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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 Securities Act 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)  

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

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following 
provisions:  

�     Written communications pursuant to Rule 425 under the Securities Act (17CFR 230.425)  

�     Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  

�     Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  

�     Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

 

Delaware  30-0740483  

(State or other jurisdiction of  
incorporation or organization)  

(IRS Employer  
Identification No.)  

555 East Airtex Drive  
Houston, Texas 77073  

(Address of principal executive offices, including zip codes)  



 
 
Item 2.01 Completion of Acquisition or Disposition of Assets  

On December 16, 2014, Sunoco LP (the “Partnership”) completed the previously announced acquisition (the “Acquisition”) of Aloha 
Petroleum, Ltd. (“Aloha”), pursuant to the purchase and sale agreement by and among the Partnership, Susser Petroleum Property Company 
LLC and Henger BV Inc. (“Henger”), dated as of September 25, 2014 (the “Agreement”). The Partnership paid total closing consideration 
(after adjustments) of approximately $238.6 million, including approximately $41.1 million of debt and transaction expenses of Aloha that 
were paid off at closing, as well as approximately $14.1 million that was paid into escrow and that will remain available to fund potential 
indemnification claims under the Agreement. The Agreement also contains an earn-out provision requiring the Partnership to pay Henger 
additional purchase price payments equal to 50% of the amount by which certain gross profits of Aloha exceed a threshold amount each year 
through December 31, 2022. The Partnership borrowed on its revolving credit facility to satisfy its cash funding obligations at the closing of 
the Acquisition.  

The foregoing description of the Agreement does not purport to be complete and is qualified in its entirety by reference to the 
Agreement itself, a copy of which is filed as Exhibit 2.2 to the Partnership’s Current Report on Form 8-K filed on October 1, 2014, and 
Amendment No. 1 to the Agreement which is filed as Exhibit 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 received the resignation of William P. Williams from its general partner’s board of directors. Mr. 
Williams’ resignation was not the result of any disagreement with the Partnership or its general partner relating to the operations, practices or 
policies of the Partnership.  
 
Item 7.01 Regulation FD Disclosure  

On December 17, 2014, the Company issued a news release announcing the closing of the Acquisition, which news 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 Exchange Act of 1934, the registrant has duly caused this report 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  
        

     By:  

/s/ Mary E. Sullivan  

     Name:  Mary E. Sullivan  

     Title:  Executive Vice President and Chief Financial Officer  
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Exhibit Number    Exhibit Description  
2.1    Amendment No.1 to Purchase and Sale Agreement  
99.1    News Release dated December 17, 2014  



Exhibit 2.1 

 

AMENDMENT NO. 1 TO  
PURCHASE AND SALE AGREEMENT  

This Amendment No. 1 (this “Amendment”), entered into as of December 16, 2014, amends that certain Purchase and Sale Agreement 
(the “Agreement”), dated as of September 25, 2014, by and among SUSSER PETROLEUM PROPERTY COMPANY LLC, a Delaware 
limited liability company (“Buyer”), SUNOCO LP (f/k/a Susser Petroleum Partners LP), a Delaware limited partnership ("Parent"), and 
HENGER BV INC., a private company organized under the laws of the British Virgin Islands (“Seller”). Capitalized terms used herein and not 
defined shall have the meanings set forth in the Agreement.  

 

W I T N E S S E T H:  

WHEREAS, Section 11.11 of the Agreement permits the Parties to mutually amend or waive any provision of the Agreement at any 
time, provided that the amendment or waiver shall be in writing and signed by each of the Parties; and  

 
WHEREAS, the Parties desire to make certain amendments and modifications to the Agreement and waive certain provisions of the 

Agreement, as set forth herein.  
 
NOW, THEREFORE, in consideration of the premises and of the representations, warranties, covenants and conditions contained herein, 

the Parties hereto agree as follows:  
 
1. Amendments to Section 1.1.  

(a) The last sentence of the definition of "Debt" is hereby deleted in its entirety and replaced with the following: "For the 
avoidance of doubt, Debt shall not include (i) any guarantees, letters of credit, performance bonds, sureties and/or similar obligations of any 
kind or nature issued by or on behalf of the Company in connection with any customer contracts, proposals or otherwise or (ii) the current 
portion of any indebtedness taken into account for purposes of calculating Working Capital."  

(b) The definition of "Escrow Agent" is hereby deleted in its entirety and the following is inserted in lieu thereof:  

“ Escrow Agent ” means Wells Fargo Bank, National Association.  

(c) The definition of "Escrow Amount" is hereby deleted in its entirety and the following is inserted in lieu thereof:  

“ Escrow Amount ” means the aggregate amount of the Purchase Price to be delivered to the Escrow Agent for deposit into the 
General Escrow Account, the Environmental Escrow Account and the UST Line Escrow Account, in each case, as contemplated pursuant to 
the terms of Section 2.4(b).  

