiedrbr photostatic copies.

Based upon the foregoing and subject to the lifoitat qualifications, exceptions and assumptionh$osth herein, we are of the opinion that:
1. Aloha is a validly existing corporation undee taws of the State of Hawaii.

2. Aloha has the corporate power and authority uitdérticles of Incorporation and Bylaws, and en@pplicable corporate law, to own, lease, and
operate its properties and to conduct its busiasstescribed in the Registration Statement anBithepectus.

The opinions expressed herein are limited solethédaws of the State of Hawaii.

The opinions set forth herein may be relied upogday only in connection with the transaction ddsedi in the Registration Statement and the Prospectu
and for no other purpose, and may not be distribtder relied upon by any other person, quoteahole or in part, or otherwise reproduced in arheot
document (except copies of this opinion may beuidetl as an exhibit to the Underwriting Agreemdetifivith the SEC or in any binder of documents for
the transaction to which this opinion relates), isat to be filed with any governmental agencidseo than the regulatory authorities having jugidn ovel
the Issuer or your underwriting business withaueach instance, our prior written consent.
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EXHIBIT B
FORM OF LOCK-UP AGREEMENT PURSUANT TO SECTION 5(k)
July [e], 201F

Morgan Stanley & Co. LLC
As Representative of the several Underwriters

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003!

Ladies and Gentlemen:

The undersigned understands that Morgan Stanlep.& OC (“ Morgan Stanley”) proposes to enter into an Underwriting Agreemngme “
Underwriting Agreement ") with Sunoco LP, a Delaware limited partnersthe(“ Partnership "), providing for the public offering (the Public Offering
") by the several Underwriters, including Morgamdey (the “Underwriters "), of common units representing limited partneenests (‘“Common Units

).

To induce the Underwriters that may patrticipaténis Public Offering to continue their efforts innection with the Public Offering, the undersigned
hereby agrees that, without the prior written cohgé Morgan Stanley on behalf of the Underwritérsyill not, during the period commencing on thetel
hereof and ending 40 days after the date of tted firospectus (theRestricted Period”) relating to the Public Offering (theProspectus”), (1) offer,
pledge, sell, contract to sell, sell any optiort@ntract to purchase, purchase any option or cdrtwasell, grant any option, right or warrant tor¢hase,
lend, or otherwise transfer or dispose of, direotlyndirectly, any Common Units beneficially owngd such term is used in Rule 13d-3 of the Séesrit
Exchange Act of 1934, as amended (tl&xthange Act”)), by the undersigned or any other securitieswaed convertible into or exercisable or
exchangeable for Common Units or (2) enter intosmgp or other arrangement that transfers to anatherhole or in part, any of the economic
consequences of ownership of the Common Units, veetny such transaction described in clause (3)above is to be settled by delivery of Common
Units or such other securities, in cash or otheswihe foregoing sentence shall not apply to @jsactions relating to Common Units or other s&esri
acquired in open market transactions after the éetiop of the Public Offeringprovidedthat no filing under Section 16(a) of the ExchaAgeshall be
required or shall be voluntarily made in connectigth subsequent sales of Common Units or othauréiézs acquired in such open market transactions,
(b) transfers of Common Units or any security catible into Common Units as a bona fide gift, (@tdbutions of Common Units or any security
convertible into Common Units to limited partnersuaitholders of the undersigned, or (d) disposgito any trust for the direct or indirect benefithe
undersigned and/or the immediate family of the wsidaed;providedthat in the case of any transfer or distributionspant to clause (b), (c) or (d), (i) each
donee or
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distributee shall sign and deliver a lock up lettgbbstantially in the form of this letter and €D filing under Section 16(a) of the Exchange Aeporting a
reduction in beneficial ownership of Common Ungtisall be required or shall be voluntarily made nigithe Restricted Period, (e) the establishmeat of
trading plan pursuant to Rule 10b5-1 under the Brgk Act for the transfer of Common Unjispvidedthat (i) such plan does not provide for the transfe
of Common Units during the Restricted Period anddithe extent a public announcement or filinglenthe Exchange Act, if any, is required of or
voluntarily made by or on behalf of the undersignethe Partnership regarding the establishmestici plan, such announcement or filing shall inelad
statement to the effect that no transfer of Comidoits may be made under such plan during the RéstiriPeriod, (f) existing pledges pursuant to loan
similar agreements in effect on the date herecdnasnded from time to time, or any successor tosaok agreement, or any transfers pursuant towsty s
agreement, or (g) the deemed disposition of Combts under Section 16 of the Exchange Act uporctgh settlement of phantom units or unit
appreciation rights outstanding as of the datdigfAgreement. In addition, the undersigned agtiests without the prior written consent of Morgaardey
on behalf of the Underwriters, it will not, duritige Restricted Period, make any demand for or esesemny right with respect to, the registratioany
Common Units or any security convertible into oeexsable or exchangeable for Common Units. Theergigned also agrees and consents to the entry of
stop transfer instructions with the Partnershipgsisfer agent and registrar against the transféreofindersigned’s Common Units except in compéanc
with the foregoing restrictions.

The undersigned understands that the PartnersHitharlUnderwriters are relying upon this agreenreptoceeding toward consummation of the

Public Offering. The undersigned further underssatiét this agreement is irrevocable and shallihditg upon the undersigned’s heirs, legal
representatives, successors and assigns.

Whether or not the Public Offering actually occdepends on a number of factors, including marketlitimns. Any Public Offering will only be
made pursuant to an Underwriting Agreement, thesesf which are subject to negotiation betweerPegnership and the Underwriters.

Signature Page Follows
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Very truly yours,

(Name)

(Address)

Signature Page to Lock-Up Agreement



Exhibit 1.2
Execution Version

PURCHASE AGREEMENT

July 15, 201

C rReDIT SuisseS ECURITIES(USA) LLC,

As Representative of the Several Initial Purchasers
Eleven Madison Avenue,

New York, N.Y. 1001-3629

Ladies and Gentlemen:

Introductory . Sunoco LP, a limited partnership organized utidedaws of the State of DelawareStinoco”), and Sunoco Finance Corp., a
corporation organized under the laws of the Sthfgetaware (“Finance Corp.” and, together with Sunoco, thdssuers”), propose to issue and sell to
several Initial Purchasers named_ in Schedu(thA “ Initial Purchasers "), acting severally and not jointly, the respeetamounts set forth in such
Schedule Ahereto of $600,000,000 aggregate principal amotiiteolssuers’ 5.500% Senior Notes due 2020 (tNetés”). Credit Suisse Securities (US
LLC has agreed to act as the representative afdteral Initial Purchasers (thd&Representative”) in connection with the offering and sale of tetes.

The Securities (as defined below) will be issuespant to an indenture, to be dated as of Jul2@05 (the “Indenture "), among the Issuers, the
Guarantors (as defined below) and U.S. Bank Natidesociation, as trustee (thdtustee”). The Notes will be issued only in book-entryrfoin the
name of Cede & Co., as nominee of The DepositongfflEompany (the Depositary”), pursuant to a letter of representations to &ied on or before the
Closing Date (as defined in Section 2 hereof) {tB C Agreement”), among the Issuers, the Trustee and the Depygsita

The holders of the Notes will be entitled to thedfis of a registration rights agreement, to beedlas of July 20, 2015 (theRegistration Rights
Agreement”), among the Issuers, the Guarantors and the Reptative, on behalf of itself and the other Ihiarchasers, pursuant to which the Issuers
will be required to file with the Commission (adided below), under the circumstances set fortinetine (i) a registration statement under the SéiesrAct
(as defined below) relating to another series bt decurities of the Issuers with terms substdntidéntical to the Notes (theExchange Notes) to be
offered in exchange for the Notes (thEXchange Offer”) and (ii) a shelf registration statement pursuariRule 415 of the Securities Act relating to the
resale by certain holders of the Notes, and in eash, to use its best efforts to cause such ratjist statements to be declared effective. Akrefices
herein to the Exchange Notes and the Exchange @féeonly applicable if the Issuers and the Guarardre in fact required to consummate the Exchange
Offer pursuant to the terms of the Registrationh&gh\greement.

The payment of principal of, premium, if any, anterest on the Notes will be fully and unconditibhguaranteed on a senior unsecured basis,
jointly and severally by (i) the entities listed thre sighature pages hereof‘Guarantors” and (ii) any subsidiary of Sunoco fedvor acquired after the
Closing Date that executes an additional guarantaecordance with th



terms of the Indenture, and their respective ssmresind assigns (collectively, th&larantors "), pursuant to their guarantees (th€tarantees”). The
Notes and the Guarantees attached thereto are loetksctively referred to as tt* Securities”; and the Exchange Notes and the Guarantees attach
thereto are herein collectively referred to as‘tBxchange Securities”

It is understood by the parties hereto that Sumasoentered into that certain Contribution Agreaniigre “ Contribution Agreement ), dated as of
July 14, 2015, by and among Susser Holdings Cotiparé’ SHC "), ETP Holdco Corporation (ETP Holdco”), Heritage Holdings, Inc. (HHI " and,
together with ETP Holdco, theContributors "), Sunoco, the General Partner (as herein defjreett) Energy Transfer Partners, L.P., pursuantiiotw
Sunoco will acquire 100% of the equity interestSHC (the “Acquisition ”). Pursuant to the terms of the Contribution Agneat, Sunoco will pay to the
Contributors at the closing of the Acquisition appmately $966.9 million in cash, subject to caertaiorking capital adjustments, and issue to the
Contributors an aggregate of (i) 21,978,980 ClagmiBs representing limited partner interests i Bartnership (theClass B Units”), (ii) 10,939,436
subordinated units representing limited partnegrgdts in the Partnership (th&tdbordinated Units”) and (iii) 79,308 Common Units (collectively, the
Unit Consideration "). Furthermore, in connection with the Acquisitjaghe 79,308 Common Units and 10,939,436 Suborelihdhnits of Sunoco held by
SHC immediately prior to the Acquisition will berogerted on a one-for-one basis into Class A Ueitsasenting limited partner interests in Sunoce {(th
Class A Units”), the terms of which will be set forth in AmendntéNo. 2 (“Amendment No. 2”) to the First Amended and Restated Agreement of
Limited Partnership of Sunoco. The General Panribenter into Amendment No. 2 at the closing loé tAcquisition.

The Contribution Agreement, Amendment No. 2, thisgement, the Registration Rights Agreement, th€ B§reement, the Securities, the
Exchange Securities and the Indenture are reféorbdrein as the Transaction Documents.” The issuance and sale of the Notes, the issuainte
Guarantees, the Acquisition, the issuance of tlas<B Units, the issuance of the Common Unitsisgugance of the Subordinated Units, the issuantieeof
Class A Units, the application of the proceeds ftbmsale of the Securities as described in tr@rgrDisclosure Package (as defined below) and the
payment of transaction costs are referred to hewaliactively as the Transactions.”

The Issuers understand that the Initial Purchgzesose to make an offering of the Securities entéinms and in the manner set forth herein and in
the Pricing Disclosure Package (as defined belma)amree that the Initial Purchasers may resdiestito the conditions set forth herein, all graation of
the Securities to purchasers (thBubsequent Purchaser’) on the terms set forth in the Pricing Disclosi@ckage (the first time when sales of the
Securities are made is referred to as tiiefe of Sale”). The Securities are to be offered and sold tthoough the Initial Purchasers without being
registered with the Securities and Exchange Conmonigthe “Commission”) under the Securities Act of 1933 (as amendesl; tBecurities Act,” which
term, as used herein, includes the rules and reegugaof the Commission promulgated thereundenjelimance upon exemptions therefrom. Pursuanteo th
terms of the Securities and the Indenture, invesidro acquire Securities shall be deemed to haneedghat Securities may only be resold or otherwis
transferred, after the date hereof, if such Seearére registered for sale under the Securitie®Aif an exemption from the registration
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requirements of the Securities Act is availablel(iding the exemptions afforded by Rule 144A urtlerSecurities Act (Rule 144A™) or Regulation S
under the Securities Act Regulation S")).

The Issuers have prepared and delivered to eatidl Purchaser copies of a Preliminary Offering Meamdum, dated July 15, 2015 (the “
Preliminary Offering Memorandum "), and have prepared and delivered to each Iritiathaser copies of a Pricing Supplement, datgdL3 2015, in
the form attached hereto as Exhibifthe “ Pricing Supplement”), describing the terms of the Securities, eactuse by such Initial Purchaser in
connection with its solicitation of offers to puese the Securities. The Preliminary Offering Memdtan and the Pricing Supplement are herein reféar
as the “Pricing Disclosure Package” Promptly after this Agreement is executed and éedig, the Issuers will prepare and deliver to eaitial Purchase
a final offering memorandum dated the date hertbef (Final Offering Memorandum ).

All references herein to the term®ficing Disclosure Packagé and “ Final Offering Memorandum " shall be deemed to mean and include all
information filed under the Securities Exchange #fc1934 (as amended, thé&%change Act,” which term, as used herein, includes the rufes a
regulations of the Commission promulgated theregruiéor to the Time of Sale and incorporated bigrence in the Pricing Disclosure Package (inclgdin
the Preliminary Offering Memorandum) or the Findefing Memorandum (as the case may be), and faieaces herein to the termarhend,” “
amendment” or “ supplement” with respect to the Final Offering MemorandumIsba deemed to mean and include all informatitedfunder the
Exchange Act after the Time of Sale and incorparatereference in the Final Offering Memorandum.

Sunoco GP LLC, a Delaware limited liability compd(tiye “ General Partner”), is the sole general partner of Sunoco and a wlellyed subsidiar
of ETP. The subsidiaries of Sunoco listed on ScleeBinereto are collectively referred to herein as tBaibsidiaries.” The General Partner, the
Guarantors and the Issuers are collectively refleieherein as thePartnership Parties.”

Each Partnership Party hereby confirms its agre&smeith the Initial Purchasers as follows:

SECTION 1.Representations and Warranties Each of the Partnership Parties, jointly and sslye hereby represents, warrants and covenants to
each Initial Purchaser that, as of the date hexedfas of the Closing Date (references in thisi@edtto the “Offering Memorandum " are to (x) the
Pricing Disclosure Package in the case of repratiens and warranties made as of the date herelofyanhe Final Offering Memorandum in the case of
representations and warranties made the as ofrigl@ste):

(a) No Registration Required.Subject to compliance by the Initial Purchaser$hie representations and warranties set fortteati@ 2(d)
hereof and with the procedures set forth in Sectitwereof, it is not necessary in connection with affer, sale and delivery of the Securities ® th
Initial Purchasers and to each Subsequent Purchmeger manner contemplated by this Agreement haddffering
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Memorandum to register the Securities under therBexs Act or, until such time as the Exchangeusiéies are issued pursuant to an effective
registration statement, to qualify the Indenturdarthe Trust Indenture Act of 1939, as amendeal“(ffrust Indenture Act ,” which term, as used
herein, includes the rules and regulations of tbem@ission promulgated thereunder).

(b) No Integration of Offerings or General Solicitation None of the Issuers, its affiliates (as such termieifined in Rule 501 under the
Securities Act) (each, anAffiliate "), or any person acting on its or any of their &léKother than the Initial Purchasers, as to whbenlssuers
makes no representation or warranty) has, directlgdirectly, solicited any offer to buy or offeréo sell, or will, directly or indirectly, solicany
offer to buy or offer to sell, in the United Statasto any United States citizen or resident, agusty which is or would be integrated with théesaf
the Securities in a manner that would require theufties to be registered under the Securities Monhe of the Issuers, its Affiliates, or any perso
acting on its or any of their behalf (other thae thitial Purchasers, as to whom the Issuers mai@spresentation or warranty) has engaged or will
engage, in connection with the offering of the Sies, in any form of general solicitation or gesleadvertising within the meaning of Rule 502
under the Securities Act. With respect to thosauBgées sold in reliance upon Regulation S, (i) eaf the Issuers, its Affiliates or any personragti
on its or their behalf (other than the Initial Puaisers, as to whom the Issuers makes no représardgatvarranty) has engaged or will engage in any
directed selling efforts within the meaning of Riegion S and (ii) each of the Issuers and its Asfds and any person acting on its or their behalf
(other than the Initial Purchasers, as to whomgheers makes no representation or warranty) haglead and will comply with the offering
restrictions set forth in Regulation S.

(c) Eligibility for Resale under Rule 144A.The Securities are eligible for resale pursuamute 144A and will not be, at the Closing Date, of
the same class as securities listed on a natiecatities exchange registered under Section 6eoEtthange Act or quoted in a U.S. automated
interdealer quotation system.

(d) The Pricing Disclosure Package and Offering Memoratgium. Neither the Pricing Disclosure Package, as of iheeTof Sale, nor the
Final Offering Memorandum, as of its date or (agaded or supplemented in accordance with Sectmnh&feof, as applicable) as of the Closing
Date, contains or represents an untrue statementrafterial fact or omits to state a material fetessary in order to make the statements thémein,
the light of the circumstances under which theyearaade, not misleading; provided that this repregiem, warranty and agreement shall not apg
statements in or omissions from the Pricing DiaslesPackage, the Final Offering Memorandum or angradment or supplement thereto made in
reliance upon and in conformity with informatiorriished to the Issuers in writing by any InitialrEhaser through the Representative expressly for
use in the Pricing Disclosure Package, the Fingérdiy Memorandum or amendment or supplement theastthe case may be. The Pricing
Disclosure Package contains, and the Final Offaviaghorandum will contain, all the information sifed in, and meeting the requirements of,
Rule 144A. The Issuers have not distributed antinet distribute, prior to the later of the Closing
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Date and the completion of the Initial Purchasdistribution of the Securities, any offering madéin connection with the offering and sale of the
Securities other than the Pricing Disclosure Paglagl the Final Offering Memorandum.

(e) Additional Written Communications. The Partnership Parties have not prepared, maed, asthorized, approved or distributed and will
not prepare, make, use, authorize, approve oitdistrany written communication that constituteo#ar to sell or solicitation of an offer to buyet
Securities other than (i) the Pricing Disclosurek@ae, (ii) the Final Offering Memorandum and @iy electronic road show or other written
communications, in each case used in accordanbeSgittion 3(a) hereof. Each such communicatiorhbydsuers or its agents and representatives
pursuant to clause (iii) of the preceding sentdreeh, an ‘Additional Written Communication "), when taken together with the Pricing Disclosure
Package, did not as of the Time of Sale, and aCtbsing Date will not, contain any untrue statetrara material fact or omit to state a materiat fa
necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleadingrovidedthat this
representation, warranty and agreement shall gy ap statements in or omissions from each suctiithehal Written Communication made in
reliance upon and in conformity with informatiorritshed to the Issuers in writing by any InitialrEhaser through the Representative expressly for
use in any Additional Written Communication.

(f) Accurate Disclosure.The documents incorporated or deemed to be incatgdby reference in the Offering Memorandum atithe they
were or hereafter are filed with the Commissiorléatively, the “Incorporated Documents”) complied and will comply in all material respect
with the requirements of the Exchange Act. Eaclihdncorporated Document, when taken together waghRricing Disclosure Package, did not as of
the Time of Sale, and at the Closing Date will montain any untrue statement of a material factoit to state a material fact necessary in order t
make the statements therein, in the light of theuanstances under which they were made, not misigad

(g) Authority. Each of the Partnership Parties has the full pestrig, limited liability company or corporate rigigower and authority, as the
case may be, necessary (i) to execute and defigefransaction Documents and to perform its ohbgathereunder; and all action required to be
taken for the due and proper authorization, exenwind delivery by it of this Agreement and thestonmation by it of the transactions contempl;
hereby has been duly and validly taken, (ii) in¢hse of the Issuers, issue, to sell and deliveeB#turities and (iii) in the case of the Geneaatrier,
to act as the general partner of Sunoco.

(h) Authorization, Execution and Delivery of Agreement.This Agreement has been duly authorized, executddlalivered by each of the
Partnership Parties.

(i) Authorization, Execution, Delivery and Enforceabilty of DTC Agreement.The DTC Agreement has been duly authorized anthen
Closing Date, will have been duly executed andveedid by, and will constitute a valid and bindimggeement of, the Issuers, enforceable against the
Issuers in accordance with its terms,



provided, that with respect to each such agreement, treregdbility thereof may be limited by (i) applicalidankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium or similar $afinom time to time in effect affecting creditorgjhts and remedies generally and by general
principles of equity (regardless of whether sudhgiples are considered in a proceeding in equigtdaw) and (ii) public policy, applicable law
relating to fiduciary duties and indemnificatiordaam implied covenant of good faith and fair deglin

() Authorization, Execution, Delivery and Enforceability of Registration Rights Agreement, Contribution Agreement and Amendment
No. 2.The Registration Rights Agreement has been dulycasizied and, on the Closing Date, will have beey dyecuted and delivered by, and will
constitute a valid and legally binding agreemerthefPartnership Parties, enforceable againstah@étship Parties in accordance with its terms;
provided, that with respect to each such agreement, theregdbility thereof may be limited by (i) applicaldankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium or similar $&afnom time to time in effect affecting creditorgjhts and remedies generally and by general
principles of equity (regardless of whether sudhgiples are considered in a proceeding in equitgtdaw) and (ii) public policy, applicable law
relating to fiduciary duties and indemnificatiordaan implied covenant of good faith and fair deglifihe Contribution Agreement was duly
authorized, executed and delivered by the PartiePsrties party thereto and constitutes a val@ilzinding agreement, enforceable against the
Partnership Parties party thereto in accordande itgitermsprovidedthat the enforceability thereof may be limited Byb@nkruptcy, insolvency,
fraudulent transfer, reorganization, moratoriunsiamilar laws relating to or affecting creditorgyhits generally and by general principles of equity
(regardless of whether such enforceability is atersd in a proceeding in equity or law) and (iiblwpolicy, any applicable law relating to fidugya
duties and indemnification and an implied coveradrgood faith and fair dealing. Amendment No. 2/ Wwé duly authorized, executed and delivered
by the Partnership Parties party thereto and willstitute a valid and binding agreement, enforaeaghinst the Partnership Parties party thereto in
accordance with its termprovidedthat the enforceability thereof may be limited Byb@nkruptcy, insolvency, fraudulent transfer,rgamization,
moratorium or similar laws relating to or affectiageditors’ rights generally and by general pritespof equity (regardless of whether such
enforceability is considered in a proceeding iniggor law) and (i) public policy, any applicablaw relating to fiduciary duties and indemnificatio
and an implied covenant of good faith and fair ihegl

(k) Authorization of the Notes, the Guarantees and thExchange NotesThe Notes to be purchased by the Initial Purchdsens the Issuer
will on the Closing Date be in the form contempibby the Indenture, have been duly authorizedsgmance and sale pursuant to this Agreement ant
the Indenture and, at the Closing Date, will hagerbduly executed by the Issuers and, when autiagedi in the manner provided for in the Inden
and delivered against payment of the purchase tiverefor, will constitute valid and binding obltgas of the Issuers, enforceable against the ts
in accordance with their terms, except as the eafoent thereof may be limited by bankruptcy, ineoby, reorganization, moratorium or other
similar laws relating to or affecting the rightsdaremedies of creditors or by general equitable
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principles and will be entitled to the benefitstioé Indenture. The Exchange Notes have been ddlyalidly authorized for issuance by the Issuers,
and when issued and authenticated in accordanbehetterms of the Indenture, the Registration Riglyreement and the Exchange Offer, will
constitute valid and binding obligations of theuss, enforceable against the Issuers in accordaititceéheir terms, except as the enforcement ttfereo
may be limited by bankruptcy, insolvency, reorgatian, moratorium, or similar laws relating to dieating enforcement of the rights and remedies
of creditors or by general principles of equity avitl be entitled to the benefits of the Indentuflée Guarantees of the Notes on the Closing Date an
the Guarantees of the Exchange Notes when issuklewin the respective forms contemplated by tidehture and have been duly authorized for
issuance pursuant to this Agreement and the Indmrthe Guarantees of the Notes, at the Closing,all have been duly executed by each of the
Guarantors and, when the Notes have been authteaticethe manner provided for in the Indenture issded and delivered against payment of the
purchase price therefor, the Guarantees of thesNwiteconstitute valid and binding agreementshaf Guarantors; and, when the Exchange Notes
have been authenticated in the manner providein filme Indenture and issued and delivered in aeswe with the Registration Rights Agreement,
the Guarantees of the Exchange Notes will constitatid and binding agreements of the Guarantorsach case, enforceable against the Guarantors
in accordance with their terms, except as the eefoent thereof may be limited by bankruptcy, inenby, reorganization, moratorium or other
similar laws relating to or affecting the rightsdaremedies of creditors or by general equitablegiples and will be entitled to the benefits of the
Indenture.

