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Item 1.01 Entry into a Material Definitive Agreement.

Contribution Agreement for Acquisition of Membership Interests in Sunoco Retail, LLC and Sunoco, LLC

On November 15, 2015, Sunoco LP (the “ Partnership ”) entered into a Contribution Agreement (the “ Contribution Agreement ”) with Sunoco, LLC (“ SUN
LLC ”), Sunoco, Inc. (“ Retail Parent ”), ETP Retail Holdings, LLC (“ Contributor ”), Sunoco GP LLC, the general partner of the Partnership (the “ General Partner ”
and together with the Partnership, the “ Acquiror Parties ”), and Energy Transfer Partners, L.P. (“ ETP ”). Pursuant to the terms of the Contribution Agreement, the
Partnership agreed to acquire (the “ Acquisition ”) from Contributor, effective January 1, 2016, (a) 100% of the issued and outstanding membership interests of Sunoco
Retail, LLC (“ SUN Retail ”), an entity that will be formed by Sunoco, Inc. (R&M), an indirect wholly owned subsidiary of Retail Parent (“ SUN R&M ”), prior to the
closing of the transactions contemplated by the Contribution Agreement (the “ Closing ”), and (b) 68.42% of the issued and outstanding membership interests of SUN
LLC. Pursuant to the terms of the Contribution Agreement, ETP has agreed to guarantee all of the obligations of the Contributor under the Contribution Agreement.

Immediately prior to the Closing, SUN Retail is expected to own all of the retail assets of SUN R&M, the ethanol plant located in Fulton, NY currently owned by
SUN R&M, 100% of the issued and outstanding membership interests in Sunmarks, LLC, and all the retail assets of Atlantic Refining & Marketing Corp., a wholly
owned subsidiary of Retail Parent. SUN LLC is primarily engaged in the wholesale distribution of motor fuels across more than 26 states throughout the East Coast and
Southeast regions of the United States.

Subject to the terms and conditions of the Contribution Agreement, at the closing of the Acquisition, the Partnership will pay to the Contributor approximately
$2.032 billion in cash (“ Cash Consideration ”), subject to certain working capital adjustments, and issue to the Contributor 5,710,922 common units (“ Common Units
”) representing limited partner interests in the Partnership (the “ Unit Consideration ”). The Unit Consideration will be issued and sold to the Contributor in private
transactions exempt from registration under Section 4(a)(2) of the Securities Act of 1933, as amended (the “ Securities Act ”).

Under the Contribution Agreement, it is a condition to the Closing that the Partnership obtain sufficient proceeds from financing arrangements that will be used
by the Partnership exclusively to pay the Cash Consideration and other expenses or disbursements directly related to the Closing.

The Contribution Agreement contains customary representations and warranties, indemnification obligations and covenants by the parties. The Contribution
Agreement may be terminated by either the Acquiror Parties, on the one hand, or the Contributor, on the other hand, if the Acquisition shall not have been consummated
on or prior to May 13, 2016. Consummation of the Acquisition is subject to customary closing conditions. There can be no assurance that all of the closing conditions
will be satisfied or that anticipated benefits of the Acquisition will be realized.

The General Partner holds a non-economic general partner interest in the Partnership. ETP currently indirectly owns Common Units and subordinated units
representing an approximate 50.8% limited partner interest in the Partnership. The Partnership currently owns 31.58% of the issued and outstanding membership
interests in SUN LLC. The Contributor and Retail Parent are indirect wholly owned subsidiaries of ETP.

The Contribution Agreement and the above descriptions have been included to provide investors and security holders with information regarding the terms of the
Contribution Agreement. They are not intended to provide any other factual information about the Partnership, SUN LLC, Retail Parent, Contributor, the General
Partner, ETP or their respective subsidiaries, affiliates or equity holders. The representations, warranties and covenants contained in the Contribution Agreement were
made only for purposes of that agreement and as of specific dates; were solely for the benefit of the parties to the Contribution Agreement; and may be subject to
limitations agreed upon by the parties, including being qualified by confidential disclosures made by each contracting party to the other as a way of allocating
contractual risk between them that differ from those applicable to investors. Moreover, the subject matter of the representations and warranties are subject to more
recent developments. Accordingly, investors should be aware that these representations, warranties and covenants or any description thereof alone may not describe the
actual state of affairs of the Partnership, SUN LLC, Retail Parent, Contributor, the General Partner, ETP or their respective subsidiaries, affiliates or equity holders as of
the date they were made or at any other time.



The foregoing description of the Contribution Agreement is not complete and is qualified in its entirety by reference to the full text of the Contribution
Agreement, which is filed as Exhibit 2.1 to this Current Report on Form 8-K and incorporated in this Item 1.01 by reference.

Common Unit Purchase Agreements

On November 15, 2015, the Partnership also entered into common unit purchase agreements (the “ Purchase Agreements ”) with certain institutional investors
(the “ Institutional Investors ”) and Energy Transfer Equity, L.P. (“ ETE ” and, together with the Institutional Investors, the “ Purchasers ”) to sell 26,315,789
Common Units to the Purchasers in private placements at a purchase price of $31.00 per Common Unit, as adjusted by a $2.50 per Common Unit purchase price
adjustment (the “ Offerings ” and, together with the Acquisition, the “ Transaction ”). The Partnership expects to receive gross proceeds of approximately $750 million
from the Offerings, which the Partnership intends to use to repay outstanding borrowings under its revolving credit facility and for general partnership purposes. The
sale of Common Units to the Institutional Investors is expected to close on December 3, 2015, and the sale of Common Units to ETE is expected to close
contemporaneously with the closing of the Acquisition, in each case subject to customary closing conditions.

The Purchase Agreements contain customary representations, warranties and covenants of the Partnership and the Purchasers. The Partnership, on the one hand,
and each of the Purchasers (severally and not jointly), on the other hand, have agreed to indemnify each other and their respective affiliates, officers, directors and other
representatives against certain losses resulting from any breach of their representations, warranties or covenants contained in the Purchase Agreements, subject to
certain limitations and survival periods.

Pursuant to the Purchase Agreements, the Partnership has agreed to enter into registration rights agreements with the Purchasers in connection with the closing of
the Offerings, pursuant to which the Partnership will agree to file and maintain a registration statement with respect to the resale of the Common Units on the terms and
conditions set forth therein.

ETE owns the General Partner and all of the incentive distribution rights in the Partnership.

The foregoing description is not complete and is qualified in its entirety by reference to the full text of the Purchase Agreements, which are filed as Exhibit 10.1
and Exhibit 10.2 to this Current Report on Form 8-K and incorporated herein by reference.

 
Item 3.02 Sale of Unregistered Units.

On November 15, 2015, the Partnership entered into the Contribution Agreement pursuant to which it will issue the Unit Consideration to the Contributor as
partial consideration for the Acquisition as described above. The Unit Consideration will be issued in private transactions exempt from registration under Section 4(a)(2)
of the Securities Act. The information relating to the Contribution Agreement set forth under the heading “Contribution Agreement for Acquisition of Membership
Interests in Sunoco Retail, LLC and Sunoco, LLC” under Item 1.01 is incorporated by reference into this Item 3.02.

The information regarding the Offerings set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference. The Offerings were
undertaken in reliance upon the exemption from the registration requirements in Section 4(a)(2) of the Securities Act. The Partnership believes that exemptions other
than the foregoing exemption may exist for the Offerings.

 
Item 7.01 Regulation FD Disclosure

On November 16, 2015, the Partnership and ETP issued a press release announcing the Transaction. A copy of the press release is furnished as Exhibit 99.1 to
this Current Report on Form 8-K.

On November 16, 2015, the Partnership and ETP will host a telephone conference during which the Partnership’s and ETP’s management will discuss the
Transaction. A copy of the presentation materials to be used in connection with the telephone conference is furnished and attached as Exhibit 99.2 hereto and is
incorporated by reference herein. The presentation materials will be posted in the “Investor Relations” section of the Partnership’s website prior to the telephone
conference. Additional materials relating to the Transaction are provided as Exhibit 99.3.



The information set forth herein is furnished under Item 7.01, “Regulation FD Disclosure.” This information, including the information contained in Exhibit 99.1
hereto, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “ Exchange Act ”), or incorporated by reference
in any filing under the Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
EXHIBIT  DESCRIPTION

  2.1*
  

Contribution Agreement, dated as of November 15, 2015, by and among Sunoco, LLC, Sunoco, Inc., ETP Retail Holdings, LLC, Sunoco LP,
Sunoco GP LLC, and solely with respect to limited provisions therein, Energy Transfer Partners, L.P.

10.1   Common Unit Purchase Agreement, dated as of November 15, 2015, by and among Sunoco LP and the Purchasers named therein.

10.2   Common Unit Purchase Agreement, dated as of November 15, 2015, by and between Sunoco LP and Energy Transfer Equity, L.P.

99.1   Press Release dated November 16, 2015 relating to the Transaction.

99.2   Investor Call Presentation.

99.3   Transaction Presentation.
 
* The registrant has omitted the schedules to this exhibit pursuant to the provisions of Regulation S-K, Item 601(b)(2). The registrant shall supplementary furnish a

copy of the omitted schedules to the Securities and Exchange Commission upon request.