(d) Section 1.1 of the Agreement is hereby amended to add the following new definitions:  

"Post-Closing Transaction Expenses" means all legal or third party advisory or other expenses or costs incurred by the Company 
in connection with Seller's obligations pursuant to Section 6.17 of this  
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Agreement, in each case, to the extent such expenses or costs were not included in the calculation of Unpaid Transaction Expenses and paid at 
Closing pursuant to Section 2.4(b)(v) of this Agreement.  

" Post-Closing Transaction Expenses Amount " has the meaning set forth in Section 2.5(c) .  

" UST Line Escrow Account " has the meaning set forth in Section 2.4(b)(xi) .  

" UST Line Escrow Amount " means $400,000.00.  

" UST Line Testing " has the meaning set forth in Section 6.18 .  

" UST Real Property " or " UST Real Properties " has the meaning set forth in Section 6.18 .  

2. Amendment to Section 2.2. Section 2.2 of the Agreement is hereby deleted in its entirety and the following is inserted in lieu thereof:  

Purchase Price . In consideration for the sale and transfer of the Shares, and subject to the terms and conditions of this Agreement, 
Buyer shall pay to the Seller in cash, by wire transfer of immediately available funds, an aggregate sum equal to: (A) the Enterprise 
Value, plus (B) the Estimated Working Capital Adjustment Amount (which amount may be a positive or negative number), plus (C) 
Estimated Closing Cash, minus (D) Estimated Closing Debt, minus (E) any Unpaid Transaction Expenses (the “ Purchase Price ”), minus 
(F) the General Escrow Amount which amount shall be transferred to the General Escrow Account for the benefit of Seller, minus (G) 
the Environmental Escrow Amount, which amount will be transferred to the Environmental Escrow Account for the benefit of Seller, 
minus (H) the UST Line Escrow Amount, which amount will be transferred to the UST Line Escrow Account for the benefit of Seller, 
which sum shall be payable at the Closing (the “ Closing Date Payment ”).  

3. Amendment to Section 2.4(b). Section 2.4(b) of the Agreement is hereby amended to add a new subclause (xi), which shall read as 

follows:  

Buyer shall deliver an amount equal to the UST Line Escrow Amount in cash by wire transfer of immediately available funds, to 
an escrow account (the “ UST Line Escrow Account ”) designated by Seller and the Escrow Agent, pursuant to the Escrow Agreement, 
to be held in escrow as security for Seller's obligations set forth in Section 6.18 of this Agreement, in each case, pursuant to the 
provisions of this Agreement and the Escrow Agreement.  

4.      Amendments to Section 2.5.  

(a)      Section 2.5(c) of the Agreement is hereby deleted in its entirety and the following is inserted in lieu thereof:  

Preparation of Closing Statement . As promptly as practicable, but no later than sixty (60) days after the Closing Date, Buyer 
shall prepare and deliver to Seller a statement setting forth (i) the aggregate amount of Post-Closing Transaction Expenses, together 
with copies of invoices or other  
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reasonable supporting documentation of the aggregate amount of Post-Closing Transaction Expenses (the " Post-Closing Transaction 
Expenses Amount ") and (ii) its calculation of (x) Closing Working Capital, (y) Closing Cash, and (z) Closing Debt (such statement, the 
“ Closing Statement ”).  

(b)      Section 2.5(j)(i) of the Agreement is hereby deleted in its entirety and the following is inserted in lieu thereof:  

The “ Adjustment Amount ”, which may be positive or negative, shall mean (i) Final Closing Working Capital, minus Estimated 

Closing Working Capital, plus (ii) Estimated Closing Debt, minus Final Closing Debt, plus (iii) Final Closing Cash, minus Estimated 

Closing Cash, minus (iv) the Post-Closing Transaction Expenses Amount. If the Adjustment Amount is a positive number, then the 

Purchase Price shall be increased by the Adjustment Amount, and if the Adjustment Amount is a negative number, then the Purchase 

Price shall be decreased by the absolute value of the Adjustment Amount. The Adjustment Amount shall be paid in accordance with 

Section 2.5(j)(ii) below.  

