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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

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

For the Quarterly Period Ended: September 30, 2014

or

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

For the transition period from to

Commission File Number: 001-35653

SUNOCO LP

(Exact name of registrant as specified in its chaer)

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

555 East Airtex Drive
Houston, TX 77073

(Address of principal executive offices)

(832) 234-3600

(Registrant’s telephone number, including area code

Susser Petroleum Partners LP
(Former Name, former address and former fiscal yearif changed since last report)

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

Indicate by check mark whether the registrant iasnitted electronically and posted on its corpo¥deb site, if any, every Interactive Data File riegd to
be submitted and posted pursuant to Rule 405 ofilaggn S-T during the preceding 12 months (orsfiach shorter period that the registrant was redquoe
submit and post such files). Ye&l No O

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

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

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

The registrant had 23,037,339 common units and38M36 subordinated units outstanding at Octobe2@14.
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PART | — FINANCIAL INFORMATION
Iltem 1. Financial Statements

Assets
Current assets:
Cash and cash equivalents

Accounts receivable, net of allowance for doub#fetounts of $323 at December 31, 2013, and

$491 at September 30, 2014
Receivables from affiliates
Inventories, net
Other current assets
Total current assets
Property and equipment, net
Other assets:
Marketable securities
Goodwill
Intangible assets, net
Other noncurrent assets
Total assets
Liabilities and equity
Current liabilities:
Accounts payable
Accounts payable to affiliates
Accrued expenses and other current liabilities
Current maturities of long-term debt
Total current liabilities
Revolving line of credit
Long-term debt
Deferred tax liability, long-term portion
Other noncurrent liabilities
Total liabilities
Commitments and contingencies:
Partners' equity:
Limited partners:

Common unitholders - public (10,936,352 units issard outstanding at December 31, 2013

Sunoco LP

Consolidated Balance Sheets

and 10,974,491 units issued and outstanding atBdy@r 30, 2014)

Common unitholders - affiliated (79,308 units istaad outstanding at December 31, 2013 and

at September 30, 2014)

Subordinated unitholders - affiliated (10,939,43@siissued and outstanding at December 3

2013 and September 30, 2014)
Total equity
Total liabilities and equity

See accompanying notes
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Predecessor Successor
December 31, September 30,
2013 2014

unaudited

(in thousands, except units)

8,15( |$ 10,60:
69,00¢ 69,48«
49,87¢ 47,59
11,12: 27,05

66 2,12¢
138,22: 156,85(
180,12 284,80

25,95; —
22,82: 613,72
22,77: 244,21
18¢ 221
390,08: |$  1,299,81:
110,43; |$ 115,47
— 5,85¢
11,42 13,02
528 52¢
122,38« 134,88
156,21 270,00
29,41¢ 3,03(
222 1,10¢
2,15¢ 2,067
310,39 411,08
210,26¢ 613,95
1,567 4,417
(132,13 270,36
79,69: 888,72
390,08: |$  1,299,81:




Revenues:
Motor fuel sales to third parties
Motor fuel sales to affiliates
Rental income
Other income
Total revenues
Cost of sales:
Motor fuel cost of sales to third parties
Motor fuel cost of sales to affiliates
Other
Total cost of sales
Gross profit
Operating expenses:
General and administrative
Other operating
Rent
Loss (gain) on disposal of assets

Depreciation, amortization and accretion

Total operating expenses

Income from operations

Interest expense, net

Income (loss) before income taxes
Income tax expense

Net income (loss) and comprehensive income (loss)

Net income (loss) per limited partner unit:
Common (basic)
Common (diluted)
Subordinated (basic and diluted)

Weighted average limited partner units outstanding:

Common units - public

Common units - affiliated

Subordinated units - affiliated
Cash distribution per unit

Sunoco LP
Consolidated Statements of Operations and Comprehsive Income (LosS)

Unaudited
Predecessor Successor
Three Months July 1, 2014 September 1, 2014
Ended through through

September 30, 2013

August 31, 2014

September 30, 2014

(in thousands, except unit and per unit amounts)

$ 386,97 $ 323,28: |$ 146,93
775,76 571,75 256,11(

2,82( 3,42¢ 1,76(

1,231 1,117 53¢

1,166,79 899,57 405,341
380,18 317,17. 146,27¢

767,65 565,49 253,21.

551 552 307

1,148,39. 883,21 399,79

18,40: 16,35¢ 5,547

4,32¢ 6,83: 2,60¢

60€ 1,16¢ 87t

261 19€ 87

112 A3) —

2,43: 3,79¢ 1,63¢

7,74( 11,99: 5,20%

10,66: 4,36¢ 344

(921) (1,49)) (2,080)

9,74z 2,87¢ (1,736)

(145) (91) (20)

$ 9597 $ 2,78: |$ (1,756
$ 0.4/ $ 0.1 |[$ (0.09)
$ 0.4: $ 017 |$ (0.09)
$ 0.4/ $ 0.1 |[$ (0.09)
10,927,61 10,957,97. 10,974,49
36,06( 79,30¢ 79,30¢
10,939,43 10,939,43 10,939,43

$ 0.4687 $ — s 0.545"

See accompanying notes




Revenues:
Motor fuel sales to third parties
Motor fuel sales to affiliates
Rental income
Other income
Total revenues
Cost of sales:
Motor fuel cost of sales to third parties
Motor fuel cost of sales to affiliates
Other
Total cost of sales
Gross profit
Operating expenses:
General and administrative
Other operating
Rent
Loss (gain) on disposal of assets
Depreciation, amortization and accretion
Total operating expenses
Income from operations
Interest expense, net
Income (loss) before income taxes
Income tax expense
Net income (loss) and comprehensive income (loss)

Net income (loss) per limited partner unit:
Common (basic)
Common (diluted)
Subordinated (basic and diluted)
Weighted average limited partner units outstanding:
Common units - public
Common units - affiliated
Subordinated units - affiliated
Cash distribution per unit

Sunoco LP
Consolidated Statements of Operations and Comprehsive Income (LosS)

Unaudited
Predecessor Successor
January 1, 2014 September 1, 2014
Nine Months Ended through through

September 30, 2013

August 31, 2014

September 30, 2014

(in thousands, except unit and per unit amounts)

$ 1,109,84' $ 1,275,42, |$ 146,93
2,257,801 2,200,39. 256,11(
6,72" 11,69( 1,76(

3,731 4,68: 53¢
3,378,11. 3,492,18' 405,34
1,091,18; 1,252,14. 146,27¢
2,234,331 2,177,02i 253,21.
1,671 2,33¢ 307
3,327,191 3,431,501 399,79
50,91¢ 60,68 5,547

11,87 17,07t 2,60¢

1,80¢ 4,961 87t

765 72¢ 87

20€ (39) —

6,09( 10,45’ 1,63¢

20,74: 33,18¢ 5,20z

30,17: 27,49 344

(2,370) (4,767) (2,080)

27,80: 22,72t (1,736

(29¢) (21€) (20)

$ 27,50¢ $ 2251( [$ (1,756)
$ 1.2¢ $ 1.0z |$ (0.0%)
$ 1.28 $ 1.0z |$ (0.0%)
$ 1.2¢ $ 1.0z |$ (0.0%)
10,925,87, 10,944,30 10,974,49
21,64 79,30¢ 79,30¢
10,939,43 10,939,43 10,939,43

$ 1.359( $ 1.021¢ |$ 0.545;

See accompanying notes
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Sunoco LP
Consolidated Statements of Partners' Equity

Unaudited
Partnership
Common- Subordinated-
Common-Public Affiliated Affiliated Total
(in thousands)
Predecessor
Balance at December 31, 2012 $ 210,46. $ a7e) % (131,95) $ 78,33.
Equity issued to Parent — 2,00( — 2,00(
Cash distributions to Parent — (31€) (19,657) (19,969
Cash distributions to Unitholders (19,637 — — (19,637)
Unit-based compensation 96& 3 967 1,93t
Partnership net income 18,47 5C 18,50: 37,021
Balance at December 31, 2013 210,26! 1,562 (132,139 79,69
Cash distributions to Parent — (189 (16,48¢) (16,669
Cash distributions to Unitholders (16,489 — — (16,485
Unit-based compensation 2,34( 1€ 2,33¢ 4,692
Unit retirements (125 — — (125)
Partnership net income 11,217 8C 11,21 22,51(
Balance at August 31, 2014 $ 207,21t $ 1,470 $  (13507) $ 73,61
Successor
Allocation of ETP merger "push down" $ 407,30 $ 2,94 $ 406,00 $ 816,25!
Unit-based compensation 304 2 304 61C
Partnership net loss (876€) (6) (879 (1,75€)
Balance at September 30, 2014 $ 613,95, $ 441 $ 270,36: $ 888,72t

See accompanying notes
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Sunoco LP
Consolidated Statements of Cash Flows
Unaudited



Predecessor Successor
Nine Months September 1, 2014
Ended January 1, 2014 through through

September 30, 2013

August 31, 2014

September 30, 2014

Cash flows from operating activities:

(in thousands)

Net income (loss) $ 27,50¢ $ 22,51( |$ (1,75¢)
Adjustments to reconcile net income (loss) to rmshcprovided by
(used in) operating activities:
Depreciation, amortization and accretion 6,09( 10,457 1,63:
Amortization of deferred financing fees 28¢€ 31: 1,60¢
Loss (gain) on disposal of assets 20¢€ (39 —
Non-cash unit based compensation 1,351 4,692 61C
Deferred income tax 424 (15) —
Changes in operating assets and liabilities:
Accounts receivable (10,85%) (3,939 3,34¢
Accounts receivable from affiliates 23,75¢ (22,817 30,95:
Inventories (12,129 (10,557 (5,329
Other assets 58€ (93¢ (2,067
Accounts payable 3,73: 30,83¢ (19,887
Accounts payable from affiliates — — (5,859
Accrued liabilities 8,25¢ 1,71 (360)
Other noncurrent liabilities (344 1,13¢ (1,239
Net cash provided by operating activities 48,86: 33,36: 2,67(C
Cash flows from investing activities:
Capital expenditures (99,929 (89,330) (22,797
Purchase of intangibles (1,87¢) (3,660 (293
Purchase of marketable securities (769,36¢) — —
Redemption of marketable securities 879,69: 25,95 —
Net cash provided by (used in) investing activities 8,52¢ (67,03% (13,089
Cash flows from financing activities:
Cash from GFI contribution 784 — —
Revolving line of credit, net 107,21( 88,38( 25,41(
Loan origination costs — — (7,58
Payments on long-term debt (125,16) (25,88() (502)
Retirement of units — (125 —
Distributions to Parent (14,549 (16,669 —
Distributions to Unitholders (14,50¢) (16,485 —
Net cash provided by (used in) financing activities (46,229) 29,22 17,32:
Net increase (decrease) in cash 11,16¢ (4,455 6,90¢
Cash and cash equivalents at beginning of period 6,752 8,15( 3,69t
Cash and cash equivalents at end of period $ 17,917 $ 3,69t (% 10,60:




Supplemental disclosure of non-cash investing actties:
Property and equipment

Intangible assets

Goodwill

Supplemental disclosure of non-cash financing aciies:
Contribution of debt from Parent

Issuance of units to Parent for net assets

Increase in partners equity related to ETP Merger

Predecessor Successor

Nine Months September 1, 2014
Ended January 1, 2014 through through
September 30, 2013 August 31, 2014 September 30, 2014

(in thousands)

$ — % — |3 (11,239
— — (214,97))

— — (590,899

$ (21,850 $ — |$ —
(2,000 — —

— — 816,25!