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

By:  Sunoco GP LLC, its general partner

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

Dated: November 16, 2015
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CONTRIBUTION AGREEMENT

BY AND AMONG

SUNOCO, LLC,

AS PARTY,

SUNOCO, INC.,

AS RETAIL PARENT,

ETP RETAIL HOLDINGS, LLC,

AS CONTRIBUTOR,

SUNOCO LP,

AS ACQUIROR,

SUNOCO GP LLC,

AS GENERAL PARTNER,

AND SOLELY WITH RESPECT TO SECTION 11.19 AND THE OTHER PROVISIONS

RELATED THERETO,

ENERGY TRANSFER PARTNERS, L.P.,

AS CONTRIBUTOR GUARANTOR

DATED AS OF NOVEMBER 15, 2015
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CONTRIBUTION AGREEMENT

This CONTRIBUTION AGREEMENT (this “ Agreement ”), dated as of November 15, 2015, is made by and among Sunoco, LLC, a Delaware limited liability
company (“ SUN LLC ”), Sunoco, Inc., a Delaware corporation (“ Retail Parent ”), ETP Retail Holdings, LLC, a Delaware limited liability company (“ Contributor ”),
Sunoco LP, a Delaware limited partnership (“ Acquiror ”), Sunoco GP LLC, a Delaware limited liability company and the general partner of Acquiror (“ General
Partner ” and together with Acquiror, the “ Acquiror Parties ”), and solely with respect to Section 11.19 and the other provisions related thereto, Energy Transfer
Partners, L.P., a Delaware limited partnership (“ Contributor Guarantor ”). SUN LLC, Retail Parent, Contributor, the Acquiror Parties and Contributor Guarantor shall
be referred to herein from time to time collectively as the “ Parties ,” and each a “ Party ”. Capitalized terms used but not otherwise defined herein have the meanings set
forth in Section 1.1 .

WHEREAS, as of the date of this Agreement, Contributor Guarantor directly or indirectly owns beneficially and of record all of the issued and outstanding
capital stock of Retail Parent and Contributor.

WHEREAS, as of the date of this Agreement, Retail Parent directly owns beneficially and of record 1,010 shares of common stock of Sunoco, Inc. (R&M), a
Pennsylvania corporation (“ SUN R&M ”), constituting 100% of the issued and outstanding shares of capital stock of SUN R&M with a par value of $1.00 per share.

WHEREAS, as of the date of this Agreement, Retail Parent indirectly owns beneficially and of record 1,000 shares of common stock of Atlantic Refining &
Marketing Corp., a Delaware corporation (“ Atlantic Refining ”), constituting 100% of the issued and outstanding shares of capital stock of Atlantic Refining with a par
value of $1.00 per share.

WHEREAS, as of the date of this Agreement, SUN R&M directly owns beneficially and of record 100% of the membership interests (the “ Sunmarks Interest ”)
in Sunmarks, LLC, a Delaware limited liability company (“ Sunmarks ”).

WHEREAS, as of the date of this Agreement, Contributor directly or indirectly owns beneficially and of record 68.42% of the membership interests in SUN LLC
(the “ SUN LLC Interest ”).

WHEREAS, as of the date of this Agreement, SUN R&M’s assets include the R&M Retail Assets (as hereinafter defined) and the Fulton Plant (as hereinafter
defined) (the R&M Retail Assets together with the Fulton Plant and the Sunmarks Interest, the “ SUN R&M Assets ”).

WHEREAS, as of the date of this Agreement, Atlantic Refining’s assets include the Atlantic Retail Assets (as hereinafter defined) (together with the SUN R&M
Assets, the “ SUN Retail Assets ”).

WHEREAS, prior to the Closing Date, Retail Parent will cause SUN R&M to undergo a division pursuant to Pennsylvania law (the “ Division ”) whereby
(i) Sunoco Retail, LLC, a Pennsylvania limited liability company (“ SUN Retail ”), will be formed as a direct wholly owned subsidiary of SUN R&M and (ii) SUN
Retail’s initial assets will be comprised of the SUN R&M Assets.



WHEREAS, prior to the Closing Date, Retail Parent will cause Atlantic Refining to contribute to SUN Retail the Atlantic Retail Assets in exchange for equity
interests in SUN Retail (the “ Atlantic Transfer ”).

WHEREAS, prior to the Closing Date, Retail Parent will cause SUN R&M and Atlantic Refining to contribute to Contributor their respective interests in SUN
Retail in exchange for additional preferred interests in Contributor (the “ SUN R&M Transfer ” and, together with the Division and the Atlantic Transfer, the “ Pre-
Closing Transactions ”).

WHEREAS, as of the Closing Date, Contributor will own beneficially and of record (i) 100% of the membership interests in SUN Retail (which will own the
Sunmarks Interest) (the “ SUN Retail Interest ”) and (ii) the SUN LLC Interest (the SUN LLC Interest together with the SUN Retail Interest, the “ Acquired Interests ”).

WHEREAS, the Parties desire that, subject to the terms and conditions hereof, at the Closing, Contributor will contribute, transfer, assign and convey to
Acquiror, all of the Acquired Interests, which Acquired Interests would be subsequently contributed, transferred, assigned and conveyed by Acquiror to Susser
Petroleum Operating Company LLC, a Delaware limited liability company (“ SPOC ”), which SUN Retail Interest would then be subsequently contributed, transferred,
assigned and conveyed by SPOC to Susser Petroleum Property Company LLC, a Delaware limited liability company (“ PropCo ”).

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

ARTICLE 1
CERTAIN DEFINITIONS

Section 1.1 Definitions . As used in this Agreement, the following terms have the respective meanings set forth below.

“ Acquired Interests ” has the meaning set forth in the recitals to this Agreement.

“ Acquiror ” has the meaning set forth in the introductory paragraph to this Agreement.

“ Acquiror Certificate ” has the meaning set forth in Section 2.3(b)(iv) .

“ Acquiror Common Units ” means common units representing limited partner interests in Acquiror.

“ Acquiror Debt ” has the meaning set forth in Section 2.4(a) .

“ Acquiror Fundamental Representations ” has the meaning set forth in Section 10.4(c) .
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“ Acquiror Group ” means, collectively, the Acquiror Parties and each of their respective Subsidiaries.

“ Acquiror Indemnitees ” has the meaning set forth in Section 10.2 .

“ Acquiror Material Adverse Effect ” means any event, occurrence, fact, condition or change that has, or would reasonably be expected to have, individually or in
the aggregate, a material adverse effect on (a) the financial condition, business, properties or results of operations of the Acquiror Group, taken as a whole, or (b) the
ability of Acquiror to consummate the transactions contemplated hereby; provided , however , that any adverse change, event, occurrence, fact, condition or effect
arising from or related to (i) conditions affecting the United States economy generally, (ii) any national or international political or social conditions, including the
engagement by the United States in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist
attack upon the United States, or any of its territories, possessions, or diplomatic or consular offices or upon any military installation, equipment or personnel of the
United States, (iii) financial, banking or securities markets (including any disruption thereof and any decline in the price of any security or any market index),
(iv) changes in GAAP, (v) any changes in the cost of products, supplies and materials purchased from third party suppliers (including any changes in fuel or commodity
prices), (vi) any failure, in and of itself, by the Acquiror Group to meet any internal or published projections, forecasts or revenue or earnings predictions for any period
ending on or after the date of this Agreement ( provided that the underlying causes of any failure to meet such internal or published projections, forecasts or revenue or
earnings predictions, to the extent not otherwise excluded from the definition of “ Acquiror Material Adverse Effect ”, shall not be disregarded and may be considered in
determining whether a “ Acquiror Material Adverse Effect ” has occurred), (vii) changes in any Laws, rules, regulations, orders, or other binding directives issued by
any Governmental Entity, (viii) any change that is generally applicable to the industries or markets in which the Acquiror Group operates unless such change
disproportionately affects (relative to other participants in the industry) the Acquiror Group taken as a whole, (ix) the public announcement of the transactions
contemplated by this Agreement or (x) the taking of any action required by this Agreement and the other agreements contemplated hereby, shall not be taken into
account in determining whether a “Acquiror Material Adverse Effect” has occurred or would reasonably be expected to occur.

“ Acquiror Parties ” has the meaning set forth in the introductory paragraph to this Agreement.

“ Acquiror Partnership Agreement ” means that certain First Amended and Restated Agreement of Limited Partnership of Acquiror, as amended.

“ Acquiror SEC Documents ” has the meaning set forth in Section 6.5(a) .

“ Adjustment Statement ” has the meaning set forth in Section 2.6(a) .

“ Affiliate ” means, with respect to any Person, any other Person who directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with, such Person. The term “control” means the possession, directly or indirectly, of the
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power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or otherwise, and the
terms “controlled” and “controlling” have meanings correlative thereto. For purposes of this Agreement, (i) Acquiror and its subsidiaries are deemed not to be Affiliates
of Contributor and its other Affiliates, and vice versa, (ii) each Retail Entity shall be deemed to be an Affiliate of Contributor prior to the Closing and an Affiliate of the
Acquiror Parties on and after the Closing Date, and (iii) SUN LLC shall be deemed to be an Affiliate of Contributor, but only to the extent of the Equity Percentage,
prior to the Closing and an Affiliate of the Acquiror Parties on and after the Closing Date.

“ Aggregate Cap ” means an amount equal to $2,226,000,000.00.

“ Agreement ” has the meaning set forth in the introductory paragraph to this Agreement.

“ Alternative Arrangements ” has the meaning set forth in Section 10.4(i) .

“ Ancillary Documents ” means each other agreement, document, instrument and/or certificate contemplated by this Agreement to be executed in connection with
the transactions contemplated hereby, including those agreements, documents, instruments and/or certificates to be executed in connection with the Pre-Closing
Transactions.

“ April 2015 RRA ” means that certain Registration Rights Agreement, dated April 1, 2015, by and among Acquiror, Sunoco Finance, the guarantors listed in
Schedule 1 thereto, Contributor, and Merrill Lynch, Pierce, Fenner & Smith Incorporated, on behalf of itself and the other initial purchasers listed on Schedule A of the
Purchase Agreement (as such term is defined in the April 2015 RRA).