(I) Authorization of the Indenture. The Indenture has been duly authorized by the tssara the Guarantors and, at the Closing Daté, wil
have been duly executed and delivered by the Issurat the Guarantors and will constitute a valid linding agreement of the Issuers and the
Guarantors, enforceable against the Issuers an@dubeantors in accordance with its terms, excefht@gnforcement thereof may be limited by
bankruptcy, insolvency, reorganization, moratoriamother similar laws relating to or affecting thights and remedies of creditors or by general
equitable principles.

(m) Contribution Agreement. To the actual knowledge of the officers of the GahPBartner, there is no condition under the Cbuotion
Agreement that is not expected to be satisfied poithe Termination Date (as defined in the Chwtibn Agreement).

(n) Description of the Transaction Documents and Confanity of the Notes.The Transaction Documents conform and will confoam,
applicable, in all material respects to the respedttatements relating thereto contained in tHfer®y Memorandum and the Notes to be purchased
by the Initial Purchasers from the Issuers wiltla Closing Date be substantially in the form conkated by the Indenture.

(o) No Material Adverse Change in Busines€xcept as otherwise disclosed in the Offering Meandum (exclusive of any amendment or
supplement thereto), since the respective dateswbich information is given in the Offering
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Memorandum (exclusive of any amendment or supplétheneto), (i) there has been no material adveinsege, or any development that could
reasonably be expected to (1) result in a matadeérse change in the condition, financial or oftlie®, or in the earnings, properties, business,
operations or business prospects of the PartnelParifes, whether or not arising in the ordinaryrse of business, or (2) materially and adversely
affect the ability of Issuers to perform their resfive obligations pursuant to this Agreement (eaath change, aMaterial Adverse Effect”),

(i) there have been no transactions entered intanly of the Partnership Parties, other than thosige ordinary course of business, which are
material with respect to the Partnership Partiessitlered as one enterprise, (iii) there have bedmbilities or obligations, direct or contingent
incurred by any of the Partnership Parties thahaaterial to the Partnership Parties taken as dewliv) there has been no change in the
capitalization, short-term debt or long-term debthe Partnership Parties and (v) there has beatimend or distribution of any kind declared, ghai
or made by the Partnership Parties on any clasgquify securities

(p) Independent AccountantsErnst & Young LLP, who has certified certain fin@istatements and supporting schedules of Sunodo a
whose reports are filed with the Commission andeapm the Offering Memorandum, is and was durirgperiods covered by such financial
statements an independent registered public adoguiitm with respect to Sunoco as required byS$eeurities Act and the Public Company
Accounting Oversight Board (thePCAOB "). Grant Thornton LLP is an independent registgratlic accounting firm with respect to Sunoco as
required by the Securities Act and the PCAOB.

(q) Financial Statements; Non-GAAP Financial MeasuresThe financial statements, together with the relatgtdules and notes, included
or incorporated by reference in the Offering Menmnadiam present fairly in all material respects timarficial condition, results of operations and cash
flows of the entities purported to be shown therabg on the basis stated therein, as of the datefoathe periods indicated. Such financial
statements comply as to form with the applicabt®aating requirements of Regulation S-X under theusities Act and have been prepared in
conformity with generally accepted accounting pptes in the United States GAAP ") applied on a consistent basis throughout théger
involved, except as may be expressly stated imelated notes thereto. The supporting schedulesyif present fairly in accordance with GAAP the
information required to be stated therein. The samrfinancial and operating data set forth in tlffefdhg Memorandum under the caption
“Summary—Summary Consolidated Historical and PnorfeoFinancial and Operating Data” are presentety fiai all material respects and prepared
on a basis consistent with that of the auditedhiine statements contained in the Offering MemouandThe pro forma financial statements and the
related notes thereto included or incorporatedeligrence in the Offering Memorandum include assignptthat provide a reasonable basis for
presenting the significant effects directly atttdtle to the transactions and events describedithehe related pro forma adjustments give
appropriate effect to those assumptions, and thégpma adjustments reflect the proper applicatibthose adjustments to the historical financial
statement amounts in the pro forma financial statemincluded in the Offering Memorandum. The gnorfa financial statements
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included or incorporated by reference in the OffgiMemorandum comply as to form in all materiapexts with the applicable requirements of
Regulation S-X under the Securities Act. All otfieancial information included or incorporated lafarence in the Offering Memorandum has been
derived from Sunoco’s accounting records and ptedaitly the information shown thereby. No histadior pro forma financial statements or
supporting schedules that would be required tobkided or incorporated by reference in a regisinagtatement on Form S-3 under the Securities
Act or the Exchange Act are omitted from the OffgrMemorandum. All disclosures contained in thee@ifiy Memorandum regarding “non-GAAP
financial measures” (as such term is defined byrdes and regulations of the Commission) compihwRegulation G of the Exchange Act and

Item 10 of Regulation S-K of the Securities Actthie extent applicable. The interactive data ineeXible Business Reporting Language included or
incorporated by reference in the Offering Memorandand the Pricing Disclosure Package fairly prefieminformation called for in all material
respects and have been prepared in accordancéheiommission’s rules and guidelines applicabdeeto.

() Acquisition Financial Statements.The audited financial statements of (i) SHC, 10G%he issued and outstanding shares of capitakstoc
of which Sunoco will acquire from the Contributgsrsuant to the Contribution Agreement, (ii) SunddaC, a Delaware limited liability company (“
SLLC "), 31.58% of the issued and outstanding limitedbility company interests of which Sunoco acquirech ETP Retail Holdings, LLC, a
Delaware limited liability company ETP Retail ”) pursuant to a contribution agreement dated M&&h2015 (the ‘SLLC Acquisition "),

(iif) Mid-Atlantic Convenience Stores, LLC, a Delare limited liability company (MACS "), all of the issued and outstanding membershierasts
of which Sunoco acquired from an Affiliate of ETBrguant to a contribution agreement dated Septegher014 (the MACS Acquisition "), and
(iv) Aloha Petroleum, Ltd., a Hawaii corporationAloha "), all of the issued and outstanding shares oftabgtock of which a Sunoco subsidiary
acquired pursuant to a purchase and sale agreelaeat September 25, 2014 (thalbha Acquisition "), together with the related schedules and
notes thereto, set forth or incorporated by refegen the Offering Memorandum, comply in all maérespects with the applicable requirements of
the Securities Act and the Exchange Act, as aggicand present fairly, as the case may be, tiaadial condition, results of operation and cash
flows of the assets acquired or to be acquiredpgaficable, in the Acquisition, the SLLC Acquisitiche MACS Acquisition and the Aloha
Acquisition, each for the periods therein specifad such financial statements and related nb&sto have been prepared in conformity with
GAAP.

(s) Forward-Looking Statements and Supporting Information. Each of the forward-looking statements made bydssincluded in or
incorporated by reference in the Offering Memoranduas made or will be made with a reasonable lzalsn good faith.

(t) Formation and Good Standing of the Partnership Paries.Each of the Partnership Parties has been duly fiband is validly existing as
limited partnership, limited liability company oomporation, as the case may be, and is in goodlistamnder the laws of its jurisdiction of
organization (as set forth on_Schedulbeteto), and



has all limited partnership, limited liability corapy or corporate power and authority, as the caseb®, necessary to own, lease and operate its
properties and to conduct its business as descirbibé Offering Memorandum and, in the case ofi$seers and the Guarantors, to enter into and
perform its obligations under each of the TransacBocuments to which it is a party. Each of theiaship Parties is duly qualified as a foreign
limited partnership, limited liability company oorporation, as applicable, to transact businesssaimdgood standing in each other jurisdiction in
which such qualification is required, whether bgsen of the ownership or leasing of property orcibreduct of business (as set forth on Schedule C
hereto), except for any failures to be so qualibech good standing that would not result in a &t Adverse Effect. Schedulel@reto accurately
sets forth the jurisdiction of organization andlepgisdiction of foreign qualification for each tife Partnership Parties.

(u) Power and Authority of General Partner. The General Partner has, and at the Closing Ddltbavie, full limited liability company power
and authority to serve as general partner of Suiroath material respects as disclosed in the @f(eMemorandum.

(v) Ownership of General Partner.ETP, as the sole member of the General Partnecttlirowns 100% of the issued and outstanding
membership interests in the General Partner; swhbarship interests have been duly authorized alidlywissued in accordance with the Amended
and Restated Limited Liability Agreement of the @&exh Partner (the GP LLC Agreement ™) and are fully paid (to the extent required bg tBP
LLC Agreement) and non-assessable (except as suchsgsessability may be limited by Sections 18-#@¥ 18-804 of the Delaware Limited
Liability Company Act (the ‘Delaware LLC Act ”)); and ETP owns such membership interests frekectear of all liens, encumbrances, security
interests, charges or claims (collectivelyiéns ).

(w) Ownership of General Partner Interest in SunocoThe General Partner is the sole general partn8unbco, with a 0.0% non-economic
general partner interest in the Partnership (tBefieral Partner Interest”). The General Partner Interest has been dulyaaiziéed and validly issued
in accordance with the First Amended and Restatgedinent of Limited Partnership of Sunoco (as ameénd date, the Partnership Agreement
"); and the General Partner owns the General Paterest free and clear of all Liens.

(x) Ownership of Sponsor UnitsWithout giving effect to the Acquisition and theusnce of the Unit Consideration, Stripes No. 1000, a
Texas limited liability company (Stripes No. 1009, owns 5,469,718 subordinated units represeriimiged partner interests in Sunoco (the “
Subordinated Units”), Stripes LLC, a Texas limited liability compaiy Stripes”), owns 79,308 common units representing limited fgarimerest:
in Sunoco (the Common Units”) and 5,469,718 Subordinated Units, ETC M-A Acdtios LLC, a Delaware limited liability company ETC M-
A ™), owns 3,983,540 Common Units and ETP Retail o@5,482 Common Units (such Common Units and Subated Units being collectively
referred to herein as theSponsor Units”); the Sponsor Units have been duly authorizedalidly issued in accordance with the Partnership
Agreement and are fully paid (to the extent reqglirg the
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Partnership Agreement) and non-assessable (exespth non-assessability may be affected by Sec1i@803, 17-607 and 17-804 of the Delaware
Revised Uniform Limited Partnership Act (th®€laware LP Act”)); and Stripes No. 1009, Stripes, ETC M-A and ER&ail own their respective
Sponsor Units free and clear of all Liens.

(y) Ownership of Incentive Distribution Rights. ETP is the record holder of all of the Incentivestiibution Rights (as such term is defined in
the Partnership Agreement, thintentive Distribution Rights "); such Incentive Distribution Rights have beemydauthorized and validly issued in
accordance with the Partnership Agreement, antullyepaid (to the extent required under the Parthigs Agreement) and non-assessable (except as
such non-assessability may be affected by mattssrihed in Sections 17-303, 17-607 and 17-80heDelaware LP Act); and ETP owns the
Incentive Distribution Rights free and clear oflakns.

(z) Ownership of Subsidiaries.Sunoco is the owner of 100% of the issued and andgtg shares of capital stock in Finance Corp.1d@%6
of the issued and outstanding membership inteire8ssser Petroleum Operating Company LLC, a Dalavimited liability company (‘Susser
Operating "); Susser Operating is the owner of (i) 31.58% ofiskaed and outstanding membership interests in SAnd(ii) 100% of the issued &
outstanding membership interests in Sunoco Eneegyicks LLC, a Texas limited liability company, Al Petroleum LLC, a Delaware limited
liability company, Southside Oil, LLC, a Virginiarited liability company, and Susser Petroleum BrogpCompany LLC, a Delaware limited
liability company (“Propco”); Propco is the owner of 100% of the issued amtanding membership interests in MACS and Alatmat MACS is
the owner of 100% of the issued and outstanding lmeeship interests in MACS Retail LLC, a Virginianiited liability company. Such shares of
capital stock and membership interests, as apfdichbve been duly authorized and validly issueakcitordance with the certificate of incorporation,
the certificate of formation, as applicable, ofts&ubsidiary and bylaws and the limited liabiligngpany agreement, as applicable, of such Subs
(together, the ‘Subsidiary Organizational Documents’) and are fully paid (to the extent required bg #pplicable Subsidiary Organizational
Documents) and non-assessable (except as suctssessability may be limited by Sections 18-607 E804 of the Delaware LLC Act or the
equivalent provisions of the statute governingdiganization of such Subsidiary in the jurisdict@frsuch Subsidiary’s formation), and none of the
shares of capital stock of Finance Corp. were gsu@iolation of any preemptive rights or simitéghts; and Sunoco, Susser Operating, Propco and
MACS, as the case may be, owns such shares otapitk and membership interests, as applicatgle,&nd clear of all Liens, other than Liens
created pursuant to the credit agreement amongcBuae borrower, the lenders from time to timeyptmréreto and Bank of America, N.A., as
administrative agent, collateral agent, swing leraer and L/C issuer, dated September 25, 201amasded by that certain First Amendment to
Credit Agreement and Increase Agreement, dated Apri2015 (together with any amendments therb®; Revolving Credit Facility ”). The GP
LLC Agreement, the Partnership Agreement and thesifliary Organizational Documents are referreditectively herein as the Organizational
Agreements” and each, individually, as anOrganizational Agreement.”
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(aa)No Other Subsidiaries.Except as described in the Offering Memorandumerafrthe Partnership Parties owns or, at the GipBite,
will own, directly or indirectly, an equity interem, or long-term debt securities of, any corpmtpartnership, limited liability company, joint
venture, association or other entity, other thasttzer Partnership Party.

(bb) No Restrictions on the SubsidiariesNone of the Subsidiaries is, or at the Closing Pai# be prohibited, directly or indirectly, undany
agreement or other instrument to which it is aypartis subject, from paying any dividends to Sumdmom making any other distribution on such
Subsidiary’s equity securities, from repaying tm&eo any loans or advances to such Subsidiary 8onoco or from transferring any of such
Subsidiary’s properties or assets to Sunoco owodmgr Subsidiary of Sunoco, except as set forthérRevolving Credit Facility.

(cc) Capitalization. As of the date hereof and as of the Closing Datthut giving effect to the Common Units, SubordethUnits, Class A
Units or Class B Units issued pursuant to the Gloution Agreement), the issued and outstandingipeship interests of Sunoco will consist solel
[24,894,659] Common Units, 10,939,436 Subordinateis, the General Partner Interest and the Ineemistribution Rights. All outstanding
Common Units, Subordinated Units, the General Railtrterest and the Incentive Distribution Riglatsd the limited partner interests or general
partner interests, as applicable, representedirehave been duly authorized and validly issueaicicordance with the Partnership Agreement and
are fully paid (to the extent required under therRaship Agreement) and non-assessable (excegpichsnonassessability may be affected by mar
described in Sections 17-303, 17-607 and 17-8@4eoDelaware LP Act). The Unit Consideration arel@ass A Units to be issued by the
Partnership pursuant to the Contribution Agreemamd, the limited partner interests representectemhave been duly authorized and, when issued
and delivered in accordance with the terms of @grérship Agreement, as amended by Amendment Nmd®the Contribution Agreement against
consideration therefor as provided therein, wilfldey paid (to the extent required under the Pership Agreement, as amended by Amendment
No. 2) and non-assessable (except as such norsabksigg may be affected by Section 17-303, 17-6017-804 of the Delaware LP Act).

(dd) Absence of Violations, Defaults and ConflictdNone of the Partnership Parties is in (i) violatafrits Organizational Agreement,
(ii) violation, breach or default, and no event basurred that, with notice or lapse of time orhetould constitute such a violation or breachoof,
default under, any contract, indenture, mortgageddf trust, loan or credit agreement, includmggRevolving Credit Facility, note, lease or other
agreement or instrument to which any of the PastriprParties is or, on the Closing Date, will gagty or by which it or any of them may be bound
or to which any of the properties or assets of@frthhe Partnership Parties is subject (collectivelxgreements and Instruments’), except for any
such violations, breaches and defaults that woatdsingly or in the aggregate, result in a Matekidverse Effect, or (iii) violation of any law,
statute, rule, regulation, judgment, order, writlecree of any arbitrator, court, governmental boegulatory body, administrative agency or other
authority, body or agency having jurisdiction oaey of the Partnership Parties or any of
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their respective properties, assets or operatiemsh( a ‘Governmental Entity "), except for any such violations that would regly or in the
aggregate, result in a Material Adverse Effect. &ecution, delivery and performance of the Traisa®ocuments and the consummation of the
Transactions (including the issuance and delivéth® Securities and the Exchange Securities agitdes under the caption “Use of Proceeitisthe
Offering Memorandum) do not and will not, whethethaor without the giving of notice or passageiofe or both, constitute a breach or violation
or default or Repayment Event (as defined belovdeunor result in the creation or imposition of drgn upon any properties or assets of any of the
Partnership Parties pursuant to, the Agreementsrastidiments (except for any such violations, binea¢defaults, Repayment Events or Liens that
would not, singly or in the aggregate, result Material Adverse Effect and other than Liens créqtersuant to the Revolving Credit Facility), nor
will such action result in (x) any violation of tipgovisions of the Organizational Agreements of ahthe Partnership Parties or (y) any violation of
any law, statute, rule, regulation, judgment, ordeit or decree of any Governmental Entity, exdapghe case of clause (y), for any such violations
that would not, singly or in the aggregate, resut Material Adverse Effect. As used herein,Repayment Event” means any event or condition
which gives the holder of any note, debenture beévidence of indebtedness (or any person aatirgyich holder’s behalf) the right to require the
repurchase, redemption or repayment of all or &groof such indebtedness by any of the PartneiBhities.

(ee)No ConsentsNo consent, approval, authorization, order, regjigtn, filing or qualification (“Consent”) of or with any Governmental
Entity is required in connection with (i) the issga and delivery of the Securities and the Exch&wegririties as described in the Offering
Memorandum, (ii) the execution, delivery and parfance of the Transaction Documents or (iii) theliappion of the proceeds from the sale of the
Securities as described under “Use of ProceedtiarOffering Memorandum, except (i) for such Comses have been obtained or made by the
Partnership Parties, (ii) as may be required bgr@dsecurities laws or the securities laws ofsiieral states of the United States with respetteto
Partnership Parties’ obligations under the RegistraRights Agreement, and (iii) as described i @ffering Memorandum.

(ff) No Material Actions or ProceedingsThere are no legal or governmental actions, suigaceedings pending or, to the knowledge of
Sunoco, threatened (i) against the PartnershipeBant (ii) which has as the subject thereof ampprty owned or leased by the Partnership Parties,
which, in the case of clauses (i) and (ii) abof/determined adversely to the Partnership Pamtes|d result in a Material Adverse Effect or
adversely affect the consummation of the transastawntemplated by this Agreement.

(gg) Possession of Intellectual PropertyThe Partnership Parties own or possess, or canraagureasonable terms, adequate patents, patent
rights, licenses, inventions, copyrights, know hHaweluding trade secrets and other unpatented andfmatentable proprietary or confidential
information, systems or procedures), trademarksjcemarks, trade names or other intellectual ertyp(collectively, “Intellectual
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Property ") necessary to carry on the business now operatétehy, and none of the Partnership Parties hasvegtany notice or is otherwise aw
of any infringement of or conflict with assertedhis of others with respect to any Intellectualgerty or of any facts or circumstances which would
render any Intellectual Property invalid or inadeiguto protect the interest of the Partnershipi¢%atierein, and which infringements or conflidts (
the subject of any unfavorable decision, rulindimding) or invalidities or inadequacies, singlyinrthe aggregate, would result in a Material Adeer
Effect.

(hh) Possession of Licenses and Permitsach of the Partnership Parties possesses sucltqditenses, approvals, consents and other
authorizations (collectively, Governmental Licenses) issued by the appropriate Governmental Entitiesessary to conduct the business now
operated by them, except for any failures to pasagsovernmental License that would not, singlindhe aggregate, result in a Material Adverse
Effect. Each of the Partnership Parties is in cammgke with the terms and conditions of all GoverntakLicenses, except for any failures to comply
that would not, singly or in the aggregate, resut Material Adverse Effect. All of the Governmalticenses are valid and in full force and effect,
except for any failures of such Governmental Liesn® be in full force and effect that would nangéy or in the aggregate, result in a Material
Adverse Effect. None of the Partnership Partiesrbesived any notice of proceedings relating toréwecation or modification of any Governmental
Licenses which, singly or in the aggregate, ifghbject of an unfavorable decision, ruling or fimgliwould result in a Material Adverse Effect.

(i) Title to Property. The Partnership Parties have good and marketaleléctiall real property owned by them and gode tiv all other
property owned by them, in each case, free and ofesll Liens except such as (i) are describettheOffering Memorandum or (i) do not, singly or
in the aggregate, materially affect the value @hsproperty and do not interfere with the use et proposed to be made of such property by the
Partnership Parties; and all of the leases anatasbt material to the business of the Partnersinije®, considered as one enterprise, and undeh
any of the Partnership Parties holds propertiesritetl in the Offering Memorandum, are in full ferand effect, and none of the Partnership Parties
has any notice of any material claim of any scat tias been asserted by anyone adverse to the oigahy of the Partnership Parties under anye
leases or subleases mentioned above, or affeatiggestioning the rights of any such PartnershipyRa the continued possession of the leased or
subleased premises under any such lease or sublease

(i) Tax Returns. Each of the Partnership Parties has filed (or ldaimed extensions with respect to) all foreigdgefal, state and local tax
returns that are required to be filed through thie dhereof, except in any case in which the fatiaréo file would not, individually or in the aggeate,
be reasonably expected to have a Material Adveifeetzand has timely paid all taxes (includingtheiut limitation, any estimated taxes) required to
be paid by it and any other assessment, fine aalpelevied against it, to the extent that anytaf foregoing is due and payable, other than (§¢ho
that are currently being contested in good faittapgropriate actions and for which adequate resdraee been established or (ii) those which, if not
paid, would not, singly or in the aggregate, reabbnbe expected to result in a Material Adverse &f
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(kk) Investment Company Act.None of the Partnership Parties is, and as of theii@ Date, after giving effect to the issuancd delivery of
the Securities and the application of the procélegiefrom as described under “Use of ProceeddiarQffering Memorandum, none of them will be,
(i) an “investment company” or a company “contrdfi®y an “investment company” within the meaningteé Investment Company Act of 1940, as
amended (the fnvestment Company Act”), and the rules and regulations of the Commissiiemeunder, or (ii) a “business development
company” (as defined in Section 2(a)(48) of theestment Company Act).

(I Insurance. The Partnership Parties carry or are entitlettiédbenefits of insurance, with financially soumd aeputable insurers, in such
amounts and covering such risks as is generallptaiaed by companies of established repute engagbé same or similar business, and all such
insurance is in full force and effect. No Partngygbarty has any reason to believe that it will In@table (i) to renew its existing insurance cogera:
and when such policies expire or (ii) to obtain panmable coverage from similar institutions as meaybcessary or appropriate to conduct its bus
as now conducted and at a cost that would nottresalMaterial Adverse Effect. None of the Parshgp Parties has been denied any insurance
coverage which it has sought or for which it hagliagl.

(mm) Stabilization. None of the Partnership Parties has taken, directigdirectly, any action designed to or that basstituted or that could
reasonably be expected to cause or result in #digation or manipulation of the price of any g8ty of the Issuers in connection with the saleéhe
Securities.