See accompanying notes

6




Sunoco LP
Notes to Consolidated Financial Statements
Unaudited

1. Organization and Principles of Consolidatiot

On April 27, 2014, Susser Holdings Corporation (S8J or the "Parent") entered into an AgreementRiad of Merger with Energy
Transfer Partners, L.P. (“ETP”) and certain otleated entities, under which ETP would acquiredhstanding common shares of SUSS
("ETP Merger"). This transaction was completed agést 29, 2014. By acquiring SUSS, ETP acquired@8®f the 0.0% non-economic
general partner interest and incentive distributights in Susser Petroleum Partners LP ("SUSRI{,iadirectly acquired approximately 11
million SUSP common and subordinated units (reprisg approximately 50.1% of SUSP’s outstandings)ras of August 29, 2014.
Unvested phantom units that were outstanding oril 2pr 2014 vested upon completion of the ETP Merge

Effective October 27, 2014, Susser Petroleum Parinie (ticker symbol: SUSP) changed its name tooBaP (ticker symbol: SUN).
These changes align the Partnership's legal ankietirag name with that of ETP's iconic brand, Sun@mused in this document, the terms
"Partnership”, "SUN", "we", "us" or "our", shoule@ lunderstood to refer to Sunoco LP including, pigoDctober 27, 2014, Susser Petroleum
Partners LP.

The consolidated financial statements are compot8&dinoco LP, a publicly traded Delaware limitedtpership, and its consolidated
subsidiaries, which distribute motor fuels in TeXdew Mexico, Oklahoma, Louisiana and Kansas. SUd fermed in June 2012 by SUSS
and its wholly owned subsidiary, Sunoco GP LLCiierly known as Susser Petroleum Partners GP LL@)general partner. On September
25, 2012 , we completed our initial public offeri(iPO”) of 10,925,000 common units representingited partner interests.

As a result of the ETP Merger, SUN became a cotatald entity of ETP and applied “push down” accimgnthat required its assets
and liabilities to be adjusted to fair value on Agg29, 2014. Due to the application of "push doartounting, the SUN consolidated
financial statements and certain footnote disclesare presented in two distinct periods to inditla¢ application of two different bases of
accounting between the periods presented. Thedsepigor to the acquisition date are identifiedRiedecessor” and the period after the
acquisition date is identified as “Successor”. &eounting purposes, management has designateddhbesition date as August 31, 2014, as
the operating results and change in financial rsior the intervening period is not material.

Management, with the assistance of a third partyateon firm, has preliminarily estimated the faalue of its assets and liabilities as
the date of acquisition by ETP. The carrying valoESUN's assets and liabilities (excluding propard equipment, certain inventories, and
intangibles) in this preliminary estimate were ased to approximate their fair values. SdNtdentifiable intangible assets consist primaoil
dealer relationships, the fair value of which weséimated by applying a discounted cash flow apgreghich was adjusted for customer
attrition assumptions and projected market conaiitid he amount of goodwill preliminarily recordegd ®UN through “push down”
accounting represents the excess of SUN's estineatedprise value over the fair value of SUN’s &saead liabilities. As the valuation being
performed by the third party valuation firm is iyet complete, the value of certain assets anditiasiare preliminary in nature, and are
subject to adjustment as additional informatioabtained about the facts and circumstances thateskat the acquisition date. As a result,
material adjustments to this preliminary allocatiay occur as the valuation and the related "pasint accounting is finalized in the futui
The following table summarizes the preliminary adltion of the assets and liabilities of SUN.

August 31, 2014

(in thousands)

Current assets $ 171,48:
Property and equipment 273,14¢
Goodwill 613,72:
Intangible assets 238,43!
Other noncurrent assets 79C
Current liabilities (155,18)
Other noncurrent liabilities (252,52)
Total assets and liabilities $ 889,87:




The consolidated financial statements include te®ants of the Partnership and all of its subsig$arThe Partnership currently
operates in one operating segment, with primaryaijpns conducted by the following consolidated ihowned subsidiaries:

» Susser Petroleum Operating Company LLC, a Dekavimited liability company, distributes motor fue SUSS' retail and
consignment locations, as well as third party oustis in Texas, New Mexico, Oklahoma and Louisiana.

 T&C Wholesale LLC and Susser Energy Services Lh@h Texas limited liability companies, distribunotor fuels, propane and
lubricating oils, primarily in Texas, Oklahoma aKdnsas.

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

All significant intercompany accounts and trangatdihave been eliminated in consolidation.

The Partnership also signed a definitive agreemer8eptember 24, 2014, to acquire Honolulu, Halvasied Aloha Petroleum, Ltd
("Aloha™). Aloha is the largest independent gasaimarketer and one of the largest convenience symerators in Hawaii, with an extensive
wholesale fuel distribution network and six fuadrsige terminals on the islands. Aloha currentlykeis through approximately 100 Shell,
Aloha, and Mahalo branded fuel stations througltioeitstate, about half of which are company opera¥ét base purchase price for Aloha is
approximately $240 million in cash, subject toosteclosing earn-out, certain closing adjustmestsl, before transaction costs and expenses.
The acquisition is expected to close in the foguhrter of 2014 pending customary closing cond#tion

On September 25, 2014, the Partnership announted isigned a definitive agreement to acquire Milduftic Convenience Stores,
LLC from ETP. This transaction closed on Octobe2d14. See Note 15 for additional information.

The consolidated financial statements have begraped in accordance with generally accepted actwuptinciples for interim
financial information and with the instructionskorm 10-Q and Article 10 of Regulation S-X. Theehin consolidated financial statements
have been prepared from the accounting recordsedPartnership and its subsidiaries, and all anscatn$eptember 30, 20a4d for the thre
and nine months ended September 30, 2013 and Se@t&®, 2014 , including the respective "Predecésswl "Successor" periods, are
unaudited. Pursuant to RegulatiorXSeertain information and note disclosures norgnadtluded in the annual financial statements Haeer
condensed or omitted. The information furnisheteot$ all adjustments which are, in the opiniomainagement, necessary for a fair
statement of the results for the interim periodsspnted and which are of a normal, recurring nattiver than the "push down" accounting.

The consolidated financial statements and notdsded herein should be read in conjunction withabesolidated financial statements
and notes thereto included in our Annual Repoifform 10-K for the year ended December 31, 20148 fitgh the SEC on March 14, 2014.

Certain line items have been reclassified for preg®n purposes. In the fourth quarter of 2018,Rlartnership revised its presentation
of fuel taxes on motor fuel sales at its consignnh@rations to present such fuel taxes gross ironfoel sales and motor fuel cost of sales to
be consistent with its Parent's presentation ailretotor fuel sales. The effect of this immategalor was to increase motor fuel sales and
motor fuel cost of sales by $3.1 million and $1&illion for the three and nine months ended Sepg&er3b, 2013. This revision had no
impact on gross margin, income from operationsjmeme and comprehensive income, or the balaneetsior statements of cash flows.

2. New Accounting Pronouncement

FASB ASU No. 2014-09. In May 2014, the FASB issued ASU No. 2014-0®evenue from Contracts with Custometihfs update
establishes a core principal requiring revenueetodosognized in a manner to depict the transfgoofls or services to a customer at an
amount that reflects the consideration expectdmkteeceived in exchange for those goods or servidgs guidance is effective for annual
reporting periods, and any interim periods witlinge annual periods, that begin after Decembe28; and allows for either full
retrospective or modified retrospective applicatiwith early adoption not permitted. The Partngrdias not yet determined the adoption
method it will apply and the impact that this guida will have on its financial statements and eslatisclosures.

FASB ASU No. 2013-11. In July 2013, the FASB issued ASU No. 2013-1lncome Taxes - Presentation of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforwardjrail@r Tax Loss, or a Tax Credit Carryforward Ex- Subtopic 740-10.An
unrecognized tax benefit, or a portion of an ungaired tax benefit, shall be presented in the fifsrstatements as a reduction to a deferred
tax asset for a net operating loss carryforwasdiralar tax loss, or a tax credit carryforward. the extent a net operating loss carryforward, a
similar tax loss, or a tax credit carryforward & available at the reporting date the unrecogniagdenefit should be presented in the
financial statements as a liability and shouldimtombined with deferred tax assets. The ASU \fastave for annual and interim periods
beginning after December 15, 2013. The adoptiahiefguidance did not have an impact on the prasientof our financial statements.




3. Accounts Receivabl

Accounts receivable, excluding receivables froniiafés, consisted of the following:

Predecessor Successor
December 31, September 30,
2013 2014
(in thousands)

Accounts receivable, trade $ 68,47: $ 69,4 3¢
Other receivables 85t 53¢
Allowance for uncollectible accounts, trade (329 (497
Accounts receivable, net $ 69,008 $ 69,48¢

Accounts receivable from affiliates are $49.9 nailliand $47.6 million as of December 31, 2013 arpte®aber 30, 2014 , respectively.
For additional information regarding our affiliatezteivables, see Note 14.

4, Inventories

Inventories consisted of the following:

Predecessor Successor
December 31, September 30,
2013 2014
(in thousands)

Fuel-consignment $ 2,10: % 2,43¢
Fuel-other wholesale 8,16( 23,69
Other 85¢ 92:
Inventories, net $ 11,12:  $ 27,05:

Effective September 1, 2014, we adopted the laBtstiout ("LIFO") inventory method for fuel invéory, to align our accounting
policy with that of ETP. The impact of the chang&aptember 30, 2014, was an increase of $0.8omilt fuel inventory. As the LIFO
method is only permitted to be applied to year-émekntory levels and costs, the application odiimh LIFO adjustments are based on
management’s estimates of expected year-end inyeletzels and costs which are subject to the fyear-end LIFO inventories valuation.
connection with the "push down" accounting discdseeNote 1, we recorded the inventory at fair ealthich was an immaterial change.

n

5. Property and Equipment

Property and equipment consisted of the following:

Predecessor Successor
December 31, September 30,
2013 2014
(in thousands)

Land $ 68,211 $ 68,53¢
Buildings and leasehold improvements 83,32¢ 139,66
Equipment 34,70: 70,26¢
Construction in progress 7,322 7,467
Total property and equipment 193,56¢ 285,93¢
Less: Accumulated depreciation (13,439 (1,13%
Property and equipment, net $ 180,12° $ 284,80«

In conjunction with the ETP "push down" accountéigcussed in Note 1, property and equipment wer@sared at the preliminary
estimate of fair value at the date of acquisitiwhich resulted in an increase of $11.2 million toperty and equipment.




6. Goodwill and Other Intangible Asset:

Goodwill is not amortized, but is tested annuatlyimpairment, or more frequently if events andwimstances indicate that the asset
might be impaired. The annual impairment test i$gpmed as of the first day of the fourth quartethe fiscal year. At December 31, 2013,
and September 30, 2014 , we had $22.8 million &iB% million , respectively, of goodwill recordedconjunction with past business
combinations including the purchase of SUSS by BiiRugust 29, 2014. The increase of $590.9 milliothe third quarter was recorded in
conjunction with the ETP "push down" accountingcdissed in Note 1. As of September 30, 2014 , whiated potential impairment
indicators and we believe no indicators of impaimineccurred during the third quarter of 2014 . Agssult, no impairment was recorded to
goodwill during the first nine months of 2014 .

The following table reflects goodwill activity fahe nine months ended September 30, 2014 (in thdsya

Balance at December 31, 2013 $ 22,82
Goodwill related to ETP "push down" accounting 590,89
Balance at September 30, 2014 $ 613,72

The Partnership has finitéved intangible assets recorded that are amortizbd finite-lived assets consist of supply agreements,
favorable/unfavorable leasehold arrangements antdoigination costs, all of which are amortize@rothe respective lives of the agreements
or over the period of time the assets are expdotedntribute directly or indirectly to the Partglip's future cash flows. Customer relations,
including supply agreements, are being amortizest aweighted-average period of approximately 20ry/e~avorable/unfavorable leasehold

arrangements are being amortized over an averagel d approximately eightears. Loan origination costs are amortized ovelith of the
underlying debt as an increase to interest expense.