“ Atlantic Refining ” has the meaning set forth in the recitals to this Agreement.

“ Atlantic Retail Assets ” means those retail assets owned by Atlantic Refining as described on Schedule 1.1(a) .

“ Atlantic Transfer ” has the meaning set forth in the recitals to this Agreement.

“ Business Day ” means a day, other than a Saturday or Sunday, on which commercial banks in New York City and Dallas, Texas are open for the general
transaction of business.

“ Cap ” means an amount equal to $278,250,000.00.

“ Cash Consideration ” has the meaning set forth in Section 2.1(b) .

“ Chancery Court ” has the meaning set forth in Section 11.15 .

“ Closing ” has the meaning set forth in Section 2.2 .

“ Closing Date ” has the meaning set forth in Section 2.2 .

“ Closing Net Working Capital ” has the meaning set forth in Section 2.6(a) .
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“ COBRA ” means Part 6 of Subtitle B of Title I of ERISA and Section 4980B of the Code.

“ Code ” means the Internal Revenue Code of 1986, as amended, and the regulations and administrative guidance promulgated thereunder.

“ Company Benefit Plan ” has the meaning set forth in Section 4.15(b) .

“ Company Certificate ” has the meaning set forth in Section 2.3(a)(iii) .

“ Company Leased Real Property ” means all real property of which any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing
Transactions, any member of the Contributor Group is a tenant pursuant to a Company Material Real Property Lease.

“ Company Material Adverse Effect ” means any event, occurrence, fact, condition or change that has, or would reasonably be expected to have, individually or
in the aggregate, a material adverse effect on (a) the financial condition, business, properties or results of operations of any Subject Entity, the Contributor Group, Retail
Parent or Contributor, (b) the SUN Retail Assets or (c) the ability of Contributor, any Subject Entity, the Contributor Group or Retail Parent to consummate the
transactions contemplated hereby; provided , however , that any adverse change, event, occurrence, fact, condition or effect arising from or related to (i) conditions
affecting the United States economy generally, (ii) any national or international political or social conditions, including the engagement by the United States in
hostilities, whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack upon the United States, or any
of its territories, possessions, or diplomatic or consular offices or upon any military installation, equipment or personnel of the United States, (iii) financial, banking or
securities markets (including any disruption thereof and any decline in the price of any security or any market index), (iv) changes in GAAP, (v) any changes in the cost
of products, supplies and materials purchased from third party suppliers (including any changes in fuel or commodity prices), (vi) any failure, in and of itself, by any
Subject Entity, the Contributor Group, Retail Parent or Contributor to meet any internal or published projections, forecasts or revenue or earnings predictions for any
period ending on or after the date of this Agreement ( provided that the underlying causes of any failure to meet such internal or published projections, forecasts or
revenue or earnings predictions, to the extent not otherwise excluded from the definition of “Company Material Adverse Effect”, shall not be disregarded and may be
considered in determining whether a “Company Material Adverse Effect” has occurred), (vii) changes in any Laws, rules, regulations, orders, or other binding directives
issued by any Governmental Entity, (viii) any change that is generally applicable to the industries or markets in which any Subject Entity, the Contributor Group, Retail
Parent or Contributor operates unless such change disproportionately affects (relative to other participants in the industry) such Subject Entity, the Contributor Group,
Retail Parent or Contributor, as applicable, (ix) the public announcement of the transactions contemplated by this Agreement (including by reason of the identity of
Acquiror or any public communication by Acquiror or any of its Affiliates regarding its plans or intentions with respect to the SUN Retail Business or the business of
any Subject Entity, the Contributor Group, Retail Parent or Contributor, and including the impact thereof on relationships with customers, suppliers, distributors,
partners, dealers or employees of any Subject Entity, the Contributor Group, Retail Parent or Contributor), (x) the taking of any action
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required by this Agreement and the other agreements contemplated hereby or (xi) with respect to SUN LLC, the taking of any action, or omitting to take any action by
the board of directors of SUN LLC, shall not be taken into account in determining whether a “Company Material Adverse Effect” has occurred or would reasonably be
expected to occur.

“ Company Material Contracts ” has the meaning set forth in Section 4.6(a) .

“ Company Material Real Property Lease ” means each lease listed on Schedule 1.1(b) .

“ Company Owned Real Property ” means all land, together with all buildings, structures, improvements and fixtures located thereon, and all easements and other
rights and interests appurtenant thereto, owned by any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the
Contributor Group.

“ Company Real Property ” means Company Owned Real Property and Company Leased Real Property.

“ Consideration ” has the meaning set forth in Section 2.1(b) .

“ Contracts ” means all contracts, leases, deeds, licenses, notes, commitments, undertakings, indentures, and all other agreements, commitments and legally
binding arrangements, whether written or oral.

“ Contributor ” has the meaning set forth in the introductory paragraph to this Agreement.

“ Contributor Environmental Liabilities ” means any and all Losses of Contributor, SUN R&M and Atlantic Refining (i) arising from MTBE Contamination,
including any costs for environmental investigation, remediation, or corrective action, natural resources damages, or other response costs required pursuant to
Environmental Laws and (ii) related to, in connection with or attributable to the ownership or operation of any legacy and/or non-retail assets utilized in connection with
businesses, or operations whatsoever, of any kind, which were not operated at or located upon the sites of locations of the SUN Retail Business as a result of any
violation of Environmental Law. For clarification, the term “Contributor Environmental Liabilities” does not include any environmental liabilities related to, in
connection with or attributable to any non-legacy retail assets utilized in the SUN Retail Business except any claims related to or in connection with MTBE
Contamination.

“ Contributor Financial Statements ” has the meaning set forth in Section 4.4(a) .

“ Contributor Fundamental Representations ” has the meaning set forth in Section 10.4(a) .

“ Contributor Group ” means, collectively, SUN R&M and Atlantic Refining.

“ Contributor Guarantees ” has the meaning set forth in Section 7.7(a) .

“ Contributor Guarantor ” has the meaning set forth in the introductory paragraph to this Agreement.
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“ Contributor Indemnitees ” has the meaning set forth in Section 10.3 .

“ Contributor Related Parties ” has the meaning set forth in Section 7.10(f) .

“ Contributor Taxes ” means, without duplication, Contributor’s applicable share of (a) all Taxes due and owing, by or with respect to, and all Taxes imposed on
or incurred by or with respect to, each Subject Entity or its assets or operations for any Pre-Closing Tax Period (determined in accordance with the definition of
Pre-Closing Tax Period); (b) all Taxes of any affiliated, combined, consolidated, unitary or similar group of which any Subject Entity (or any predecessor of such entity)
is or was a member on or prior to the Closing Date by reason of Treasury Regulation Section 1.1502-6(a) or any analogous or similar foreign, state or local Law;
(c) Taxes of any other Person for which any Subject Entity is or has been liable as a transferee or successor, by Contract or otherwise, by reason of a transaction or a
relationship occurring or existing prior to the Closing; (d) any Transfer Taxes that Contributor is obligated to pay as set forth in Section 7.2(f) ; and (e) any Transfer
Taxes paid by SUN LLC with respect to transfers or assignments under any of the Existing Contribution Agreements that occur on or after the Closing Date.

“ Controlled Group Liabilities ” means any and all liabilities and obligations of a Person arising under ERISA, the provisions of the Code relating to or affecting
Employee Benefit Plans or corresponding or similar provisions of any foreign Laws of a character that if unpaid or unperformed could result in the imposition of a Lien
or encumbrance against the assets, or a liability or obligation, of another Person, including (a) under Title IV of ERISA, (b) under Sections 206(g), 302 or 303 of
ERISA, (c) under Sections 412, 430, 431, 436 or 4971 of the Code, (d) as a result of the failure to comply with the continuation of coverage requirements of COBRA or
similar state Law or (e) under corresponding or similar provisions of any foreign Laws.

“ Cut-Off Date ” has the meaning set forth in Section 10.1 .

“ Dealer ” means a Person who operates one or more facilities of any Subject Entity or the SUN Retail Assets as a gasoline fueling and service station and/or
convenience store with gasoline fueling operations.

“ Deductible ” means an amount equal to $11,130,000.00.

“ Delaware LLC Act ” means the Delaware Limited Liability Company Act, as amended.

“ Delaware LP Act ” means the Delaware Revised Uniform Limited Partnership Act, as amended.

“ Direct Claim ” has the meaning set forth in Section 10.5(c) .

“ Division ” has the meaning set forth in the recitals to this Agreement.

“ Effective Date ” has the meaning set forth in Section 2.2 .
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“ Employee Benefit Plan ” means each (i) “employee benefit plan,” as such term is defined in Section 3(3) of ERISA (including employee benefit plans, such as
foreign plans or plans for directors, which are not subject to the provisions of ERISA) or (ii) personnel policy, equity option plan, equity appreciation rights plan,
restricted equity plan, phantom equity plan, or other equity-based compensation arrangement, simple retirement account plan or arrangement, bonus plan or
arrangement, incentive award plan or arrangement, vacation policy, severance pay plan, policy or agreement, deferred compensation agreement or arrangement,
executive compensation or supplemental income arrangement, retention plan or agreement, change in control plan or agreement, consulting agreement, employment
agreement, or any other employee or service provider compensation or benefit plan, program, policy, practice or agreement that is not described in clause (i).

“ Environmental Laws ” means all federal, state and local Laws concerning pollution or protection of the environment, as such of the foregoing are promulgated
and in effect on or prior to the Closing Date.

“ Equity Percentage ” means the percentage of the total membership interests of SUN LLC represented by the SUN LLC Interest.

“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations and administrative guidance promulgated thereunder.

