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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitiesch of 1934

Date of Report (Date of Earliest Event Reported):
December 15, 2014

Commission file number: 001-35653

SUNOCO LP

(Exact name of registrant as specified in its charter)

Delaware 30-0740483
(State or other jurisdiction of (IRS Employer
incorporation or organization) I dentification No.)

555 East Airtex Drive
Houston, Texas 77073
(Address of principal executive offices, including zip codes)

Registrant’s telephone number, including area codg(832) 234-3600

Check the appropriate box below if the Form 8-kalis intended to simultaneously satisfy the §liobligation of the registrant under any of thédwing
provisions:

O Written communications pursuant to Rule 425anrte Securities Act (17CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant te Rid-2(b) under the Exchange Act (17 CFR 240.1#g)-2

O Pre-commencement communications pursuant te Rke-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 2.01 Completion of Acquisition or Dispositionof Assets

On December 16, 2014, Sunoco LP (the “Partnersioipi)pleted the previously announced acquisitioa {(fcquisition”) of Aloha
Petroleum, Ltd. (“Aloha”), pursuant to the purchasel sale agreement by and among the PartnersigpeSPetroleum Property Company
LLC and Henger BV Inc. (“Henger”), dated as of Sepber 25, 2014 (the “Agreement”). The Partnership potal closing consideration
(after adjustments) of approximately $238.6 milliorcluding approximately $41.1 million of debt atndnsaction expenses of Aloha that
were paid off at closing, as well as approximagily.1 million that was paid into escrow and thdt kemain available to fund potential
indemnification claims under the Agreement. Thed&gnent also contains an earn-out provision requthie Partnership to pay Henger
additional purchase price payments equal to 50#etmount by which certain gross profits of Al@xaeed a threshold amount each year
through December 31, 2022. The Partnership borraweits revolving credit facility to satisfy its gla funding obligations at the closing of
the Acquisition.

The foregoing description of the Agreement doespuoport to be complete and is qualified in itsirety by reference to the
Agreement itself, a copy of which is filed as Exhih?2 to the Partnership’s Current Report on F8¢# filed on October 1, 2014, and
Amendment No. 1 to the Agreement which is filedeakibit 2.1 hereto.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

On December 15, 2014, the Partnership receivecetignation of William P. Williams from its genegadrtners board of directors. M
Williams’ resignation was not the result of anyadjeeement with the Partnership or its general parglating to the operations, practices or
policies of the Partnership.

Item 7.01 Regulation FD Disclosure

On December 17, 2014, the Company issued a neeasezhnnouncing the closing of the Acquisition,clviriews release is attached
as Exhibit 99.1 to this Current Report on Form 8-K.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits .
The following exhibits are filed herewith:

Exhibit Number Exhibit Description
2.1 Amendment No.1 to Purchase and Sale Agreement
99.1 News Release dated December 17, 2014




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

SUNOCO LP
Date: December 19, 2014 By: Sunoco GP LLC, its general partner

/sl Mary E. Sullivan
By:
Name: Mary E. Sullivan
Title: Executive Vice President and Chief FinahC#éficer
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99.1 News Release dated December 17, 2014




Exhibit 2.1

AMENDMENT NO.1TO
PURCHASE AND SALE AGREEMENT

This Amendment No. 1 (this “Amendment”), enteretbias of December 16, 2014, amends that certaichBse and Sale Agreement
(the “Agreement”), dated as of September 25, 2694nd among SUSSER PETROLEUM PROPERTY COMPANY La@elaware
limited liability company (“Buyer”), SUNOCO LP (f/a Susser Petroleum Partners LP), a Delaware tinpigetnership ("Parent”), and
HENGER BV INC., a private company organized undherlaws of the British Virgin Islands (“Seller”) a@italized terms used herein and not
defined shall have the meanings set forth in theement.

WITNESSETH:

WHEREAS, Section 11.11 of the Agreement permitsRthdies to mutually amend or waive any provisibthe Agreement at any
time, provided that the amendment or waiver shalinbwriting and signed by each of the Parties; and

WHEREAS, the Parties desire to make certain amentihand modifications to the Agreement and waivéage provisions of the
Agreement, as set forth herein.

NOW, THEREFORE, in consideration of the premises afithe representations, warranties, covenantcanditions contained here
the Parties hereto agree as follows:

1. Amendments to Section 1.1.

(&) The last sentence of the definition of "Deld"hiereby deleted in its entirety and replaced i following: "For th
avoidance of doubt, Debt shall not include (i) @uarantees, letters of credit, performance bong®ties and/or similar obligations of ¢
kind or nature issued by or on behalf of the Comyp@anconnection with any customer contracts, prafg®r otherwise or (ii) the curre
portion of any indebtedness taken into accounpémposes of calculating Working Capital."”