5. Amendments to Section 2.8. Section 2.8 of the Agreement is hereby deleted in its entirety and the following is inserted in lieu thereof:  

Escrow Accounts . The General Escrow Account shall be established pursuant to the Escrow Agreement to provide funds against 
which Buyer-Related Parties may assert claims of indemnification pursuant to ARTICLE VIII , and security for post-Closing 
adjustments relating to Working Capital, Closing Cash and Closing Debt. The Environmental Escrow Account shall be established 
pursuant to the Escrow Agreement as security for the performance by Seller of the Corrective Actions or UST Repair Actions, in each 
case for which Seller has Responsibility. The UST Line Escrow Account shall be established pursuant to the Escrow Agreement as 
security for the performance by Seller of its obligations pursuant to Section 6.18 hereof. Seller hereby authorizes and instructs Buyer, 
at the Closing, to deduct the General Escrow Amount, the Environmental Escrow Amount and the UST Line Escrow Amount from the 
Purchase Price, and deliver such funds to the Escrow Agent to be held in the General Escrow Account, the Environmental Escrow 
Account, or the UST Line Escrow Account, as applicable, in accordance with the terms and conditions of this Agreement and the 
Escrow Agreement. The General Escrow Amount, the Environmental Escrow Amount and the UST Line Escrow Account shall be 
released in accordance with the terms of the Escrow Agreement.  

6.      Amendments to Article VI.  

(a) Section 6.17 of the Agreement is hereby amended to add a new subclause (e), which shall read as follows:  

Buyer and Seller acknowledge that certain Title Polices and Surveys are to be delivered to Buyer post-Closing. Following the 
Closing, Seller shall use its reasonable best efforts to deliver such Title Policies and Surveys to Buyer, as provided in the foregoing 
clauses of this Section 6.17 .  
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(b)      Article VI of the Agreement is hereby amended to add a new Section 6.18, which shall read as follows:  

UST Real Properties . Following the Closing but prior to the first anniversary of the Closing Date, Buyer shall, at its sole 
expense, cause the lines at each Real Property set forth on Section 6.18 of the Disclosure Schedule (each such Real Property, a " UST 
Real Property " and collectively, the " UST Real Properties ") to be tested by installing temporary boots at the lines located at such 
UST Real Properties (such testing, the " UST Line Testing "). To the extent that the results of the UST Line Testing indicate that the 
line at any UST Real Property is not a passing double walled line, Buyer may select up to two of such failing UST Real Properties, and 
solely for those two UST Real Properties, Seller shall cause double walled lines to be installed and/or the existing double walled lines 
to be repaired; provided that in no event shall Seller be required to pay in excess of the UST Line Escrow Amount for such 
installations and/or repairs. Buyer shall notify Seller in writing of its selection of such two UST Line Real Properties no later than five 
Business Days following the completion of the UST Line Testing. Upon the earlier to occur of (i) the date upon which Seller has 
incurred costs of $400,000 pursuant to this Section 6.18 and (ii) the completion of the installation and/or repair of double walled lines 
at the two UST Real Properties selected by Buyer, Seller shall be entitled to withdraw all of the funds in the UST Line Escrow 
Account.  

7.      Amendments to Section 8.5(b)(i). Section 8.5(b)(i) of the Agreement is hereby deleted in its entirety and the following is inserted 

in lieu thereof:  

The aggregate liability of the Seller for all Damages under this ARTICLE VIII shall be limited to the General Escrow Amount 
then held for the benefit of Seller in the General Escrow Account and shall be payable solely from the General Escrow Amount then 
held in the General Escrow Account in accordance with the Escrow Agreement, and Buyer agrees that the General Escrow Amount 
then remaining in the General Escrow Account shall serve as the sole and exclusive source of payment of any claim for 
indemnification pursuant to Section 8.1 , except for (A) Damages for breaches or inaccuracies of any Fundamental Representation of 
Seller or any representation and warranty set forth in Section 3.1.8, which, in each case, shall be limited to the Purchase Price, (B) 
Damages for which Buyer is entitled to indemnification pursuant to Section 8.1(c) , which shall be limited to the Purchase Price, (C) 
Damages for which Buyer is entitled to indemnification pursuant to Section 8.1(d) or Section 8.1(e) , which, in each case, shall not be 
subject to any monetary limitation, and (D) Damages for breaches or inaccuracies of the representations and warranties contained in 
Section 3.2 , which shall be limited to the General Escrow Amount then held for the benefit of Seller in the General Escrow Account 
and shall be payable solely from the General Escrow Amount then held in the General Escrow Account in accordance with the Escrow 
Agreement; provided that if, at the time a valid claim is asserted with respect to Damages for breaches or inaccuracies of the 
representations and warranties contained in Section 3.2 , the remaining funds, if any, in the General Escrow Account have already been 
released to Seller (the amount of such funds, if any, the " General Escrow Seller Distribution Amount "), Buyer shall be entitled to seek 
recourse against Seller directly for an amount not to exceed the General Escrow Seller Distribution Amount, subject to survival of such 
representations and warranties as set forth in Section 8.4 .  For the avoidance of doubt, if all  
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funds in the General Escrow Account have been depleted and no funds are released to Seller from the General Escrow Account, Buyer 
shall not have any direct recourse against Seller with respect to Damages for breaches or inaccuracies of the representations and 
warranties contained in Section 3.2 .  