“ ERISA Affiliate ” means, with respect to any Person, any other Person that, together with such first Person, is, or was at any time that could result in any
liability (whether actual, contingent or otherwise) to such first Person, treated as a single employer within the meaning of Section 414(b), (c), (m) or (o) of the Code or
Section 4001 of ERISA.

“ Estimated Closing Net Working Capital ” has the meaning set forth in Section 2.5 .

“ Exchange Act ” means the United States Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

“ Existing Contribution Agreements ” means that certain Contribution Agreement between SUN R&M and SUN LLC dated June 1, 2014 and the documents
executed in connection therewith, that certain Contribution Agreement between Atlantic Refining and SUN LLC dated June 1, 2014, that certain Refinery Units
Contribution Agreement between SUN R&M and PES Equity Holdings, LLC dated June 1, 2014, and that certain Contribution Agreement between SUN LLC,
Contributor, Acquiror and the Contributor Guarantor dated March 23, 2015.

“ Final Adjustment Statement ” has the meaning set forth in Section 2.6(c) .

“ Final Closing Net Working Capital ” has the meaning set forth in Section 2.6(c) .

“ Final Reconciliation Disputes ” has the meaning set forth in Section 2.6(c) .

“ Financing ” has the meaning set forth in Section 7.10(a) .

“ Financing Agreements ” has the meaning set forth in Section 7.10(a) .
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“ Financing Providers ” has the meaning set forth in Section 7.10(a) .

“ Fulton Plant ” means that certain ethanol plant located in Fulton, New York as described in Schedule 1.1(c) .

“ GAAP ” means United States generally accepted accounting principles.

“ General Partner ” has the meaning set forth in the introductory paragraph to this Agreement.

“ Governing Documents ” means the legal document(s) by which any Person (other than an individual) establishes its legal existence or which govern its internal
affairs. For example, the “Governing Documents” of a corporation are its certificate of incorporation and by-laws, the “Governing Documents” of a limited partnership
are its limited partnership agreement and certificate of limited partnership and the “Governing Documents” of a limited liability company are its operating agreement
and certificate of formation.

“ Governmental Entity ” means any (i) federal, state, local, municipal, foreign or other government or political subdivision thereof, or any agency or
instrumentality of such government or political subdivision, (ii) governmental or quasi-governmental entity of any nature (including any governmental agency, branch,
department, official, or entity and any court or other tribunal) or (iii) body exercising or entitled to exercise any administrative, executive, judicial, legislative, police,
regulatory, or Taxing Authority or power of any nature, including any arbitral tribunal.

“ Guarantee of Collection ” has the meaning set forth in Section 2.3(a)(ix) .

“ Guaranteed Obligations ” has the meaning set forth in Section 11.19(a) .

“ Hazardous Substances ” means (a) those substances, materials or wastes defined as “toxic”, “hazardous”, “acutely hazardous”, “pollutants”, “contaminants”, or
otherwise regulated under Environmental Laws due to their dangerous or deleterious properties and characteristics; (b) petroleum and petroleum products, including
crude oil and any fractions thereof; and (c) polychlorinated biphenyls, asbestos (and asbestos containing materials).

“ Indemnified Party ” has the meaning set forth in Section 10.5 .

“ Indemnifying Party ” has the meaning set forth in Section 10.5 .

“ Independent Auditor ” means a nationally recognized independent auditor that is not the independent auditor for any Party or its respective Affiliates.

“ Initial Reconciliation Disputes ” has the meaning set forth in Section 2.6(b) .

“ Issue Price ” means $33.97 per Acquiror Common Unit.

“ July 2015 RRA ” means that certain Registration Rights Agreement, dated July 20, 2015, by and among the Acquiror, Sunoco Finance, the guarantors listed on
Schedule 1 thereto and Credit Suisse Securities (USA) LLC, on behalf of itself and the other initial purchasers listed on Schedule A of the Purchase Agreement (as
defined in the July 2015 RRA).
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“ Latest Acquiror Balance Sheet ” means the consolidated balance sheet of Acquiror included in the most recently filed Form 10-Q included among the Acquiror
SEC Documents, as of the date of this Agreement.

“ Latest Contributor Balance Sheet ” has the meaning set forth in Section 4.4(a) .

“ Latest SUN LLC Balance Sheet ” has the meaning set forth in Section 4.17(a) .

“ Law ” means all Laws, statutes, ordinances, codes, regulations, rules and similar mandates of any Governmental Entity, including all applicable Orders.

“ Lien ” means any mortgage, pledge, security interest, encumbrance, lien (statutory or otherwise), priority, charge, right of first refusal, deed of trust, option,
proxy, voting trust, encroachment, easement, right-of-way, license to a third party, lease to a third party, or other right of others or restriction on transfer, or any
agreement to give any of the foregoing.

“ Losses ” means losses, damages, liabilities, judgments, interest, awards, penalties, fines, costs or expenses, including reasonable attorneys’ fees; provided ,
however , that, except as provided below, “Losses” shall in no event include any consequential damages or punitive, special, exemplary or indirect damages; provided ,
further , that any consequential damages or punitive, special, exemplary or indirect damages shall be deemed to be “Losses” solely to the extent such damages were
actually awarded pursuant to a Third Party Claim.

“ Material Company Permits ” has the meaning set forth in Section 4.9 .

“ MTBE Contamination ” means any and all claims of any kind including defective product claims and product liability claims or contamination claims relating
to the release or threatened release of methyl tert-butyl ether (MTBE) in, on, under, about, or migrating from surface water, groundwater, soil, land surface or subsurface
strata at concentrations requiring remediation or corrective action under Environmental Law.

“ Net Working Capital ” means an amount equal to (a) the total current assets of the SUN Retail Business, on a consolidated basis, minus (b) total current
liabilities of the SUN Retail Business, on a consolidated basis, all as determined in accordance with GAAP as applied consistently with the SUN Retail Business’ past
practices (including their preparation of the Contributor Financial Statements) and in each case calculated after settlement and exclusion of any intercompany items;
provided that “current assets” shall not include any deferred Tax assets or any current assets attributable to any Person classified as a variable interest entity as to the
SUN Retail Business under GAAP, and “current liabilities” shall not include any deferred Tax liabilities, any current liabilities attributable to any Person classified as a
variable interest entity as to the SUN Retail Business under GAAP or any liabilities recorded under GAAP that are attributable to any capital lease or operating lease.

“ Order ” means any judgment, order, decision, writ, injunction, ruling, award or decree of, or any settlement under the jurisdiction of, any Governmental Entity.
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“ Parties ” and “ Party ” has the meaning set forth in the introductory paragraph to this Agreement.

“ Per Claim Deductible ” means $100,000.

“ Per Diem Taxes ” means the real, personal and intangible property Taxes and any other Taxes of any Subject Entity for any Pre-Closing Tax Period that are
levied on a per diem basis.

“ Permitted Liens ” means (i) mechanic’s, materialmen’s, carriers’, repairers’ and other Liens arising or incurred in the ordinary course of business for amounts
that are not yet delinquent or are being contested in good faith, (ii) Liens for Taxes, assessments or other governmental charges not yet due and payable as of the Closing
Date or which are being contested in good faith and for which adequate reserves have been provided in accordance with GAAP, (iii) encumbrances and restrictions on
real property (including easements, covenants, conditions, rights of way and similar restrictions) that do not materially interfere with any Subject Entity’s or member of
the Contributor Group’s, as applicable, present uses or occupancy of such real property, (iv) Liens granted to any lender at the Closing in connection with any financing
by Acquiror of the transactions contemplated hereby, (v) zoning, building codes and other land use Laws regulating the use or occupancy of real property or the
activities conducted thereon which are imposed by any Governmental Entity having jurisdiction over such real property and which are not violated by the current use or
occupancy of such real property or the operation of the businesses of SUN LLC or the SUN Retail Business or any violation of which would not have had or reasonably
be expected to have a Company Material Adverse Effect, (vi) matters that would be disclosed by an accurate survey or inspection of the real property, (vii) Liens
described on Schedule 1.1(d) and (viii) any right, interest, Lien or title of a licensor, sublicensor, licensee, sublicensee, lessor or sublessor under any license or lease
agreement or in the property being leased or licensed, which has been disclosed to Acquiror. Notwithstanding the foregoing, no Lien or encumbrance arising under or
with respect to an Employee Benefit Plan shall be a Permitted Lien.

“ Person ” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or association,
Governmental Entity, trust, joint venture, association or other similar entity, whether or not a legal entity.

“ Pre-Closing Tax Period ” means any taxable year or period that ends on or before the Closing Date and, with respect to any taxable year or period beginning
before and ending after the Closing Date, the portion of such taxable year or period ending on and including the Closing Date. For purposes of this Agreement, in the
case of any taxable year or period of any Subject Entity which includes the Closing Date (but does not end on that day), (i) Per Diem Taxes allocable to the Pre-Closing
Tax Period shall be equal to the amount of such Per Diem Taxes for the entire taxable year or period multiplied by a fraction, the numerator of which is the number of
days during the taxable year or period that are in the Pre-Closing Tax Period and the denominator of which is the number of days in the entire taxable year or period,
and (ii) Taxes (other than Per Diem Taxes) of any Subject Entity for the Pre-Closing Tax Period shall be computed as if such taxable year or period (and the taxable
year or period of any entity taxable as a partnership in which any Subject Entity owns a direct or indirect interest) ended as of the open of business on the Closing Date.
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“ Pre-Closing Tax Refund ” means (i) any refund of Taxes for a taxable period ending on or before the Closing Date received by any Subject Entity after the
Closing Date and (ii) the amount of any refund of Taxes that would have been received by any Subject Entity had any taxable period that includes but does not end on
the Closing Date ended on the Closing Date.