During September 2014, the Partnership repaiditgirg revolving credit facility and replaced iittva new revolving credit facility.
Unamortized loan costs of $1.6 million relatinghie existing facility were written off and loan te@sf $ 7.6 million related to the new
revolving credit facility were capitalized and deing amortized over the term of the new revohdnegit facility.

The following table presents the gross carrying am@nd accumulated amortization for each majasctd intangible assets, excluding
goodwill;

Predecessor Successor
December 31, 2013 September 30, 2014
Gross Gross
Carrying Accumulated Net Carrying Accumulated Net
Amount Amortization Amount Amount Amortization Amount
(in thousands)

Finite-lived
Customer relations, including supply
agreements $ 31,98: $ 11,708 $ 20,277 $ 239,28! $ 2,037 $ 237,24
Favorable (unfavorable) leasehold
arrangements, net 23€ 51 18t (56%) 6C (625)
Loan origination costs 2,43 482 1,95¢ 7,581 — 7,581
Other intangibles 38¢ 33 35€ — — —
Intangible assets, net $ 35,04« $ 12,27: $ 22,77: $ 246,30 $ 2,097 $ 244,21
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7. Long-Term Debt

Long-term debt consisted of the following:

Predecessor Successor
December 31, September 30,
2013 2014
(in thousands)

Term Loan, bearing interest at Prime or LIBOR m@nsapplicable margin $ 25,86t $ —
2014 Revolver, bearing interest at Prime or LIBO&@n applicable margin — 270,00(
2012 Revolver, bearing interest at Prime or LIBO&@n applicable margin 156,21( —
Notes payable, bearing interest at 6% and 4% 4,07t 3,55¢
Total debt 186,15: 273,55¢
Less: Current maturities 52t 52¢
Long-term debt, net of current maturities $ 185,62t $ 273,03(

Term Loan and Security Agreement

On September 25, 2012n connection with the IPO, we entered into anf&oan and Security Agreement (the "Term Loan"hvidank
of America, N.A. for a $180.7 million term loan fhty, expiring September 25, 2015 . The Term Lo@s repaid during the first quarter of
2014.

Revolving Credit Agreement

On September 25, 2012 , we entered into a $25@milevolving credit agreement with a syndicatdaifiks (the “2012 Revolver”)
expiring September 25, 2017 . In December 20132€H&2 Revolver commitments were increased by $1iibmto a total of $400 million
while retaining the ability to increase the 2012/&eer by an additional $100 million . Borrowingader the revolving credit facility bore
interest at (i) a base rate plus an applicable maagging from 1.00% to 2.25% or (ii) LIBOR plus applicable margin ranging from 2.00%
to 3.25%, (determined with reference to our consolidatedl teverage ratio). In addition, the unused portid the 2012 Revolver was subj
to a commitment fee ranging from 0.375% to 0.5(8&sed on our consolidated total leverage ratio.

On September 25, 2014, we entered into a new $ill&Fh revolving credit facility ("2014 Revolverdnd, collectively with the 2012
Revolver, the "Revolver") with a syndicate of baekpiring September 25, 2019 (which date may bergld in accordance with the term
the credit agreement). The 2014 Revolver includeacaordion feature thus providing flexibility tacrease the facility by an additional $250
million , subject to certain conditions. Borrowingsder the 2014 Revolver were used to repay ancktéme existing 2012 Revolver, of
which $1.6 million in unamortized loan fees werlyfamortized to interest expense.

Borrowings under the 2014 Revolver will bear ingtrat a base rate (a rate based off of the high@) the Federal Funds Rate (as
defined therein) plus 0.5% , (b) Bank of Americprgne rate or (c) one-month LIBOR (as defined th@rplus 1.00% ) or LIBOR, in each
case plus an applicable margin ranging from 1.50%5%0% , in the case of a LIBOR loan, or from 06 1.50% , in the case of a base rate
loan (determined with reference to the PartnersHigverage Ratio (as defined therein)). Upon ttet fichievement by the Partnership of an
investment grade credit rating, the applicable mangll decrease to a range of 1.125% to 2.00%th@écase of a LIBOR loan, or from
0.125% to 1.00% , in the case of a base rate etermined with reference to the credit ratingthar Partnership’s senior, unsecured, non-
credit enhanced long-term debt). Interest is payghhrterly if the base rate applies, at the entlefipplicable interest period if LIBOR
applies and at the end of the month if daily flogtLIBOR applies. In addition, the unused portiénhe 2014 Revolver is subject to a
commitment fee ranging from 0.250% to 0.350% , dasethe Partnership’s Leverage Ratio (as defihetetn). Upon the first achievement
by the Partnership of an investment grade cretitgathe commitment fee will decrease to a ranfge 125% to 0.275% , based on the
Partnership’s credit rating as described above.

The 2014 Revolver requires the Partnership to raairg Leverage Ratio of not more than 5.50 to 1.De maximum Leverage Ratio
is subject to upwards adjustment of not more th@f & 1.00 for a period not to exceed three figearters in the event the Partnership
engages in an acquisition of assets, Equity Intgréss defined therein) operating lines or divisiby the Partnership, a Subsidiary, (as
defined therein) an Unrestricted Subsidiary (agnéeftherein) or a Joint Venture for a purchaseepaf not less than $50 million .
Indebtedness under the 2014 Revolver is securedsegurity interest in, among
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other things, all of the Partnership’s presentfamare personal property and all of the presentfaiute personal property of its guarantors,
the capital stock of its material subsidiaries@6% of the capital stock of material foreign sulesi@s), and any intercompany debt. Upon the
first achievement by the Partnership of an investrgeade credit rating, all security interests siguthe 2014 Revolver will be released.

As of September 30, 2014 , the balance on the R&slver was $270.0 million and $10.9 million iamstiby letters of credit were
outstanding. The unused availability on the 2014dRer at September 30, 2014 was $969.1 millidihe Partnership was in compliance v
all financial covenants at September 30, 2014 .

Guaranty by SUSS of Term Loan and 2012 Revolver/2014 Revolver

SUSS entered into a Guaranty of Collection (thedfanty”) in connection with the Term Loan and t842 Revolver, which has been
transferred to the 2014 Revolver. Pursuant to thar@nty, SUSS guarantees the collection of thecipéh amount outstanding under (i) the
Term Loan and (ii) the Revolvers. SUSS' obligatioer the Guaranty is limited to $180.7 millionUSsS is not required to make payments
under the Guaranty unless and until (a) the Pastigihas failed to make a payment on such outstgratnounts, (b) the obligations under
such facilities have been accelerated, (c) all cheseof the applicable lenders to collect the udanounts due under such facilities, whether
at law or equity, have been exhausted and (d)ghpicable lenders have failed to collect the fuflaint owing on such facilities. In addition,
SUSS entered into a Reimbursement Agreement with@y, whereby SUSS is obligated to reimburse Prdp€any amounts paid by
PropCo under the guaranty of the Revolvers exeduetie Partnership's subsidiaries. SUSS' expasuter this reimbursement agreeme
limited, when aggregated with its obligation untter Guaranty, to $180.7 million .

Other Debt

In August 2010 we entered into a mortgage notafoaggregate initial borrowing amount of $1.2 milli. Pursuant to the terms of the
mortgage note, we make monthly installment paymeatsare comprised of principal and interest tigtothe maturity date of July 1, 2016 .
The balance outstanding at December 31, 2013 gpigi@ber 30, 2014 was $1.1 million . The mortgade hears interest at a fixed rate of
6.0% . The mortgage note is secured by a firstipyieecurity interest in a property owned by tlatRership.

In September 2013, we assumed a $3.0 million teen bbligation from SUSS as part of the contributid net assets of Gainesville
Fuel business ("GFI Contribution"). The term Ide an outstanding balance of $2.5 million as @t&aber 30, 2014 and bears a 4.0%
fixed rate.

The estimated fair value of long-term debt is clatad using Level 3 inputs. The fair value of dabiof September 30, 2014 , is
estimated to be approximately $272.9 million , lobse the current balance of the 2014 Revolver anaralysis of the net present value of
remaining payments on the other notes payableateacalculated off U.S. Treasury Securities.

Fair Value Measurements

We use fair value measurements to measure, ambagitems, purchased assets and investments, leadeterivative contracts. We
also use them to assess impairment of propertiggpment, intangible assets and goodwill. Fair gatudefined as the price at which an asset
could be exchanged in a current transaction betirewledgeable, willing parties. A liability’s fairalue is defined as the amount that would
be paid to transfer the liability to a new obligoot the amount that would be paid to settle thiility with the creditor. Where available, fair
value is based on observable market prices or peeam) or is derived from such prices or parametgtsgere observable prices or inputs are
not available, use of unobservable prices or inputsed to estimate the current fair value, ofteing an internal valuation model. These
valuation techniques involve some level of managerastimation and judgment, the degree of whiadejsendent on the item being valued.

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

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

Level 3 Unobservable inputs in which little or market activity exists, therefore requiring an gnitd develop its own
assumptions about the assumptions that marketijpantits would use in pricing.
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8. Commitments and Contingencie

Leases

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

The components of net rent expense are as follows:

Predecessor Successor Predecessor Successor
September 1, September 1,
Three Months 2014 Nine Months 2014
Ended July 1, 2014 through Ended January 1, 2014 through
September 30, through September 30, September 30, through September 30,
2013 August 31, 2014 2014 2013 August 31, 2014 2014
(in thousands)
Cash rent:
Store base rent $ 206 % 147 |$ 73 % 62 % 56z |$ 73
Equipment rent 49 47 13 124 15& 13
Total cash rent 257 194 86 74¢ 717 86
Non-cash rent:
Straight-line rent 4 2 1 1€ 12 1
Net rent expense $ 261 $ 19€ |$ 87 $ 765 $ 72¢ |$ 87

Equipment rent consists primarily of store equiph@erd vehicles.

Letters of Credit

We were contingently liable for $10.9 million reddtto irrevocable letters of credit required byimas third parties as of September 30,
2014 , under the 2014 Revolver.

9. Interest Expense and Interest Incom

The components of net interest expense are asviallo

Predecessor Successor Predecessor Successor
September 1, 2014 September 1, 2014

Three Months July 1, 2014 through Nine Months January 1, 2014 through
Ended September through September 30, Ended September through September 30,

30, 2013 August 31, 2014 2014 30, 2013 August 31, 2014 2014

(in thousands)

Cash interest expense $ 874 % 1,420 |% 48t % 2,318 % 4,51¢ |$ 48t
Amortization of loan costs 95 87 1,60¢ 28¢€ 31: 1,60¢
Cash interest income (48) (16) (11) (239 (62 (11
Interest expense, net $ 921 $ 1,491 |$ 2,08 $ 2,37C $ 4,767 |$ 2,08(

10. Income Tax

As a limited partnership, we are generally not sabjo state and federal income tax, with the etkoepf the state of Texas. Included
in our provision for income tax is a tax imposedthy state of Texas of 0.5% of gross margin in $&manchise tax”). Our taxable income
or loss, which may vary substantially from the imebme or net loss reported in the Consolidatete8tants of Operations and
Comprehensive Income (Loss), is included in thefebdand state income tax returns of each unitholiée are, however, subject to a
statutory requirement that our non-qualifying in@oannot exceed 10% of our total gross incomermi@ted on a calendar year basis under
the applicable income tax provisions. If the amafriiur non-qualifying income exceeds this statytonit, we would be taxed as a
corporation. Accordingly, certain activities thangrate non-qualifying income are conducted thrautgxable corporate subsidiary, PropCo.
PropCo is subject to
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federal and state income tax and pays any incores teelated to the results of its operations. Reryear ended December 31, 2013, and the

nine months ended September 30, 2014 , our norifgjnglincome did not exceed the statutory limit.