(b) The definition of "Escrow Agent" is hereby dele in its entirety and the following is insertedieu thereof:
“ Escrow Agent’ means Wells Fargo Bank, National Association.
(c) The definition of "Escrow Amount” is hereby étgd in its entirety and the following is insertadieu thereof:

“ Escrow Amount’ means the aggregate amount of the Purchase Prime delivered to the Escrow Agent for deposit ittite
General Escrow Account, the Environmental Escrowodnt and the UST Line Escrow Account, in each casecontemplated pursuan
the terms of Section 2.4(b).

(d) Section 1.1 of the Agreement is hereby amendedid the following new definitions:

"PostClosing Transaction Expenses” means all legalicd fiarty advisory or other expenses or costs imecliby the Compat
in connection with Seller's obligations pursuan§tetion 6.17 of this
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Agreement, in each case, to the extent such expemsmsts were not included in the calculatiotJopaid Transaction Expenses and pa
Closing pursuant to Section 2.4(b)(v) of this Agnest.

" PostClosing Transaction Expenses AmoUuihias the meaning set forth_in Section 2.5(c)

" UST Line Escrow Accourit has the meaning set forth_in Section 2.4(b)(xi)

" UST Line Escrow Amount means $400,000.00.

" UST Line Testind' has the meaning set forth_in Section 6.18

" UST Real Property or " UST Real Propertieshas the meaning set forth in Sectmd8.

2. Amendment to Section 2.3ection 2.2 of the Agreement is hereby deletetkierntirety and the following is inserted in lidweteof:

Purchase Priceln consideration for the sale and transfer ofShares, and subject to the terms and conditiotlsi®fAgreemen
Buyer shall pay to the Seller in cash, by wire $fan of immediately available funds, an aggregaia qual to: (A) the Enterpri
Value, plus (B) the Estimated Working Capital Adjuent Amount (which amount may be a positive oratieg number), plus ((
Estimated Closing Cash, minus (D) Estimated Clo8rgt, minus (E) any Unpaid Transaction Expendes‘(fPurchase Pric®, minus
(F) the General Escrow Amount which amount shaltrbasferred to the General Escrow Account forliaeefit of Seller, minus ((
the Environmental Escrow Amount, which amount Wil transferred to the Environmental Escrow Accdanthe benefit of Selle
minus (H) the UST Line Escrow Amount, which amouwiiit be transferred to the UST Line Escrow Accotfmit the benefit of Selle
which sum shall be payable at the Closing (thedsZig Date Paymeri}.

3. Amendment to Section 2.4(bection 2.4(b) of the Agreement is hereby amendeatitl a new subclause (xi), which shall ree
follows:

Buyer shall deliver an amount equal to the UST LEserow Amount in cash by wire transfer of immeeliatvailable funds,
an escrow account (the “ UST Line Escrow Accdlirdesignated by Seller and the Escrow Agent, pursioathte Escrow Agreeme
to be held in escrow as security for Seller's @tlans set forth in_Section 6.1 this Agreement, in each case, pursuant t
provisions of this Agreement and the Escrow Agragme

4. Amendments to Section 2.5.

(&) Section 2.5(c) of the Agreement is hereby delatétsientirety and the following is inserted indithereof:

Preparation of Closing Statemenfs promptly as practicable, but no later thartys(%0) days after the Closing Date, BL
shall prepare and deliver to Seller a statememingeforth (i) the aggregate amount of P@bsing Transaction Expenses, toge
with copies of invoices or other
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reasonable supporting documentation of the aggeegiaiount of Post-Closing Transaction Expenses'(fhestClosing Transactic
Expenses Amourt) and (ii) its calculation of (x) Closing WorkinQapital, (y) Closing Cash, and (z) Closing Debt(satatement, t
“ Closing Statemeri).

(b) Section 2.5(j)(i) of the Agreement is hereby deddteits entirety and the following is insertediiu thereof:

The “ Adjustment Amount, which may be positive or negative, shall mean ifijaFClosing Working Capital, minus Estima
Closing Working Capital, plus (ii) Estimated ClogiDebt, minus Final Closing Debt, plus (iii)) Firalosing Cash, minus Estima
Closing Cash, minus (iv) the PdStesing Transaction Expenses Amount. If the AdjwesimAmount is a positive number, then
Purchase Price shall be increased by the Adjustdertunt, and if the Adjustment Amount is a negativamber, then the Purchi
Price shall be decreased by the absolute valueeoAdjustment Amount. The Adjustment Amount sha&ldaid in accordance w

Section 2.5(j)(ii)below.