“ Pre-Closing Transactions ” has the meaning set forth in the recitals to this Agreement.

“ Proceeding ” means any action, suit, claim, hearing, proceeding, arbitration, investigation, audit, inquiry, or mediation by or before any Governmental Entity or
other Person.

“ PropCo ” has the meaning set forth in the recitals to this Agreement.

“ R&M Retail Assets ” means those retail assets owned by, and employees employed by, SUN R&M as described on Schedule 1.1(e) .

“ Resolution Period ” has the meaning set forth in Section 2.6(c) .

“ Retail Entities ” means SUN Retail and Sunmarks.

“ Retail Parent ” has the meaning set forth in the introductory paragraph to this Agreement.

“ Schedules ” has the meaning set forth in Section 7.8(b) .

“ SEC ” has the meaning set forth in Section 6.5(a) .

“ Second A&R Company LLC Agreement ” means the Second Amended and Restated Operating Agreement of SUN LLC, or an amendment to the Amended and
Restated Operating Agreement of SUN LLC, in such form as reasonably agreed to by Contributor and Acquiror reflecting SPOC as the sole member and owner of SUN
LLC.

“ Secondment Agreement ” means that certain Employee Secondment Agreement between SUN LLC and SUN R&M dated June 1, 2014.

“ Securities Act ” means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“ SPOC ” has the meaning set forth in the recitals to this Agreement.

“ Straddle Periods ” has the meaning set forth in Section 7.2(b) .

“ Subject Entities ” means SUN Retail, SUN LLC and Sunmarks.

“ Subsidiary ” means, with respect to any Person, any corporation, limited liability company, partnership, association, or other business entity of which (i) if a
corporation, a majority of the total voting power of shares of stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors,
managers, or trustees thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of such Person or a
combination thereof or (ii) if a limited liability company, partnership, association, or other business entity (other than a corporation), a majority of the
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partnership or other similar ownership interests thereof is at the time owned or controlled, directly or indirectly, by such Person or one or more Subsidiaries of such
Person or a combination thereof and for this purpose, a Person or Persons own a majority ownership interest in such a business entity (other than a corporation) if such
Person or Persons shall be allocated a majority of such business entity’s gains or losses or shall be a, or control any, managing director or general partner of such
business entity (other than a corporation). The term “Subsidiary” shall include all Subsidiaries of such Subsidiary. References in this Agreement to Subsidiaries of the
Subject Entities prior to the Closing shall not include the Acquiror Group.

“ SUN LLC ” has the meaning set forth in the introductory paragraph to this Agreement.

“ SUN LLC Assignment ” has the meaning set forth in Section 2.3(a)(ii) .

“ SUN LLC Financial Statements ” has the meaning set forth in Section 4.17(a) .

“ SUN LLC Interest ” has the meaning set forth in the recitals to this Agreement.

“ SUN R&M ” has the meaning set forth in the recitals to this Agreement.

“ SUN R&M Assets ” has the meaning set forth in the recitals to this Agreement.

“ SUN R&M Transfer ” has the meaning set forth in the recitals to this Agreement.

“ SUN Retail ” has the meaning set forth in the recitals to this Agreement.

“ SUN Retail Assets ” has the meaning set forth in the recitals to this Agreement.

“ SUN Retail Assignment ” has the meaning set forth in Section 2.3(a)(i) .

“ SUN Retail LLC Agreement ” means the limited liability company agreement of SUN Retail, to be entered into prior to Closing.

“ SUN Retail Business ” means any business conducted by SUN R&M or Atlantic Refining as of the date of this Agreement utilizing the SUN Retail Assets.

“ SUN Retail Interest ” has the meaning set forth in the recitals to this Agreement.

“ Sunmarks ” has the meaning set forth in the recitals to this Agreement.

“ Sunmarks Interest ” has the meaning set forth in the recitals to this Agreement.

“ Sunoco Finance ” means Sunoco Finance Corp., a Delaware corporation.

“ Support Agreements ” has the meaning set forth in Section 2.3(a)(x) .

“ Tax ” means any federal, state, local or foreign income, gross receipts, franchise, estimated, alternative minimum, add-on minimum, sales, use, transfer, real
property gains, registration, value added, excise, natural resources, severance, stamp, occupation, windfall profits, environmental (under Section 59A of the Code),
customs, duties, real property, personal
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property, capital stock, social security (or similar), unemployment, disability, payroll, license, employee or other withholding, or other tax, of any kind whatsoever and
any interest, penalties or additions to tax in respect of the foregoing (whether disputed or not).

“ Taxing Authority ” means, with respect to any Tax, the Governmental Entity that imposes such Tax and the agency (if any) charged with the collection or
administration of such Tax for such entity.

“ Tax Proceeding ” has the meaning set forth in Section 7.2(d) .

“ Tax Return ” has the meaning set forth in Section 4.11(a) .

“ Termination Date ” has the meaning set forth in Section 9.1(d) .

“ Third Party Claim ” has the meaning set forth in Section 10.5(a) .

“ Transfer Taxes ” has the meaning set forth in Section 7.2(f) .

“ Unit Consideration ” has the meaning set forth in Section 2.1(b) .

“ Update ” has the meaning set forth in Section 7.8(b) .

ARTICLE 2
THE TRANSACTIONS

Section 2.1 Contribution of the Acquired Interests .

(a) Upon the terms and subject to the conditions set forth in this Agreement, at the Closing, Contributor shall contribute, transfer, assign and convey to
Acquiror the Acquired Interests, free and clear of all Liens (other than restrictions on transfer imposed by applicable federal, state and other securities Laws), in
exchange for the Consideration. Immediately thereafter, Acquiror shall contribute, transfer, assign and convey to SPOC the Acquired Interests. Immediately thereafter,
Acquiror shall cause SPOC to contribute, transfer, assign and convey to PropCo the SUN Retail Interest.

(b) The consideration to be delivered by Acquiror to Contributor in exchange for the contribution of the Acquired Interests at the Closing shall be an
aggregate amount equal to $2,226,000,000.00 (the “ Consideration ”), which amount shall be payable (i) $2,031,999,979.66 in cash, as adjusted pursuant to Section 2.5
(the “ Cash Consideration ”), and (ii) by the issuance by Acquiror of 5,710,922 Acquiror Common Units (the “ Unit Consideration ”), valued at the Issue Price. The
Cash Consideration and the Unit Consideration shall be allocated among the Acquired Interests as set forth on Schedule 2.1(b) . The Unit Consideration shall be issued
to Contributor free and clear of all Liens (other than restrictions on transfer imposed by applicable federal, state and other securities Laws and other than as provided in
the Acquiror Partnership Agreement).

(c) Concurrently with the contribution by Acquiror to SPOC of the Acquired Interests, SPOC shall become the sole member of SUN LLC for all purposes
under the Second
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A&R Company LLC Agreement. Concurrently with the contribution by SPOC to PropCo of the SUN Retail Interests, PropCo shall be admitted as the sole member of
SUN Retail for all purposes under the SUN Retail LLC Agreement.

(d) Retail Parent, Contributor and Acquiror agree that (i) Contributor shall have the right to, and the right to make claims for, any insurance proceeds or
reimbursements related to or in connection with any state underground storage tank fund or program and any petroleum storage tank fund or program as a result of any
costs for environmental investigation, remediation, or corrective action, natural resources damages, or other responsive costs arising from a Contributor Environmental
Liability; (ii) the Acquired Interests shall include the right to, and the right to make claims for, any other insurance proceeds or reimbursements related to or in
connection with any state underground storage tank fund or program and any petroleum storage tank fund or program to which the SUN Retail Business is subject; and
(iii) Retail Parent, Contributor and Acquiror shall cooperate with each other in qualifying for, filing for, pursuing and collecting reimbursement, and shall take all
actions necessary to preserve the other’s right to reimbursement and shall refrain from taking any action that would disqualify the other from obtaining reimbursement.

Section 2.2 Closing of the Transactions Contemplated by this Agreement . The closing of the transactions contemplated by this Agreement (the “ Closing ”) shall
take place at 10:00 a.m., Houston time, on the third (3 rd ) Business Day after satisfaction (or waiver) of the conditions set forth in Article 8 (other than those conditions
to be satisfied by the delivery of documents or taking of any other action at the Closing by any Party, but subject to the satisfaction thereof) (the “ Closing Date ”) at the
offices of Akin Gump Strauss Hauer & Feld, LLP, 1111 Louisiana Street, 44 th Floor, Houston, Texas 77002, unless another time, date or place is agreed to in writing
by Acquiror and Contributor; provided, however , that the effective date for the transactions contemplated by this Agreement shall be January 1, 2016 (the “ Effective
Date ”). In lieu of a physical Closing, the Parties agree that all requisite Closing documents may be exchanged electronically at the Closing, and that documents so
exchanged shall be binding for all purposes.

Section 2.3 Deliveries at the Closing .