Predecessor Successor
Three Months July 1, 2014 September 1, 2014
Ended through through
September 30, 2013 August 31, 2014 September 30, 2014
(in thousands) Tax rate % (in thousands) Tax rate % (in thousands) Tax rate %
Tax at statutory federal rate $ 3,41( 35.(% $ 1,007 35.(% |$ (60¢) 35.C%
Partnership earnings not subject to tax (3,347) (34.9% (958 (33.9% 633 (36.9H%
State and local tax, net of federal
benefit 77 0.8% 42 1.5% (5) 0.2%
Net income tax expense $ 14t 15% $ 91 32% |$ 20 (1.1)%
Predecessor Successor
Nine Months January 1, 2014 September 1, 2014
Ended through through
September 30, 2013 August 31, 2014 September 30, 2014
(in thousands) Tax rate % (in thousands) Tax rate % (in thousands) Tax rate %
Tax at statutory federal rate $ 9,731 35.(% $ 7,95¢€ 35.(% |$ (60¢) 35.C%
Partnership earnings not subject to tax (9,65)) (34.0)% (7,979 (35.)% 633 (36.9%
State and local tax, net of federal
benefit 21¢ 0.6% 24C 1.2% (5) 0.2%
State and local tax, net of federal
benefit 29¢ 11% $ 21¢ 1.1% |$ 20 (1.2)%
11. Equity

As of September 30, 2014 , ETP indirectly owne®@8,common units and 10,939,436 subordinated umitigh together constituted a
50.1% ownership interest in us. As of Septembe28@4 , the public owned 10,974,491 units. On Catdh 2014, 3,983,540 units were
issued to ETP in connection with our acquisitiorMadl-Atlantic Convenience Stores, LLC. For addiinformation, see Note 15.

On October 27, 2014, we sold 8,000,000 common tmitlse public at a price of $46.25 per unit. Weereed net proceeds of $358.9
million , after deducting underwriting discountsdasommissions, but before other offering expenSesadditional information see Note 15.

Allocations of Net | ncome

Our partnership agreement contains provisionshierallocation of net income and loss to the undtbrd. For purposes of maintaining
partner capital accounts, the partnership agreespatifies that items of income and loss shallllbe@ed among the partners in accordance
with their respective percentage interest. Norrflatations according to percentage interests amenadter giving effect, if any, to priority
income allocations in an amount equal to incentiagh distributions allocated 100% to ETP (priothi® ETP Merger, SUSS).
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The calculation of net income allocated to thenpen is as follows (in thousands, except per ununts):

Attributable to Common Units

Predecessor Successor
Three Months September 1, 2014
Ended July 1, 2014 through through
September 30, 2013 August 31, 2014 September 30, 2014
Distributions (a) $ 5,16t $ — |$ 9,447
Distributions in excess of income (361) 1,39¢ (10,45°)
Limited partners' interest in net income $ 4,80 $ 1,39¢ ($ (1,010
Attributable to Subordinated Units
Predecessor Successor
Three Months September 1, 2014
Ended July 1, 2014 through through
September 30, 2013 August 31, 2014 September 30, 2014
Distributions (a) $ 512¢ $ — |$ 9,34¢
Distributions in excess of income (33)) 1,38¢ (10,350)
Limited partners' interest in net income $ 4,79t $ 1,38t ($ (1,007
(a) Distributions declared per unit to unitholdassof record date $0.4687 $ — $0.5457
Attributable to Common Units
Predecessor Successor
Nine Months January 1, 2014 September 1, 2014
Ended through through
September 30, 2013 August 31, 2014 September 30, 2014
Distributions (a) $ 14,90¢ $ 11,297 |($ 9,44
Distributions in excess of income (1,14¢) (29 (10,45°)
Limited partners' interest in net income $ 13,75¢ $ 11,26¢ |[$ (1,010
Attributable to Subordinated Units
Predecessor Successor
Nine Months January 1, 2014 September 1, 2014
Ended through through
September 30, 2013 August 31, 2014 September 30, 2014
Distributions (a) $ 14,86 $ 11,207 |$ 9,34¢
Distributions in excess of income (1,11¢) (29 (10,350)
Limited partners' interest in net income $ 13,747 $ 11,17¢ |$ (2,007)
(a) Distributions declared per unit to unitholdassof record date $1.359( $1.021¢ | $0.5457

Incentive Distribution Rights

The following table illustrates the percentage @tions of available cash from operating surplusvben our unitholders and ETP, (in
its capacity as the holder of our incentive disttibn rights or "IDRs") based on the specified &rdjistribution levels. The amounts set forth
under “marginal percentage interest in distribuglicare the percentage interests of ETP (in its ciépas the holder of our IDRs) and the
unitholders in any available cash from operatinglsis we distribute up to and including the cormging amount in the column “total
quarterly distribution per unit target amount”. Tpercentage interests shown for our unitholdersEar@ (in its capacity as the holder of our
IDRs) for the minimum quarterly distribution aresalapplicable to quarterly distribution amountg tir@ less than the minimum quarterly
distribution. The percentage interests set fortovedor ETP (in its capacity as the holder of oDRs) assume that there are no arrearages on
common units and that ETP continues to own alheflDRs.
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Marginal percentage interest in distributions

Total quarterly distribution per unit target

amount Unitholders Holder of IDRs
Minimum Quarterly Distribution $0.437¢ 100% —
First Target Distribution Above $0.4375 up to $0.5031 100% —
Second Target Distribution Above $0.503125 up to $0.546€ 85% 15%
Third Target Distribution Above $0.546875 up to $0.6562 75% 25%
Thereafter Above $0.65625 50% 50%

Cash Digtributions

Our partnership agreement, as amended, sets farttatculation to be used to determine the amauwhpaority of cash distributions
that the common and subordinated unitholders wileive. The following table summarizes the cashildigions paid or payable for 2014.

Limited Partners

Payment Date Per Unit Distribution Total Cash Distribution Distribution to IDR Holders
(in thousands)

February 28, 2014 $ 0.485. $ 10,65( $ —

May 30, 2014 $ 0.502: % 11,02¢ % —

August 29, 2014 $ 0.519° $ 11,417 $ 64

November 28, 2014 $ 0.5457 $ 18,54. % 25k

12. Equity-Based Compensatio

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

Predecessor Successor Predecessor Successor
September 1, September 1,
Three Months 2014 Nine Months 2014
Ended July 1, 2014 through Ended January 1, 2014 through
September 30, through September 30, September 30, through September 30,
2013 August 31, 2014 2014 2013 August 31, 2014 2014
Phantom common units $ 101 372 | $ — 3 407 | $ 604 $ =
Allocated expense from Parent 44~ 2,83¢ 61C 944 4,08¢ 61C
Total equity-based compensation
expense $ 54€ $ 3,20¢ | $ 61C $ 1,351 $ 469: $ 61C

Phantom Common Unit Awards

During 2014, 6,354¢hantom unit grants were issued. The fair valueach phantom unit on the grant date is equal tontiwdet price o
our common unit on that date reduced by the presduoe of estimated dividends over the vestingqakrsince the phantom units do not
receive dividends until vested. The estimatedvalue of our phantom units is amortized over theting period using the straight-line
method. Non-employee director awards vest overea-tin three -year period and employee awardsraéably over a two -to- five -year
service period. On August 29, 2014, effective wiith ETP Merger, all outstanding unvested awardarbedully vested. As a result, the
Predecessor recorded equity-based compensationsexpé$0.4 milliorprimarily related to the accelerated vesting othphantom commu
unit awards. As of September 30, 2014, there wereutstanding phantom common unit awards.
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A summary of our phantom unit award activity is feeth below:

Number of Phantom Common Weighted-Average Grant Date

Units Fair Value

Nonvested at December 31, 2012 32,50C $ 18.9:

Granted 15,81¢ 27.1¢

Vested (11,357 21.5(
Nonvested at December 31, 2013 36,96 21.6¢

Granted 6,354 33.2¢

Vested (40,319 23.67

Forfeited (3,000 18.42
Nonvested at September 30, 2014 —  § —
13. Net Income (Loss) per Uni

Net income (loss) per unit applicable to limitedtpars (including subordinated unitholders) is categ by dividing limited partners'
interest in net income (loss), after deducting imegntive distributions, by the weighted-averagmhar of outstanding common and
subordinated units. Our net income (loss) is atlet#o the limited partners in accordance withrthespective partnership percentages, after
giving effect to any priority income allocationg fiacentive distributions to SUSS (predecessor)tarldTP (successor), the holder of the
IDRs, pursuant to our partnership agreement whieldaclared and paid following the close of eacérgu. Earnings in excess of
distributions are allocated to the limited partniessed on their respective ownership interestamiéats made to our unitholders are
determined in relation to actual distributions deetl and are not based on the net income (losggatilbns used in the calculation of net
income (loss) per unit.

In addition to the common and subordinated unitshave also identified the IDRs as participatincusiéies and use the two-class
method when calculating the net income (loss) pérapplicable to limited partners, which is basedthe weighted-average number of
common units outstanding during the period. Dilutetincome (loss) per unit includes the effectpaiéntially dilutive units on our commi
units to the extent such are anti-dilutive, comsigbf nonvested phantom units. Basic and dilutetdmcome (loss) per unit applicable to
subordinated limited partners are the same bedhase are no potentially dilutive subordinated siotitstanding.

We also disclose limited partner units issued atdtanding. A reconciliation of the numerators dedominators of the basic and
diluted per unit computations is as follows:

Predecessor Successor
September 1, 2014
Three Months Ended  July 1, 2014 through through

September 30, 2013 August 31, 2014 September 30, 2014
(in thousands, except units and per unit amounts)

Net income (loss) $ 9597 $ 2,78: |$ (1,75¢€)
Less: Incentive distribution rights — — 25E
Limited partners' interest in net income (loss) $ 9597 $ 2,78: |$ (2,01

Weighted average limited partner units outstanding:

Common - basic 10,963,67 11,037,28 11,053,79
Common - equivalents 26,97( 18,70: —
Common - diluted 10,990,64 11,055,98 11,053,79
Subordinated - Parent (basic and diluted) 10,939,43 10,939,43 10,939,43
Net income (loss) per limited partner unit:
Common - basic $ 044 $ 0.1z ($ (0.09)
Common - diluted $ 04: $ 0.1: |$ (0.09
Subordinated - Parent (basic and diluted) $ 044 $ 0.1z ($ (0.09)
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Predecessor Successor

January 1, 2014 September 1, 2014
Nine Months Ended through through
September 30, 2013 August 31, 2014 September 30, 2014

(in thousands, except units and per unit amounts)

Net income (loss) $ 27,50 $ 22,510 |$ (1,75¢€)
Less: Incentive distribution rights — 64 25E
Limited partners' interest in net income (loss) $ 27,50 % 22,44¢ |$ (2,017

Weighted average limited partner units outstanding:

Common - basic 10,947,51 11,023,61 11,053,79
Common - equivalents 21,84 25,12¢ —
Common - diluted 10,969,35 11,048,74 11,053,79
Subordinated - Parent (basic and diluted) 10,939,43 10,939,43 10,939,43
Net income (loss) per limited partner unit:
Common - basic $ 1.2¢ $ 1.0z |$ (0.09)
Common - diluted $ 128 % 1.0z |$ (0.09
Subordinated - Parent (basic and diluted) $ 1.2¢ $ 1.0z |$ (0.09)

14. RelatedParty Transactions

We entered into two long-term, fee-based commeagaements with SUSS in connection with our IRMwearized as follows:

» Distribution contract - a 10 -year agreementarnghich we are the exclusive distributor of mdtarl to SUSS' existing Stripes®
convenience stores and independently operatedgioneit locations, and to all future sites purchasethe Partnership pursuant to
the sale and leaseback option under the Omnibusehgent, at cost, including tax and transportatasis; plus a fixed profit margin
of approximately three cents per gallon. In additiall future motor fuel volumes purchased by SUW@Sts own account will be
added to the distribution contract pursuant toténas of the Omnibus Agreement.

e Transportation contract - a 10 -year transpimdbgistics agreement, pursuant to which SUS$amibnge for motor fuel to be
delivered from our suppliers to our customers tsaonsistent with those charged by SUSS to gardes for the delivery of motor
fuel.