5. Amendments to Section 2.8ection 2.8 of the Agreement is hereby deletetsieritirety and the following is inserted in lidweteof:

Escrow Accounts The General Escrow Account shall be establishedyant to the Escrow Agreement to provide fundsres
which Buyer-Related Parties may assert claims defmnification pursuant to ARTICLE VIl and security for postlosing
adjustments relating to Working Capital, Closingsand Closing Debt. The Environmental Escrow Aotahall be establish
pursuant to the Escrow Agreement as security ®mprformance by Seller of the Corrective Action&J8T Repair Actions, in ea
case for which Seller has Responsibility. The USieLEscrow Account shall be established pursuarhéoEscrow Agreement
security for the performance by Seller of its oatigns pursuant to Section 6.th8reof. Seller hereby authorizes and instructs B
at the Closing, to deduct the General Escrow Amatet Environmental Escrow Amount and the UST LEserow Amount from tr
Purchase Price, and deliver such funds to the Bsément to be held in the General Escrow Accoum, Environmental Escrc
Account, or the UST Line Escrow Account, as apjieain accordance with the terms and conditionshif Agreement and t
Escrow Agreement. The General Escrow Amount, theirBnmental Escrow Amount and the UST Line Escroecdunt shall b
released in accordance with the terms of the Eségrgement.

6. Amendments to Article VI.

(a) Section 6.17 of the Agreement is hereby amendeddoa new subclause (e), which shall read as fellow

Buyer and Seller acknowledge that certain Titleidesl and Surveys are to be delivered to Buyer @asting. Following th
Closing, Seller shall use its reasonable best tsffiar deliver such Title Policies and Surveys toy@&u as provided in the foregoi
clauses of this Section 6.17
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(b) Article VI of the Agreement is hereby amended td achew Section 6.18, which shall read as follows:

UST Real Properties Following the Closing but prior to the first amaisary of the Closing Date, Buyer shall, at itte
expense, cause the lines at each Real Propertgrdeon Section 6.18 of the Disclosure Scheduéelfesuch Real Property, JST
Real Property’ and collectively, the " UST Real Properti§sto be tested by installing temporary boots & lihes located at su
UST Real Properties (such testing, the " UST Liestihg"). To the extent that the results of the UST Liresting indicate that tl
line at any UST Real Property is not a passing owlalled line, Buyer may select up to two of stmiing UST Real Properties, a
solely for those two UST Real Properties, Selledlstause double walled lines to be installed anthie existing double walled lin
to be repaired; provided that in no event shalleBdbe required to pay in excess of the UST Liner&s Amount for suc
installations and/or repairs. Buyer shall notifyl&ein writing of its selection of such two USTrieé Real Properties no later than
Business Days following the completion of the USifid.Testing. Upon the earlier to occur of (i) thetedupon which Seller h
incurred costs of $400,000 pursuant to this Sediid8and (ii) the completion of the installation andfepair of double walled lin
at the two UST Real Properties selected by BuyeleSshall be entitled to withdraw all of the fumth the UST Line Escrc
Account.

7. Amendments to Section 8.5(b)(§ection 8.5(b)(i) of the Agreement is hereby deléteits entirety and the following is inserted
in lieu thereof:

The aggregate liability of the Seller for all Dareaginder this ARTICLE Vlikhall be limited to the General Escrow Amc
then held for the benefit of Seller in the Gen&strow Account and shall be payable solely from@smeral Escrow Amount th
held in the General Escrow Account in accordandé trie Escrow Agreement, and Buyer agrees thaGereeral Escrow Amou
then remaining in the General Escrow Account slseitve as the sole and exclusive source of paymergng claim fo
indemnification pursuant to Section 8.&xcept for (A) Damages for breaches or inaccasof any Fundamental Representatic
Seller or any representation and warranty set fortSection 3.1.8, which, in each case, shall betdid to the Purchase Price,
Damages for which Buyer is entitled to indemnificatpursuant to Section 8.1(cwhich shall be limited to the Purchase Price
Damages for which Buyer is entitled to indemnificatpursuant to Section 8.1(d) Section 8.1(e) which, in each case, shall not
subject to any monetary limitation, and (D) Damafygsbreaches or inaccuracies of the representtim warranties containec
Section 3.2 which shall be limited to the General Escrow Amibthen held for the benefit of Seller in the Gesh&scrow Accour
and shall be payable solely from the General Es&owunt then held in the General Escrow Accourddnordance with the Escr
Agreement; provided that if, at the time a validicl is asserted with respect to Damages for bresachenaccuracies of t
representations and warranties contained in Segt@nthe remaining funds, if any, in the General EscAxtcount have already be
released to Seller (the amount of such funds,yif &re "_General Escrow Seller Distribution AmotintBuyer shall be entitled to se
recourse against Seller directly for an amounto@xceed the General Escrow Seller Distributionoint, subject to survival of su
representations and warranties as set forth inde8t4. For the avoidance of doubt, if all
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funds in the General Escrow Account have been tepkend no funds are released to Seller from threefaé Escrow Account, Buy
shall not have any direct recourse against Seliér vespect to Damages for breaches or inaccurafiebe representations
warranties contained in Section 3.2

8. Seller's Election Regarding Defective Conditiond &/8T Defective Condition®otwithstanding anything in the Agreement to
the contrary, the Parties hereby agree as follows:

(@) Defective Conditions. Seller has elected Optionwi2h respect to all Defective Conditions. Follogithe Closing,
Buyer shall be solely responsible for correctingrsDefective Conditions, as set forth in Sectichd.the Agreement.