(a) Deliveries by Contributor . At the Closing, Contributor shall deliver or cause to be delivered, each of the following:

(i) to Acquiror, a counterpart of an Assignment of membership interests documenting the assignment of the SUN Retail Interest, in the form
attached as Exhibit A hereto (the “ SUN Retail Assignment ”);

(ii) to Acquiror, a counterpart of an Assignment of membership interests documenting the assignment of the SUN LLC Interest, in the form
attached as Exhibit B hereto (the “ SUN LLC Assignment ”);

(iii) to Acquiror, a certificate of an authorized officer of Contributor and each Retail Entity, dated as of the Closing Date, to the effect that the
conditions specified in Section 8.2(a) , Section 8.2(b) , Section 8.2(c) and Section 8.2(f) have been satisfied by each Retail Entity and Contributor, as applicable (the “
Company Certificate ”);
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(iv) to Acquiror, a certified copy of the resolutions of the board of managers (or other governing body) of Contributor and each Retail Entity
authorizing the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby;

(v) to Acquiror, a certified copy of the resolutions adopted by each of the board of directors and the conflicts committee of the board of directors
of the general partner of Contributor Guarantor authorizing the execution and delivery of this Agreement and the consummation of the transactions contemplated
thereby;

(vi) to Acquiror, a certificate that meets the requirements of Treasury Regulation Section 1.1445-2(b)(4) stating that Contributor is not a foreign
person as defined in said Section 1445 and applicable regulations thereunder;

(vii) to Acquiror, a certificate of good standing of each Retail Entity as of a recent date certified by the Secretary of the Commonwealth of the
Commonwealth of Pennsylvania (with respect to SUN Retail) or the Secretary of State of the State of Delaware (with respect to Sunmarks);

(viii) to Acquiror, documentation reasonably satisfactory to Acquiror evidencing the consummation of each of the Pre-Closing Transactions.

(ix) to Acquiror, a counterpart of the Guarantee of Collection, in such form as reasonably agreed to by Contributor and Acquiror (the “ Guarantee
of Collection ”), duly executed by Contributor; and

(x) to Acquiror, a counterpart of each of the Support Agreements, in such forms as reasonably agreed to by Contributor, Acquiror, SUN R&M and
Atlantic Refining, as applicable (the “ Support Agreements ”), duly executed by Contributor and SUN R&M or Atlantic Refining, as applicable.

(b) Deliveries by Acquiror . At the Closing, Acquiror shall deliver or cause to be delivered, each of the following:

(i) to Contributor, the Unit Consideration in book entry form or certificated form, as determined by Acquiror, together with any reasonably
requested evidence of issuance thereof;

(ii) to Contributor, the Cash Consideration by wire transfer of immediately available funds to an account or accounts specified by Contributor,
including, to the extent specified by Contributor and on behalf of Contributor, accounts of SUN R&M and Atlantic Refining, no later than one (1) Business Day prior to
the Closing Date;

(iii) to Contributor, (a) an assignment of membership interests duly executed by Acquiror and PropCo effecting the transfer from Acquiror to
SPOC of ownership of
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all of the Acquired Interests and (b) an assignment of membership interests duly executed by SPOC and PropCo effecting the transfer from SPOC to PropCo of
ownership of all of the SUN Retail Interest;

(iv) to Contributor, a certificate of an authorized officer of Acquiror, dated as of the Closing Date, to the effect that the conditions specified in
Section 8.3(a) , Section 8.3(b) , Section 8.3(c) and Section 8.3(d) have been satisfied by Acquiror (the “ Acquiror Certificate ”);

(v) to Contributor, a certified copy of the resolutions of (a) the Special Committee recommending approval by the board of directors of the
General Partner of this Agreement and the consummation of the transactions described in Section 2.1 ; and (b) the board of directors of the General Partner approving
and authorizing the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby;

(vi) a certified copy of the resolutions of the board of directors of SUN LLC authorizing the execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby;

(vii) to Contributor, a counterpart of the SUN LLC Assignment, duly executed by Acquiror and SPOC;

(viii) to Contributor, a counterpart of the SUN Retail Assignment, duly executed by Acquiror;

(ix) to Contributor, the Second A&R Company LLC Agreement, duly executed by SPOC;

(x) to Contributor, a counterpart of the Guarantee of Collection, duly executed by Acquiror and Sunoco Finance; and

(xi) to Contributor, a counterpart of each of the Support Agreements, duly executed by Acquiror and Sunoco Finance.

Section 2.4 Borrowing by Acquiror; Tax Treatment of Consideration .

(a) Prior to or upon the Closing, but no more than ninety (90) days prior to the Closing, Acquiror shall use its commercially reasonable efforts to incur a
new and separate borrowing (which may be in the form of a new credit facility, new term loan, a newly designated tranche of borrowings under any existing credit
facility, any new senior debt financing or any combination thereof) that will be used by Acquiror exclusively to pay the Cash Consideration and other expenses or
disbursements directly related to the Closing (the “ Acquiror Debt ”). At the Closing, Contributor shall execute and deliver to the lenders of the Acquiror Debt the
Guarantee of Collection. In the event Acquiror receives the proceeds from the Acquiror Debt prior to the Closing, such proceeds shall be deposited and held separate
from other cash items of Acquiror until distributed to Contributor at the time of the Closing.
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(b) The Parties intend, solely for U.S. federal income Tax purposes, that (i) the contribution by Contributor of the Acquired Interests to Acquiror in
exchange for the Unit Consideration and the Cash Consideration shall be treated consistent with the requirements of Section 721(a) of the Code; (ii) the distribution of
the Cash Consideration to or on behalf of Contributor shall be treated as a distribution to Contributor by Acquiror under Section 731 of the Code; (iii) the distribution of
the Cash Consideration to or on behalf of the Contributor shall be made out of proceeds of the Acquiror Debt and shall qualify as a “debt-financed transfer” under
Section 1.707-5(b) of the Treasury Regulations; and (iv) Contributor’s allocable share of the Acquiror Debt under Sections 1.752-2 and 1.707-5(a)(2)(i) of the Treasury
Regulations shall be the allocable amount of the Acquiror Debt as determined under Section 1.707-5(b)(2) of the Treasury Regulations. Any Cash Consideration in
excess of the amount treated as a “debt-financed transfer” or cash payments pursuant to Section 2.6(f) shall be treated (i) as a reimbursement of Contributor’s
preformation expenditures with respect to the undivided interest in each asset contributed within the meaning of Section 1.707-4(d) of the Treasury Regulations to the
extent applicable, and (ii) in a transaction subject to treatment under Section 707(a) of the Code, and its implementing Treasury Regulations, as in part a sale, and in part
a contribution, by Contributor of the Acquired Interests to the extent Section 1.707-4(d) of the Treasury Regulations is inapplicable. The Parties shall act at all times in a
manner consistent with the foregoing provisions of this Section 2.4 and agree to file all Tax Returns in a manner consistent with such treatment except as otherwise
required by applicable Law.

Section 2.5 Closing Payment Estimates . At least two (2) Business Days prior to the Closing Date, Contributor shall prepare and deliver or cause to be prepared
and delivered to Acquiror a statement containing Contributor’s good faith calculation of the Net Working Capital as of the Closing Date for the SUN Retail Business,
based on the Contributor Financial Statements and consistent with the methodology set forth on Schedule 2.5 (collectively, the “ Estimated Closing Net Working Capital
”). Contributor’s calculation of the Estimated Closing Net Working Capital shall be determined in accordance with GAAP applied using the accounting principles,
practices and methods that were used in the preparation of the Contributor Financial Statements and consistent with the methodology set forth on Schedule 2.5 . The
Cash Consideration shall be increased by the greater of the amount of the Estimated Closing Net Working Capital and $168,000,000.00.

Section 2.6 Post-Closing Payment Reconciliation .

(a) Prior to or on the date that is ninety (90) days after the Closing Date, Acquiror shall prepare and deliver or cause to be prepared and delivered to
Contributor a statement (the “ Adjustment Statement ”) that shall set forth Acquiror’s good faith calculation of the Net Working Capital as of the Closing Date for the
SUN Retail Business, based on the Contributor Financial Statements and consistent with the methodology set forth on Schedule 2.5 (collectively, the “ Closing Net
Working Capital ”). Acquiror’s calculation of the Closing Net Working Capital shall be determined in accordance with GAAP applied using the accounting principles,
practices and methods that were used in the preparation of the Contributor Financial Statements and consistent with the methodology set forth on Schedule 2.5 .

(b) After receipt of the Adjustment Statement, Contributor shall have thirty (30) days to review the factual basis, mathematical calculations and accounting
methods used
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therein. On or prior to the thirtieth (30 th ) day after receipt of the Adjustment Statement, Contributor shall deliver written notice to Acquiror specifying any disputed
items (the “ Initial Reconciliation Disputes ”) and the basis therefor and amount thereof. If Contributor fails to notify Acquiror of any Initial Reconciliation Disputes on
or prior to the thirtieth (30 th ) day after receipt of the Adjustment Statement, then all calculations and valuations of the Closing Net Working Capital set forth on the
Adjustment Statement shall be deemed accepted by Contributor and shall be final, binding, conclusive and non-appealable for all purposes of this Agreement.