Omnibus Agreement

In addition to the commercial agreements descridimn/e, we also entered into an Omnibus AgreemehtSWSS pursuant to which,
among other things, we received a three -year optigourchase from SUSS up to 75 of SUSS' newaamtty constructed Stripes®
convenience stores at their cost and lease thessback to them at a specified rate for a 15 -ya@al term, and the Partnership will be the
exclusive distributor of motor fuel to such stofesa period of ten years from the date of purchéiée also received a ten -year right to
participate in acquisition opportunities with SU$&the extent the Partnership and SUSS are alkatd an agreement on terms, and the
exclusive right to distribute motor fuel to certahSUSS' newly constructed convenience storesrat@pendently operated consignment
locations. In addition, we agreed to reimbursegmmeral partner and its affiliates for the costsiined in managing and operating the
Partnership. The Omnibus Agreement also providesddain indemnification obligations between SU88 the Partnership.

Summary of Transactions
Related-party transactions with SUSS are as follows
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Predecessor Successor

Three Month July 1, 2014 September 1, 2014
Ended through through
September 30,2013 August 31, 2014 September 30, 2014
(in thousands, except store count data)
Motor fuel sales $ 775,76¢ $ 571,75 $ 256,11(
Motor fuel gross profit 8,117 6,261 2,89¢
General and administrative expenses allocatedjdimtd) equity-
based compensation 66C 3,04( 10C
Allocated cost of employees 2,84t 1,79¢ 1,062
Distributions 4,95% 5,72¢ —
IDR distributions — 64 —
Transportation charges for delivery of motor fuel 12,801 10,31¢ 4,88¢
Purchase of stores 39,47 22,59: 12,59¢
Purchase of stores since IPO 120,99: 214,30 226,90:
Rental Income 1,90¢ 2,68¢ 1,432
# of stores purchased 10 5 3
Predecessor Successor
Nine Month January 1, 2014 September 1, 2014
Ended through through
September 30,2013 August 31, 2014 September 30, 2014
(in thousands, except store count data)
Motor fuel sales $ 2,257,800 $ 2,200,39: $ 256,11(
Motor fuel gross profit 23,46¢ 23,36¢ 2,89¢
General and administrative expenses allocatedjdimtd) equity-
based compensation 1,84¢ 4,76¢ 10C
Allocated cost of employees 8,17: 8,80z 1,062
Distributions 14,52¢ 16,60 —
IDR distributions — 64 —
Transportation charges for delivery of motor fuel 37,01 37,874 4,88¢
Purchase of stores 91,99: 81,14t 12,59¢
Purchase of stores since IPO 120,99: 214,30 226,90:
Rental income 3,99¢ 9,113 1,432
# of stores purchased 22 18 3

Additional affiliate activity related to the Balam&heet and Consolidated Statement of Operatich€amprehensive Income (LosS)
as follows:

* Net accounts receivable from SUSS w$47.6 million and $49.9 million at September 3012Q and December 31, 20
respectively, which are primarily related to fuerghases from us.

* Accounts payable to Sunoco LLC were $5.9 millioillion at September 30, 2014, for the purchaskeutk fuel inventory

*ETP charged us $ 0.6 million for the one month enSieptember 30, 2014 , related to mash stock based compensal
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15. Subsequent Event

On October 1, 2014, the Partnership acquired Midsiic Convenience Stores, LLC from ETP for a to@hsideration of
approximately $768 million , subject to workingp@tal adjustments. The consideration paid by tagrfership consisted of 3,983,540 newly
issued SUN common units and $556 million of casltonnection with the acquisition, the Partngrsititained working capital of $75.3
million , property and equipment of $474.5 millipgoodwill and other intangibles of $200.8 milliand assumed certain indebtedness and
other liabilities totaling $200.3 million . The Raership initially financed the cash portion byliaing availability under the 2014 Revolver
and subsequently with proceeds from the offerirsguised below.

The assets owned by Mid-Atlantic Convenience Stdte€ include the Mid-Atlantic Convenience Storé8IACS") locations and the
Tigermarket locations that were previously acquisgETP. Both businesses are currently operatddsapplied by ETP's Sunoco subsidi:

The drop-down included approximately 110 compangrafed retail convenience stores and 200 dealeatgoeand consignment sites
from the MACS/Tigermarket businesses. The combpwtfolio includes locations in Virginia, Marylan@iennessee and Georgia. This was
the first transaction completed in a series of jpesly announced drogewn plans by which ETP would transfer its retaidl duel distributior
business to the Partnership. For additional inféionaplease refer to the Partnership's Form 8lédfon September 25, 2014 and Forid/8-
filed on October 21, 2014. The acquisition willdezounted for as an acquisition of net assets waemon control. Specifically, the
Partnership recognized the acquired assets anthaddiabilities at ETP's carrying value.

If the purchase would have occurred on Januar@132our combined revenue and net income would baee as follows:

Pro Forma Pro Forma
Nine Months Nine Months
Ended Ended
September 30, 2013 September 30, 2014
(in millions)
Revenue 5,112 4.47¢
Net Income 32 18

The Partnership announced on October 21, 2014itthated its registered underwritten public offgr of 8 million common units
representing limited partner interests, pursuaanteffective shelf registration statement on F8r3i previously filed with the Securities and
Exchange Commission (the "SEC") at $46.25 per comumit. The Partnership intends to use the netgads from the offering, including
any net proceeds from the underwriters' exercighef option to purchase additional common undsgepay indebtedness under its revols
credit facility and for general partnership purposEhis transaction closed on October 27, 2014.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

The following discussion and analysis of our fiahcondition and results of operations should kad in conjunction with our
consolidated financial statements and notes to @ateted financial statements included elsewherhis report. Additional discussion and
analysis related to our Partnership is containedinm Annual Report on Form 10-K including the aadifinancial statements for the fiscal
year ended December 31, 20

EBITDA, Adjusted EBITDA, and distributable castwflare non-GAAP financial measures of performane flave limitations and
should not be considered as a substitute for rezirire or cash provided by (used in) operating d@tivi Please see footnote (2) under “Key
Operating Metrics” below for a discussion of oureusf EBITDA, Adjusted EBITDA, and distributablelcéisw in this “Management's
Discussion and Analysis of Financial Condition delsults of Operatio” and a reconciliation to net income for the pergopresented.

Forward-Looking Statements

This report, including without limitation, our diggsion and analysis of our financial condition eeslilts of operations, and any
information incorporated by reference, containgestents that we believe are “forward-looking stegets”. These forward-looking
statements generally can be identified by use cdg#s such as “believe,” “plan,” “expect,” “antiatp,” “intend,” “forecast” or other similar
words or phrases. Descriptions of our objectives|g targets, plans, strategies, costs, antidpepital expenditures, expected cost savings
and benefits are also forward-looking statemerties€ forward-looking statements are based on aterdyplans and expectations and
involve a number of risks and uncertainties thal@dcause actual results and events to vary méyeiiiam the results and events anticipated
or implied by such forward-looking statements, intihg:

” o ” w

* ETP's business strategy and operations and ETiflct® of interest with u:

* Renewal or renegotiation of our lotgrm distribution contracts with our custom

» Changes in the price of and demand for the motrthat we distributi

»  Our dependence on limited principal suppli

e Our dependence on certain customers for signifiparttons of our revenu

» Changing consumer preferences for alternativedaetces or improvement in fuel efficien

« Competition in the wholesale motor fuel distributiand convenience store industr

+ Seasonal trenc

» Severe or unfavorable weather conditi

e Our ability to make, complete and integrate asitians from affiliates or thirgsarties

* The impact of worldwide economic and political caimhs, including acts of war and terrorism andiakle interest rate
* Environmental, tax and other federal, state andllaavs and regulatior

» The outcome of pending or future litigation or acheeevents or developmet

» Dangers inherent in the storage of motor -

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

» Reliance of our suppliers to provide trade creglitis to adequately fund our ongoing operat
» Dependence on our information technology syst

*  Our reliance on ETP and SUSS for transportationices; an
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e The ability of ETP to successfully integrate ouemions and employees, and realize anticipateergigs

All forward-looking statements are expressly quedifin their entirety by the foregoing cautionatgtements.

The risk factor relating to us and our businessarpresented in our amended current report on Bkt filed on October 21, 2014,
in which risk factors are incorporated by refereheeein. The list of factors that could affect fetyerformance and the accuracy of forward-
looking statements is illustrative but by no meaxisaustive. Accordingly, all forward-looking statents should be evaluated with the
understanding of their inherent uncertainty. Thevlrd-looking statements included in this repoet lbased on, and include, our estimates as
of the date hereof. We anticipate that subsequantts and market developments will cause our egtisrta change. However, while we may
elect to update these forward-looking statemenssiae point in the future, we specifically discleamy obligation to do so, even if new
information becomes available in the future.

Overview

We are a growth-oriented Delaware limited partnipréfrmed by SUSS to engage in the primarily feedaawholesale distribution of
motor fuels to SUSS and third parties. We closedtftial public offering of our common units onfember 25, 2012.

Effective October 27, 2014, Susser Petroleum Partrie (ticker symbol: SUSP) changed its name tcoSori.P (ticker symbol: SUN).
These changes alter the Partnership's legal ankldtliag name with that of ETP's iconic brand, Sundmmused in this document, the terms
the "Partnership” , "SUN", "we", "us" or "our", alid be understood to refer to Sunoco LP includprigr to October 27, 2014, Susser
Petroleum Partners LP.

SUSS operated 645 retail convenience stores pltimarder its proprietarptripes® convenience store brand at quarter-end, primarily
in growing Texas markets. Stripes is a leading pedelent chain of convenience stores in Texas basstbre count and retail motor fuel
volumes sold. Our business is integral to the ssgoé SUSS' retail operations, and SUSS purchadbssastially all of its motor fuel from us.
For the three and nine months ended Septembe03@,,2ve distributed 302.7 million and 873.7 mitligallons of motor fuel t&tripes®
convenience stores and SUSS' consignment locatmls]165.6 million and 489.8 million gallons of mofuel to other third party customers,
respectively. We believe we are one of the largeltpendent motor fuel distributors by gallons &xds, and among the largest distributol
Valero and Chevron branded motor fuel in the Uni¢ates.

In addition to distributing motor fuel, we alsotiilsute other petroleum products such as propaddure oil, and we receive rental
income from real estate that we lease or subl&ssgurchase motor fuel primarily from independefiners and major oil companies and
distribute it throughout Texas and in LouisianayNédexico and Oklahoma to:

e Stripes® convenience stores, pursuant to the SUSS Distob@iontrac

e 85 other independently operated consignmentitmtsiwhere SUSS sells motor fuel to retail custanalso pursuant to the SUSS
Distribution Contract;

» 22independently operated consignment locations wiversell motor fuel under consignment arrangementsttil customer

« 516 convenience stores and retail fuel outlpterated by independent operators, which we refast@ealers," pursuant to long-
term distribution agreements; and

e over 1,900 other commercial customers, includingranded convenience stores, other fuel distiisuschool districts and
municipalities and other industrial customers.

See Note 14 in the accompanying Notes to ConselidBinancial Statements for information regardielgted party transactions.