(nn) Solvency.Each of the Partnership Parties is, and immediatiety the Closing Date will be, Solvent. As useddin, the term Solvent”
means, with respect to any person on a particates, dhat on such date (i) the fair market valuthefassets of such person is greater than tHe tota
amount of liabilities (including contingent liali#s) of such person, (ii) the present fair salaaleie of the assets of such person is greaterttiean
amount that will be required to pay the probatdeilities of such person on its debts as they becabsolute and matured, (iii) such person is able t
realize upon its assets and pay its debts and llhdities, including contingent obligations, tey mature and (iv) such person does not have
unreasonably small capital.

(00) Compliance with the Sarbanes-Oxley Act of 2002 here is and has been no failure on the part cb&uwor, to the knowledge of Suno
any of the General Partner’s directors or officergheir capacities as such, to comply in all mateespects with any provision of the Sarbanes-
Oxley Act of 2002, including the rules and reguas of the Commission promulgated thereunder.

(pp) Accounting Controls. Sunoco maintains effective internal control oveaficial reporting (as defined under Rules 13a-tb1&u-15
under the Exchange Act) and a system of intermrad@atting controls sufficient to provide reasonadeurances
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that (i) transactions are executed in accordanttemwanagement’s general or specific authorizafjinransactions are recorded as necessary to
permit preparation of financial statements in comiity with GAAP and to maintain accountability fassets; (iii) access to Sunoco’s assets is
permitted only in accordance with management’s geoe specific authorization; (iv) the recorde@¢aentability for assets is compared with the
existing assets at reasonable intervals and apptection is taken with respect to any differenead (v) the interactive data in eXtensible Best
Reporting Language included or incorporated byregfee in the Offering Memorandum is accurate. Exasplescribed in the Offering Memoranc
and the Pricing Disclosure Package, (1) since tideoé the Partnership’s most recent audited figeal, there has been (i) no material weakness in
Sunoco’s internal control over financial reportiwghether or not remediated) and (ii) no changeundgo’s internal control over financial reporting
that has materially affected, or is reasonablylyike materially affect, Sunoco’s internal contoser financial reporting, and (2) Sunoco is not @va
of any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in Sunoco’s internal control over
financial reporting.

(qq) Disclosure Controls and ProceduresSunoco has established and maintains an effegtsters of disclosure controls and procedures (as
defined in Rule 13a-15 and Rule 158-under the Exchange Act) that are designed tareribat information required to be disclosed byco in the
reports that it files or submits, or will file oalsmit, under the Exchange Act is recorded, procksaenmarized and reported within the time periods
specified in the Commission’s rules and forms, tirad all such information is accumulated and comigated to Sunoco’s management, including its
principal executive officer or officers and prinaldinancial officer or officers, or persons perfong similar functions, as appropriate, to allomeiy
decisions regarding disclosure. Such disclosuréraisrand procedures are effective in all mategapects to perform the functions for which thes
established to the extent required by Rule 13afibeoExchange Act.

(rr) Regulations T, U, X.Neither the Issuers nor any Guarantor nor any eif tiespective subsidiaries nor any agent theretirigaon their
behalf has taken, and none of them will take, aripa that might cause this Agreement or the isseam sale of the Securities to violate
Regulation T, Regulation U or Regulation X of theaBd of Governors of the Federal Reserve System.

(ss)Environmental Laws. Except as otherwise disclosed in the Offering Meandum or as would not, singly or in the aggregasylt in a
Material Adverse Effect, (i) none of the PartnepsBarties is in violation of any federal, statealoor foreign statute, law, rule, regulation, amatice,
code, policy or rule of common law or any judiai@ladministrative interpretation thereof, includiagy judicial or administrative order, consent,
decree or judgment, relating to pollution or préitet of human health, the environment (includinghaut limitation, ambient air, surface water,
groundwater, land surface or subsurface stratajldlife, including, without limitation, laws andegulations relating to the Release (as defined¥)
or threatened Release of chemicals, pollutantsactinants, wastes, toxic substances, hazardoutasgbs, petroleum or petroleum products,
asbestos-containing materials or mold (collectively
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“ Hazardous Materials”) or to the manufacture, processing, distributiose, treatment, storage, disposal, transportrlimg of Hazardous
Materials (collectively, ‘Environmental Laws "), (ii) the Partnership Parties have all permaisthorizations and approvals required under any
applicable Environmental Laws and are each in c@npé with their requirements, (iii) there are mmging or threatened administrative, regulatory
or judicial actions, suits, demands, demand lettgasms, liens, notices of noncompliance or violat investigation or proceedings relating to any
Environmental Law against any of the Partnershipi€sand (iv) there are no events or circumstatitaswould reasonably be expected to form the
basis of an order for clean-up or remediation,roaetion, suit or proceeding by any private partsovernmental Entity, against or affecting any of
the Partnership Parties relating to Hazardous Nédseor any Environmental Laws. The terrRélease€ means any spilling, leaking, seepage,
pumping, pouring, emitting, emptying, dischargimgecting, escaping, leaching, dumping, disposdepositing, dispersing, or migrating in, into or
through the environment, or in, into from or thrbuany building or structure.

(tt) Hazardous Materials. Except as otherwise disclosed in the Offering Meandum, there has been no storage, generationptndaton,
use, handling, treatment, Release or threat ofdielef Hazardous Materials by, relating to or caumseany of the Partnership Parties (or, to the
knowledge of Sunoco, any other entity (including predecessor) for whose acts or omissions anyeoPartnership Parties is or could reasonably be
expected to be liable) at, on, under or from ampprty or facility now or previously owned, opexhte leased by any of the Partnership Partiest,
on, under or from any other property or facility violation of any Environmental Laws or in a manaeamount or to a location that could
reasonably be expected to result in any liabilitder any Environmental Law, except for any violasi@r liabilities that would not, singly or in the
aggregate, reasonably be expected to result intaridbAdverse Effect.

(uu) Review of Environmental Laws.In the ordinary course of its business, the PastriprParties conduct a periodic review of the éfféc
Environmental Laws on the business, operationgamplerties of the Partnership Parties, in the @afsvhich they identified and evaluated
associated costs and liabilities (including, withiimitation, any capital or operating expenditurequired for clean-up, closure of properties or
compliance with Environmental Laws, or any perficense or approval, any related constraints omaijygy activities and any potential liabilities to
third parties). On the basis of such review, therfeaship Parties have concluded that such assdoiatsts and liabilities would not, singly or i th
aggregate, have a Material Adverse Effect, excepieacribed in or contemplated in the Offering Meandum.

(vv) Compliance with ERISA. (i) Each employee benefit plan, within the mearoh@ection 3(3) of the Employee Retirement Incoraeusity
Act of 1974, as amended ERISA "), for which Sunoco or any member of its “ConteallGroup” (defined as any organization which isearber of
a controlled group of corporations within the megnodf Section 414 of the Internal Revenue Code‘(f@ede”)) would have any liability (each, a “
Plan ") has been maintained in compliance with its teamd the requirements of any applicable statutelers, rules and regulations, including but
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not limited to ERISA and the Code, except for amstances of noncompliance that would not, singlyndhe aggregate, reasonably be expected to
result in a Material Adverse Effect; (ii) no prohéd transaction, within the meaning of Section 40&RISA or Section 4975 of the Code, has
occurred with respect to any Plan, excluding tratisas effected pursuant to a statutory or adnmiaiisee exemption, that would result in a Material
Adverse Effect; (iii) for each Plan that is subjexthe funding rules of Section 412 of the Cod&ection 302 of ERISA, the minimum funding
standard of Section 412 of the Code or Sectiond3@ERISA, as applicable, has been satisfied (wittaking into account any waiver thereof or
extension of any amortization period) and is reabbnexpected to be satisfied in the future (withaking into account any waiver thereof or
extension of any amortization period); (iv) the faiarket value of the assets of each Plan thathfest to Title IV of ERISA (other than a
“multiemployer plan”) exceeds the present valualbbenefits accrued under such Plan (determineddan those assumptions used to fund such
Plan); (v) no “reportable event” (within the meapiof Section 4043(c) of ERISA) has occurred oemsonably expected to occur that either has
resulted, or would result, in a Material AdverséeEf; (vi) neither Sunoco nor any member of the t@iled Group has incurred, nor reasonably
expects to incur, any liability under Title IV oRESA (other than contributions to the Plan or prams to the Pension Benefit Guaranty Corporation,
in the ordinary course and without default) in extpf a Plan (including a “multiemployer plan,’thin the meaning of Section 4001(a)(3) of
ERISA); and (vii) there is no pending audit or istigation by the Internal Revenue Service, the Dé&partment of Labor, the Pension Benefit
Guaranty Corporation or any other governmental agen any foreign regulatory agency with respeanyg Plan that would result in a Material
Adverse Effect. Neither of the following events loasurred or is reasonably likely to occur: (1)i@erease in the aggregate amount of contributions
required to be made to all Plans by the PartneBaifies in Sunoco’s current fiscal year compaoettié amount of such contributions made in
Sunoco’s most recently completed fiscal year thatxipected to result in a Material Adverse Effect2) an increase in the Partnership Parties’
“accumulated post-retirement benefit obligationsitiiin the meaning of Statement of Financial Acaingn Standards 106) compared to the amount
of such obligations in Sunoco’s most recently catga fiscal year that is expected to result in aeMal Adverse Effect.

(ww) Absence of Labor DisputesNo labor dispute with the employees of any of thefership Parties engaged in the business of the
Partnership Parties exists or, to the knowledggusfoco, is imminent, which, in any case, would ltéala Material Adverse Effect.

(xx) No Undisclosed RelationshipaNo relationship, direct or indirect, exists betweeramong any of the Partnership Parties, on tieehamd,
and the directors, officers, equityholders, custenoe suppliers of any of the Partnership Partieshe other, that is required by the Securitiestéc
be disclosed in a registration statement on FortnaBiich is not so disclosed in the Offering Memaeham. There are no outstanding loans, advances
(except normal advances for business expenses iortlinary course of business) or guarantees ebiediness by any Partnership Party to or for the
benefit of any of the directors or officers of tRartnership Party or their respective family memaber
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(yy) Foreign Corrupt Practices Act. No Partnership Party nor, to the knowledge of Soneaay director, officer, agent, employee, Affiéair
other person acting on behalf of or providing seesito any Partnership Party is aware of or hantaky action, directly or indirectly, that would
result in a violation by such persons of the Fargigrrupt Practices Act of 1977, as amended, amdulles and regulations thereunder (tHCPA
"), including, without limitation, making use of@imails or any means or instrumentality of inteéestmmmerce corruptly in furtherance of an offer,
payment, promise to pay or authorization of thenpayt of any money, or other property, gift, promisgive, or authorization of the giving of
anything of value to any “foreign official” (as duterm is defined in the FCPA) or any foreign podit party or official thereof or any candidate for
foreign political office, in contravention of th€CPA; and the Partnership Parties and, to the krdy@l@f Sunoco, their Affiliates have conducted
their businesses in compliance with the FCPA ane liastituted and maintain policies and procedde=sgned to ensure, and which are reasonably
expected to continue to ensure, continued compidmerewith.

(zz) Money Laundering Laws. The operations of each of the Partnership Pantgeard have been conducted at all times in congaiarith
applicable financial recordkeeping and reportirguirezments of the Currency and Foreign Transacteyorting Act of 1970, as amended, the
money laundering statutes of all jurisdictions, thles and regulations thereunder and any relatsahlar rules, regulations or guidelines, issued,
administered or enforced by any Governmental Extiflectively, the “Money Laundering Laws”); and no action, sulit or proceeding by or before
any Governmental Entity involving any of the Parsihép Parties with respect to the Money Laundetiags is pending or, to the knowledge of
Sunoco, threatened.

(aaa)OFAC. None of the Partnership Parties nor, to the knogdeaf Sunoco, any director, officer, agent, empigysfTiliate, representative or
other person acting on behalf of or providing segsito any Partnership Party is an individual eitye(’ Person”) currently the subject or target of
any sanctions administered or enforced by the gb8ernment, including, without limitation, the U3epartment of the Treasury’s Office of Foreign
Assets Control, the United Nations Security Coyribé European Union, Her Majesty’s Treasury, beotelevant sanctions authority (collectively, “
Sanctions”), nor is any Partnership Party located, organizeresident in a country or territory that is fubject of Sanctions; and neither Issuer will
directly or indirectly use the proceeds of the offg, or lend, contribute or otherwise make avddauch proceeds to any subsidiaries, joint venture
partners or other Person, to fund any activitiesrdfusiness with any Person, or in any countrgwitory, that, at the time of such funding, ie th
subject of Sanctions or in any other manner thiditresult in a violation by any Person (includingyaPerson participating in the transaction, whether
as underwriter, advisor, investor or otherwisepahctions.

(bbb)Regulation S.The Issuers and the Guarantors and their respektiliates and all persons acting on their bel{ather than the Initial
Purchasers, as to whom the Issuers and the Gueganaie no representation) have complied with ailiccemply with the offering restrictions
requirements of Regulation S in connection withdffering of the Securities outside the United &and, in connection therewith, the Offering
Memorandum will contain the disclosure requiredRule 902 under the Securities Act. Sunoco is adiripy issuer” as defined in Rule 902.

19



(ccc) Statistical and Market-Related Data.Any statistical and market-related data includethenOffering Memorandum is based on or
derived from sources that the Partnership Pargéeue, after reasonable inquiry, to be reliablé aocurate and, to the extent required, the
Partnership Parties have obtained the written ctrieghe use of such data from such sources.

(ddd)Officer’s Certificates. Any certificate signed by any officer of eithertbe Issuers and delivered to the Initial Purchasets counsel for
the Initial Purchasers in connection with the affgrshall be deemed a representation and warramttyeblssuers to each Initial Purchaser as to the
matters covered thereby.

SECTION 2.Purchase, Sale and Delivery of the Securities.

(a) The Securities.Each of the Issuers and the Guarantors agreesue &d sell to the Initial Purchasers, severaltyreot jointly, all of the
Securities, and, subject to the conditions sehfberein, the Initial Purchasers agree, severaliyreot jointly, to purchase from the Issuers ared th
Guarantors the aggregate principal amount of Siesiset forth opposite their names_on Scheduber&to, at a purchase price of 99.000% of the
principal amount thereof payable on the ClosingeDat each case, on the basis of the represergati@iranties and agreements herein contained,
and upon the terms herein set forth.

(b) The Closing Date.The closing of the issuance and sale of the Nttesissuance of the Guarantees, the applicatitimeafiet proceeds from
the sale of the Securities as described in thérgriRisclosure Package and the payment of trarmsactsts (the Closing”) shall occur at the office
of Vinson & Elkins L.L.P., 1001 Fannin Street, U500, Houston, Texas 77002 (or such other placeay be agreed to by the Issuers and the
Representative) at 9:00 a.m., Houston time, on d0)\2015, or such other time and date as the Reptative shall designate by notice to the Issuers
(the time and date of such closing are called tB&%ing Date”). The Issuers hereby acknowledge that circumstarmudsr which the Representat
may provide notice to postpone the Closing Dater@gnally scheduled include, but are in no wayited to, any determination by the Issuers or the
Initial Purchasers to recirculate to investors espmf an amended or supplemented Offering Memoraratia delay as contemplated by the
provisions of Section 18 hereof.

(c) Delivery of the SecuritiesThe Issuers shall deliver, or cause to be delivarethe Representative for the accounts of thersg¢initial
Purchasers certificates for the Notes at the GipBiate against the irrevocable release of a wanestier of immediately available funds for the ant
of the purchase price therefor. The certificatedtie Notes shall be in such denominations andtegid in the name of Cede & Co., as nhominee of
the Depositary, pursuant to the DTC Agreement,siradl be made available for inspection on the lmssrday preceding the Closing Date at a
location in New York City as the Representative agignate. Time shall be of the essence, andetglat the time and place specified in this
Agreement is a further condition to the obligatiofishe Initial Purchasers.
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(d) Initial Purchasers as Qualified Institutional Buyers. Each Initial Purchaser severally and not jointlgressents and warrants to, and agrees
with, the Issuers that:

(i) it will offer and sell Securities only to (agsons who it reasonably believes are “qualifieditutional buyers” within the meaning of
Rule 144A (“Qualified Institutional Buyers ") in transactions meeting the requirements of RiléA or (b) upon the terms and conditions set
forth in Annex Ito this Agreement;

(i) it is an institutional “accredited investor”ithin the meaning of Rule 501(a)(1), (2), (3) oy ¢(hder the Securities Act; and

(iii) it will not offer or sell Securities by anyfm of general solicitation or general advertisiingJuding but not limited to the methods
described in Rule 502(c) under the Securities Act.

SECTION 3.Additional Covenants. Each of the Partnership Parties further covenamtsagrees with each Initial Purchaser as follows:

(a) Preparation of Final Offering Memorandum; Initial P urchasers’ Review of Proposed Amendments and Supphents and Additional
Written Communications . As promptly as practicable following the TimeSdle and in any event not later than the seconiddmsssday following
the date hereof, the Issuers will prepare and eetivthe Initial Purchasers the Final Offering Meemdum, which shall consist of the Preliminary
Offering Memorandum as modified only by the infotioa contained in the Pricing Supplement. The Isswuell not amend or supplement the
Preliminary Offering Memorandum or the Pricing Sigmpent. The Issuers will not amend or supplementihal Offering Memorandum prior to the
Closing Date unless the Representative shall pusiyichave been furnished a copy of the proposeddment or supplement at least two business
days prior to the proposed use or filing, and shetlhave objected to such amendment or supplemefdre making, preparing, using, authorizing,
approving or distributing any Additional Written @onunication, the Issuers will furnish to the Repreative a copy of such written communication
for review and will not make, prepare, use, aug®@rapprove or distribute any such written comnmafioa to which the Representative reasonably
objects.

(b) Amendments and Supplements to the Final Offering M@orandum and Other Securities Act Matters.If at any time prior to the
Closing Date (i) any event shall occur or conditsbrall exist as a result of which any of the Pgdbisclosure Package as then amended or
supplemented would include any untrue statemeatroéterial fact or omit to state any material featessary in order to make the statements ths
in the light of the circumstances under which theye made, not misleading or
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(ii) it is necessary to amend or supplement arthefPricing Disclosure Package to comply with l&we, Partnership Parties will immediately notify
the Initial Purchasers thereof and forthwith prepamd (subject to Section 3(a) hereof) furnisthélnitial Purchasers such amendments or
supplements to any of the Pricing Disclosure Pagkegmay be necessary so that the statements of &gy Pricing Disclosure Package as so
amended or supplemented will not, in the lighthef tircumstances under which they were made, beadisg or so that any of the Pricing
Disclosure Package will comply with all applicaldev. If, prior to the completion of the placemeftlee Securities by the Initial Purchasers with the
Subsequent Purchasers, any event shall occur ditimomexist as a result of which it is necessarpnend or supplement the Final Offering
Memorandum, as then amended or supplemented, ém tranake the statements therein, in the lighthefcircumstances when the Final Offering
Memorandum is delivered to a Subsequent Purchasemisleading, or if in the judgment of the Repraative or counsel for the Initial Purchasers it
is otherwise necessary to amend or supplementitiaé Gffering Memorandum to comply with law, therP&rship Parties agree to promptly prepare
(subject to Section 3 hereof), file with the Comsios and furnish at its own expense to the InRiatchasers, amendments or supplements to the
Final Offering Memorandum so that the statementhénFinal Offering Memorandum as so amended oplsagented will not, in the light of the
circumstances at the Closing Date and at the tinsale of Securities, be misleading or so thatimal Offering Memorandum, as amended or
supplemented, will comply with all applicable law.

Following the consummation of the Exchange Offethereffectiveness of an applicable shelf registmastatement and for so long as the
Securities are outstanding, if, in the judgmerthef Representative, the Initial Purchasers or dnlyeir Affiliates are required to deliver a prospes
in connection with sales of, or market-making dtiég with respect to, the Securities, the PartriprBarties agree to periodically amend the
applicable registration statement so that the mé&dion contained therein complies with the requeata of Section 10 of the Securities Act, to arr
the applicable registration statement or supplertentelated prospectus or the documents incoratherein when necessary to reflect any material
changes in the information provided therein so thatregistration statement and the prospectuswiltontain any untrue statement of a materidl
or omit to state any material fact necessary irotd make the statements therein, in the lighhefcircumstances existing as of the date the
prospectus is so delivered, not misleading anddwige the Initial Purchasers with copies of eacteadment or supplement filed and such other
documents as the Initial Purchasers may reasomefest.

The Issuers hereby expressly acknowledge thahtteninification and contribution provisions of Sens 8 and 9 hereof are specifically
applicable and relate to each offering memorandegistration statement, prospectus, amendmentpplesment referred to in this Section 3.

(c) Copies of the Offering Memorandum.The Issuers agrees to furnish the Initial Purclsasethout charge, as many copies of the Pricing
Disclosure Package and the Final Offering Memorandud any amendments and supplements theretoyasthtalké reasonably request.
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(d) Blue Sky Compliance Each of the Issuers and the Guarantors shall catspesith the Representative and counsel for thaliurchasers
to qualify or register (or to obtain exemptionsnfrgualifying or registering) all or any part of tBecurities for offer and sale under the securities
of the several states of the United States or #mgrgurisdictions designated by the Representasivall comply with such laws and shall continue
such qualifications, registrations and exemptionsffect so long as required for the distributidthe Securities. None of the Partnership Partied
be required to qualify as a foreign corporationootake any action that would subject it to genseavice of process in any such jurisdiction where
is not presently qualified or where it would be jgabto taxation as a foreign corporation. The ésswvill advise the Representative promptly of the
suspension of the qualification or registratiof@fany such exemption relating to) the Securfieoffering, sale or trading in any jurisdiction any
initiation or threat of any proceeding for any syehpose, and in the event of the issuance of agrsuspending such qualification, registration or
exemption, the Partnership Parties shall use gsdféorts to obtain the withdrawal thereof at ¢aliest possible moment.

(e) Use of ProceedsThe Issuers shall apply the net proceeds fromaleedaf the Securities sold by it in the manner dbsed under the caption
“Use of Proceeds” in the Pricing Disclosure Package

(f) The Depositary. The Issuers will cooperate with the Initial Puastrs and use their best efforts to permit the rf@esuto be eligible for
clearance and settlement through the facilitighefDepositary.

(9) Additional Issuer Information. Prior to the completion of the placement of theuBiéies by the Initial Purchasers with the Subsedque
Purchasers, the Issuers shall file, on a timelysbasth the Commission all reports and documeetgiired to be filed under Section 13 or 15 of the
Exchange Act. Additionally, at any time when theuers is not subject to Section 13 or 15 of thehBrge Act, for the benefit of holders and
beneficial owners from time to time of the Secestithe Issuers shall furnish, at its expense, vpguest, to holders and beneficial owners of
Securities and prospective purchasers of Secunitiesmation (“Additional Issuer Information”) safying the requirements of Rule 144A(d).

(h) Agreement Not To Offer or Sell Additional Securities. During the period of 45 days following the datedwdy the Issuers will not, witho
the prior written consent of the Representativei¢tvisconsent may be withheld at the sole discretfdine Representative), directly or indirectly,l sel
offer, contract or grant any option to sell, pledgansfer or establish an open “put equivalenttips within the meaning of Rule 16a-1 under the
Exchange Act, or otherwise dispose of or trangfiegnnounce the offering of, or file any regiswatstatement under the Securities Act in respect of
any debt securities of the Issuers or securitiehaxgeable for or convertible into debt securibiethe Issuers (other than (i) as contemplatechisy t
Agreement, (ii) Sunoco’s universal shelf registiatstatement on Form S-3 and (iii) to registerBEkehange Securities).
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(i) No Integration. Each of the Issuers agrees that it will not and aeilise its Affiliates not to make any offer oresaf securities of the Issuers
of any class if, as a result of the doctrine ofégration” referred to in Rule 502 under the SdmsiAct, such offer or sale would render invafiat (
the purpose of (i) the sale of the Securities leylfisuers to the Initial Purchasers, (ii) the esdlthe Securities by the Initial Purchasers tbsgguer
Purchasers or (iii) the resale of the Securitiesuh Subsequent Purchasers to others) the exenffiin the registration requirements of the
Securities Act provided by Section 4(a)(2) thermoby Rule 144A or by Regulation S thereunder beowise.