(c) If Contributor notifies Acquiror of any Initial Reconciliation Disputes in accordance with Section 2.6(b ), then Acquiror and Contributor shall, over the
fifteen (15) days following the date of such notice (the “ Resolution Period ”), attempt in good faith to resolve the Initial Reconciliation Disputes, and any written
resolution by them as to any disputed item shall be final, binding, conclusive and non-appealable for all purposes of this Agreement. If, at the conclusion of the
Resolution Period, Acquiror and Contributor have not reached an agreement on all disputed items, then all Initial Reconciliation Disputes then remaining in dispute (the
“ Final Reconciliation Disputes ”) shall be submitted by Acquiror and Contributor to an Independent Auditor upon which Acquiror and Contributor shall reasonably
agree prior to expiration of the Resolution Period. All fees and expenses relating to the work, if any, to be performed by such Independent Auditor pursuant to this
Section 2.6 shall be borne by Contributor, on the one hand, and by Acquiror, on the other hand, based upon the percentage that the amount ultimately awarded or not
awarded, as applicable, to such Party by such Independent Auditor bears to the amount actually contested by such Party in the Final Reconciliation Disputes. Except as
provided in the preceding sentence, all other costs and expenses incurred by the Parties in connection with resolving any Final Reconciliation Disputes hereunder before
such Independent Auditor shall be borne by the Party incurring such cost and expense. With respect to each disputed line item of the Closing Net Working Capital, such
Independent Auditor’s final determination, if not in accordance with the position of Contributor, on the one hand, or Acquiror, on the other hand, will not be in excess of
the higher, nor less than the lower, of the amounts advocated by Acquiror in its calculation of the Closing Net Working Capital or the corresponding amounts claimed
by Contributor in the initial notice of any Initial Reconciliation Disputes delivered by Contributor pursuant to Section 2.6(b) . For the avoidance of doubt, the
Independent Auditor shall not review any line item or make any determination with respect to any matter other than the Final Reconciliation Disputes. The Parties shall
instruct the Independent Auditor to render its reasoned written decision, acting as an expert and not as an arbitrator, as soon as practicable but in no event later than sixty
(60) days after its engagement (which engagement shall be made no later than ten (10) Business Days after the end of the Resolution Period). Such decision shall be
determined in accordance with GAAP applied using the accounting principles, practices and methods that were used in the preparation of the Contributor Financial
Statements and consistent with the methodology set forth on Schedule 2.5 shall be set forth in a written statement delivered to Acquiror and Contributor and shall be
final, binding, conclusive and non-appealable for all purposes hereunder. Notwithstanding anything else contained herein, no Party may assert that any award issued by
the Independent Auditor is unenforceable because it has not been timely rendered. The term “ Final Adjustment Statement ” shall mean the definitive Adjustment
Statement setting forth the final determination of the Closing Net Working Capital (the “ Final Closing Net Working Capital ”) and resulting from (i) agreement by
Acquiror and Contributor during the Resolution Period or otherwise, (ii) a deemed acceptance pursuant to Section 2.6(b) and/or (iii) the determination by an
Independent Auditor in accordance with this Section 2.6(c) .
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(d) If the Final Closing Net Working Capital is more than the greater of the Estimated Closing Net Working Capital and $168,000,000.00, then Acquiror
shall pay to Contributor an amount equal to the amount by which the Final Closing Net Working Capital exceeds the greater of the Estimated Closing Net Working
Capital and $168,000,000.00, and any such payment shall be made in the manner set forth in Section 2.6(f) .

(e) For purposes of calculating Closing Net Working Capital and without limiting the provisions of Section 2.6(a) and the generality of Section 7.3 , during
the period of any dispute contemplated in this Section 2.6 , Acquiror shall, and shall cause its Affiliates to, provide Contributor with reasonable access to the relevant
books and records, facilities and employees, and their accountants’ work papers, schedules and other supporting data, all during normal business hours as may be
reasonably requested by Contributor.

(f) Any payment required pursuant to Section 2.6(d) shall be made by wire transfer of immediately available funds, in United States dollars, to the account
or accounts designated by Acquiror or Contributor, as the case may be, within five (5) Business Days after the Final Adjustment Statement is finally determined by
(i) agreement by Acquiror and Contributor during the Resolution Period or otherwise, (ii) a deemed acceptance pursuant to Section 2.6(b) or (iii) the determination by
an Independent Auditor in accordance with Section 2.6(c) .

Section 2.7 Non-Assignable Assets . To the extent that the sale, assignment, transfer, conveyance or delivery, or attempted sale, assignment, transfer, conveyance
or delivery, to Acquiror of any SUN Retail Asset (i) would result in a violation of applicable law, (ii) cannot be effected due to any defect in the chain of title of such
SUN Retail Asset (including the failure of Contributor to have marketable title to any SUN Retail Asset), or (iii) would require the consent, authorization, approval or
waiver of a Person who is not a party to this Agreement, and such consent, authorization, approval or waiver shall not have been obtained prior to the Closing, this
Agreement shall not constitute a sale, assignment, transfer, conveyance or delivery, or an attempted sale, assignment, transfer, conveyance or delivery, thereof;
provided, however, that, nothing in this Section 2.7 shall modify or effect the requirement of the satisfaction or waiver of the conditions to the obligations of the
Acquiror Parties to consummate the transactions contemplated by this Agreement set forth in Section 8.2 . Following the Closing, Contributor and Acquiror shall use
commercially reasonable efforts, and shall cooperate with each other, to obtain any such required consent, authorization, approval or waiver. To the extent that any SUN
Retail Asset cannot be transferred to Acquiror at the Closing or any transfer is later voided or diminished due to a cause of the type described in clauses (i), (ii) or (iii) of
the first sentence of this Section 2.7 , Contributor and Acquiror shall use commercially reasonable efforts to enter into such arrangements to provide to the parties the
economic and operational equivalent of the transfer of such SUN Retail Asset to Acquiror as of the Closing and the performance by Contributor and Acquiror of their
respective obligations with respect thereto.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF CONTRIBUTOR

Contributor hereby represents and warrants to Acquiror, as of the date of this Agreement and as of the Closing Date, as follows:

Section 3.1 Organization and Qualification .

(a) Contributor is a limited liability company, duly organized and validly existing and in good standing under the Laws of the State of Delaware and has all
requisite power and authority to own, lease and operate its properties and carry on its businesses as presently, and as it has been since December 31, 2014, conducted.
Contributor has made available to Acquiror copies of its Governing Documents in effect as of the date of this Agreement.

(b) Contributor is duly qualified or licensed to transact business and is in good standing in each jurisdiction in which the property and assets owned, leased
or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary, except in such jurisdictions where the failure to be so
duly qualified or licensed and in good standing would not prevent or materially delay the consummation of the transactions contemplated hereby.

Section 3.2 Authority . Contributor has the requisite limited liability company power and authority to execute and deliver this Agreement and the Ancillary
Documents to which Contributor is a party and to consummate the transactions contemplated hereby or thereby. The execution and delivery of this Agreement and the
Ancillary Documents to which Contributor is a party and the consummation of the transactions contemplated hereby or thereby have been (and such Ancillary
Documents to which Contributor is a party will be) duly authorized by all necessary limited liability company action on the part of Contributor and no other proceeding
(including by its equityholders) on the part of Contributor is necessary to authorize this Agreement and the Ancillary Documents to which Contributor is a party or to
consummate the transactions contemplated hereby or thereby. No vote of Contributor’s equityholders is required to approve this Agreement or for Contributor to
consummate the transactions contemplated hereby. This Agreement has been (and the execution and delivery of each of the Ancillary Documents to which Contributor
is a party will be) duly and validly executed and delivered by Contributor and constitute a valid, legal and binding agreement of Contributor (assuming this Agreement
has been and the Ancillary Documents to which Contributor is a party will be duly and validly authorized, executed and delivered by the other parties hereto and
thereto), enforceable against Contributor in accordance with their terms, except (i) to the extent that enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights generally and (ii) that the availability of equitable remedies, including specific
performance, is subject to the discretion of the court before which any proceeding thereof may be brought.

Section 3.3 Consents and Approvals; No Violations . Except as have already been obtained or that will be obtained prior to the Closing, no material notices to,
filings with, or authorizations, consents or approvals of any Person or Governmental Entity are necessary for the
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execution, delivery or performance by Contributor of this Agreement or the Ancillary Documents to which Contributor is a party or the consummation by Contributor of
the transactions contemplated hereby or thereby, except for those the failure of which to obtain or make would not have a material adverse effect on Contributor’s
ownership of the Acquired Interests, or otherwise prevent or materially delay the Closing. Neither the execution, delivery and performance by Contributor of this
Agreement or the Ancillary Documents to which Contributor is a party nor the consummation by Contributor of the transactions contemplated hereby or thereby will
(a) conflict with or result in any breach of any provision of Contributor’s Governing Documents, (b) result in a violation or breach of, or cause acceleration, or constitute
(with or without due notice or lapse of time or both) a default (or give rise to any right of termination, cancellation or acceleration) under any of the terms, conditions or
provisions of any material agreement to which Contributor is a party or (c) violate any Order of any Governmental Entity having jurisdiction over Contributor, which in
the case of any of clauses (b) through (c) above, would have a material adverse effect on Contributor’s ownership of the Acquired Interests, or otherwise prevent or
materially delay the Closing.

Section 3.4 Title to the Acquired Interests . As of the date of this Agreement, Contributor directly owns of record and beneficially 68.42% of the membership
interests in SUN LLC, and immediately following the Pre-Closing Transactions and at the Closing, Contributor will (a) directly own of record and beneficially 100% of
the membership interests in SUN Retail and (b) indirectly, own beneficially and of record 100% of the membership interests in Sunmarks, and Contributor has or will
have at the Closing good and marketable title to the Acquired Interests, free and clear of all Liens.

Section 3.5 Litigation . There is no Proceeding pending or, to Contributor’s knowledge, threatened against Contributor before any Governmental Entity which
would or will have a material adverse effect on Contributor’s ownership of the Acquired Interests, or otherwise prevent or materially delay the Closing or otherwise
prevent Contributor from complying with the terms and provisions of this Agreement. Contributor is not subject to any outstanding Order that would or will have a
material adverse effect on Contributor’s ownership of the Acquired Interests, or otherwise prevent or materially delay the Closing.

Section 3.6 Brokers . No broker, finder, financial advisor or investment banker, other than Tudor, Pickering, Holt & Co. and Citigroup Global Markets Inc., is
entitled to any broker’s, finder’s, financial advisor’s, investment banker’s fee or commission or similar payment in connection with the transactions contemplated by
this Agreement based upon arrangements made by or on behalf of Contributor or its Affiliates.

Section 3.7 Investigation; No Other Representations .