On August 29, 2014, SUSS completed its merger Riitbrgy Transfer Partners, L.P. (“ETP”) and certghrer related entities, under
which ETP acquired the outstanding common shar&J&ES. By acquiring SUSS, ETP also owns the geparaéher interest and the
incentive distribution rights in the Partnershipdapproximately 11 million common and subordinateds (representing approximately
50.1% of the Partnership’s outstanding units). #&ddal information is provided in Note 1 of our Mstto Consolidated Financial Statements.

On September 25, 2014, the Partnership announegd tiad signed a definitive agreement to acofliodha Petroleum, Ltd. (“Aloha”)
for $240 million, subject to a post-closing earr;@ertain closing adjustments and before trangaadsts and expenses. Aloha is the largest
independent gasoline marketer and one of the laogesenience store operators in Hawaii, with ateesive wholesale fuel distribution
network and six fuel storage terminals on the @$anAloha currently markets
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through approximately 100 Shell, Aloha, and MaHhatanded fuel stations throughout the state, abalfiofiwhich are company operated.

On October 1, 2014, the Partnership acquired Midsic Convenience Stores, LLC ("MACS") from ETR #v68 million, plus a
working capital adjustment. MACS consists of apjiraate 110 retail convenience stores and 200 whiglelsaler locations in Virgina,
Maryland, Tennessee, and Georgia. The transacierpgected to be immediately accretive to distable cash flow per unit for both SUN
and ETP. This transaction was initially funded w856 million drawn on the new revolving creditifiig ("2014 Revolver") and the issuar
of 3,983,540 of the newly issued common units salasidiary of ETP. On October 27, 2014, the Pastriprissued 8 million new common
units pursuant to an effective shelf registratitaiesnent on Form S-3 for $46.25 per common und@c&eds from the equity offering were
used to repay indebtedness under the 2014 Rev&@eerNote 15 of our Notes to Consolidated Finar@tialements for additional informati

Key Operating Metrics

The following table sets forth, for the periodsigaded, information concerning key measures weaalyo gauge our operating
performance. The following information is intendedorovide investors with a reasonable basis feessing our historical operations but
should not serve as the only criteria for predgtinr future performance.

The key operating metrics presented below for ltiheet and nine months ended September 30, 201theacembined results of
operations for the Partnership for the predecgssiood ended August 31, 2014, and the successimdgeom September 1, 2014, through
September 30, 2014. Please refer to the Consadlicgttgements of Operations and Comprehensive In¢boss) for the results for the
respective periods.

Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2013 2014 2013 2014
(in thousands, except for selling price and gross profit per gallon)
Revenues:
Motor fuel sales to third parties (1) $ 386,977 $ 470,217 $ 1,109,84' $ 1,422,35i
Motor fuel sales to affiliates 775,76¢ 827,86 2,257,801 2,456,50:
Rental income 2,82( 5,18¢ 6,72¢ 13,45(
Other income 1,231 1,65¢ 3,731 5,22
Total revenue (1) 1,166,79 1,304,92 3,378,11 3,897,53
Gross profit:
Motor fuel gross profit to third parties (2) 6,791 6,76¢ 18,66¢ 23,93¢
Motor fuel gross profit to affiliates 8,112 9,15¢ 23,46¢ 26,26¢
Rental income 2,82( 5,18¢ 6,72¢ 13,45(
Other 68C 79€ 2,06( 2,57¢
Total gross profit $ 18,40: % 21,90 % 50,91t $ 66,22¢
Net income $ 9597 $ 1,027 $ 27,50¢ $ 20,75¢
Adjusted EBITDA (3) $ 13,75:  $ 13,95 $ 37,81¢ $ 45,19
Distributable cash flow (3) $ 12,69: $ 11,80« $ 35,03: $ 39,49«
Operating Data:
Total motor fuel gallons sold:
Third-party 130,95¢ 165,61¢ 371,73: 489,78
Affiliated 268,56 302,73¢ 783,71t 873,74
Average wholesale selling price per gallon $ 291 $ 271 $ 291 $ 2.84
Motor fuel gross profit (cents per gallon):
Third-party (2) 5.2¢ 5.3¢ 5.C¢ 5.3¢
Affiliated 3.C¢ 3.C¢ 3.C¢ 3.C¢
Volume-weighted average for all gallons 3.7¢ 3.8¢ 3.€¢ 3.8¢

(1) In December 2013, we revised our presentatfdoel taxes on motor fuel sales at our consigrirtgations to present such fuel taxes
gross in motor fuel sales. Prior years' motor fzdés have been adjusted to reflect this revisioictwalso affects average wholesale
selling price.
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(2) Fuel gross profit to third parties includesI$gillion non-cash fuel valuation adjustment cteairgthe third quarter and nine months
ended September 30, 2014. This charge is excludedthe calculation of cents per gallon gross profi

(3) We define EBITDA as net income before netrigsé expense, income tax expense and depreciattbaraortization expense. Adjusted
EBITDA further adjusts EBITDA to reflect certainhar non-recurring and non-cash items. We defingilligable cash flow as Adjusted
EBITDA less cash interest expense, cash stateHismtax expense, maintenance capital expenditangspther non-cash adjustments.
EBITDA, Adjusted EBITDA and distributable cash flawe not financial measures calculated in accomlarith GAAP.

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

» Adjusted EBITDA is used as a performance measuderour revolving credit facilit

* securities analysts and other interested pansessuch metrics as measures of financial perfocemaability to make distributions to
our unitholders and debt service capabilities;

« they are used by our management for internairpfey purposes, including aspects of our consdautiaperating budget, and capital
expenditures; and

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

EBITDA, Adjusted EBITDA and distributable cash flawe not recognized terms under GAAP and do ngigrtito be alternatives to r
income (loss) as measures of operating performant®cash flows from operating activities as a soea of liquidity. EBITDA,
Adjusted EBITDA and distributable cash flow havmitations as analytical tools, and one should nos@ler them in isolation or as
substitutes for analysis of our results as repanteter GAAP. Some of these limitations include:

» they do not reflect our total cash expenditureguture requirements, for capital expendituresantactual commitment
» they do not reflect changes in, or cash requiresfemt working capita

» they do not reflect interest expense, or thé caquirements necessary to service interest ncipal payments on our revolving
credit facility or term loans;

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

» because not all companies use identical calculgtionr presentation of EBITDA, Adjusted EBITDA agidtributable cash flow me
not be comparable to similarly titled measurestbéocompanies.
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The following tables present a reconciliation of ileome (loss) to EBITDA, Adjusted EBITDA and dibutable cash flow:

Predecessor Successor

Combined Results
for the Three
Months Ended
September 30,

Three Months
Ended September

July 1, 2014
through

September 1, 2014
through September

30, 2013 August 31, 2014 30, 2014 2014
(in thousands)

Net income (loss) $ 9597 % 2,78: |$ (1,756 $ 1,027
Depreciation, amortization and accretion 2,432 3,79¢ 1,63: 5,431
Interest expense, net 921 1,491 2,08( 3,571
Income tax expense 14t 91 20 111

EBITDA 13,09¢ 8,16: 1,97 10,14(
Non-cash unit based compensation 54€ 3,20¢ 61C 3,81¢
Loss (gain) on disposal of assets and impairmesntgeh 112 ©)] — 3

Adjusted EBITDA 13,75 11,36¢ 2,58 13,95¢
Cash interest expense 82t 1,40¢ 474 1,87¢
State franchise tax expense (cash) 24 8C 19 99
Maintenance capital expenditures 211 187 (13 174

Distributable cash flow $ 12,697 $ 9,697 |$ 2,107 $ 11,80

Predecessor Successor
Combined Results
September 1, 2014 for the Nine
Nine Months January 1, 2014 through Months Ended
Ended September through September 30, September 30,
30, 2013 August 31, 2014 2014 2014
(in thousands)

Net income (loss) $ 27,50¢ % 22,51 |$ (1,756 $ 20,75¢
Depreciation, amortization and accretion 6,09( 10,457 1,63 12,09(
Interest expense, net 2,37( 4,767 2,08( 6,841
Income tax expense 29¢ 21¢ 20 23¢€

EBITDA 36,26: 37,95. 1,97 39,92¢
Non-cash unit based compensation 1,351 4,692 61C 5,30z
Loss (gain) on disposal of assets and impairmearigeh 20€ (39 — (39

Adjusted EBITDA 37,81¢ 42,60¢ 2,58 45,19
Cash interest expense 2,08¢ 4,45¢ 474 4,92¢
State franchise tax expense (cash) 16& 253 19 272
Maintenance capital expenditures 53¢ 511 a3 49¢

Distributable cash flow $ 3503 $ 37,38" |$ 2,107 $ 39,49/
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Third Quarter 2014 Compared to Third Quarter 2013

Revenue. Total revenue for the third quarter of 2014 was3&illion , an increase of $138.1 million , or 1%8 from the thirdquarter o
2013 . Motor fuel sales to third parties increa$88.2 million , or 21.5% . This increase consisiéd 26.5%ncrease in gallons sold offset
a 3.7% decrease in the third-party wholesale ggepiice per gallon of motor fuel. Motor fuel satesaffiliates increased $52.1 million , or
6.7% , from the third quarter of 2013 . This in@ea&onsisted of a 12.7% increase in gallons saddfilates offset by a 5.5% decrease in the
wholesale selling price of motor fuel. Rental revef $5.2 million for the quarter increased by4$aillion from the third quarter of 2013
due to the acquisition and subsequent leasebaah aflditional 24 convenience store locations fra/sS.

Cost of Sales and Gross Profit. Gross profit for the third quarter of 2014 was $2rillion , an increase of $3.5 million , or 19.Q%ver
the third quarter of 2013 . Gross profit on moteelfsales to third parties was flat to last year tfua non-cash valuation adjustment of $2.1
million. Excluding this LIFO adjustment, gross ptafn fuel sales to third parties increased by $8illion, reflecting the additional gallons
sold and resulting in a slight improvement in thpatty gross profit per gallon to 5.3 cents. Tharaship sold fuel to affiliates at a gross
profit of approximately 3.0 cents per gallon, résgl in $9.2 million gross profit for the three ntba ended September 30, 2014 compared to
$8.1 million for the three months ended SeptemBe2813 due to increased gallons. Other grosstmb$6.0 million increased by $2.5
million from the third quarter of 2013, which wasrparily attributable to rental income and an ira=e in oil and lube product sales related to
the Gainesville Fuel, Inc. ("GFI") acquisition ie@ember 2013.

Total Operating Expenses. Total operating expenses for the third quarterGdff2were $17.2 million, an increase of $9.5 million
122.2%, from the third quarter of 2013, primarilyedto expenses related to the additional volumiesasal certain transaction cost as
described below:

* General and administrative expenses increasébdymillion, or 118.1%, from 2013, reflecting imcrease of $2.8 million in non-
cash unit compensation expense for acceleratethgeastphantom units concurrent with the ETP Mer@er.3 million in related
payroll taxes and $0.4 million in other acquisitiosts related to MACS and Aloha. The remainingdase was primarily attributed
to additional personnel and benefits costs.

» Other operating expenses increased $1.4 millio@3@r3%, primarily related to an incremental $1illiom in operating expenses f
GFL.

» Depreciation, amortization and accretion expenseased by $3.0 million, or 123.4%, due to ti@eéase in assets being placed into
service since the third quarter of 2013.

Interest Expense. Interest expense increased $2.7 million or 287 a®hich $1.1 million was cash interest from in@ed borrowings,
and $1.6 million was non-cash interest which priynmaflected the write-off of unamortized loan coststhe 2012 Revolver that was repaid in
September 2014.

Income Tax Expense. Income tax expense accrued for the third quart@0a# and 2013 was approximately $0.1 million . €ffective
tax rate for third quarter of 2014 was 9.7% comg@aoel.5% in 2013. See Note 10 in the accompanilioigs to Consolidated Financial
Statements for information regarding income taxesge.