(i) No General Solicitation or Directed Selling Efforts. Each of the Issuers agrees that it will not aftinet permit any of its respective
Affiliates or any other person acting on its orithmhalf (other than the Initial Purchasers, aglich no covenant is given) to (i) solicit offdos, or
offer or sell, the Securities by means of any fafrgeneral solicitation or general advertising Wwitthe meaning of Rule 502(c) of Regulation D or in
any manner involving a public offering within theeeming of Section 4(a)(2) of the Securities Actidrengage in any directed selling efforts with
respect to the Securities within the meaning ofuRa&gn S, and the Issuers will and will causesatth persons to comply with the offering
restrictions requirement of Regulation S with respie the Securities.

(k) No Restricted ResaledJntil the date on which all registration statemeetguired to be filed pursuant to the RegistraRights Agreement
shall become effective, the Issuers will not, anitinet permit any of their affiliates (as definedRule 144 under the Securities Act) to, reseyl ah
the Notes that have been reacquired by any of them.

() Legended SecuritiesEach certificate for a Note will bear the legendtained in “Transfer Restrictions” in the Prelimip®ffering
Memorandum for the time period and upon the otbens stated in the Preliminary Offering Memorandum.

The Representative on behalf of the several Intiachasers, may, in its sole discretion, waiweriting the performance by the Partnership Pacf

any one or more of the foregoing covenants or @xtba time for their performance.

SECTION 4.Payment of ExpensesEach of the Partnership Parties agrees to papstcfees and expenses incurred in connectiontheth

performance of its obligations hereunder and imestion with the transactions contemplated herglgjuding, without limitation, (a) all expenses ighent
to the issuance and delivery of the Securitiediting all printing and engraving costs), (b) akessary issue, transfer and other stamp taxesirection
with the issuance and sale of the Securities tdritial Purchasers, (c) all fees and expensessmitn the Partnership Parties, independent pablic
certified public accountants and other advisorsalldcosts and expenses incurred in connectioh thigé preparation, printing, filing, shipping and
distribution (including any form of electronic digtution) of the Pricing Disclosure Package andRhmal Offering Memorandum (including financial
statements and exhibits), and all amendments gpesuents thereto, and the Transaction Documesjtsli(filing fees, attorneys’ fees and expenses
incurred by the Partnership Parties or the InRiatchasers in
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connection with qualifying or registering (or oltiig exemptions from the qualification or registatof) all or any part of the Securities for offard sale
under the securities laws of the several statéiseobnited States or other jurisdictions designatethe Initial Purchasers (including, without Itation, the
cost of preparing, printing and mailing preliminamyd final blue sky or legal investment memoranuhany related supplements to the Pricing Disclsur
Package or the Final Offering Memorandum, (f) #sesfand expenses of the Trustee, including theafeslisbursements of counsel for the Trustee in
connection with the Indenture, the Securities dwedExchange Securities, (g) any fees payable inaxiion with the rating of the Securities or thekang:
Securities with the ratings agencies, (h) all faed expenses (including reasonable fees and expehseunsel) of the Partnership Parties in conmect
with approval of the Securities by the Depositamy“book-entry” transfer, and the performance by Bartnership Parties of their respective other
obligations under this Agreement and (i) all oféigpenses incident to the “road show” for the dfiggiof the Securities, including one half of thestcof any
chartered airplane or other transportation. Exesgirovided in this Section 4 and Sections 6, 8%hereof, the Initial Purchasers shall pay theino
expenses, including the fees and disbursementefdounsel.

SECTION 5.Conditions of the Obligations of the Initial Purchasers.The obligations of the several Initial Purchaserpurchase and pay for the
Securities as provided herein on the Closing Diaddl be subject to the accuracy of the represemsatand warranties on the part of the Issuerstand t
Guarantors set forth in Section 1 hereof as ofitite hereof and as of the Closing Date as thoughrttede and to the timely performance by eacheof th
Partnership Parties of its covenants and othegatitins hereunder, and to each of the followingtamithl conditions:

(a) Accountants’ Comfort Letters. The Initial Purchasers shall have received, on eéthe date hereof and the Closing Date, a “cotnfor
letter” addressed to the Initial Purchasers in farmd substance satisfactory to the Representativeying the financial information in the Pricing
Disclosure Package and other customary matters, éach of:

(i) Ernst & Young LLP, an independent registeredlmuaccounting firm, containing statements andinfation of the type ordinarily
included in accountants’ “comfort letters” to IaitiPurchasers with respect to the financial statésn@nd certain financial information of
Sunoco contained in the Pricing Disclosure Package;

(ii) Ernst & Young LLP, covering, without limitatig the consolidated financial statements of SHGfad for the years ended
December 30, 2012, December 29, 2013 and Decerib@034, as included or incorporated by referendbé Pricing Disclosure Package;

(iii) Grant Thornton LLP, covering, without limitan, the financial statements of (i) Sunoco asraf for the three months ended
March 31, 2015, (ii) MACS as of December 31, 20@8 for the period from October 3, 2013 to Decen8igr2013, (iii) MACS Holdings,
LLC for the period from January 1, 2013 to Octobe?013 and (iv) SHC as of and for the three moatided March 31, 2015, as included or
incorporated by reference in the Pricing Disclodeaekage;
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(iv) PricewaterhouseCoopers LLP, covering, withouttation, the financial statements of MACS asaafl for the years ended
December 31, 2011 and 2012, as included or incatpdiby reference in the Pricing Disclosure Package

(v) Deloitte & Touche LLP, covering, without limifan, the statements of revenues and direct opgratkpenses of Aloha, as included
or incorporated by reference in the Pricing DisetesPackage; and

(vi) Grant Thornton LLP, covering, without limitati, the financial statements of SLLC as of andHeryears ended December 31, 2013
and 2014 and for the three months ended March@ll5,2and the unaudited pro forma balance sheettateiment of operations of Sunoco ¢
and for the year ended December 31, 2014 and tbe thonths ended March 31, 2015, as included orpocated by reference in the Pricing
Disclosure Package.

In addition, on the Closing Date, the Initial Puasbrs shall have received from each accountingdeseribed in Sections 5(a)(i)-(vi), a “bring-

down comfort letter” dated the Closing Date addzdgs the Initial Purchasers, in form and substaatisfactory to the Representatives, in the form
of the “comfort letter” delivered on the date hdrexxcept that (x) it shall cover the financialanfation in the Final Offering Memorandum and any
amendment or supplement thereto and (y) procedina@sbe brought down to a date no more than tiags prior to the Closing Date.

(b) No Material Adverse Effect or Ratings Agency Changed~or the period from and after the date of this A&gnent and prior to the Closing

(i) in the judgment of the Representative therdl stod have occurred any Material Adverse Effecig a

(i) there shall not have occurred any downgradiray,shall any notice have been given of any inteinal potential downgrading or of
any review for a possible change that does notatdithe direction of the possible change, in dtieg accorded the Issuers or any of its
subsidiaries or any of their securities or indebess by any “nationally recognized statisticaingirganization” registered under Section 3(a)
(62) of the Exchange Act.

(c) Opinions of Counsel for the Partnership PartiesOn the Closing Date, the Initial Purchasers shaligtveceived the favorable opinions

opinion regarding certain tax matters of Latham &tWihs LLP, outside counsel for the Partnershigi®arkKaufman & Canoles, P.C., special
Virginia counsel for the Partnership Parties, aad€s Schutte LLP, special Hawaii counsel for théneship Parties, each dated as of the Closing
Date, the forms of which are attached as Exhibifis, -2 , and B3, B-4 and_ B5, respectively, and to such further effect as celitsthe Initial
Purchasers may reasonably request.
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(d) Opinion of Counsel for the Initial Purchasers.On the Closing Date the Initial Purchasers shalehaceived the favorable opinion of
Vinson & Elkins L.L.P., counsel for the Initial Rimasers, dated as of the Closing Date, with regpestich matters as may be reasonably requested
by the Initial Purchasers.

(e) Officers’ Certificate. On the Closing Date, the Initial Purchasers shaletreceived a written certificate executed byRtesident or Chief
Executive Officer or President of the Issuers amtheGuarantor and the Chief Financial Officer ore€Accounting Officer of the Issuers and each
Guarantor, dated as of the Closing Date, to theceffet forth in Section 5(b)(ii) hereof, and fertlo the effect that:

(i) for the period from and after the date of tAgreement and prior to the Closing Date there la®ocurred any Material Adverse
Effect;

(i) the representations, warranties and covenafitise Partnership Parties set forth in Sectioerkdf were true and correct as of the
hereof and are true and correct as of the Closgig With the same force and effect as though esjyresade on and as of the Closing Date;
and

(iii) each of the Partnership Parties has comphét all the agreements and satisfied all the ciors on its part to be performed or
satisfied at or prior to the Closing Date.

(f) Indenture; Registration Rights Agreement. The Issuers and the Guarantors shall have exeantbdelivered the Indenture and the
Registration Rights Agreement, in form and substaeasonably satisfactory to the Initial Purchasard the Initial Purchasers shall have received
executed copies thereof.

(9) Additional Documents.On or before the Closing Date, the Initial Purchased counsel for the Initial Purchasers shalehaeeived such
information, documents and opinions as they magaeably require for the purposes of enabling thepess upon the issuance and sale of the
Securities as contemplated herein, or in ordeviweace the accuracy of any of the representaodswarranties, or the satisfaction of any of the
conditions or agreements, herein contained.

If any condition specified in this Section 5 is satisfied when and as required to be satisfiéd Agreement may be terminated by the

Representative by notice to the Issuers at any ¢imer prior to the Closing Date, which terminatgirall be without liability on the part of any patb any
other party, except that Sections 4, 6, 8 and 8dieahall at all times be effective and shall seevduch termination.

SECTION 6.Reimbursement of Initial Purchasers’ Expensedf this Agreement is terminated by the Represevggiiursuant to Section 5 or 10

hereof, including if the sale to the Initial Purskes of the Securities on the Closing Date is oosemmated because of any refusal, inability durfaion
the part of the Issuers or the Guarantors to peromy agreement herein or to comply with any pionisiereof, the Issuers and the Guarantors agree to
reimburse the Initial Purchasers, severally, upemahd for all out-of-pocket expenses that shaleHzen reasonably incurred by the Initial Purctsaiser
connection with the proposed purchase and theinffeand sale of the Securities, including, withiimiitation, fees and disbursements of counsel.tipgn
expenses, travel expenses, postage, facsimilesteghbne charges.
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SECTION 7.0ffer, Sale and Resale ProceduresEach of the Initial Purchasers, on the one hand,the Issuers and each of the Guarantors, on the
other hand, hereby agree to observe the followingetlures in connection with the offer and salthefSecurities:

(a) Offers and sales of the Securities will be mawlg by the Initial Purchasers or Affiliates thefejualified to do so in the jurisdictions in
which such offers or sales are made. Each suchaffgale shall only be made to persons whom tfeg@for seller reasonably believes to be
Qualified Institutional Buyers or non-U.S. persangside the United States to whom the offeror desseeasonably believes offers and sales of the

Securities may be made in reliance upon Regul&iapon the terms and conditions set forth in Adnlesreto, which Annex ik hereby expressly
made a part hereof.

(b) No general solicitation or general advertisingthin the meaning of Rule 502 under the Secuwifiet) will be used in the United States in
connection with the offering of the Securities.

(c) Upon original issuance by the Issuers, and snth time as the same is no longer required utgeapplicable requirements of the

Securities Act, the Notes (and all securities idsneexchange therefor or in substitution therettier than the Exchange Notes) shall bear a legend
substantially to the following effect:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHRITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR ANY STATE SECURITIES LAWS. NEITHER THISECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MY
BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGHNCUMBERED OR OTHERWISE DISPOSED OF IN THE
ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSHON IS EXEMPT FROM, OR NOT SUBJECT TO,
REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS@CEPTANCE HEREOF (1) REPRESENTS THAT (A) ITIS A
“QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RU LE 144A PROMULGATED UNDER THE SECURITIES ACT), (B] IS
A NON-U.S. PERSON AND IS ACQUIRING THIS SECURITY INN OFFSHORE TRANSACTION WITHIN THE MEANING OF
REGULATION S PROMULGATED UNDER THE SECURITIES ACTMD IN ACCORDANCE WITH THE LAWS APPLICABLE TO IT
IN THE JURISDICTION IN WHICH SUCH PURCHASE IS MADEOR (C) IT 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

28



OF THE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL IS8 DATE OF THE ISSUANCE OF ANY ADDITIONAL NOTES AND
THE LAST DATE ON WHICH THE COMPANY OR ANY AFFILIATEOF THE COMPANY WAS THE OWNER OF THIS SECURITY
(OR ANY PREDECESSOR OF SUCH SECURITY),] [IN THE CE®F REGULATION S NOTES: 40 DAYS AFTER THE LATER OF
THE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL ISSUBATE OF THE ISSUANCE OF ANY ADDITIONAL NOTES AND TH
DATE ON WHICH THIS SECURITY (OR ANY PREDECESSOR (J/CH SECURITY) WAS FIRST OFFERED TO PERSONS OTHER
THAN DISTRIBUTORS (AS DEFINED IN RULE 902 OF REGULIAON S) IN RELIANCE ON REGULATION S,] ONLY (A) TO HE
ISSUERS OR ANY SUBSIDIARY THEREOF, (B) FOR SO LONG THE SECURITIES ARE ELIGIBLE FOR RESALE PURSUANTO
RULE 144A, TO A PERSON IT REASONABLY BELIEVES IS AQUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RU LE

144A PROMULGATED UNDER THE SECURITIES ACT) THAT PUBHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF
A QUALIFIED INSTITUTIONAL BUYER TO WHICH NOTICE ISGIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE
RULE 144A, (C) PURSUANT TO OFFERS AND SALES TO NQNS. PERSONS 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) T@GN “ACCREDITED INVESTOR” WITHIN THE MEANING OF
REGULATION D THAT IS ACQUIRING THE SECURITY FOR IT®WN ACCOUNT, OR FOR THE ACCOUNT OF SUCH AN
ACCREDITED INVESTOR, FOR INVESTMENT PURPOSES AND NGQVITH 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 EFFECTIVE UNDERHE SECURITIES ACT OR (F) PURSUANT TO ANOTHER
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMBETS OF THE SECURITIES ACT, SUBJECT TO THE ISSUERS’
AND THE TRUSTEE’S, OR REGISTRAR'’S, AS APPLICABLE |GHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER
PURSUANT TO CLAUSE (C), (D) OR (F) TO REQUIRE THEERDIVERY OF A CERTIFICATE OF TRANSFER IN THE FORM
APPEARING ON THE OTHER SIDE OF THIS SECURITY IS CG®NMETED AND DELIVERED BY THE TRANSFEROR TO THE
TRUSTEE OR REGISTRAR. THIS LEGEND WILL BE REMOVEDRON THE REQUEST OF THE HOLDER AFTER THE EXPIRATIC
OF THE APPLICABLE HOLDING PERIOD WITH RESPECT TO BERICTED SECURITIES SET FORTH IN RULE 144.
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Following the sale of the Securities by the IniRairchasers to Subsequent Purchasers pursuaettieris hereof, the Initial Purchasers shall not be
liable or responsible to the Issuers for any losdasages or liabilities suffered or incurred by tssuers, including any losses, damages or ligsilunder
the Securities Act, arising from or relating to aagale or transfer of any Security.

SECTION 8.Indemnification.

(a) Indemnification of the Initial Purchasers. Each of the Partnership Parties, jointly and sdlyer@grees to indemnify and hold harmless
each Initial Purchaser, its Affiliates, directoofficers, employees, selling agents and each peifsany, who controls any Initial Purchaser withire
meaning of the Securities Act and the Exchangeageinst any loss, claim, damage, liability or exggeras incurred, to which the Initial Purchaser,
Affiliate, director, officer, employee, selling ageor controlling person may become subject, utigeiSecurities Act, the Exchange Act or other
federal or state statutory law or regulation, oz@hmon law or otherwise (including in settlemehamy litigation, if such settlement is effectedtwi
the written consent of the Company or as otherpésenitted by Section 8(d) hereof), insofar as duosh, claim, damage, liability or expense (or
actions in respect thereof as contemplated belaggsout of or is based upon any untrue stateoresiteged untrue statement of a material fact
contained in the Preliminary Offering Memoranduhe Pricing Supplement, any Additional Written Cormication or the Final Offering
Memorandum (or any amendment or supplement theiet)iding the omission or alleged omission themef of a material fact required to be stated
therein or necessary to make the statements theoeimisleading; and to reimburse each Initial Baser and each such Affiliate, director, officer,
employee, selling agent or controlling person foy and all expenses (including the fees and digiuesits of counsel chosen by the Representative)
as such expenses are reasonably incurred by siieh rurchaser or such Affiliate, director, offic@mployee, selling agent or controlling person in
connection with investigating, defending, settliogmpromising or paying any such loss, claim, danéagbility, expense or action; provided,
however, that the foregoing indemnity agreemenif slod apply, with respect to an Initial Purchaderany loss, claim, damage, liability or expert
the extent, but only to the extent, arising oubiobased upon any untrue statement or allegedaistatement or omission or alleged omission made
in reliance upon and in conformity with written amfnation furnished to the Issuers by such InitimidRaser through the Representative expressly for
use in the Preliminary Offering Memorandum, theifd Supplement, any Additional Written Communioator the Final Offering Memorandum
any amendment or supplement thereto). The inderagitgement set forth in this Section 8(a) shalhleddition to any liabilities that the Partnership
Parties may otherwise have.

(b) Indemnification of the Issuers and the GuarantorsEach Initial Purchaser agrees, severally and matlypto indemnify and hold
harmless the Partnership Parties, each of thedeotise directors, officers and each person, if atyo controls the Partnership Parties within the
meaning of the Securities Act or the Exchange Agéginst any loss, claim, damage, liability or exgggras incurred, to which the Partnership Parties
or any such director, officer or controlling persoay become
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subject, under the Securities Act, the Exchange @abther federal or state statutory law or retjoia or at common law or otherwise (including in
settlement of any litigation, if such settlemengifected with the written consent of such Inifalrchaser or as otherwise permitted by Section 8(d)
hereof), insofar as such loss, claim, damage Jitigloir expense (or actions in respect thereofagaemplated below) arises out of or is based upy
untrue statement or alleged untrue statement ddtanmal fact contained in the Preliminary Offeridgmorandum, the Pricing Supplement, any
Additional Written Communication or the Final Offeg Memorandum (or any amendment or supplemenétbgror the omission or alleged
omission therefrom of a material fact necessanriter to make the statements therein, in the bgkte circumstances under which they were made,
not misleading, in each case to the extent, byt nthe extent, that such untrue statement ogedleintrue statement or omission or alleged onmi:
was made in the Preliminary Offering Memorandura, Finicing Supplement, any Additional Written Comiication or the Final Offering
Memorandum (or any amendment or supplement theiietogliance upon and in conformity with writtexfarmation furnished to the Issuers by such
Initial Purchaser through the Representative esfyrdsr use therein; and to reimburse the PartmgiBharties and each such director, officer or
controlling person for any and all expenses (inicigdhe fees and disbursements of counsel) asesymnses are reasonably incurred by the
Partnership Parties or such director, officer artagling person in connection with investigatimgfending, settling, compromising or paying any
such loss, claim, damage, liability, expense aoacEach of the Partnership Parties hereby ackeryes that the only information that the Initial
Purchasers through the Representative have furhishibe Issuers expressly for use in the Prelingi@ffering Memorandum, the Pricing
Supplement, any Additional Written Communicatiortter Final Offering Memorandum (or any amendmergupplement thereto) are the statements
set forth in “Plan of Distribution—Commissions aRacounts,” the third and fourth sentences underctptions “Plan of Distribution™New Issue o
Notes” and in “Plan of Distribution—Short Positidms the Preliminary Offering Memorandum and thed&iOffering Memorandum. The indemnity
agreement set forth in this Section 8(b) shallrbaddition to any liabilities that each Initial Bbhaser may otherwise have.

(c) Notifications and Other Indemnification Procedures. Promptly after receipt by an indemnified partylanthis Section 8 of notice of the
commencement of any action, such indemnified paitly if a claim in respect thereof is to be madmiamst an indemnifying party under this
Section 8, notify the indemnifying party in writigd the commencement therepfpvidedthat the failure to so notify the indemnifying pawtill not
relieve it from any liability which it may have tmy indemnified party under this Section 8 excephe extent that it has been materially prejudiced
by such failure (through the forfeiture of subsitamtights and defenses) and shall not relievarttiemnifying party from any liability that the
indemnifying party may have to an indemnified pantiyer than under this Section 8. In case any aatibn is brought against any indemnified party
and such indemnified party seeks or intends to seEmnity from an indemnifying party, the indenymifg party will be entitled to participate in ai
to the extent that it shall elect, jointly with ather indemnifying parties similarly notified, lyritten notice delivered to the indemnified party
promptly after receiving the aforesaid notice freath indemnified party, to assume the defense
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thereof with counsel reasonably satisfactory tdisndemnified partyprovided, however, if the defendants in any such action include ltoéh
indemnified party and the indemnifying party and thdemnified party shall have reasonably conclutiatia conflict may arise between the
positions of the indemnifying party and the indefiewi party in conducting the defense of any sudtoaor that there may be legal defenses avai

to it and/or other indemnified parties which arffedent from or additional to those available te thdemnifying party, the indemnified party or
parties shall have the right to select separatasgluo assume such legal defenses and to othepauiSeipate in the defense of such action on behal
of such indemnified party or parties. Upon receifpotice from the indemnifying party to such indefied party of such indemnifying party’s
election so to assume the defense of such actibapproval by the indemnified party of counsel,ittdemnifying party will not be liable to such
indemnified party under this Section 8 for any legainsel expenses subsequently incurred by swiehrinified party in connection with the defense
thereof unless (i) the indemnified party shall hewgployed separate counsel in accordance withrtheso to the immediately preceding sentence (it
being understood, however, that the indemnifyingypshall not be liable for the expenses of moenthne separate counsel (together with local
counsel (in each jurisdiction)), which shall bees¢td by the Representative (in the case of couepsdsenting the Initial Purchasers or their eglat
persons), representing the indemnified parties arkegarties to such action) or (ii) the indemnifyparty shall not have employed counsel
satisfactory to the indemnified party to repreghatindemnified party within a reasonable timerafigtice of commencement of the action, in each of
which cases the fees and expenses of counsebghallthe expense of the indemnifying party.