8.      Seller's Election Regarding Defective Conditions and UST Defective Conditions. Notwithstanding anything in the Agreement to 

the contrary, the Parties hereby agree as follows:  

(a)      Defective Conditions. Seller has elected Option (2) with respect to all Defective Conditions. Following the Closing, 

Buyer shall be solely responsible for correcting such Defective Conditions, as set forth in Section 6.1 of the Agreement.  

(b)      UST Defective Conditions. Seller has elected UST Option (2) with respect to all UST Defective Conditions. Following 

the Closing, Buyer shall be solely responsible for correcting such UST Defective Conditions, as set forth in Section 6.1 of the Agreement. For 

the avoidance of doubt, Seller has not elected UST Option (1) with respect to any UST Defective Conditions, and none of the UST Defective 

Conditions shall be Seller's responsibility pursuant to Section 6.4.1 of the Agreement; provided that the foregoing shall not limit Seller's 

obligations pursuant to Section 6.18 of the Agreement.  

9.      Escrow Agreement. The Parties hereby agree to amend the form of the Escrow Agreement attached as Exhibit A to the 

Agreement, such that the Escrow Agreement to be delivered at Closing shall be in substantially the form attached hereto as Exhibit A.  

10.      No Other Changes. Except as expressly provided herein, the Agreement is not amended, modified or otherwise affected by this 

Amendment, and the Agreement and the rights and obligations of the Parties thereunder are hereby ratified and confirmed in all respects.  

11.      Choice of Law. This Amendment shall be governed by and construed in accordance with the laws and decisions of the State of 

Hawaii without giving effect to the conflicts of law principles thereunder.  

12.      Counterparts. This Amendment may be executed in one or more counterparts, each of which shall be deemed an original, but all 

of which together shall constitute one and the same instrument. One or more counterparts of this Amendment may be delivered by telecopier, 

with the intention that they shall have the same effect as an original counterpart thereof.  

 

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

 

 
 
 

 

 
[Signature Page to Purchase and Sale Agreement Amendment]  

 

 

 

SELLER:  
    

   HENGER BV INC  
    

By:  /s/ Albert C. Kiely  
    

    

Name:  Albert C. Kiely  
Title:  Director  



 

IN WITNESS WHEREOF , the Parties have executed this Amendment as of the date first above written.  

 

 

 
[Signature Page to Purchase and Sale Agreement Amendment]  

 

 

 

Buyer:  
    

   SUSSER PETROLEUM PROPERTY  

   COMPANY LLC  
    

By:  /s/ Mary E. Sullivan  
    

    

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

Parent:  
    

   SUNOCO LP (F/K/A SUSSER PETROLEUM  

   

PARTNERS LP)  

    

By:  Sunoco GP LLC, its general partner  
    

By:  /s/ Mary E. Sullivan  

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



 
 

Exhibit 99.1 

   
 
 

 News Release  
 

 

 

Sunoco LP Completes Acquisition of Aloha Petroleum  
   

HOUSTON , December 17, 2014 - Sunoco LP (NYSE: SUN) announced today that it has completed the previously announced acquisition of 
Honolulu, Hawaii-based Aloha Petroleum, Ltd.  
 
Aloha Petroleum is the largest independent gasoline marketer and one of the largest convenience store operators in Hawaii, with an extensive 
wholesale fuel distribution network and six fuel storage terminals on the islands. Aloha currently markets through approximately 100 Shell, 
Aloha, and Mahalo branded fuel stations throughout the state, about half of which are company operated. The Aloha acquisition extends 
Sunoco LP’s business into one of the fastest-growing markets in the U.S. and expands its capabilities into refined products terminals.  
 
Total purchase price was approximately $240 million, subject to a post-closing earn-out, certain closing adjustments and before transaction 
costs and expenses.  
 
About Sunoco LP  
Sunoco LP is a master limited partnership (MLP) that primarily distributes motor fuel to convenience stores, independent dealers, commercial 
customers and distributors. SUN also operates more than 100 convenience stores and retail fuel sites.  SUN’s general partner is a wholly owned 
subsidiary of ETP. While primarily engaged in natural gas, natural gas liquids, crude oil and refined products transportation, ETP also operates 
a retail business with a network of more than 5,500 company or independently operated retail fuel outlets and convenience stores through its 
wholly owned subsidiaries, Sunoco, Inc. and Stripes LLC.  For more information, visit the Sunoco LP website at www.SunocoLP.com .  

 
Contacts  
 
Investors:  
Clare McGrory, Senior VP, Finance and Investor Relations  
(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.davila-burnett@susser.com  
 

# # #  
 

 
 