Net Income . Net income of $1.0 million decreased $8.6 million89.3% lower than the prior year, due to thaitawhal operating
expenses discussed above, compared to $9.7 millihve prior year. Included in the third quartet ileome are $5.1 million, or $0.23 per
unit charges related to the revolver refinancihg, ETP Merger and the acquisition of MACS and Aloha

Adjusted EBITDA and Distributable Cash Flow. Adjusted EBITDA of $14.0 million is slightly highéhan in 2013. The Partnership
adopted the LIFO accounting policy during the thgjechrter of 2014 to conform to ETP’s policy for ffireventory. However, the Partnership
has not yet adopted ETP’s definition of Adjusted HBA, which adds back unrealized gains (lossesg@mnmodity risk management
activities and LIFO valuation adjustments. Theseuants for the Partnership were $2.3 million for thied quarter of 2014. Additionally, the
Partnership incurred $0.7 million in cash transactgxpenses related to the ETP Merger and acquisitf MACS and Aloha. The
Partnership reported distributable cash flow of.8Xillion for the third quarter of 2013, which walso negatively impacted by the $3.0
million in cash and non-cash charges describedebov

Nine Months 2014 Compared to Nine Months 2013

Revenue. Total revenue for the nine months ended Septenthe2@®L4 was $3.9 billion , an increase of $519.4ioni, or 15.4% ,
from the nine months ended September 30, 2013. Maéb sales to third parties increased $312.5omil| or 28.2% . Gallons sold to third
parties increased 31.8% , offset by a 3.0% decrieabe third party wholesale selling price pergalof motor fuel. Motor fuel sales to
affiliates increased $198.7 million , or 8.8% ,nfréhe nine months of 2013. The
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increase consisted of an 11.5% increase in gafiolusto affiliates, offset by a 2.4% decrease ewolesale selling price of motor fuel.
Rental revenue of $13.5 million increased by $6ilfian from last year due to the acquisition anthsequent leasebacks of an additional 24
convenience store locations from SUSS.

Cost of Salesand Gross Prafit. Gross profit for the nine months ended Septembg2@04 was $66.2 million , an increase of $15.3
million , or 30.1% , over the nine months endedt&mper 30, 2013. Gross profit on motor fuel sabethird parties increased $5.3 million
primarily due to additional gallons sold. Excluditige $2.1 million LIFO valuation adjustment in tthérd quarter, the cost of sales to third
parties declined by more than the selling pricegadlon, resulting in a slight improvement in thjpdrty gross profit per gallon to 5.3 cents.
The Partnership sold fuel to affiliates at a gnossgin of approximately 3.0 cents per gallon, résglin $26.3 millionand $23.5 million gros
profit for the nine months 2014 and 2013, respebtiwvith the increase due to additional gallonsl sty affiliates. Other gross profit of $16.0
million increased by $7.2 million from last yearirparily attributed to additional rent income andiacrease in oil and lube product sales
related to the GFI acquisition.

Total Operating Expenses. Total operating expenses for the nine months eSagdember 30, 2014 were $38.4 million, an increase
of $17.6 million, or 85.1%, from the nine monthgled September 30, 2013, primarily due to experedated to the additional volumes sold
and certain transaction costs as described below:

* General and administrative expenses increas&y I8/million, or 65.7%, from 2013, reflecting arciease of $4.0 million in non-
cash unit compensation expense, of which $2.8anii for accelerated vesting of phantom units oot with the ETP Merger;
$0.3 million in related payroll taxes; $0.4 milliamother acquisition costs related to MACS andh@pand $0.4 million related to
GFI. The remaining increase was primarily attriloute additional personnel and benefits costs.

»  Other operating expenses increased $4.0 milio223.5%, primarily related to incremental $3.@iom in operating expenses for
GFL.

» Depreciation, amortization and accretion expénsesased by $6.0 million, or 98.5%, due to theréase in assets being placed into
service since the third quarter of 2013.

Interest Expense. Interest expense increased $4.5 million, or 188 @R#hich $2.8 million was cash interest due toitieased
borrowing levels to fund growth capital, and $1.dlion was non-cash interest which primarily refied the write-off of unamortized loan
costs on the 2012 Revolver that was repaid in Septe 2014.

Income Tax Expense. Income tax expense was $0.2 million in the nine th®of 2014 compared to $0.3 million in the firgia
months of 2013. The effective tax rate for the mimmnths of 2014 and 2013 was 1.1%. See Note Iteia¢companying Notes to
Consolidated Financial Statements for informatiegarding income tax expense.

Net Income . Net income of $20.8 million decreased $6.7 millior 24.5% lower than the prior year, due to tiditional operating
expenses discussed above, compared to $27.5 miillidve prior year. Included in net income are $hillion, or $0.23 per unit charges
related to the revolver refinancing, the ETP Mergeal the acquisition of MACS and Aloha.

Adjusted EBITDA and Distributable Cash Flow. Adjusted EBITDA of $45.2 million was $7.4 milliorigher than in 2013. The
Partnership adopted the LIFO accounting policyrtythe third quarter of 2014 to conform to ETP’$igyofor fuel inventory. However, the
Partnership has not yet adopted ETP’s definitioAdjtisted EBITDA, which adds back unrealized gglnsses) on commodity risk
management activities and LIFO valuation adjustsiefiese amounts for the Partnership were $1.8milbr the nine months ended
September 30, 2014. Additionally, the Partnershquired $0.7 million in cash transaction expensésted to the ETP Merger and
acquisitions of MACS and Aloha. The Partnershiporégd distributable cash flow of $39.5 million fine nine months ended September 30,
2014, which is also negatively impacted by the $@ilion in cash and non-cash charges describegeabo

Liquidity and Capital Resources

Liquidity. Our principal liquidity requirements are to finammgrent operations, fund capital expenditureduttiog acquisitions from
time to time, to service our debt and to make ithistions. We expect our ongoing sources of liqyidit include cash generated from
operations, borrowings under our revolving credidility and the issuance of long-term debt or addél partnership units as appropriate
given market conditions. We expect that these ssuof funds will be adequate to provide for ourrsterm and long-term liquidity needs.

Our ability to meet our debt service obligationd ather capital requirements, including capitalenditures, as well as make
acquisitions, will depend on our future operatimgfprmance which, in turn, will be subject to gerlexconomic, financial, business,
competitive, legislative, regulatory and other dtinds, many of which are beyond our control. Asoemal part of our business, dependin
market conditions, we will from time to time consicbpportunities to repay, redeem, repurchasefimaree our indebtedness. Changes ir
operating plans, lower than anticipated salesge@sed
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expenses, acquisitions or other events may caugeseek additional debt or equity financing irufet periods. There can be no guarantee
financing will be available on acceptable termsiall. Debt financing, if available, could impaseditional cash payment obligations and
additional covenants and operating restrictionsddition, any of the items discussed in detailaurittem 1A. Risk Factors" in our Annual
Report on Form 10-K or the risk factors presentedur amended current report on Form 8-K/A filed@etober 21, 2014, may also
significantly impact our liquidity.

We had $8.2 million and $10.6 million of cash aadlt equivalents on hand as of December 31, 20@3September 30, 2014 ,
respectively, all of which were unrestricted.

Cash Flows Provided by Operations. We rely primarily on cash provided by operating\aties, supplemented as necessary from tin
time by borrowings under our revolving credit figgiand other debt or equity transactions to fireoar operations, to service our debt
obligations, and to fund our capital expendituf@gr daily working capital requirements fluctuatehin each month, primarily in response to
the timing of payments for motor fuel, motor fuaxtand rent. Cash flows from operations were $48lon and $36.0 million for the first
nine months of 2013 and 2014 , respectively. THerdince from prior year is primarily due to chasgeworking capital.

Capital Expenditures. Capital expenditures, including purchase of intaleg, were $101.8 million and $106.3 million foethine
months ended September 30, 2013 and 2014, resplgcincluded in our capital expenditures for tleenmonths ended September 30, 2014,
was $105.8 million in expansion capital of whicl8$million related to the purchase and leasebaaisactions with SUSS, $12.1 million
related to the purchase of dealer locations aneragtowth capital projects, including new dealgry contracts, and $0.5 million in
maintenance capital. Excluding the acquisition @6 and Aloha, the Partnership expects to spentbajpately $2 million to $5 million
for maintenance capital for full year 2014, andragpnately $150 million to $170 million on expansioapital. Included in growth capex is
the purchase of 28 to 33 new Stripes stores tHabavieased back to Stripes.

Our capital spending program is focused on expandinm wholesale distribution network and maintain@ur owned properties and
equipment. Capital expenditure plans are geneeatyuated based on return on investment and estihiatremental cash flow. We develop
annual capital spending plans based on historieatls for maintenance capital, plus identified @ctg for new sites and revenue-generating
capital. In addition to the annually recurring ¢apexpenditures, potential acquisition opport@sitare evaluated based on their anticipated
return on invested capital, accretive impact torafdeg results and strategic fit.

Cash Flows from Financing Activities. At September 30, 2014, we had $270.0 million @eed under our $1.25 billion 2014
Revolver, an increase of $113.8 million compareth®oDecember 31, 2013, borrowing under the 20h@Rer, and $10.9 milliofn standby
letters of credit. Of the amount borrowed in 20b4tlwe 2012 Revolver, $25.9 million was used to gayn the Term Loan. The unused
availability on the 2014 Revolver at SeptemberZi1,4 , was $969.1 million , and we were in compleawith all covenants. See Note 7 in
the accompanying Notes to Consolidated Financatk8tents for additional information on the 2014 ¢teer.

We intend to pay a cash distribution to the holaérsur common and subordinated units on a quarbasis, to the extent we have
sufficient cash from our operations after estalptisht of cash reserves and payment of fees and sapeincluding payments to our general
partners and its affiliates. We do not have a legéiation to pay this distribution. Our minimuroarterly distribution of $0.4375 per
common and subordinated unit equates to approxiyn®®6 million per quarter, or $38.5 million pegar, based on the number of common
and subordinated units outstanding at the endeofttind quarter. Subsequent to quarter end, weis8,883,540 units to ETP as partial
consideration for the MACS acquisition along wits6$.0 million of cash. Additionally, we issued 8llinin units to the public for net
proceeds of approximately $359 million. Our minimgmarterly distribution including these units is4$8 million, or $59.5 million on an
annual basis. We have paid limited partner distidms year-to-date of $33.1 million. On NovembeRB14, we declared a quarterly
distribution totaling $18.5 million, or $ 0.5457mit based on the results for the three montleéiseptember 30, 2014. The distribution
will be paid on November 28, 2014, to unitholdefrsazord on November 19, 2014, which includes haldd the recently issued 12 million
units. In addition to the third quarter limited fraar distributions, we plan to pay an incentiverdisition payment of $0.3 million to ETP.

Contractual Obligations and Commitments

Contractual Obligations. We have contractual obligations which are reglicebe settled in cash. As of September 30, 20dethad
$270.0 million borrowed on the 2014 Revolver coneplaio $156.2 million borrowed on the 2012 Revokebecember 31, 2013. The 2014
Revolver matures in September 2019. The outstarzhtance on our term loan was $25.9 million as eé&nber 31, 2013 and was fully
repaid in the first quarter of 2014. See Note thamnaccompanying Notes to Consolidated Financatkgtents for more information on our
debt transactions.