(b) UST Defective Conditions. Seller has elected USTidbp(2) with respect to all UST Defective Conditi Following
the Closing, Buyer shall be solely responsiblecimrecting such UST Defective Conditions, as seghftm Section 6.1 of the Agreement.
the avoidance of doubt, Seller has not elected Ogfion (1) with respect to any UST Defective Corattis, and none of the UST Defect
Conditions shall be Seller's responsibility purgu@nSection 6.4.1 of the Agreement; provided tthegt foregoing shall not limit Selle
obligations pursuant to Section 6.18 of the Agresme

9. Escrow AgreemenfThe Parties hereby agree to amend the form of sieeoly Agreement attached as Exhibit A to the
Agreement, such that the Escrow Agreement to beatet at Closing shall be in substantially theriattached hereto as Exhibit A.

10. No Other Change&xcept as expressly provided herein, the Agreemsemt amended, modified or otherwise affectedHiy t
Amendment, and the Agreement and the rights andatlins of the Parties thereunder are herebyigdtdnd confirmed in all respects.

11. Choice of Law.This Amendment shall be governed by and constmied¢ordance with the laws and decisions of thte $ta
Hawaii without giving effect to the conflicts oflaprinciples thereunder.

12. CounterpartsThis Amendment may be executed in one or more eopaits, each of which shall be deemed an originsilall
of which together shall constitute one and the sersteument. One or more counterparts of this Anmesigt may be delivered by telecopier,
with the intention that they shall have the sanfiecéfas an original counterpart thereof.

[THIS SPACE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOF , the Parties have executed this Amendment asafdte first above written.

SELLER:

HENGER BV INC
By: /sl Albert C. Kiely
Name: Albert C. Kiely
Title: Director

[Signature Page to Purchase and Sale Agreement Anestifl




IN WITNESS WHEREOF , the Parties have executed this Amendment asaldte first above written.

Buyer:

By:

Name:
Title:

Parent:

By:

By:
Name:
Title:

SUSSER PETROLEUM PROPERTY
COMPANY LLC

/s/ Mary E. Sullivan

Mary E. Sullivan
Executive Vice President & Chief
Financial Officer, and Treasurer

SUNOCO LP (F/K/A SUSSER PETROLEUM
PARTNERS LP)

Sunoco GP LLC, its general partner

/s/ Mary E. Sullivan

Mary E. Sullivan
Executive Vice President & Chief
Financial Officer, and Treasurer

[Signature Page to Purchase and Sale Agreement Anestifl



Exhibit 99.1

SUNOLCOLP

News Release

Sunoco LP Completes Acquisition of Aloha Petroleum

HOUSTON , December 17, 2014Sunoco LP (NYSE: SUN) announced today that it laspieted the previously announced acquisitic
Honolulu, Hawaii-based Aloha Petroleum, Ltd.

Aloha Petroleum is the largest independent gasaliagketer and one of the largest convenience sioeeators in Hawaii, with an extens
wholesale fuel distribution network and six fuebrsige terminals on the islands. Aloha currently ket through approximately 100 Sh
Aloha, and Mahalo branded fuel stations throughbet state, about half of which are company operaté@ Aloha acquisition exten
Sunoco LP’s business into one of the fastest-grgwiarkets in the U.S. and expands its capabiiigsrefined products terminals.

Total purchase price was approximately $240 millismbject to a post-closing eamnt, certain closing adjustments and before trais:
costs and expenses.

About Sunoco LP

Sunoco LP is a master limited partnership (MLP} ghramarily distributes motor fuel to convenienderss, independent dealers, comme
customers and distributors. SUN also operates thare 100 convenience stores and retail fuel si#$N's general partner is a wholly owr
subsidiary of ETP. While primarily engaged in natugas, natural gas liquids, crude oil and refipestlucts transportation, ETP also opetr
a retail business with a network of more than 5,66@pany or independently operated retail fuelatsithnd convenience stores throug
wholly owned subsidiaries, Sunoco, Inc. and StripeS. For more information, visit the Sunoco LPhsée at www.SunocoLP.com

Contacts

Investors:
Clare McGrory, Senior VP, Finance and Investor Reais
(610) 833-3400, cpmcgrory@sunocoinc.com

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

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

Jessica Davila-Burnett, Public Relations Director
(361) 654-4882, jessica.davitairnett@susser.com
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