(d) Settlements.The indemnifying party under this Section 8 shall Ipe liable for any settlement of any proceeditigoted without its written
consent, which will not be unreasonably withheldt, ibsettled with such consent or if there beraffjudgment for the plaintiff, the indemnifying
party agrees to indemnify the indemnified partyiagiaany loss, claim, damage, liability or expehgaeason of such settlement or judgment.
Notwithstanding the foregoing sentence, if at ametan indemnified party shall have requested darmifying party to reimburse the indemnified
party for fees and expenses of counsel as contédpby this Section 8, the indemnifying party agrémt it shall be liable for any settlement of any
proceeding effected without its written conserft)iuch settlement is entered into more than 6@ ddter receipt by such indemnifying party of the
aforesaid request, (ii) such indemnifying partylishat have reimbursed the indemnified party in@dance with such request prior to the date of
settlement and (i) such indemnified party shalvé given the indemnifying party at least 60 daysrmotice of its intention to settle. No
indemnifying party shall, without the prior writteonsent of the indemnified party, effect any settnt, compromise or consent to the entry of
judgment in any pending or threatened action,@uitroceeding in respect of which any indemnifiadtyis or could have been a party and inden
was or could have been sought hereunder by sueminified party, unless such settlement, compromig®nsent (i) includes an unconditional
release of such indemnified party from all lialyiliin claims that are the subject matter of suciomcsuit or proceeding and (ii) does not includg a
statements as to or any findings of fault, culpgbdr failure to act by or on behalf of any indeifred party.
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SECTION 9.Contribution. If the indemnification provided for in Section 8rkef is for any reason held to be unavailable totberwise insufficient
to hold harmless an indemnified party in respecrof losses, claims, damages, liabilities or expensferred to therein, then each indemnifyingypsinall
contribute to the aggregate amount paid or payapkuch indemnified party, as incurred, as a resfudiny losses, claims, damages, liabilities oreeiges
referred to therein (&) in such proportion as israpriate to reflect the relative benefits receibgdhe Partnership Parties, on the one hand,renthitial
Purchasers, on the other hand, from the offerinh®Securities pursuant to this Agreement orf(the allocation provided by clause (a) above is no
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &S referred to in clause (a) above but alsaé¢fegive
fault of the Partnership Parties, on the one hand,the Initial Purchasers, on the other handpimmection with the statements or omissions thatltexs in
such losses, claims, damages, liabilities or exgmras well as any other relevant equitable coratides. The relative benefits received by theriRaghip
Parties, on the one hand, and the Initial Purckaserthe other hand, in connection with the afigief the Securities pursuant to this Agreemeri slea
deemed to be in the same respective proportiotieastal net proceeds from the offering of theusiéies pursuant to this Agreement (before dedgctin
expenses) received by the Issuers, and the tebuint received by the Initial Purchasers bedndéaygregate initial offering price of the SecastiThe
relative fault of the Partnership Parties, on the band, and the Initial Purchasers, on the othaed hshall be determined by reference to, amorgy oth
things, whether any such untrue or alleged untiaieiment of a material fact or omission or allegetssion to state a material fact relates to inftram
supplied by the Partnership Parties, on the ond,t@rthe Initial Purchasers, on the other hand,tha parties’ relative intent, knowledge, access t
information and opportunity to correct or prevemtls statement or omission.

The amount paid or payable by a party as a rebtiiedosses, claims, damages, liabilities and esee referred to above shall be deemed to include,
subject to the limitations set forth in SectioneBédof, any legal or other fees or expenses reakomaiirred by such party in connection with inveating
or defending any action or claim. The provisiorisfegh in Section 8 hereof with respect to noilfeommencement of any action shall apply if amléor
contribution is to be made under this Sectiopyided, however, that no additional notice shall be required wébpect to any action for which notice
been given under Section 8 hereof for purposesdemnification.

The Partnership Parties and the Initial Purchasgrse that it would not be just and equitable Htabution pursuant to this Section 9 were
determined by pro rata allocation (even if thei#hiPurchasers were treated as one entity for pughose) or by any other method of allocation wiidoks
not take account of the equitable consideratiofesnex to in this Section 9.

Notwithstanding the provisions of this Section 8,Initial Purchaser shall be required to contribarig amount in excess of the discount received by
such Initial Purchaser in connection with the Siiesrdistributed by it. No person guilty of fraddot misrepresentation (within the meaning of Secfil
of the Securities Act) shall be entitled to conitibn from any person who was not guilty of sucduffulent misrepresentation. The Initial Purchasers’
respective obligations to contribute pursuant te $ection 9 are several, and not joint, in prdparto their respective commitments as set forthosjte
their names in Scheduletfereto. For
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purposes of this Section 9, each Affiliate, directdficer, employee and selling agent of an Ihifarchaser and each person, if any, who controlsigial
Purchaser within the meaning of the Securitiesahet the Exchange Act shall have the same rightenitribution as such Initial Purchaser, and each
director and officer of the Partnership Parties] @aach person, if any, who controls the PartnerBhaipies within the meaning of the Securities Al the
Exchange Act shall have the same rights to corttdbwas the Partnership Parties.

SECTION 10.Termination of this Agreement.Prior to the Closing Date, this Agreement may bmteated by the Representative by notice given to
Sunoco if at any time: (a) (i) trading or quotatiarany of Sunoco’s securities shall have beenenudgd or limited by the Commission or by The Newky o
Stock Exchange (NYSE "), or (ii) trading in securities generally on edththe Nasdaq Stock Market or the NYSE shall haentsuspended or limited, or
minimum or maximum prices shall have been genegestgblished on any of such quotation system ckstgchange by the Commission or FINRA; (b) a
general banking moratorium shall have been declayezthy of federal, New York or Delaware State atittes; (c) there shall have occurred any outbreak
or escalation of national or international hoséitor any crisis or calamity, or any change inUinéed States or international financial marketsany
substantial change or development involving a potpe substantial change in United States’ orirattional political, financial or economic condiig as
in the judgment of the Representative is matendl alverse and makes it impracticable or inadvesttbproceed with the offering sale or deliverytraf
Securities in the manner and on the terms desciibt Pricing Disclosure Package or to enforagtremts for the sale of Securities. Any termination
pursuant to this Section 10 shall be without lisjpibn the part of (i) the Partnership Partiesng itial Purchaser, except that the Partnershifti€s shall
be obligated to reimburse the expenses of thalrttirchasers pursuant to Sections 4 and 6 héiiaiy Initial Purchaser to the Partnership Restior
(iii) any party hereto to any other party excepittthe provisions of Sections 8 and 9 hereof sttalll times be effective and shall survive suecmteation.

SECTION 11Representations and Indemnities to Survive DeliveryThe respective indemnities, agreements, represamatvarranties and other
statements of the Partnership Parties, their réspaafficers and the several Initial Purchasets@gh in or made pursuant to this Agreement véthain in
full force and effect, regardless of any invesigamade by or on behalf of any Initial Purchadleg, Partnership Parties or any of their partneffiljates,
directors, officers, employees, selling agentsnyr@ntrolling person referred to in Section 8 alas the case may be, and will survive delivergraf
payment for the Securities sold hereunder and emyimation of this Agreement.
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SECTION 12 Notices.All communications hereunder shall be in writinglamall be mailed, hand delivered, couriered csifated and confirmed
the parties hereto as follows:

If to the Initial Purchasers:

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue

New York, New York 10010
Attention: LCD-IBD

with a copy to:

Vinson & Elkins L.L.P.
1001 Fannin, Suite 2500
Houston, Texas 77002
Facsimile: (713) 615-5725
Attention: Sarah K. Morgan

If to the Partnership Parties:

Sunoco GP LLC

555 East Airtex Drive
Houston, Texas 77073
Facsimile: (361) 693-3725
Attention: General Counsel

with a copy to:

Latham & Watkins LLP
811 Main Street, 3% Floor
Houston, Texas 77002
Facsimile: (713) 546-5401
Attention: Debbie P. Yee

Any party hereto may change the address or faasimimber for receipt of communications by givingtten notice to the others.

SECTION 13.Compliance with USA Patriot Act. In accordance with the requirements of the USAi@awct (Title Il of Pub. L. 107-56 (signed
into law October 26, 2001)), the Initial Purchasmes required to obtain, verify and record inforimathat identifies their respective clients, irdihg the

Partnership Parties, which information may incltltkename and address of their respective cliestaiedl as other information that will allow the tiai
Purchasers to properly identify their respectivertb.

SECTION 14 .SuccessorsThis Agreement will inure to the benefit of andlieding upon the parties hereto, and to the benéfhe indemnified
parties referred to in Sections 8 and 9 hereof,imméch case their respective successors, anthapperson will have any right or obligation herder.

The term “successors” shall not include any SubsetBurchaser or other purchaser of the Secuasiessich from any of the Initial Purchasers mergly b
reason of such purchase.
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SECTION 15 Authority of the Representative.Any action by the Initial Purchasers hereunder imayaken by the Representative on behalf of the
Initial Purchasers, and any such action taken byRipresentative shall be binding upon the Irftiaichasers.

SECTION 16 Partial Unenforceability. The invalidity or unenforceability of any sectigggragraph or provision of this Agreement shallafégct
the validity or enforceability of any other sectiguaragraph or provision hereof. If any sectiomageaph or provision of this Agreement is for aagson
determined to be invalid or unenforceable, theedl &fe deemed to be made such minor changes (dpdweh minor changes) as are necessary to make it
valid and enforceable.

SECTION 17 Governing Law Provisions.THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIDNI ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF NEW YORK APPLICABE TO AGREEMENTS MADE AND TO BE PERFORMED IN SUCHTATE
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES THERKE-. Any legal suit, action or proceeding arising afuor based upon this
Agreement or the transactions contemplated hereBglated Proceedings) may be instituted in the federal courts of the eiStates of America locat
in the City and County of New York or the courtstloé State of New York in each case located irQite and County of New York (collectively, the “
Specified Courts”), and each party irrevocably submits to the esisle jurisdiction (except for suits, actions, oogeedings instituted in regard to the
enforcement of a judgment of any Specified Couat Related Proceeding a related judgment, as tohwghich jurisdiction is noaxclusive) of the Specifie
Courts in any Related Proceeding. Service of anggss, summons, notice or document by mail to pady’s address set forth above shall be effective
service of process for any Related Proceeding vtongany Specified Court. The parties irrevocadty unconditionally waive any objection to the tayi
of venue of any Related Proceedings in the Spedieurts and irrevocably and unconditionally waawvel agree not to plead or claim in any Specified
Court that any Related Proceedings brought in greciied Court has been brought in an inconverfigntm.

SECTION 18Default of One or More of the Several Initial Purctasers.If any one or more of the several Initial Purchasgall fail or refuse to
purchase Securities that it or they have agreg@ditchase hereunder on the Closing Date, and thegafg number of Securities which such defaulting
Initial Purchaser or Initial Purchasers agreedfailed or refused to purchase does not exceed ¥Qfe@ggregate number of the Securities to behased
on such date, the other Initial Purchasers shabliigated, severally, in the proportions thattiuenber of Securities set forth opposite their regpe
names on Schedulelfereto bears to the aggregate number of Secusite®rth opposite the names of all such non-défaulnitial Purchasers, or in such
other proportions as may be specified by the Inriachasers with the consent of the mlafiaulting Initial Purchasers, to purchase the Bees which sucl
defaulting Initial Purchaser or Initial Purchasagseed but failed or refused to purchase on thei@date. If any one or more of the Initial Purséis
shall fail or refuse to purchase Securities andatigregate number of Securities with respect tefvkuch default occurs exceeds 10% of the aggregate
number of Securities to be purchased on the Cld3atg, and arrangements satisfactory to the Irfimthasers for the purchase of such Securitiesaire
made within 48 hours after such default, this Agreet shall terminate without liability of any pattyany other party except that the provisions of
Sections 4, 6, 8 and 9 hereof shall at all timesffective and
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shall survive such termination. In any such caedititial Purchasers shall have the right to pasgpitie Closing Date, as the case may be, but @vent
for longer than seven days in order that the reguthanges, if any, to the Final Offering Memorandar any other documents or arrangements may be
effected.

As used in this Agreement, the terrinitial Purchaser ” shall be deemed to include any person substititted defaulting Initial Purchaser under
this Section 18. Any action taken under this Secti® shall not relieve any defaulting Initial Puaskr from liability in respect of any default othunitial
Purchaser under this Agreement.

SECTION 19No Advisory or Fiduciary Responsibility. Each of the Partnership Parties acknowledges amgsghat: (a) the purchase and sale of
the Securities pursuant to this Agreement, inclgdie determination of the offering price of the@#ies and any related discounts and commissisrzs)
arm’s-length commercial transaction between théneship Parties, on the one hand, and the sewdtial Purchasers, on the other hand, and the
Partnership Parties are capable of evaluating addrstanding and understand and accept the tesksand conditions of the transactions contemglbg
this Agreement; (b) in connection with each tratisaccontemplated hereby and the process leadisgdb transaction each Initial Purchaser is and has
been acting solely as a principal and is not tlenagr fiduciary of the Partnership Parties orrthespective Affiliates, members, limited partners,
stockholders, creditors or employees or any otheyp(c) no Initial Purchaser has assumed oragiume an advisory or fiduciary responsibilityamdr of
the Partnership Parties with respect to any ofrdmesactions contemplated hereby or the procedmigshereto (irrespective of whether such Initial
Purchaser has advised or is currently advisingPtivénership Parties on other matters) or any atbkgation to the Partnership Parties except the
obligations expressly set forth in this Agreeméd};the several Initial Purchasers and their retpeé\ffiliates may be engaged in a broad range of
transactions that involve interests that diffenirthose of the Partnership Parties, and the selstial Purchasers have no obligation to disclasg of sucl
interests by virtue of any fiduciary or advisorjat@nship; and (e) the Initial Purchasers havepnotided any legal, accounting, regulatory orddxice
with respect to the offering contemplated herelnygl the Partnership Parties have consulted theirlegal, accounting, regulatory and tax advisorhéo
extent they deemed appropriate.

This Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betweenRartnership Parties and the several Initial
Purchasers, or any of them, with respect to thgestimatter hereof. The Partnership Parties hengbiye and release, to the fullest extent permitiethw,
any claims that the Partnership Parties may haamsigthe several Initial Purchasers with respeety breach or alleged breach of fiduciary duty.

SECTION 20.General Provisions.This Agreement constitutes the entire agreemetiteoparties to this Agreement and supersedesiatlritten
or oral and all contemporaneous oral agreementigratandings and negotiations with respect toubgest matter hereof. This Agreement may be exek
in two or more counterparts, each one of whichldiehn original, with the same effect as if thgnaitures thereto and hereto were upon the same
instrument. Delivery of an executed counterpad efgnature page to this Agreement by telecopesifile or other electronic transmission (i.€p@f’ or
“tif") shall be effective as delivery of a manuatixecuted counterpart thereof. This Agreement noayp@ amended or modified unless
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in writing by all of the parties hereto, and no dition herein (express or implied) may be waivetkss waived in writing by each party whom the ctindi
is meant to benefit. The section headings herariarthe convenience of the parties only and st@liaffect the construction or interpretationtaét
Agreement.
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If the foregoing is in accordance with your undansting of our agreement, kindly sign and returthiolssuers the enclosed copies hereof, where
this instrument, along with all counterparts heysbill become a binding agreement in accordaniteitsiterms.

Very truly yours,

ISSUERS:
Sunoco LF

By: Sunoco GP LLC
its general partne

By: /s/ Clare P. McGror
Name: Clare P. McGron
Title: Executive Vice President, Chief Financial Offi
and Treasure

Sunoco Finance Cor

By: /s/ Clare P. McGrory
Name: Clare P. McGror
Title:  Chief Financial Officer and Treasul

GENERAL PARTNER :
Sunoco GP LLC

By: /s/ Clare P. McGrory
Name: Clare P. McGron
Title: Executive Vice President, Chief Financial Offi
and Treasure

Signature Page to Purchase Agreernr



If the foregoing is in accordance with your undensting of our agreement, kindly sign and returthlssuers the enclosed copies hereof, where
this instrument, along with all counterparts heysbill become a binding agreement in accordaniteitsiterms.

Very truly yours,

GUARANTORS:
Susser Petroleum Operating Company L

By: /s/ Clare P. McGror
Name: Clare P. McGron
Title: Executive Vice President, Chief Financial Offi
and Treasure

Sunoco Energy Services LL
By: Susser Petroleum Operating Company L

By: /s/ Clare P. McGrory
Name: Clare P. McGron
Title: Executive Vice President, Chief Financial Offi
and Treasure

Aloha Petroleum LLC
By: Susser Petroleum Operating Company L

By: /s/ Clare P. McGrory
Name: Clare P. McGron
Title: Executive Vice President, Chief Financial Offi
and Treasure

Signature Page to Purchase Agreernr



Southside Oil, LLC
By: Susser Petroleum Operating Company L

By: /s/ Clare P. McGrory
Name: Clare P. McGron
Title: Executive Vice President, Chief Financial Offi
and Treasure

Susser Petroleum Property Company L
By: Susser Petroleum Operating Company L

By: /s/ Clare P. McGrory
Name: Clare McGrory
Title: Executive Vice President, Chief Financial Offi
and Treasure

Mid-Atlantic Convenience Stores, LL
By: Susser Petroleum Property Company L
By: Susser Petroleum Operating Company L
By: /s/ Clare P. McGror

Name: Clare P. McGron

Title: Executive Vice President, Chief Financial Offi
and Treasure

Aloha Petroleum, Ltc

By: /s/ Clare P. McGrory
Name: Clare P. McGron
Title:  Vice President and Chief Financial Offic

Signature Page to Purchase Agreen



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. McGron

Title: Executive Vice President, Chief Financial Offi
and Treasure

Signature Page to Purchase Agreernr



The foregoing Purchase Agreement is hereby conéiramel accepted by the Initial Purchasers as addbefirst above written.

C REDIT SUISSES ECURITIES(USA) LLC
Acting on behalf of itself and as the Represengatif/the
several Initial Purchase

By: Credit Suisse Securities (USA) LL
By: /s/ Max Lipkind

Name: Max Lipkind
Title:  Director

Signature Page to Purchase Agreen



Initial Purchasers

Credit Suisse Securities (USA) LL

BBVA Securities Inc
Goldman, Sachs & Ct

J.P. Morgan Securities LL
RBC Capital Markets, LL(
Wells Fargo Securities, LL
DNB Markets, Inc

Citigroup Global Markets Inc
Morgan Stanley & Co. LL(C
PNC Capital Markets LL(
UBS Securities LLC

Natixis Securities Americas LL

Total

SCHEDULE A

INITIAL PURCHASERS

Aggregate Principa

Amount of
Securities to be
Purchased

$ 207,000,00
45,000,00
45,000,00
45,000,00
45,000,00
45,000,00
30,000,00
30,000,00
30,000,00
30,000,00
30,000,00
18,000,00

$ 600,000,00
Schedule £



LIST OF SUBSIDIARIES

Sunoco Finance Corp., a Delaware corpore

Sunoco, LLC, a Delaware limited liability compar84(58% membership intere:

Susser Petroleum Operating Company LLC, a Delaliaited liability company
Susser Petroleum Property Company LLC, a Delavirniged liability company
Sunoco Energy Services LLC, a Texas limited liapiompany

Mid-Atlantic Convenience Stores, LLC, a Delaware limik@bility company
Southside Oil, LLC, a Virginia limited liability copany

MACS Retail LLC, a Virginia limited liability compay

Aloha Petroleum, Ltd., a Hawaii corporati

Aloha Petroleum LLC, a Delaware limited liabilitpmpany

Schedule E

SCHEDULE B



LIST OF JURISDICTIONS OF ORGANIZATION AND FOREIGNIQALIFICATION

Entity

Sunoco LF

Sunoco GP LLC
Sunoco Finance Cor
Sunoco, LLC

Susser Petroleum Operating Company L

Susser Petroleum Property Company L
Sunoco Energy Services LLC

Mid-Atlantic Convenience Stores, LL

Southside Oil, LLC

Jurisdiction of
Formation

Jurisdiction(s) of
Foreign Qualification

SCHEDULE C

Delaware
Delaware
Delaware

Delaware

Delaware

Delaware
Texas

Delaware

Virginia

Schedule

Texas
Texas
None

Connecticu
Maryland
Massachusetts
Michigan
New Hampshire
New Jersey
New York
Pennsylvania
Rhode Island
South Carolina
Virginia
Washington, D.C
Arkansas
Kansas
Louisiana
New Mexico
Oklahoma
Texas

Texas

Arkansas
Kansas
New Mexico
Oklahoma

Maryland
Virginia
Delaware
Georgia
Kentucky



MACS Retail LLC

Aloha Petroleum, Ltc
Aloha Petroleum LLC(

Virginia

Hawaii
Delaware

Signature Page to Purchase Agreen

Maryland
New Jersey
Pennsylvania
Tennessee
West Virginia

Georgia
Tennesse

None
None



EXHIBIT A

FORM OF PRICING SUPPLEMENT

SUNOLCOLP

Sunoco LP
Sunoco Finance Corp.
$600,000,000 5.500% Senior Notes due 2020

July 15, 2015

Term Sheet
Term Sheet dated July 15, 2015 to the Prelimindfgring Memorandum dated July 15, 2015. This Tetmeed is qualified in its entirety by referencehe t
Preliminary Offering Memorandum. The informatiortims Term Sheet supplements the Preliminary Offellemorandum and supersedes the information

in the Preliminary Offering Memorandum to the extiéis inconsistent with the information in theeRminary Offering Memorandum. Capitalized terms
used in this Term Sheet but not defined have thenings given to them in the Preliminary Offeringrivirandum.

Issuers Sunoco LP and Sunoco Finance Ct

Guarantors All subsidiaries that guarantee the revolving dréatility and certain future subsidiari
Title of Securities 5.500% Senior Notes due 20

Aggregate Principal Amount $600,000,00(

Net Proceeds $592,500,00(

Distribution 144A/Regulation S with registration righ

Maturity Date August 1, 202(

Issue Price 100.000%

Coupon 5.500%

Exhibit A



Yield to Maturity 5.500%

Spread to Benchmark +384 basis point

Benchmark Treasury UST 2.000% due July 31, 20:

Interest Payment Dates February 1 and August 1 of each year, beginningebruary 1, 201

Trade Date July 15, 201¢

Settlement Date July 20, 2015 (T+3

Optional Redemption On or after August 1, 2017, at the following red¢impprices (expressed as a percentag

principal amount), plus accrued and unpaid inteieany, on the Notes redeemed during the
twelve-month period indicated beginning on August 1 ofythars indicated belov

Yea Prict

2017 102.750%
2018 101.375%
2019 100.000%

Make-Whole Redemption Make-whole redemption at Treasury Rate + 50 basis ppits to August 1, 201

Equity Clawback Up to 35% prior to August 1, 2017 at 105.500% dfigipal amount, plus accrued and ung
interest

Change of Control Put 101% plus accrued and unpaid inte|

Ratings* [Intentionally Omitted]

Joint Book-Running Managers Credit Suisse Securities (USA) LL

BBVA Securities Inc
DNB Markets, Inc
Goldman, Sachs & Ci
J.P. Morgan Securities LL
RBC Capital Markets, LL(
Wells Fargo Securities, LL
Co-Managers Citigroup Global Markets Inc
Morgan Stanley & Co. LL(C
Natixis Securities Americas LL
PNC Capital Markets LL(
UBS Securities LLC
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CUSIP Numbers Rule 144A: 86765L AB!
Regulation S: U86759 AB

ISIN Numbers Rule 144A: US86765LAB3!
Regulation S: USU86759ABC(
Denominations Minimum denominations of $2,000 and integral migtpof $1,000 in excess there

All information (including financial information) p resented in the Preliminary Offering Memorandum isdeemed to have changed to the extent
affected by the changes described herein.

This material is strictly confidential and has beerprepared by the Issuers solely for use in conneoti with the proposed offering of the securities
described in the Preliminary Offering Memorandum. This material is personal to each offeree and doesnconstitute an offer to any other person
or the public generally to subscribe for or otherwse acquire the securities. Please refer to the Pireinary Offering Memorandum for a complete
description.

The securities have not been registered under thee@urities Act of 1933, as amended (the “Securitigsct”), and are being offered only to
(1) “qualified institutional buyers” as defined in Rule 144A under the Securities Act and (2) outsidihe United States to non-U.S. persons in
compliance with Regulation S under the Securities &, and this communication is only being distribute to such persons.

This communication is not an offer to sell the secities and it is not a solicitation of an offer tobuy the securities in any jurisdiction to any persa to
whom it is unlawful to make such offer or solicitaton in such jurisdiction.

* A securities rating is not a recommendation to buysell or hold securities and may be subject to resion or withdrawal at any time.

Any disclaimers or notices that may appear on thiFerm Sheet below the text of this legend are not @ficable to this Term Sheet and should be
disregarded. Such disclaimers may have been elechically generated as a result of this Term Sheet iang been sent via, or posted on, Bloomberg
or another electronic mail system.
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EXHIBIT B- 1

FORM OF OPINION OF LATHAM & WATKINS LLP

The Partnership is a limited partnership undeR&LPA, with limited partnership power and authptid own its properties and to conduct
business as described in the Pricing Disclosur&dgcand the Offering Memorandum. With your condeased solely on certificates from public
officials, we confirm that the Partnership is validxisting and in good standing under the lawthefState of Delaware and is qualified to do buss
in the States set forth opposite its haméAnnex Bhereto.