We periodically enter into derivatives, such asifas and options, to manage our fuel price riskhgantory in the distribution system.
Fuel hedging positions are not significant to opemtions.
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Properties . Most of our leases are net leases requiring paydaxes, insurance and maintenance costs. Wevéd¢hat no individual
site is material to us. The following table sumrnesithe number of owned and leased properties:

As of September 30, 2014

Owned Leased
Operating sites:
Wholesale dealer and consignment sites 48 12
Stripes locations 54 —
Total 10z 12
Office and warehouse 6 4

Quarterly Results of Operations (unaudited)

The following table sets forth certain unauditethficial and operating data for each of the lastseuarters.The unaudited quarterly
information includes all normal recurring adjustrizetinat we consider necessary for a fair presemtati the information shown.

2013 2014
1st 2nd 3rd 4th 1st 2nd 3rd
QTR QTR QTR QTR QTR QTR QTR

(dollars and gallons in thousands, except peramiunts)

Motor fuel sales $ 108748 $ 1,117,41 $ 1,162,744 $ 1,109,25¢ $ 1,210,65 $ 1,370,120 $ 1,298,08:
Rental and other income 2,92¢ 3,48: 4,051 5,20¢ 5,931 5,901 6,84(
Total revenue 1,090,41 1,120,89 1,166,79 1,114,46: 1,216,58 1,376,02! 1,304,92.
Motor fuel gross profit 13,21¢ 14,01: 14,90: 15,77« 17,21( 17,067 15,92¢
Other gross profit 2,341 2,944 3,50( 4,27¢ 4,91( 5,13¢ 5,98(
Total gross profit 15,55¢ 16,95¢ 18,40: 20,04¢ 22,12( 22,20 21,90¢
Income from operations 8,97¢ 10,53( 10,66:¢ 10,76¢ 11,64 11,48¢ 4,70¢
Net income $ 8221 $ 9,68 $ 9597 $ 952: $ 10,13: $ 959t $ 1,027

Net income per limited partner unit:

Common (basic and diluted) $ 03t $ 04z  $ 04  $ 04: $ 0.4€ $ 04: $ 0.04
Subordinated (basic and diluted) $ 03¢ $ 044 $ 044 $ 04: $ 04€¢ $ 04: $ 0.04
Fuel gallons 366,88 389,04: 399,52 415,58 433,39: 461,79: 468,35
Motor fuel margin - third party (a) 5.C¢ 4.c¢ 5.2¢ 5.2¢ 5.7¢ 4.c¢ 5.3¢
Motor fuel margin - affiliated 3.C¢ 3.C¢ 3.C¢ 3.C¢ 3.C¢ 3.C¢ 3.C¢

(@) Excludes the impact of motor fuel sold to affilis

Summary of Significant Accounting Policies

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

Critical accounting policies are those we beliexeel@th most important to the portrayal of our fioial condition and results of
operations, and require our most difficult, sulijecbr complex judgments, often as a result ofrtbed to make estimates about the effect of
matters that are inherently uncertain. Judgmerdsuacertainties affecting the application of thpséicies may result in materially different
amounts being reported under different conditiongsing different assumptions. Our significant agting policies are described in our
Annual Report on Form 10-K for the year ended Ddwemn31, 2013.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk

We are subject to market risk from exposure to gbarin interest rates based on our financing, tmgand cash management
activities. Our current 2014 Revolver bears intea¢variable rates. We had $270.0 million outstagdborrowings on the 2014 Revolver at
September 30, 2014 . The annualized effect of gpeneentage point change in floating interest ratesur variable rate debt obligations
outstanding at September 30, 2014 , would be tagdhinterest expense by approximately $2.7 milli@ur primary exposure relates to:

» Interest rate risk on shaefm borrowings ar
e The impact of interest rate movements on our ghititobtain adequate financing to fund future asitioins

While we cannot predict or manage our ability tin@nce existing debt or the impact interest ratwements will have on our existing
debt, management evaluates our financial positioaroongoing basis. From time to time, we may enterinterest rate swaps to reduce the
impact of changes in interest rates on our floatatg debt. We had no interest rate swaps in effi@éhg the first nine months of 2013 or
2014. We periodically enter into derivatives, sastfutures and options, to manage our fuel prglean inventory in the distribution system.
Fuel hedging positions are not significant to opemtions.

Item 4. Controls and Procedures

As required by paragraph (b) of Rule 13a-15 unkerSecurities Exchange Act of 1934, as amendedfkehange Act”), our Chief
Executive Officer and our Chief Financial OfficeavMe evaluated the effectiveness of our disclosangérols and procedures (as such term is
defined in Rules 13a-15(e) and 158¢e) under the Exchange Act) as of the end op#rad covered by this report. Based on such etiahy;
our Chief Executive Officer and our Chief Finandificer have concluded, as of the end of the pkcovered by this report, that our
disclosure controls and procedures were effectitkeareasonable assurance level for which they wesigned in that the information
required to be disclosed by the Company in thertepee file or submit under the Exchange Act ioorded, processed, summarized and
reported within the time periods specified in SE{&$ and forms and such information is accumulateticommunicated to our management,
including our Chief Executive Officer and Chief kirtial Officer, as appropriate, to allow timely téans regarding required disclosure.

There have been no changes in our internal coowen financial reporting (as such term is define®Rules 13a-15(f) and 15d-15(f)
under the Exchange Act) during the third quarte2@f4 that have materially affected, or are redslyrikely to materially affect, our intern
control over financial reporting.

From time to time, we make changes to our intecoatrol over financial reporting that are intende@&nhance its effectiveness and
which do not have a material effect on our ovara#éirnal control over financial reporting. We wibntinue to evaluate the effectiveness of
our disclosure controls and procedures and intewratirol over financial reporting on an ongoingibasd will take action as appropriate.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
None.
Item 1A. Risk Factors

The risk factors relating to us and our businessaarpresented in our amended current report an Bef/A filed on October 21, 2014,
which risk factors are incorporated by referenceime You should carefully consider the risks, adlas those noted in the section within |
report entitled "Forward-Looking Statements" unBart I. Financial Informationltem 2. Management's Discussion and Analysis odféral
Condition and Results of Operations, before makimg investment decision with respect to our seiestifThe risks and uncertainties
described in our annual report are not the onlysdaeing us. Additional risks and uncertainties pratsently known to us, or that we currer
deem immaterial, could negatively impact our resaftoperations or financial condition in the figulf any of such risks actually occur, our
business, financial condition or results of operagicould be materially adversely affected.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

On October 1, 2014, the Partnership issued 3,983d84its common units to ETC M-A Acquisition LLC ETC") as part of th
consideration for the acquisition of MiHantic Convenience Stores, LLC. The common uisitsied to ETC were issued and sold in a pr
transaction exempt from registration under Secii(#t) of the Securities Act of 1933, as amendedtheurdetails related to the common
issuance can be found in the Partnership’s CuRepbrt on Form 8-K filed on October 1, 2014.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures

Not applicable.
Item 5. Other Information
None.
Item 6. Exhibits

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

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

SUNOCO LP
By Sunoco GP LLC, its general partner
Date: November 6, 2014 By /s/ Mary E. Sullivan
Mary E. Sullivan

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

Exhibit No. Description

2.1 Contribution Agreement, dated as of September @54 2by and among Mid-Atlantic Convenience Stoké€;, ETC M-A
Acquisition LLC, Susser Petroleum Partners LP andrfy Transfer Partners, L.P. (incorporated byresiee to Exhibit 2.1
of the current report on Form 8-K filed by the tant on October 1, 2014).

2.2 Purchase and Sale Agreement, entered into as tér8ber 25, 2014, by and among Susser PetroleuneRydpompany
LLC, Susser Petroleum Partners LP and Henger BV(incorporated by reference to Exhibit 2.2 of tuerent report on
Form 8-K filed by the registrant on October 1, 2014

10.1 Chevron Branded Motor Fuel Marketer Agreement (ipocated by reference to Exhibit 10.1 of the curreport on Form 8-
K filed by the registrant on July 30, 2014).

10.2 Amendment No. 2 to Credit Agreement, among theneaship, as Borrower, the lenders from time to tpagy thereto and
Bank of America, N.A., as Administrative Agent, $giLine Lender and L/C Issuer. (incorporated berefice to Exhibit
10.1 of the current report on Form 8-K filed by tlagistrant on September 4, 2014).

10.3 Credit Agreement among Susser Petroleum Partnerad e Borrower, the lenders from time to timgyptinereto and Bank
of America, N.A., as Administrative Agent, CollaaéAgent, Swingline Lender and an LC Issuer, d&edtember 25, 2014.
(incorporated by reference to Exhibit 10.1 of terent report on Form 8-K filed by the registrant@ctober 1, 2014).

31.1 Certification of Chief Executive Officer pursuantRule 13a-14(a) or Rule 15d-14(a) of the Securiirchange Act of 1934
as adopted pursuant to Section 302 of the Sarl@rkes- Act.

31.2 Certification of Chief Financial Officer pursuantRule 13a-14(a) or Rule 15d-14(a) of the Secusriigchange Act of 1934
as adopted pursuant to Section 302 of the Sarl@rkes- Act.

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

32.2 Certification of Chief Financial Officer pursuat18 U.S.C. Section 1350 as adopted pursuant to8e306 of the
Sarbanes-Oxley Act.

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation

101.DEF XBRL Taxonomy Extension Definition

101.LAB XBRL Taxonomy Extension Label Linkbase

101.PRE XBRL Taxonomy Extension Presentation
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Exhibit 31.1
CERTIFICATION

I, Robert W. Owens, certify that:

(@)

(b)

()

(d)

(@)

(b)

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

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

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

The registrang’ other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedure
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) forribgistrant and have:

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

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

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

Disclosed in this report any change in thaestegnt’'s internal control over financial reportitttat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an admeport) that has materially
affected, or is reasonably likely to materiallyead, the registrant’s internal control over finaeeporting; and

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

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

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

Date:November 6, 2014 /s/ Robert W. Owens

Robert W. Owens
President and Chief Executive Officer



Exhibit 31.Z
CERTIFICATION

[, Mary E. Sullivan, certify that:

(@)

(b)

()

(d)

(@)

(b)

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

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

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

The registrang’ other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedure
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) forribgistrant and have:

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

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

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

Disclosed in this report any change in thaestegnt’'s internal control over financial reportitttat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an admeport) that has materially
affected, or is reasonably likely to materiallyead, the registrant’s internal control over finaeeporting; and

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

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

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

Date: November 6, 2014 /sl Mary E. Sullivan

Mary E. Sullivan
Executive Vice President and Chief Financial Office



Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on FormQ®f Sunoco LP (the “Partnership”) for the threenths ended September 30,
2014, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), |, Rob®r Owens, President and Chief
Executive Officer of the Partnership, certify, puaat to 18 U.S.C. § 1350, as adopted pursuan®@b®f the Sarbanes-Oxley Act of 2002
that:

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

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

Date: November 6, 2014

/s/ Robert W. Owens
Robert W. Owens
President and Chief Executive Officer

This certification accompanies this Report on FAG¥Q pursuant to Section 906 of the Sarbanes-Oxi¢wf 2002 and shall not, except to
the extent required by such Act, be deemed filethbyPartnership for purposes of Section 18 ofStbeurities Exchange Act of 1934, as
amended.



Exhibit 32.z
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on FormQ®f Sunoco LP (the “Partnership”) for the threenths ended September 30,
2014, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), |, M&rySullivan, Executive Vice President
and Chief Financial Officer of the Partnership tiégrpursuant to 18 U.S.C. § 1350, as adoptedyamntsto § 906 of the Sarban@siey Act o
2002 that:

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

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

Date: November 6, 2014

/sl Mary E. Sullivan
Mary E. Sullivan
Executive Vice President and Chief Financial Office

This certification accompanies this Report on FAG¥Q pursuant to Section 906 of the Sarbanes-Oxi¢wf 2002 and shall not, except to
the extent required by such Act, be deemed filethbyPartnership for purposes of Section 18 ofStbeurities Exchange Act of 1934, as
amended.