Finance Corp. is a corporation under the DGGth worporate power and authority to own its prdéigerand to conduct its business as described in
the Pricing Disclosure Package and the Offering Biemdum. With your consent, based solely on ceatiéis from public officials, we confirm that
Finance Corp. is validly existing and in good stagdunder the laws of the State of Delaware amgliified to do business in the States set forth
opposite its name cAnnex Bhereto.

Each of the Delaware Guarantors is a limiteliliig company under the DLLCA, with limited lialily company power and authority to own its
properties and to conduct its business as descinbiaé Pricing Disclosure Package and the Offekitggnorandum. With your consent, based solely
on certificates from public officials, we confirmat each of the Delaware Guarantors is validlytegsand in good standing under the laws of the
State of Delaware and is qualified to do businedbé States set forth opposite its namiAnnex Bhereto.

Each of the Texas Guarantors is a limited lighlompany under the TBOC, with limited liabiligpmpany power and authority to own its properties
and to conduct its business as described in tlinBrDisclosure Package and the Offering Memoranddfith your consent, based solely on
certificates from public officials, we confirm thaach of the Texas Guarantors is validly existing ia good standing under the laws of the State of
Texas and is qualified to do business in the Stgeforth opposite its name Annex Bhereto.

The Purchase Agreement has been duly authdrizaell necessary limited partnership, corporatelanited liability company action, as applicable,
of each Issuer and each Specified Guarantor, ambtéden duly executed and delivered by each Issukeach Specified Guarant

The Indenture has been duly authorized by all reeegdimited partnership and corporate action,pieable, of each Issuer, has been duly exec
and delivered by each Issuer and is the legalligl\aaid binding agreement of each Issuer, enforeeadphinst each Issuer in accordance with its te

The Indenture and the Guarantees contained imttenture have been duly authorized by all necedisaitgd liability company action of each of t
Specified Guarantors and constitute legally vafid binding agreements of each of the Guarantoferegable against each of them in accordance
with its terms
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10.

11.

The Notes have been duly authorized by all necgdisaited partnership and corporate action, asiapple, of each Issuer and, when executed, it
and authenticated in accordance with the termkeofridenture and delivered and paid for in accardavith the terms of the Purchase Agreement,
will be legally valid and binding obligations of@alssuer, enforceable against each Issuer in dacoe with their term:

The execution, delivery and performance of the Regfion Rights Agreement have been duly authorigedll necessary limited partnerst

corporate and limited liability company action,agplicable, of each Issuer and each Specified @t@rehas been duly executed and delivered by
each Issuer and each Specified Guarantor, and iggfally valid and binding agreement of each Isane each Guarantor, enforceable against each
Issuer and each Guarantor in accordance withritssts

The Issuers’ new 5.500% Senior Notes due 2020‘Exchange Notes”), and the guarantees thereof by the Guarantasupnt to the Indenture, to
be issued in exchange for the Notes and the Guapiursuant to the registered exchange offer wmtéged by the Registration Rights Agreement
have been duly authorized by all necessary linp@dnership, corporate or limited liability compaagtion, as applicable, of each Issuer and each
Specified Guarantor and, when executed, issuecatiénticated (in the case of the Exchange Noteb)ssued (in the case of the guarantees of the
Exchange Notes) in accordance with the terms ofrttienture and delivered in accordance with theseof the registered exchange offer
contemplated by the Registration Rights Agreemeititbe legally valid and binding obligations of@alssuer and each Guarantor, enforceable
against each Issuer and each Guarantor in accarddtittheir terms

The execution and delivery of the Purchase ément, the Indenture and the Registration Righte@ment, and the issuance and sale of the Notes
and the Guarantees by the Issuers and the SpeGifiachntors to you and the application of the netgeds therefrom by the Partnership as desc

in the Pricing Disclosure Package and the Offektegnorandum, and assuming the issuance and exclodittye Exchange Notes and the guarantees
of the Exchange Notes occurred on the date hemesxddordance with the terms of the Indenture aadrigistration Rights Agreement, such issuance
and exchange of the Exchange Notes and the guasaot¢he Exchange Notes, do not on the date he

(i) violate the provisions of the Governing Docurigen
(ii) result in the breach of or a default under afithe Specified Agreements;

(iii) violate any federal, New York or Texas sta&tutule or regulation applicable to the IssuersthedSpecified Guarantors or the DGCL,
DLLCA or DRULPA,; or

(iv) require any consents, approvals, or authaonatto be obtained by the Issuers or the Sped@igdrantors from, or any registrations,
declarations or filings to be made by the Issueth® Specified Guarantors with, any governmenigharity under any federal, New York or
Texas statute, rule or regulation applicable tolsaers and the Specified Guarantors or the D@®&LLCA or DRULPA on or prior to the da
hereof that have not been obtained or made.
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13.

14.

The statements in the Pricing Disclosure PackadetenOffering Memorandum under the capt Description of Note” insofar as they purport -
describe or summarize certain provisions of theellathe Guarantees or the Indenture, and undeafit®ns “Description of Other Indebtedness,”
insofar as they purport to describe or summariziceprovisions of the documents referred to timerare accurate summaries or descriptions in all
material respect:

Each Issuer and Guarantor is not, and immediaftdy giving effect to the sale of the Notes in ademce with the Purchase Agreement anc
application of the proceeds as described in thar@riDisclosure Package and the Offering Memorandoder the caption “Use of Proceeds,” will
not be required to be, registered a<investment compar” within the meaning of the Investment Company Act®40, as amende

No registration of the Notes or the Guarantees uthdeSecurities Act of 1933, as amended, and adifgpation of the Indenture under the Tn
Indenture Act of 1939, as amended, is requirediferpurchase of the Notes by you or the initiahlesf the Notes by you, in each case, in the
manner contemplated by the Purchase Agreementan@dffering Memorandum. We express no opinion, h@reas to when or under what
circumstances any Notes initially sold by you mayré&offered or resol
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Annex C

Specified Agreements

Credit Agreement among Susser Petroleum Partnerad fhe Borrower, the lenders from time to timeypthereto and Bank of America, N.A.,
Administrative Agent, Collateral Agent, Swinglinemder and an LC Issuer, dated September 25,

Unit Purchase Agreement by and among Cattergigregating, LLC, the unitholders of the companyatgry from time tdime party thereto, Stevt
M. Uphoff, MACS Holdings, LLC, and the other sigoaés from time to time party thereto, dated JuBe2®10

Amendment to Unit Purchase Agreement, by andngn@atterton Aggregating, LLC, Uphoff Holdco, LLGppy’s Holdco, Inc., Steven M. Uphoff
and Linda G. Uphoff, MACS Holdings, LLC and eachtlué Uphoff Real Estate Holders from time to tinagtp thereto, dated March 27, 2C

Second Amendment to Unit Purchase Agreement, byaamahg Catterton Aggregating, LLC, Uphoff Holdc@,Q, Uppy's Holdco, LLC, Upp’s
Holdco, Inc., Steven M. Uphoff and Linda G. UphdffACS Holdings, LLC and each of the Uphoff RealdEstHolders from time to time party
thereto, dated December 21, 2(

Omnibus Agreement by and among Susser PetroleumePat P, Susser Petroleum Partners GP LLC andeBHsddings Corporation, date
September 25, 201

Transportation Agreement between Susser Petrolepenafing Company LLC and Susser Petroleum Compay Hated September 25, 20

Unbranded Supply Agreement, dated July 28, 20p&nd between Susser Petroleum Company, LP aledovdarketing and Supply Company,
L.P., as assigned to Susser Petroleum Operatingp@oyniLC on September 25, 20

Fuel Distribution Agreement by and among SussaoRetm Operating Company LLC, Susser Holdings Catian, Stripes LLC and Suss
Petroleum Company LLC, dated September 25, .

Branded Motor Fuel Marketer Agreement between Sustoleum Operating Co. LLC and Chevron ProdGampany effective May 1, 201

Unbranded Supply Agreement, dated July 28, 20¢&nd between Susser Petroleum Company, LP aledd/Marketing and Supply Company,
L.P., and assigned to Susser Petroleum Operatingp@ay LLC on September 25, 20

Branded Distributor Marketing Agreement (Val&mnd) dated July 28, 2006, by and between Valtaketing and Supply Company and Susser
Petroleum Company, LP, and assigned to Sussed@etr@perating Company LLC on September 25, 2
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13.

Branded Distributor Marketing Agreement (Shamrochrigl) dated July 28, 2006, by and between Valenk®teg and Supply Company and Sus
Petroleum Company, LP, and assigned to Sussed@&etr@perating Company LLC on September 25, 2

Master Agreement, dated July 28, 2006, by and Etwéalero Marketing and Supply Company and Sussgoleum Company, LP, and assigne:
Susser Petroleum Operating Company LLC on SepteBhet012, as amend
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EXHIBIT B- 2
FORM OF 10B-5 LETTER OF LATHAM & WATKINS LLP

The primary purpose of our professional engagemastnot to establish or confirm factual matterfir@ncial or quantitative information. Therefo
we are not passing upon and do not assume anyngbpity for the accuracy, completeness or faimekthe statements contained in or incorporated by
reference in the Preliminary Offering Memoranduhng Pricing Supplement, the Offering Memorandurnherlhcorporated Documents (except to the e
expressly set forth in numbered paragraph 12 ofedter to you of even date or in our letter to ydeven date with respect to certain tax mattensl, have
not made an independent check or verification tifgjexcept as aforesaid). However, in the coursectiig as special counsel to the Issuers and the
Guarantors in connection with the preparation leylisuers and the Guarantors of the Preliminargrdfj Memorandum, the Pricing Supplement and the
Offering Memorandum, we reviewed the Preliminarye@ihg Memorandum, the Pricing Supplement, the @f(eMemorandum and the Incorporated
Documents, and participated in conferences anghelee conversations with officers and other repregiwes of the Issuers and the Guarantors, the
independent public accountants for the Issuerdl@@Guarantors, and your counsel, during whichemmnfces and conversations the contents of the
Preliminary Offering Memorandum, the Pricing Suppéat, the Offering Memorandum and portions of derté the Incorporated Documents and related
matters were discussed. We also reviewed and ngfied certain corporate records and documentsrseitom counsel and accountants, and oral and
written statements of officers and other represemets of the Issuers, the Guarantors, the genarahgr of the Partnership and others as to theesxis and
consequence of certain factual and other matters.

Based on our participation, review and reliancdesribed above, we advise you that no facts caroartattention that caused us to believe that:

. the Preliminary Offering Memorandum, as ©f:00 [a.m.] [p.m.], New York City time, on Julw], 2015 (together with the Incorporated
Documents at that date), when taken together WwétPricing Supplement, contained an untrue stateaienmaterial fact or omitted to state a
material fact necessary to make the statementsithén the light of the circumstances under whiaky were made, not misleading;

. the Offering Memorandum, as of its date or fathe date hereof (together with the Incorporatedudnents at those dates), contained or
contains an untrue statement of a material faonatted or omits to state a material fact necestargake the statements therein, in the light of
the circumstances under which they were made, rs¢ading;

it being understood that we express no belief vatipect to the financial statements, financiabst&int schedules, or other financial data included o
incorporated by reference in, or omitted from, Bireliminary Offering Memorandum, the Pricing Suppéat, the Offering Memorandum or the
Incorporated Documents.
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EXHIBIT B- 3
FORM OF TAX OPINION OF LATHAM & WATKINS LLP

Based on such facts and subject to the qualificatiassumptions and limitations set forth herethiarthe Pricing Disclosure Package and Offering
Memorandum, we hereby confirm that the statementise Pricing Disclosure Package and Offering Memdum under the caption “Certain Material
United States Federal Income Tax Consequencesfainas such statements purport to constitute suramaf United States federal income tax law and
regulations or legal conclusions with respect ttegreonstitute accurate summaries of the mattessriteed therein in all material respects.
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EXHIBIT B- 4

FORM OF OPINION OF KAUFMAN & CANOLES, P.C.

Based solely upon the SCC Certificates, each o¥/ttggnia Subsidiaries is a validly existing limitdiability company under the laws of t
Commonwealth of Virginia

Each of the Virginia Subsidiaries has the lighii@bility company power and authority under itg@nizational Documents, and under applicable
limited liability company law, to own, lease, angeoate its properties and to conduct its busir

The Purchase Agreement has been duly authdrizaetl necessary limited liability company actidneach of the Virginia Subsidiaries and has been
duly executed and delivered by each of the VirgBudbsidiaries

Each of the Indenture and the Guarantees has eauthorized by all necessary limited liabilitgrapany action of each of the Virgir
Subsidiaries and has been duly executed and detiv®r each of the Virginia Subsidiari

The Registration Rights Agreement has been dulyaaizied by all necessary limited liability compaantion of each of the Virginia Subsidiaries ¢
has been duly executed and delivered by each d&fitgeia Subsidiaries

The issuance of the Exchange Guarantees in egeHar the Guarantees pursuant to the registeidthage offer contemplated by the Registration
Rights Agreement has been duly authorized by akssary limited liability company action of eachtod Virginia Subsidiaries

The execution and delivery of the Purchase Agesd, the Indenture and the Registration RighteAgrent, the issuance and sale of the Guarantees
by the Virginia Subsidiaries to you and, assumhmgissuance and exchange of the guarantees oktaige Notes pursuant to the registered offer
contemplated by the Registration Rights Agreementiged on the date hereof in accordance withahmag of the Indenture and the Registration
Rights Agreement, such issuance and exchange gitiiantees of the Exchange Notes, do not on tieechéacof

i violate the provisions of the Organizational Docuatse
ii. violate any Virginia statute, rule or regulatiorplipable to the Virginia Subsidiaries limited lidityj company law, o

iii. require any consents, approvals or authorizetito be obtained by the Virginia Subsidiariesifror any registrations, declarations or filings to
be made by the Virginia Subsidiaries with, any gowgental authority under any Virginia statute, rofeegulation applicable to the Virginia
Subsidiaries on or prior to the date hereof thatheot been obtained or mau
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EXHIBIT B- 5

FORM OF OPINION OF CADES SCHUTTE LLP
The Hawaii Guarantor is a validly existing corp@atunder the laws of the State of Haw

The Hawaii Guarantor has the corporate poweraartiority under its Articles of Incorporation aBglaws, and under applicable corporate law, to
own, lease, and operate its properties and to atridubusiness

The Purchase Agreement has been duly authorizedl hgcessary corporate action of the Hawaii Guareand has been duly executed and deliv
by the Hawaii Guaranto

Each of the Indenture and the Notations of Guaeahés been duly authorized by all necessary cagpardion of the Hawaii Guarantor and has t
duly executed and delivered by the Hawaii Guarai

The Registration Rights Agreement has been dulyagized by all necessary corporate action of theddiaGuarantor and has been duly executec
delivered by the Hawaii Guarantt

The exchange guarantee (the * Exchange Guargrttebe issued in exchange for the Guarantee jpuntsto the registered exchange offer
contemplated by the Registration Rights Agreemtinat ( Registered Exchange Offgrhas been duly authorized by all necessary caigoaiction of
the Hawaii Guaranto

The execution and delivery of the Purchase Agesd, the Indenture, and the Registration Righteégent, the issuance of the Guarantee by the
Hawaii Guarantor to you and, assuming the issuahtee Exchange Notes (as defined in the Purchgseetnent) and the Exchange Guarantee
pursuant to the Registered Exchange Offer occumelthe date hereof in accordance with the terntBeofndenture and the Registration Rights
Agreement, such issuance and exchange of the Egelaunarantee, do not on the date hereof: (a) eidhat Articles of Incorporation, as amended,
and the Bylaws of the Hawaii Guarantor; (b) violats provision of any Hawaii statutory law or regtion applicable to the Hawaii Guarantor; or
(c) require any consents, approvals or authorimatio be obtained by the Hawaii Guarantor fromgror registrations, declarations or filings to be
made by the Hawaii Guarantor with, any governmesughority under any Hawaii statutory law or regiola applicable to the Hawaii Guarantor ol
prior to the date hereof that have not been obdaimenade
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ANNEX |
Resale Pursuant to Regulation S or Rule 14BAch Initial Purchaser understands that:

Such Initial Purchaser agrees that it has not effer sold and will not offer or sell the Secustie the United States or to, or for the benefit or
account of, a U.S. person (other than a distriutereach case, as defined in Rule 902 of Reguiai (i) as part of its distribution at any timelan
(i) otherwise until 40 days after the later of tmmmencement of the offering of the Securitiespant hereto and the Closing Date, other than in
accordance with Regulation S or another exemptiom the registration requirements of the Securfies Such Initial Purchaser agrees that, durirghsu
40-day restricted period, it will not cause anyertigement with respect to the Securities (inclgdiny “tombstone” advertisement) to be publishednn
newspaper or periodical or posted in any publicgland will not issue any circular relating to 8ezurities, except such advertisements as are tpedrby
and include the statements required by Regulation S

Such Initial Purchaser agrees that, at or priaotafirmation of a sale of Securities by it to anstidbutor, dealer or person receiving a selling
concession, fee or other remuneration during thdad0restricted period referred to in Rule 903 efjRation S, it will send to such distributor, deabr
person receiving a selling concession, fee or amauneration a confirmation or notice to substdigtihe following effect:

“The Securities covered hereby have not been mrgidtunder the U.S. Securities Act of 1933, as de(ithe “Securities Act”), and may not
be offered and sold within the United States ootdpr the account or benefit of, U.S. personsgipart of your distribution at any time or

(i) otherwise until 40 days after the later of thegte the Securities were first offered to persather than distributors in reliance upon
Regulation S and the Closing Date, except in eithse in accordance with Regulation S under tharfies Act (or in accordance with

Rule 144A under the Securities Act or to accreditegstors in transactions that are exempt fronreélyéstration requirements of the Securities
Act), and in connection with any subsequent salgdayof the Securities covered hereby in reliant®egulation S under the Securities Act
during the period referred to above to any distobudealer or person receiving a selling concesdie or other remuneration, you must de

a notice to substantially the foregoing effect.figiused above have the meanings assigned to theegiration S under the Securities Act.”

Annex |



Exhibit 5.1

600 Travis, Suite 4200
A N D R E W S Houston, Texas 77002
ATTORMNEYS K U RT H T 713.220.4200 Phone

713.220.4285 Fax
andrewskurth.cor

July 17, 2015

Sunoco LP
555 East Airtex Drive
Houston, Texas 77073

Ladies and Gentlemen:

We have acted as special counsel to Sunoco LPlaavBee limited partnership (the “ Partnershjipin connection with an offering and sale by the
Partnership of common units representing limitedra interests in the Partnership_(* Common UhitSuch offering and sale have been registeretd wit
the United States Securities and Exchange Commiggiie “ SEC"), pursuant to the Partnership’s registrationestant on Form S-3 (Registration No. 333-
203965), which automatically became effective ufilimg with the SEC on May 7, 2015 (the “ Reqistoat Statement).

The Partnership has conducted such offering 0b1§325,000 Common Units on a firm commitment undigien basis, pursuant to (i) its prospec
dated May 7, 2015 included in the RegistrationeStesnt, as supplemented by its prospectus suppletatad July 15, 2015 (the “ Prospectus Supplerijent
filed with the SEC on July 17, 2015 and (ii) thedgnwriting Agreement dated July 15, 2015 (the * Bwdtiting Agreement) by and between the
Partnership and Morgan Stanley & Co. LLC, as regmgtive of the several underwriters named thdtbm“ Underwriters)). Pursuant to the Underwriting
Agreement, the Partnership is selling to the Undiégvs 5,500,000 Common Units (the “ Firm Secusitleand has granted an option to the Underwriters to
purchase up to an additional 825,000 Common Utiits‘(Option Securitie¥. The Firm Securities and the Option Securitiss@llectively referred to
herein as the “ Securitie’s

In rendering the opinions set forth herein, we haagl and examined and relied on originals or apmiertified or otherwise identified to our
satisfaction, of such records of the PartnershibairSunoco GP LLC, a Delaware limited liabilityrapany and the general partner of the Partnershé(t
General Partné?, and such agreements, certificates of publicifs, certificates of officers or other represgivies of the such entities and others, and
such other documents, certificates and recordsedsawe deemed necessary or appropriate as a twasie fopinions set forth herein. In our examinatioe
have assumed, without independent investigatioth@yenuineness of the signatures on all docuntieaitsve have examined, (b) the legal capacitylof a
natural persons, (c) the authenticity of all docoteesupplied to us as originals, (d) the conforrtaotyhe authentic originals of all documents suggplio us
as certified, photostatic or faxed copies andte)authenticity of the originals of such latter giments. We have also assumed that all Securitids so
pursuant to the Underwriting Agreement will be ed@nd sold in the manner described in the Prosp&ipplement and in accordance with the terms of

the Underwriting Agreement.

Austin Beijing Dallas Dubai Houston LomdoNew York Research Triangle Park The Woodia Washington, D!



Sunoco LP
July 17, 2015
Page 2

Based upon the foregoing and subject to the lifoitat qualifications, exceptions and assumptioh$osth herein, we are of the opinion that when
any of the Securities have been issued and dethagainst payment therefor in accordance withehmg of the Underwriting Agreement, (a) such
Securities will be validly issued and (b) purchasafrsuch Securities will have no obligation, spley reason of their ownership of such Securitiesnake
any contributions to the Partnership or any furfseeyments for their purchase of such Securitied saich purchasers will have no personal liabistlely
by reason of their ownership of such Securitiegréalitors of the Partnership for any of its deligdilities or other obligations.

Our opinion expressed herein are limited to thealdare Revised Uniform Limited Partnership Act amel Delaware Limited Liability Company Act,
and we express no opinion as to the laws of angrgthisdiction.

We consent to the filing by you of this opinionasexhibit to the Partnership’s Current Report om#8-K filed on the date hereof, and we further
consent to the use of our name under the captiatidéy of Our Common Units” in the Prospectus Sleppent. In giving this consent, we do not thereby
admit that we are included in the category of pessshose consent is required under Section 7 dbénerrities Act of 1933, as amended, or the ruids a
regulations of the SEC. This opinion is expressedfdahe date hereof, and we disclaim any undettptd advise you of any subsequent changes iratite f
stated or assumed herein or of any subsequent ebamtaw.

Very truly yours,

/s/ ANDREWSK URTHLLP



Exhibit 8.1

600 Travis, Suite 4200
A N D R E W S Houston, Texas 77002
ATTORMEYS K U R'[‘ H i 713.220.4200 Phone

713.220.4285 Fax
andrewskurth.cor

July 17, 2015

Sunoco LP
555 East Airtex Drive
Houston, Texas 77073

Ladies and Gentlemen:

We have acted as counsel to Sunoco LP, a Delawsaited partnership (the “Partnership”), in connestivith the proposed offering by the
Partnership of 5,500,000 common units represefitiniged partner interests in the Partnership (“Coonnunits”) pursuant to the Prospectus Supplement,
dated July 15, 2015 (the “Prospectus Supplemeiattning part of the Registration Statement on F&43, filed with the Securities and Exchange
Commission (the “Commission”) under the Securifies of 1933, as amended (the “Act”), by the Parsh@y on May 7, 2015, which became effective
automatically upon filing with the Commission (thHRegistration Statement”). In connection therewitle, have participated in the preparation of the
discussion (the “Discussion”) set forth under taption “Material Tax Considerations” in the ProgpscSupplement.

The Discussion, subject to the qualifications asslLienptions stated in the Discussion and the limitatand qualifications set forth herein, constisut
our opinion as to the material United States fddecame tax consequences for purchasers of then@amnits pursuant to the offering.

In providing this opinion, we have examined andratging upon the truth and accuracy at all relévwmnes of the statements, covenants and
representations contained in (i) the Registratitmte®nent, (ii) the Prospectus Supplement, (iiijagarother filings made by the Partnership with the
Commission, and (iv) other information providedutoby the Partnership and the general partneredPértnership.

This opinion letter is limited to the matters sath herein, and no opinions are intended to bdigdwr may be inferred beyond those expressly
stated herein. Our opinion is rendered as of tie ldereof and we assume no obligation to updaseigplement this opinion or ai



July 17, 2015
Page 2

matter related to this opinion to reflect any clan§fact, circumstances, or law after the datedieln addition, our opinion is based on the ag#ion tha
the matter will be properly presented to the agptlie court.

Furthermore, our opinion is not binding on the int&é Revenue Service or a court. In addition, wetmote that our opinion represents merely our
best legal judgment on the matters presented atathers may disagree with our conclusion. Tharele no assurance that the Internal Revenue 8ervic
will not take a contrary position or that a couduld agree with our opinion if litigated.

We hereby consent to the filing of this opinioraasexhibit to a Current Report on Form 8-K of tlatRership and to the references to our firm and

this opinion contained in the Discussion. In givthgs consent, we do not admit that we are “expersler the Act or under the rules and regulatiofthe
Commission relating thereto.

Very truly yours,

/s/ Andrews Kurth LLF



SUNOLCOLP

Exhibit 99.1

News Releas:

Sunoco LP Announces Public Offering of Common UnitRepresenting Limited Partner Interests

HOUSTON, Texas, July 15, 2015 - Sunoco LP (NYSEN$(the “Partnership”) today announced that it basmenced a registered underwritten public
offering of 5,500,000 common units representingtkch partner interests in the Partnership, purstaah effective shelf registration statement om¥#8-3
previously filed with the Securities and Exchangerinission (the “SEC”). The Partnership expectsrémgthe underwriters a 3fay option to purchase |
to 825,000 additional common units. The Partnersttgnds to use the net proceeds from the offednd,from the underwriters’ exercise of their optto
purchase additional common units, if applicablegimay borrowings outstanding under its revolvingdi facility and for general partnership purposese
Partnership intends to use borrowings under itslvivg credit facility, along with the net procedidsm the concurrent private placement of $500iaonillof
aggregate principal amount of senior notes due ,202@ind the cash consideration in its pendinguaition of 100% of the issued and outstanding shai

Susser Holdings Corporation.

Morgan Stanley, BofA Merrill Lynch, UBS InvestmeBank, Wells Fargo Securities, Citigroup, CreditsSei, Deutsche Bank Securities, Goldman, Sac
Co., Jefferies, J.P. Morgan, Raymond James, RB@aloparkets and Baird are acting as joint booksimg managers of the offering. Ladenburg

Thalmann is acting as co-manager of the offering.

The offering may be made only by means of a prdsgestipplement and accompanying base prospectusgtiee requirements of Section 10 of the
Securities Act of 1933, as amended. A copy of fiosgectus supplement and accompanying base praspaeeting such requirements may be obtained

from:

Morgan Stanley

Attn: Prospectus Department
180 Varick Street, 2nd Floor
New York, NY 10014

UBS Investment Bank

Attn: Prospectus Department
1285 Avenue of the Americas
New York, NY 1001¢

(888) 82'-7275

Citigroup

c/o Broadridge Financial Solutions
1155 Long Island Avenue
Edgewood, NY 11717

Telephone: (800) 831-9146
Email: prospectus@ociti.col

BofA Merrill Lynch

222 Broadway, New York, NY 10038
Attn: Prospectus Department

Email: dg.prospectus_requests@baml.

Wells Fargo Securities

Attn: Equity Syndicate Dept.

375 Park Avenue, New York, NY 10152
Telephone: 1-800-326-5897

Email: cmclientsupport@wellsfargo.cc

Credit Suisse

Attn: Prospectus Department

One Madison Avenue

New York, NY 1001(

Email: newyork.prospectus@credit-suisse.com
Telephone: 1 (800) 2:-1037



Deutsche Bank Securitie: Goldman, Sachs & Co.

Attn: Prospectus Group Prospectus Department

60 Wall Street 200 West Street

New York, NY 1000-2836 New York, NY 10282

(800) 503-4611 Telephone: 1-866-471-2526
prospectus.cpdg@db.cc Email: prospecti-ny@ny.email.gs.cor
Jefferies J.P. Morgan

Attn: Equity Syndicate Prospectus Department Attn: Broadridge Financial Solutions
520 Madison Avenue, 2nd Floor 1155 Long Island Avenue

New York, NY 1002z Edgewood, NY 11717

Telephone: (877) 547-6340 Phone: (866) 803-9204

Email: prospectus_department@jefferies.c

Raymond James RBC Capital Markets

880 Carillon Parkway ATTN: Equity Syndicate

St. Petersburg, Florida 33716 Three World Financial Center

(800) 248-8863 200 Vesey St., 8th Floor
prospectus@raymondjames.com New York, NY 1028-8089

Phone: (877) 822-4089
Email: equityprospectus@rbccm.ce

Robert W. Baird & Co. Inc.
Attention: Syndicate Department
777 E. Wisconsin Avenue
Milwaukee, WI 53202
Telephone: 800-792-2473
Email: syndicate@rwbaird.co

You may also obtain these documents for free, wwhey are available, by visiting the SEC’s webstteraw.sec.gov.

This press release shall not constitute an offsetioor a solicitation of an offer to buy the setieis described herein, nor shall there be any shthese
securities in any state or jurisdiction in whicttswan offer, solicitation or sale would be unlawguilor to registration or qualification under thecarities
laws of any such state or jurisdiction.

About Sunoco LP

Sunoco LP (NYSE: SUN) is a master limited partnigrgRLP) that primarily distributes motor fuel t@rvenience stores, independent dealers, commercia
customers and distributors. SUN also operates thare150 convenience stores and retail fuel sEE®N conducts its business through wholly owned
subsidiaries, as well as through its 31.58 periteetest in Sunoco, LLC, in partnership with arliffe of its parent company, Energy Transfer Rentn

While primarily engaged in natural gas, natural lgasds, crude oil and refined products transpta ETP also operates a retail and fuel distrdyut
business through its interest in Sunoco, LLC, aéasewholly owned subsidiaries, Sunoco, Inc. atrip&s LLC that operate approximately 1,100
convenience stores and retail fuel sites.



Cautionary Statement Relevant to Forward-Looking Irformation

This press release includes forward-looking statesnegarding future events. These forward-loolstagements are based on the Partnership’s current
plans and expectations and involve a numbers ké ead uncertainties that could cause actual ssanoll events to vary materially from the results an
events anticipated or implied by such forward-logkstatements. For a further discussion of thesks and uncertainties, please refer to the “Risitdrs”
section of the prospectus supplement and accompgibgse prospectus. While the Partnership may telegidate these forwatdeking statements at so|
point in the future, it specifically disclaims aagligation to do so, even if new information becgragailable in the future.

CONTACT:
Investors:

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

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

Media :

Jeff Shields, Communications Manager
(215) 977-6056, jpshields@sunocoinc.com

Jessica Davila-Burnett, Public Relations Director
(361) 654-4882, jessica.davila-burnett@sunoco.com

HHH



SUNOLCOLP

Exhibit 99.2

News Releas:

Sunoco LP Announces Pricing of Public Offering of @mmon Units Representing Limited Partner Interests

HOUSTON, Texas, July 15, 2015 - Sunoco LP (NYSEN$(the “Partnership”) today announced that it pased its registered underwritten public
offering of 5,500,000 common units representingtkch partner interests in the Partnership, pursteaah effective shelf registration statement om¥#8-3
previously filed with the Securities and Exchangerinission (the “SEC”at $40.10 per common unit. The offering is expettedose on or about July Z
2015. The Partnership granted the underwriters-@§Qoption to purchase up to 825,000 additionatrmon units. The Partnership intends to use the net
proceeds from the offering, and from the underwsitexercise of their option to purchase additicc@hmon units, if applicable, to repay borrowings
outstanding under its revolving credit facility afiod general partnership purposes. The Partneistépds to use borrowings under its revolving dredi
facility, along with the net proceeds from the aament private placement of $600 million of aggregarincipal amount of senior notes due 2020, tifu
the cash consideration in its pending acquisitioh08% of the issued and outstanding shares ofeBisdings Corporation.

Morgan Stanley, BofA Merrill Lynch, UBS InvestmeBank, Wells Fargo Securities, Baird, Citigroup, @té&uisse, Deutsche Bank Securities, Goldman,
Sachs & Co., Jefferies, J.P. Morgan, Raymond Jamé$fBC Capital Markets are acting as joint boakaing managers of the offering. Ladenburg

Thalmann is acting as co-manager of the offering.

The offering may be made only by means of a prdsgestipplement and accompanying base prospectusmgte requirements of Section 10 of the
Securities Act of 1933, as amended. A copy of fiosgectus supplement and accompanying base praspaeeting such requirements may be obtained

from:

Morgan Stanley

Attn: Prospectus Department
180 Varick Street, 2nd Floor
New York, NY 10014

UBS Investment Bank

Attn: Prospectus Department
1285 Avenue of the Americas
New York, NY 1001¢

(888) 82'-7275

Citigroup

c/o Broadridge Financial Solutions
1155 Long Island Avenue
Edgewood, NY 11717

Telephone: (800) 831-9146
Email: prospectus@ociti.col

BofA Merrill Lynch

222 Broadway, New York, NY 10038
Attn: Prospectus Department

Email: dg.prospectus_requests@baml.

Wells Fargo Securities

Attn: Equity Syndicate Dept.

375 Park Avenue, New York, NY 10152
Telephone: 1-800-326-5897

Email: cmclientsupport@wellsfargo.cc

Credit Suisse

Attn: Prospectus Department

One Madison Avenue

New York, NY 1001(

Email: newyork.prospectus@credit-suisse.com
Telephone: 1 (800) 2:-1037



Deutsche Bank Securitie: Goldman, Sachs & Co.

Attn: Prospectus Group Prospectus Department

60 Wall Street 200 West Street

New York, NY 1000-2836 New York, NY 10282

(800) 503-4611 Telephone: 1-866-471-2526
prospectus.cpdg@db.cc Email: prospecti-ny@ny.email.gs.cor
Jefferies J.P. Morgan

Attn: Equity Syndicate Prospectus Department Attn: Broadridge Financial Solutions
520 Madison Avenue, 2nd Floor 1155 Long Island Avenue

New York, NY 1002z Edgewood, NY 11717

Telephone: (877) 547-6340 Phone: (866) 803-9204

Email: prospectus_department@jefferies.c

Raymond James RBC Capital Markets

880 Carillon Parkway ATTN: Equity Syndicate

St. Petersburg, Florida 33716 Three World Financial Center

(800) 248-8863 200 Vesey St., 8th Floor
prospectus@raymondjames.com New York, NY 1028-8089

Phone: (877) 822-4089
Email: equityprospectus@rbccm.ce

Robert W. Baird & Co. Inc.
Attention: Syndicate Department
777 E. Wisconsin Avenue
Milwaukee, WI 53202
Telephone: 800-792-2473
Email: syndicate@rwbaird.co

You may also obtain these documents for free, wwhey are available, by visiting the SEC’s webstteraw.sec.gov.

This press release shall not constitute an offsetioor a solicitation of an offer to buy the setieis described herein, nor shall there be any shthese
securities in any state or jurisdiction in whicttswan offer, solicitation or sale would be unlawguilor to registration or qualification under thecarities
laws of any such state or jurisdiction.

About Sunoco LP

Sunoco LP (NYSE: SUN) is a master limited partnigrgRLP) that primarily distributes motor fuel t@rvenience stores, independent dealers, commercia
customers and distributors. SUN also operates thare150 convenience stores and retail fuel sEE®N conducts its business through wholly owned
subsidiaries, as well as through its 31.58 periteetest in Sunoco, LLC, in partnership with arliffe of its parent company, Energy Transfer Rentn

While primarily engaged in natural gas, natural lgasds, crude oil and refined products transpta ETP also operates a retail and fuel distrdyut
business through its interest in Sunoco, LLC, aéasewholly owned subsidiaries, Sunoco, Inc. atrip&s LLC that operate approximately 1,100
convenience stores and retail fuel sites.



Cautionary Statement Relevant to Forward-Looking Irformation

This press release includes forward-looking statesnegarding future events. These forward-loolstagements are based on the Partnership’s current
plans and expectations and involve a numbers ké ead uncertainties that could cause actual ssanoll events to vary materially from the results an
events anticipated or implied by such forward-logkstatements. For a further discussion of thesks and uncertainties, please refer to the “Risitdrs”
section of the prospectus supplement and accompgibgse prospectus. While the Partnership may telegidate these forwatdeking statements at so|
point in the future, it specifically disclaims aagligation to do so, even if new information becgragailable in the future.

CONTACT:
Investors:

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

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

Media :

Jeff Shields, Communications Manager
(215) 977-6056, jpshields@sunocoinc.com

Jessica Davila-Burnett, Public Relations Director
(361) 654-4882, jessica.davila-burnett@sunoco.com

HHH



Exhibit 99.3

News Release

SUNOLCOLP

Sunoco LP Announces Private Offering of Senior NogeDue 2020

HOUSTON , July 15, 2015 - Sunoco LP (NYSE: SUN) (“Sunodwflay announced a private offering of $500 millafrsenior notes due 2020 (the
“notes”). Sunoco Finance Corp., a wholly owneddimibsidiary of Sunoco, will serve as co-issughefnotes. Sunoco intends to use the net proceeds
from the offering, together with borrowings underrievolving credit facility, to fund the cash catesation for its acquisition of all of the issuaadd
outstanding shares of capital stock of Susser Hg&lCorporation (the “Acquisitionffom two wholly owned subsidiaries of Energy TransPartners, L.F
(NYSE: ETP).

The offering of the notes has not been registeneléiuthe Securities Act of 1933, as amended (tleelfities Act”), or any state securities laws amdess
so registered, the notes may not be offered oriadlie United States except pursuant to an exemtbm, or in a transaction not subject to, the
registration requirements of the Securities Act apglicable state securities laws.

This press release is neither an offer to sellanswlicitation of an offer to buy the notes or atlyer securities and shall not constitute an dffesell or a
solicitation of an offer to buy, or a sale of, thates or any other securities in any jurisdictionvhich such offer, solicitation or sale is unlatvfu

About Sunoco LP

Sunoco LP is a master limited partnership (MLP} thranarily distributes motor fuel to convenienderss, independent dealers, commercial customelrs an
distributors. Sunoco also operates more than 160eroence stores and retail fuel sites. Sunocaiege partner is a wholly owned subsidiary of ETP.
Sunoco conducts its business through wholly ownédidiaries, as well as through its 31.58 peragetrést in Sunoco, LLC, in partnership with anlifi@e

of ETP. While primarily engaged in natural gasunaltgas liquids, crude oil and refined producasisportation, ETP also operates a retail and fuel
distribution business through its interest in Sunad C and its wholly owned subsidiary, Sunoco,.Inc

Cautionary Statement Relevant to Forward-Looking Irformation

This press release includes forward-looking statgseegarding future events. These forward-lookitagements are based on Sunoco’s current plans and
expectations and involve a numbers of risks an@maimties that could cause actual results andtetervary materially from the results and events
anticipated or implied by such forward-looking staents. For a further discussion of these risksuaiedrtainties, please refer to the “Risk Facteection

of Sunoco’s most recently filed annual report on



Form 10-K, Form 10-Q and in other filings made lwn&co with the Securities and Exchange Commis$Mrile Sunoco may elect to update these
forward-looking statements at some point in thereitit specifically disclaims any obligation to s, even if new information becomes availabléhin t
future.

Contacts
Investors:

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

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

Media:

Jeff Shields, Communications Manager
(215) 977-6056, jpshields@sunocoinc.com

Jessica Davila-Burnett, Public Relations Director
(361) 654-4882, jessica.davitmirnett@sunoco.com
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Exhibit 99.4

News Release

SUNOLCOLP

Sunoco LP Announces Upsizing and Pricing of Privat®ffering of Senior Notes Due 2020

HOUSTON , July 15, 2015 - Sunoco LP (NYSE: SUN) (“Sunodmflay announced that it has priced at 100% an egpgizvate offering of $600 million
aggregate principal amount of 5.5% senior notes2@2® (the “notes”). This represents a $100 millimrease in the original offering amount. Sunoco
Finance Corp., a wholly owned direct subsidiangahoco, will serve as co-issuer of the notes. Bheaf the notes is expected to settle on Jul2Q05,
subject to the satisfaction of customary closingditions. Net proceed are expected to total $5IRHD.

Sunoco intends to use the net proceeds from tleeilndf, together with borrowings under its revolviorgdit facility, to fund the cash considerationifs
acquisition of 100% of Susser Holdings Corporafimm Energy Transfer Partners, L.P. (NYSE: ETP).

The offering of the notes has not been registeneléiuthe Securities Act of 1933, as amended (tleelfities Act”), or any state securities laws amdess
so registered, the notes may not be offered oriadlie United States except pursuant to an exemtbm, or in a transaction not subject to, the
registration requirements of the Securities Act apglicable state securities laws.

This press release is neither an offer to sellanswlicitation of an offer to buy the notes or atlyer securities and shall not constitute an dffesell or a
solicitation of an offer to buy, or a sale of, thates or any other securities in any jurisdictionvhich such offer, solicitation or sale is unlatvfu

About Sunoco LP

Sunoco LP (NYSE: SUN) is a master limited partnigrghlLP) that primarily distributes motor fuel t@evenience stores, independent dealers, commercia
customers and distributors. SUN also operates thare150 convenience stores and retail fuel sEE conducts its
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business through wholly owned subsidiaries, as agethrough its 31.58 percent interest in Sunot@;, lin partnership with an affiliate of its parent
company, Energy Transfer Partners. While primaiigaged in natural gas, natural gas liquids, coildend refined products transportation, ETP also
operates a retail and fuel distribution businessuh its interest in Sunoco, LLC, as well as wpollvned subsidiaries, Sunoco, Inc. and Stripes that
operate approximately 1,100 convenience storesegai fuel sites.

Cautionary Statement Relevant to Forward-Looking Irformation

This press release includes forward-looking statesnegarding future events. These forward-loolstagements are based on Sunoco’s current plans and
expectations and involve a numbers of risks an@dainties that could cause actual results andtevervary materially from the results and events
anticipated or implied by such forward-looking staents. For a further discussion of these risksuaieértainties, please refer to the “Risk Factgetion

of Sunoco’s most recently filed annual report omnfr@0-K, Form 10-Q and in other filings made by Scmwith the Securities and Exchange Commission.
While Sunoco may elect to update these forwardiapktatements at some point in the future, it Sigedly disclaims any obligation to do so, evem#éw
information becomes available in the future.

Contacts
Investors:

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

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

Media:

Jeff Shields, Communications Manager
(215) 977-6056, jpshields@sunocoinc.com

Jessica Davila-Burnett, Public Relations Director
(361) 654-4882, jessica.davimirnett@sunoco.com
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Exhibit 99.5
SUNOCO LP
UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

Introduction

The following unaudited pro forma combined finahsi@tements of Sunoco LP (“SUN”) reflects the fmona impacts of multiple transactions, each
of which is described in the following sections.r@unaudited pro forma financial statements as dffanthe three months ended March 31, 2015 and for
the year ended December 31, 2014, reflect theviolig transactions:

. The previously reported October 1, 2014 actjaisiof Mid-Atlantic Convenience Stores, LLC (“MACSrom Energy Transfer Partners, L.P.
(“ETP”), the owner of our general partner and a 42.8% laitartner interest in us, for total considerationsisting of (i) $556 million in cas
subject to adjustment for working capital, and i983,540 of our common units (t*“MACS Acquisitior”);

. The previously reported December 16, 2014, acduisdf Aloha Petroleum, Ltd“Aloha”) for cash consideration of $240 million, subject
pos-closingearr-outand certain closing adjustments (“Aloha Acquisitior”);

. The previously reported April 1, 2015 acquisitidrad31.58% interest in Sunoco, LL"“Sunoco LL(") from ETP Retail Holdings, LLC*ETP
Retail”), which is wholly owned by ETP, for totabsideration consisting of approximately $775.diorilin cash and $40.8 million of our
common units, including the issuance of $800.0iamlbf 6.375% senior notes due 2023 (the “2023gidighe “Sunoco LLC Acquisition”);
and

. The pending contribution of Susser Holdingspgooation (“Susser”) through a Contribution Agreem@@ontribution Agreement”) between
Susser, Sunoco GP LLC, our general partner, ETEdddCorporation, an indirect wholly owned subsigiaf ETP (“ETP Holdco”), and
Heritage Holdings, Inc., an indirect wholly ownesidiary of ETP (“Heritage Holdings”), for totabesideration consisting of approximately
$967.0 million of our Class B units and $967.0 millin cash, subject to working capital adjustmeotenprised of borrowings under our
revolving credit facility, the concurrent offerirg $600.0 million in senior notes and the issuasfcg.5 million common units at $44.10 per
common unit for estimated aggregate net proceedpmioximately $212.9 million (after deducting uneléting discounts and commissions
and estimated offering expenses) (‘ Susser Acquisitic”).

The historical financial information included iretikolumn entitled “SUN” was derived from the audit®mnsolidated financial statements included in
SUN’s Annual Report on Form 10-K for the year enBetember 31, 2014 and the unaudited consolidataddial statements included in SWNQuarterly
Report on Form 10-Q for the three months ended Maig 2015.

The unaudited pro forma condensed combined statsroénperations assumes that the above transaatiere consummated as of January 1, 2014.
The unaudited pro forma condensed combined baktmeet assumes that the above transactions (otiretite MACS Acquisition and the Aloha
Acquisition) were completed as of March 31, 201l8e MACS Acquisition and Aloha Acquisition are aldgaeflected in our balance sheet as of March 31,
2015. The pro forma results for the year ended Beee 31, 2014 of the MACS Acquisition, Aloha Acqtian, and Sunoco LLC Acquisition were
previously provided in our Current Report on Fori{ 8n April 2, 2015.

MACS Acquisition

On September 25, 2014, SUN entered into a contoibatgreement with MACS, ETC M-A Acquisition LLCETC”) and ETP, whereby SUN agreed
to acquire all of the issued and outstanding mestiyeinterests of MACS from ETC for $556 milliondash, subject to adjustment for working capitad
3,983,540 SUN common units. SUN initially finanded cash portion of the purchase price by utilizngilability under its revolving credit facility,
subsequently raising net proceeds of $405 milliomfthe sale of 9.1 million common units which wased to repay revolver borrowing. The MACS
Acquisition was completed on October 1, 2014.

SUN is accounting for the acquisition of MACS asamsfer of net assets between entities under canmaootrol. As such, the MACS assets acquired
from ETP have been recorded by SUN at ETP’s histmirying value, and SUN has included the acéigitif MACS in its 2014 audited financial
statements as of the September 1, 2014 date of oarnontrol for accounting purposes. Financial statets for MACS were previously provided as
attachments 99.2 and 99.3 to our Current RepoRoom 8-K/A on October 21, 2014.
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Aloha Acquisition

On September 25, 2014, SUN and Susser Petroleupe®ydCompany LLC (“Propco”), a wholly owned subaig of SUN, entered into a purchase
and sale agreement in which SUN and Propco ageeacquire all of the issued and outstanding shafreapital stock of Aloha for base consideration of
$240 million in cash, subject to a post-closingneaut and certain closing adjustments. Consummatidhe Aloha Acquisition occurred on December 16,
2014. SUN financed the purchase of Aloha by utilizavailability under its revolving credit facilit UN’s management currently plans to contribute
certain assets from Propco to SUN at a future dhateever, the impact of this discretionary manag#raetion is not included in the accompanying pro
forma combined financial information.

The pro forma adjustments reflect a preliminarychase price allocation. The carrying values oftasmed liabilities (excluding intangibles and
non-current liabilities) in this preliminary estiteavere assumed to approximate their fair values.i@ntifiable intangible assets consist primaofy
dealer relationships. The amount of goodwill prétianily recorded represents the excess of our astidhenterprise value over the fair value of osetss
and liabilities. The value of certain assets aalilities are preliminary in nature, and are subje@djustment as additional information is obégirmbout
the facts and circumstances that existed at theisitqn date. As a result, material adjustmenthi® preliminary allocation may occur in the fugur
Management is reviewing the valuation and configrime results to determine the final purchase miloeation.

Sunoco LLC Acquisition

On March 23, 2015, we entered into a contributigreament with ETP Retail and ETP to acquire a 35.58&mbership interest in Sunoco, LLC, for
total consideration of $775 million in cash and $4@illion of our common units. We have a 50.1%ngtinterest in Sunoco, LLC. The Sunoco LLC
Acquisition was completed on April 1, 2015.

SUN is accounting for the Sunoco LLC Acquisitionaasansfer of net assets under common controtugh, the Sunoco LLC assets acquired from
ETP have been recorded by SUN at ETP’s historikycay value, and SUN will recast its historicaldircial statements to include the operations of 8ano
LLC as of the September 1, 2014 date of commorrabifar accounting purposes. Because we will hagerdrolling interest in Sunoco LLC as a result of
our 50.1% voting interest, our pro forma financegults and balance sheet reflect the results wd&uULLC on a consolidated basis, which means that,
except as otherwise indicated, our pro forma fifemesults and balance sheet reflect 100% of #iseta and operations of Sunoco LLC, even though our
pro forma economic interest is only 31.58%.

Susser Acquisition

On July 14, 2015 we, as the acquirer, enteredar@ontribution Agreement with Susser, our genesiner, ETP Holdco Corporation, and Heritage
Holdings, pursuant to which we agreed to acqui@940f the issued and outstanding shares of cagtdek of Susser, which we will immediately contti
to SPOC and immediately thereafter, cause SPOGrtwilbute to PropCo. Total consideration will bés$® million in cash and $967.0 million of our
common units.

Adjustments for the above-listed transactions aeegnted in the following schedules, and furthecdbed in the notes to the unaudited pro forma
combined financial statements. Certain informatiormally included in the financial statements preddn accordance with GAAP has been condensed or
omitted in accordance with the rules and regulatiafithe SEC. The unaudited pro forma combinechfife statements and accompanying notes should be
read in conjunction with the historical financigdtements and related notes thereto.

The unaudited pro forma condensed combined finhst@tements do not purport to be indicative ofrémults of operations or financial position that
we actually would have achieved if the transactivend been consummated on the dates indicated prthiegt project our results of operations or finahci
position for any future period or date.



SUNOCO LP
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T
AS OF MARCH 31, 2015
(Dollars in thousands)

Pro Forma Combined Pro Forma Combined

Historical Pro Forma Before Sussel Historical Pro Forma After Susser
SUN Sunoco LLC  Adjustments Acquisition Susser Adjustments Acquisition
ASSETS:
Cash and cash equivalel $ 5097, $ 122 $ — $ 51,09¢ $ 49,30¢ $ — $ 100,40:
Advances to affiliated compani — 197,82( (190,82() (m) 7,00( — — 7,00(
Accounts receivable, net
allowance 65,70 106,87: — 172,57 60,89t — 233,47
Accounts receivable affiliate 33,51 68,51¢ (62,579 (m) 39,45 — (28,47 (p) 10,97¢
Inventories, ne 52,68: 206,62t — 259,30¢ 117,51¢ (6,86¢) (p) 369,95¢
Other current asse 9,051 41,94 — 50,99 17,02: 14,76 (2) 82,77
Total current asse 211,92 621,90: (253,399 580,42: 244,74 (20,587) 804,58!
Property and equipment, r 927,76( 390,86 — 1,318,62' 1,096,791 (293,69) (r) 2,121,72i
Goodwill 864,08t — — 864,08t 991,79 — 1,855,88!
Intangible assets, n 169,57¢ 205,71! 13,500 (9) 388,79 534,42 7,500 (t) 930,71°
Investment in subsidial — — — — 120,370 (120,379 (u) —
Other noncurrent asse 37,05¢ 93¢ — 37,99¢ 17,27: (20,969 (w) 34,30(
Total assets $2,210,40! $1,219,42! $ (239,899 $ 3,189,93 $3,005,40 $ (448,119 $ 5,747,21
LIABILITIES AND PARTNERS '’
EQUITY:
Accounts payabl $ 106,91t $ 354,51 $ — $ 461,42t $ 92,65t $ (28,480 (p) $ 525,60:
Accounts payable affiliate 2,60t 70,28( (62,579 (m) 10,30¢ — — 10,30¢
Current maturities of lor-term
debt 13,74¢ — — 13,74¢ 17,08¢ (27,077 (v) 13,76:
Accrued liabilities and othe
current liabilities 45,53: — — 45,53: 45,79¢ — 91,327
Total current liabilities 168,80: 424,79: (62,579 531,01 155,53¢ (45,557) 641,00(
Revolving line of credi 684,77" — (11,500 (h) 673,27! — 161,42: (t) 834,69
Long term deb 171,41. — 800,00( (g) 971,41: 510,06! (509,62¢ (v) 971,85:
600,000 (t) 600,00(
Deferred tax liability- long term — — — — 399,05¢ (20,969 (w) 378,09(
Other noncurrent liabilitie 49,39¢ 2,381 — 51,77% 38,54: — 90,31¢
Total liabilities 1,074,38. 427,17 725,92: 2,227,47 1,103,20. 185,27! 3,515,95
Noncontrolling interes (4,799 — 411,49¢ (j) 406,69¢ 797 — 407,49!
Partner’ equity 1,140,81 792,25. (1,377,31) (n) 555,75! 1,901,401 (633,399 (X) 1,823,76
Total liabilities and partners’ equity $2,210,40! $1,219,42! $ (239,89 $ 3,189,93 $3,005,40 $ (448,119 $ 5,747,21.
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Revenues
Merchandise sale
Retail motor fue
Motor fuel sales - third
parties
Motor fuel sales-
affiliated
Other Income
Total revenue
Cost of Sales
Merchandise
Retail motor fue
Motor fuel- third partie:
Motor fuel- affiliated
Other
Total Cost of Sale
Gross Profii
Operating Expense
Selling, general and
administrative
Loss (gain) on disposal
of assets/impairmel
Depreciation
amortization and
accretion
Total operating
expense:
Income from operations
Other income (expense
Interest expense, n

Other miscellaneot
Total other income (expens
Income (loss) before incom
tax

Income tax (expense) bene

Net Income

Less: Net income attributak
to NCI

Net income attributable to
SUN LP

SUNOCO LP
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 2015
(Dollars in thousands)

Pro Forma Combined

Historical Pro Forma Before Sussel Historical Pro Forma
SUN Sunoco LLC Adjustments Acquisition Susser Adjustments
$ 47,51¢ $ — $ — $ 47,51¢ $307,88:« $ —
160,76: — — 160,76: 609,60¢ —
413,84 2,378,57 (343,569 (c) 2,448,85! — —
487,50( 424,60: (75,41¢) (c) 836,68! 63,06¢ (487,500 (p)
20,10: 9,99( — 30,09: 12,80: (5,83¢) (q)
1,129,72: 2,813,17! (418,98 3,523,91. 993,35¢ (493,339)
34,82t — — 34,82 205,05: —
139,56« — — 139,56« 555,02¢ —
388,63. 1,943,68. (343,569 (c) 1,988,74 — —
478,41¢ 796,78: (75,41%) (c) 1,199,78. 60,15/ (485,807 (p)
1,24( — — 1,24( 42C —
1,042,67 2,740,46 (418,98 3,364,15! 820,65! (485,80
87,04¢ 72,70 — 159,75: 172,70« (7,53))
42,80 36,44: — 79,24 133,62 —
(26€) 14C — (126) 79 —
17,56¢ 12,67( — 30,23¢ 21,57( (3,876) (r)
60,10« 49,25 — 109,35 155,27t (3,87¢)
26,94¢ 23,45( — 50,39¢ 17,42¢ (3,655
(8,197) 1,06¢€ (23,179 (g) (20,167 (2,55¢) 1,712 (s)
13€ (h) (9,460 (1)
— — — — 5,37( (5,370 (u)
(8,197 1,06€ (13,036 (20,167 2,812 (13,119
18,74¢ 24,51¢ (23,036 30,22¢ 20,24( (26,779
(830) — — (830) (6,08]) 2,03¢ (2)
17,91¢ 24,51¢ (23,036 29,39¢ 14,15¢ (24,739
84¢€ — 16,774 () 17,62( 1 —
$ 17,07: $ 24,51¢ $ (29,810 $ 11,77¢ $ 14,15¢ $ (14,739

Pro Forma Combined
After Susser

Acquisition

$ 355,40¢
770,36¢

2,448,85!

412,25(
37,05¢

4,023,93!

239,87¢
694,59:
1,988,74
774,13(
1,66(
3,699,00
324,92!

212,87:

(47)

47,93(

260,75
64,16¢

(30,479

(30,479
33,60¢
(4,879
28,81¢
17,62:



Net income per limited
partner unit:
Common- basic
Common- diluted
Subordinated - (basic
and diluted]
Weighted average limited
partner units outstanding
(diluted):
Common units- basic
Common units -
equivalents
Common units- diluted
Subordinated unit

$0.4¢
$0.4¢

$0.4¢

24,099,17

37,67:
24,136,84
10,939,43

795,482 ()

795,482 (1)

$0.2¢
$0.2¢

$0.2¢

24,894,65

37,67:
24,932,33
10,939,43

27,558,28 (I)

27,558,28 (I)
10,939,43 ()

$0.1:
$0.1:%

$0.1¢

52,452,94

37,67:
52,490,61
21,878,87



SUNOCO LP
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2014
(Dollars in thousands)

Pro Forma
Combined, Pro Forma
Before Combined,
Historical Pro Forma Adjustments Susser Historical Pro Forma Adjustments After Susser
SUN (1) MACS (a) Aloha (b) SunocoLLC Adjustments Acquisition  Susser (1 SUN (0) Adjustments Acquisition
Revenues
Merchandise sale $ 52,278 $ 88,61t $ 47,08: $ — % — $ 187,97 $1,247,79 $ — — $ 1,435,77.
Retail motor fue 228,89! 446,01¢ 188,88t — — 863,80( 4,748,85! — — 5,612,65!
Motor fuel sales -
third parties 1,987,77 560,50. 431,74 14,067,95 (1,438,22) (c) 15,609,75 — (1,275,42) — 14,334,32
Motor fuel sales -
affiliated 3,074,23 — — 3,232,38: (325,87) (c) 5,980,74; 387,30¢ (2,200,39) (867,739 (p) 3,299,92:
Other Income 38,84( 16,31¢ 20,04 40,72 — 115,92: 50,43: (16,377 (6,299 (q) 143,68:
Total revenue 5,382,011 1,111,45 687,75¢ 17,341,05 (1,764,100 22,758,18 6,434,39. (3,492,18) (874,03) 24,826,36
Cost of Sales
Merchandise 38,82( 64,23¢ 34,29: — — 137,34¢ 828,86 — — 966,20t
Retail motor fue 198,50: 419,37 159,41: — — 777,290 4,457,51 — — 5,234,800
Motor fuel - third
parties 1,926,62. 531,58« 398,27. 12,488,86 (1,438,22) (c) 13,907,12 — (1,252,14) — 12,654,98
Motor fuel -
affiliated 3,038,50: — — 4,555,29. (325,87 (c) 7,267,91 364,120 (2,177,02) (872,18) (p) 4,582,82!
Other 3,64 — 1,57¢ — — 5,21¢ 3,661 (2,339 — ,
Total Cost of
Sales 5,206,091 1,015,19. 593,55! 17,044,15 (1,764,101 22,094,89 5,654,16' (3,431,50i) (872,18) 23,445,36
Gross Profit 175,92t 96,26 94,20¢ 296,90: — 663,29 780,22« (60,682) (1,84¢€) 1,380,99
Operating Expense
Selling, general ar
administrative 71,87 37,96¢ 64,821 167,21( — 341,87! 607,441 (22,769 — 926,55:
Loss (gain) on
disposal of
assets/impairme 2,631 29t 241 (2,450 — 717 1,61« 39 — 2,37(
Depreciation,
amortization ani
accretion 26,95¢ 20,53¢ 9,77 50,547 204 (d) 108,01« 79,99¢ (20,45Y) (4,43¢) (n) 173,11
Acquisition
transaction cost — — 528 — (529 (d) — — — — —
Total
operating
expense: 101,45¢ 58,79¢ 75,36 215,30° (319 450,60t 689,05 (33,18¢) (4,43¢) 1,102,03:
Income from
operations 74,46" 37,46° 18,84: 81,59« 31¢ 212,69: 91,16¢ (27,49 2,592 278,95¢
Other income (expenst
Interest expense,
net (14,329 (6,802)  (2,69¢) — (7,17%) (e) (80,457 (15,199 4,767 1,855 (s) (126,869)
— — — — 2,69¢ (f) (37,840 ()
(52,68 (g)
— — — — 542 (h)
Other
miscellaneou: — — 134 — — 134 140,88! — (140,88Y) (u) 134
Total other income
(expense (14,329 (6,802)  (2,567) — (56,62F) (80,31¢) 125,69: 4,761 (176,87() (126,73()
Income (loss) before
income tax 60,13¢ 30,66¢ 16,28: 81,59« (56,30¢) 132,37: 216,85¢ (22,729 (174,279 152,22t
Income tax (expense)
benefit (2,357) — (6,607) (44,867) 41,665 (i) (12,15¢) (76,449 21¢ 12,72° (2) (75,65%)
Net Income 57,78¢ 30,66¢ 9,67¢ 36,73: (14,647 120,21! 140,41 (22,51() (161,557 76,57
Less: Net income
attributable to NC 1,042 2,08¢ — — 55,82¢ (j) 58,95¢ 11,217 — (11,217 (y) 58,95¢




Net income
attributable to SUN

LP $ 56,740 $ 2857¢ $ 967« $ 36,73: $ (70,469 $ 61,26( $ 129,200 $ (22,51() $ (150,339 $  17,61¢
Net income per limite:
partner unit
Common- basic $ 1.9¢ $ 2.2¢ $ 0.14
Common- diluted $ 1.9¢ $ 2.2¢ $ 0.14
Subordinated -
(basic and
diluted) $ 1.9¢ $ 2.2¢ $ 0.14
Weighted average
limited partner units
outstanding (diluted
Common units -
basic 14,206,53 10,668,00%(i) 24,874,53 27,558,28¢(1) 52,432,82
Common units -
equivalents 17,11: 17,112 17,112
Common units -
diluted 14,223,64 10,668,00%(i) 24,891,65 27,558,28¢(l) 52,449,93
Subordinated
units 10,939,43 10,939,43 10,939,43¢(1) 21,878,87

(1) Reflects combined historical results of the predsoeand successor periods of SUN and Su
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SUNOCO LP
NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL STA TEMENTS

As previously presented in our Current Report omF8-K/A filed on March 2, 2015 and in our Curr&®port on Form 8-K on March 23, 2015, the

unaudited pro forma condensed combined statemergearhtions presented above gives effect to the BIA€quisition, Aloha Acquisition and the Sunoco
LLC Acquisition as if all of these transactions Haebn consummated as of January 1, 2014.

@

(b)

©

(d)

(e)

(®
@

(h)

0

0
(k)

To reflect the addition of MACS operating resutis the eight months ended August 31, 2014. Thesmiats reflect the unaudited results for the 1
months ended September 30, 2014, reduced by thiésrés the month of September 2014 which hasadlyebeen reflected in our audited results of
operations for the twelve months ended Decembe2@1l4. We previously filed audited financial stagts for MACS in our Current Report on
Form 8-K/A filed on October 21, 2014. Additionafanmation regarding the MACS Acquisition may beridun the Notes to Consolidated Financial
Statements included in oForm 1(-K filed on February 27, 201

To reflect the operating results for Aloha for ftie5 months ended December 15, 2014. These ama@fietst the unaudited results for the n

months ended September 30, 2014, included as E®8il# in our Current Report on Form 8-K/A filed Blarch 2, 2015, plus Aloha’s results of
operations for the period October 1, 2014 througladdnber 15, 2014. Aloha’s results for the periodddeber 16, 2014 through December 31, 2014
are included in SUN’s 2014 results. We previougBdfaudited financial statements for Aloha in Qurrent Report on Form 8-K/A filed on

October 21, 2014. Additional information regardthg Aloha Acquisition may be found in the NoteCmnsolidated Financial Statements include
our Form 1(-K filed on February 27, 201

To conform the Aloha and Sunoco LLC accountinggieti for the presentation of motor fuel taxes asgin motor fuel sales and motor fuel cos
sales, to SU’s accounting policy to present wholesale motor fae¢s net in motor fuel sales and motor fuel cbstles

To reflect the acquisition of Aloha by Propco tolirde the amortization on the estimated fair valithe trade name over 15 years, and eliminatic
nor-recurringacquisition expense

To reflect interest expense on the $150.8 onilind $240.0 million draw on our revolving créditility required to finance the cash payment made
ETP for the acquisition of MACS and Aloha, respestyy. The borrowing rate as of February 27, 2012.8#6 is assumed for the entire period
presented

To remove historical interest expense related wh#'s $32.2 million of debt that was repaid concursegith the closing of the Aloha Acquisitio

To reflect the issuance of $800.0 million seniotesan connection with the Sunoco LLC AcquistioasB interest expense is based on the 1
issued at par and at a 6.375% coupon. Additiomaflgcts an estimated $13.5 million loan issuangeeses related to the new senior notes to be
recorded as an intangible asset with an eight geartization, and $1.7 million amortization expemssuded innor-cashinterest expenst

To reflect a partial paydown of the revolvingdit facility with proceeds of the senior notefedhg in excess of cash required for the Sunoc@ LL
Acquisition, including $13.5 million estimated lo&@suance expenses. The related reduction in siterpense assumes the rate as of March 13, 201
of 2.2% for the entire perio

To reflect the estimated income tax provisionthe portion of MACS operations that is includedPropco’s results of operations, at an estimated
combined federal and state statutory tax rate d@f@9Additionally, eliminates income tax expensempto June 1, 2014, at which time Sunoco LLC
was formed and ceased being a taxable e

To reflect the 68.42%o0r-controllinginterest in Sunoco LLC

To adjust the weighted average common units oudstgrfor the issuance of approximately 4.0 milligmts to ETP in October 2014, and the issui
of a total of approximately 9.1 million units toetpublic in October and November 2014, as if they been issued on January 1, 2014 for purpos
calculating pro forma earnings per unit. Furthgusigd for the issuance of 0.8 million common utet&TP in connection with the Sunoco LLC
acquistion.



The unaudited pro forma condensed combined finhstEgements presented above further gives effeittet Susser Acquisition as if this transaction

had been consummated as of January 1, 2014 fontnedited pro forma condensed statements of opesafihe unaudited pro forma condensed combinec
financial statements presented above also furthes gffect to the Sunoco LLC Acquisition and thes&r Acquisition as of March 31, 2015 for the
unaudited pro forma condensed combined balancé.shee
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To reflect the issuance of (i) 21,978,980 ClassBsy 79,308 common units and 10,939,436 suborelihabits to ETP, (ii) 5.5 million common un
to the public, and (iii) 11,018,744 Class A Unifu the conversion or exchange, as applicable9, 808 common units and 10,939,436 subordin
units held by Susser Holdincg

To eliminate $62.6 million intercompany accaurgceivable and payable between Sunoco LP andc8uWidC, and to adjust advances to affiliated
companies to reflect cash deemed distributed tenpam formation and actually distributed subsegteformation.

To reflect the acquisition of Sunoco LLC from ETiFhe net adjustment to partn’ equity is comprised of the following adjustmentsiiillions):

Eliminate historic Sunoco LLC equi $ (792.9)
Issuance of units in exchange for 31.58% net assejisirec 190.(
Deemed distributiol (775.0
Net adjustment to partn¢ equity $(1,377.)

To eliminate the eight months of SUN activitgluded in Susser’s historical financial statemesm¢sSusser consolidated SUN prior to the ETP
Merger.

To eliminate purchase and sale transactiofisedoetween Susser and SUN. Sun has a long-testnibdition contract under which it is the exclusive
distributor of motor fuel to Susser’s existing B&s® convenience stores and independently operatedgronsit locations, and to all future sites
purchased by the Partnership pursuant to the sdléeaseback option under the Omnibus Agreemeatlis®w), at cost, including tax and
transportation costs, plus a fixed profit marginttoke cents per gallon. In addition, all futuretonduel volumes purchased for its own account té
added to the distribution contract pursuant toigms of the Omnibus Agreeme

To eliminate the rental income on the -leaseback transactions between Susser and SUNrBened into an Omnibus Agreement with Su
pursuant to which, among other things, Sun recevéidlee-year option to purchase from Susser Up wf Susser’s new or recently constructed
Stripes® convenience stores at their cost and lease thessbaick to them at a specified rate for a 15-yetaliterm, and we will be the exclusive
distributor of motor fuel to such stores for a pdrof ten years from the date of purchase. Weralseived a telyear right to participate in acquisiti
opportunities with Susser, to the extent we ang&uare able to reach an agreement on terms, aradtusive right to distribute motor fuel to
certain of Susser’s newly constructed convenietares and independently operated consignment tatirfhe Omnibus Agreement also provides
for certain indemnification obligations between &rsand the Partnersh

To eliminate assets and related depreciation cblatéhe sal-leaseback transactions between Susser and SUNdte€)) above!

To eliminate the interest expense on the-leaseback transactions between Susser and SUNh&t/purchased 72 sites from Susser since thei
for a total of $311.3 million at March 31, 2015.€Be stores have been treated as financing obligabip the Company (see note (q) abo

To reflect the issuance of $600.0 million semiotes in connection with the Susser Acquisitidash interest expense is based on the notes iasued
par and at a 5.500% coupon. Estimated $7.5 milban issuance expenses related to the new seris twbe recorded as an intangible asset with a
five year amortization, and $1.5 million and $0.4lion amortization expense included in non-cadieriest expense for the year ended December 31,
2014 and the three months ended March 31, 20zectgely. Additionally, reflects interest expemsethe $161.4 million draw on our revolving
credit facility required to finance the cash paytraade to ETP including the loan issuance costsorowing rate of 2.2% is assumed for the entire
period presente(

To eliminate the equity method accounting &ffexf SUN for the period between September 1, 20fDecember 31, 2014, after the ETP Merger.
Prior to September 2014, SUSS owned approximatdy &f the SUN common and subordinated units reptemelimited partner interests and
owned 100% of SUN'’s general partner, Susser PeimoRartners GP LLC (“General Partner”). Accordin@usser consolidated SUN prior to
September 1, 2014 and reflected a noncontrolliteyést. Subsequent to the ETP Merger, ETP acqaikeership of General Partner and the IDRs
held by Susser for $83.0 million. Investments ffiliafed companies in which the company exercisgsiicant influence, but which it does not
control, are accounted for in the accompanying alitfeted financial statements under the equity wethf accounting. As such, the Company’s
investment in SUN is accounted for under the equig¢hod of accounting effective from SeptemberQiL42

To eliminate the note payable between Suss#iSaiN for the sale-leaseback transactions (see(gptbove) and the note payable between Susser
and ETP (see note (x) belov

To reflect the effect of deferred taxes due toSheser Acquisitior

To reflect the acquisition of Susser from ETP. fibeadjustment to partn’ equity is comprised of the following adjustmentsiillions):

Eliminate historic Susser equi $(1,920.7)
Eliminate historic equity method accounting foréstment in SUR (129.7)
Cancellation of Suss’s note payable to ET 235.(
Reflect tax effects of purchase of Sus 14.7
Net proceeds from equity offerir 212.¢
Issuance of units in exchange for 100% net assetsrad 1,920.:
Deemed distributiol (966.9)
Net adjustment to partn¢ equity $ (633.9)

To eliminate the noncontrolling interest reflectedusse’s historical financial statements prior to Septenih@014 (see note (u.

To recognize the tax benefit related to the inteegpense deduction SUN would receive on the aiditisenior note:
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