(a) Contributor has such knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risks of its investment
in the Unit Consideration and is capable of bearing the economic risk of such investment. Contributor is an “accredited investor” as that term is defined in Rule 501 of
Regulation D (without regard to Rule 501(a)(4)) promulgated under the Securities Act. Contributor is acquiring the Unit Consideration for investment for its own
account and not with a view toward or for sale in connection with any distribution thereof, or with any present intention of distributing or selling
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the Unit Consideration. Contributor is not a party to any Contract or arrangement with any Person to sell, transfer or grant participations to such Person or to any third
Person, with respect to the Unit Consideration in violation of applicable Law. Contributor acknowledges and understands that (i) the acquisition of the Unit
Consideration has not been registered under the Securities Act in reliance on an exemption therefrom and (ii) that the Unit Consideration will, upon the issuance by
Acquiror, be characterized as “restricted securities” under state and federal securities Laws. Contributor agrees that the Unit Consideration may not be sold, transferred,
offered for sale, pledged, hypothecated or otherwise disposed of except pursuant to an effective registration statement under the Securities Act or pursuant to an
available exemption from the registration requirements of the Securities Act, and in compliance with other applicable state and federal securities Laws.

(b) Contributor (i) has conducted its own independent review and analysis of, and, based thereon, has formed an independent judgment concerning, the
business, assets, condition, operations and prospects of the Acquiror Group, and (ii) has been furnished with or given full access to such documents and information
about the Acquiror Group and their respective businesses and operations as it and its representatives and advisors have deemed necessary to enable it to make an
informed decision with respect to the execution, delivery and performance of this Agreement and the transactions contemplated hereby. Contributor has received all
materials relating to the business of the Acquiror Group that it has requested and has been afforded the opportunity to obtain any additional information necessary to
verify the accuracy of any such information or of any representation or warranty made by Acquiror herein or to otherwise evaluate the merits of the transactions
contemplated hereby. Acquiror has answered to Contributor’s satisfaction all inquiries that Contributor and its representatives and advisors have made concerning the
business of the Acquiror Group or otherwise relating to the transactions contemplated hereby.

(c) In entering into this Agreement, Contributor has relied solely upon its own investigation and analysis and the representations and warranties of the
Acquiror Parties expressly contained in Article 6 and the Acquiror Certificate and Contributor acknowledges that, other than as set forth in this Agreement (as modified
by the Schedules) and the certificates or other instruments delivered pursuant hereto, none of Acquiror, the members of the Acquiror Group or any of their respective
directors, officers, employees, Affiliates, stockholders, agents or representatives makes or has made any representation or warranty, either express or implied, (x) as to
the accuracy or completeness of any of the information provided or made available to Contributor or any of its respective agents, representatives, lenders or Affiliates
prior to the execution of this Agreement (other than, for the avoidance of doubt, as set forth in this Agreement) or (y) with respect to any projections, forecasts,
estimates, plans or budgets of future revenues, expenses or expenditures, future results of operations (or any component thereof), future cash flows (or any component
thereof) or future financial condition (or any component thereof) of any member of the Acquiror Group heretofore or hereafter delivered to or made available to
Contributor or any of its respective agents, representatives, lenders or Affiliates. It is understood that any cost estimates, projections or other predictions, any data, any
financial information or any memoranda or offering materials or presentations are not and shall not be deemed to be or to include representations or warranties of any
member of the Acquiror Group or Acquiror (other than, for the avoidance of doubt, as set forth in this Agreement as modified by the Schedules), and are not and shall
not be deemed to be relied upon by such Contributor in executing, delivering and performing this Agreement and the transactions contemplated hereby.
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Section 3.8 Management Projections and Budget . The projections and budget set forth on Schedule 3.8 provided to Acquiror by Contributor and Retail Parent as
part of Acquiror’s review in connection with this Agreement and the Ancillary Documents were prepared by management of Contributor or Retail Parent in good faith
based on assumptions that they believe to be reasonable as of the date of this Agreement and are consistent with Contributor’s or Retail Parent’s management’s
expectations as of the date of this Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES REGARDING THE SUBJECT ENTITIES

Contributor and Retail Parent, jointly and severally, hereby represent and warrant to Acquiror as follows, provided , that each representation and warranty with
respect to SUN LLC is being made exclusively by Contributor and to the exclusive knowledge of Contributor for which the Acquiror has no knowledge:

Section 4.1 Organization and Qualification of the Subject Entities.

(a) Each Subject Entity is or, in the case of SUN Retail, immediately following the Pre-Closing Transactions and at the Closing, will be a legal entity duly
organized, validly existing and in good standing under the Laws of its respective jurisdiction of incorporation, formation or organization, as applicable, and has or, in the
case of SUN Retail, immediately following the Pre-Closing Transactions and at the Closing, will have all requisite corporate, partnership, limited liability company or
other applicable power and authority to own, lease and operate its properties and to carry on its businesses as presently, and as it has been since December 31, 2014,
conducted.

(b) Each Subject Entity is or, in the case of SUN Retail, immediately following the Pre-Closing Transactions and at the Closing, will be duly qualified or
licensed to transact business and is in good standing in each jurisdiction in which the property and assets owned, leased or operated by it, or the nature of the business
conducted by it, makes such qualification or licensing necessary, except in such jurisdictions where the failure to be so duly qualified or licensed and in good standing
would not reasonably be expected to have a Company Material Adverse Effect.

(c) Contributor has or, in the case of SUN Retail, at the Closing, will have made available true and correct copies of the respective Governing Documents
of each Subject Entity. There is no pending, or to the knowledge of Contributor, threatened action for the dissolution, liquidation or insolvency of any member of the
Contributor Group or any Subject Entity.

Section 4.2 Capitalization of the Subject Entities, Subsidiaries .

(a) Immediately following the Pre-Closing Transactions and at the Closing, the SUN Retail Interest will comprise 100% of SUN Retail’s equity interests
that are issued and outstanding, the SUN Retail Interest will have been duly authorized and validly issued and will
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be fully paid (to the extent required by the Governing Documents of SUN Retail) and free of preemptive rights, and no holder of the SUN Retail Interest will have any
obligation to make capital contributions to SUN Retail by virtue of its ownership of such SUN Retail Interest. The SUN LLC Interest comprises 68.42% of SUN LLC’s
equity interests that are issued and outstanding, the SUN LLC Interest has been duly authorized and validly issued and is fully paid (to the extent required by the
Governing Documents of SUN LLC) and free of preemptive rights, and no holder of SUN LLC Interest has any obligation to make capital contributions to SUN LLC by
virtue of its ownership of such SUN LLC Interest. The Sunmarks Interest comprises 100% of Sunmarks’ equity interests that are issued and outstanding, the Sunmarks
Interest has been duly authorized and validly issued and is fully paid (to the extent required by the Governing Documents of Sunmarks) and free of preemptive rights,
and no holder of the Sunmarks Interest has any obligation to make capital contributions to Sunmarks by virtue of its ownership of such Sunmarks Interest. Schedule
4.2(a) accurately and completely sets forth the capital structure of each Subject Entity at present or, in the case of SUN Retail, immediately following the Pre-Closing
Transactions and at the Closing, including the number of equity interests that are or will be authorized and which are or will be issued and outstanding. There are or, in
the case of SUN Retail, immediately following the Pre-Closing Transactions and at the Closing, will be no outstanding (i) other equity securities of any Subject Entity,
(ii) securities of any Subject Entity convertible into or exchangeable for, at any time, equity securities of such entity, (iii) Contracts defining the rights of security
holders of any Subject Entity or any Contract relating to the voting of any membership interests or other ownership interests of any Subject Entity, other than pursuant
to its Governing Documents, or (iv) options, subscriptions, warrants, conversion rights or Contracts of any kind outstanding or other rights to acquire from any Subject
Entity or obligations of any Subject Entity to issue, any equity securities or securities convertible into or exchangeable for equity securities of such entity. At the
Closing, Contributor will deliver to Acquiror the Acquired Interests, free and clear of all Liens (other than restrictions on transfer imposed by applicable federal, state
and other securities Laws), and no Person has or, in the case of SUN Retail, immediately following the Pre-Closing Transactions and at the Closing, will have any right
to acquire any other equity securities of any Subject Entity or the right to payment in respect of the value of any equity security of any Subject Entity.

(b) Except as set forth on Schedule 4.2(b) , no Subject Entity directly or indirectly owns or, in the case of SUN Retail, immediately following the Pre-
Closing Transactions and at the Closing, will own any equity or similar interest in, or any interest convertible into or exchangeable for, at any time, any equity interest
or similar interest in, any Person. Each Subject Entity or a Subsidiary of such Subject Entity owns or, in the case of SUN Retail, immediately following the Pre-Closing
Transactions and at the Closing, will own, directly or indirectly, all of the issued and outstanding shares of capital stock or other equity interests of each Subsidiary of
such Subject Entity set forth on Schedule 4.2(b) , free and clear of any preemptive rights and any Liens other than Permitted Liens, and all of such shares of capital stock
or other equity interests have been duly authorized and validly issued and are fully paid (to the extent required by the Governing Documents of the applicable Person)
and nonassessable (except in the case of any Subsidiary that is a Delaware limited liability company, as such nonassessability may be affected by matters described in
Sections 18-607 and 18-804 of the Delaware LLC Act).
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Section 4.3 Authority . Each Subject Entity has or, in the case of SUN Retail, immediately following the Pre-Closing Transactions and at the Closing, will have
the requisite limited liability company power and authority to execute and deliver this Agreement and each Ancillary Document, in each case, to which such Subject
Entity is a party, and to consummate the transactions contemplated hereby or thereby. The execution and delivery of this Agreement and the Ancillary Documents, in
each case, to which such Subject Entity is a party and the consummation of the transactions contemplated hereby or thereby have been (and the Ancillary Documents to
which such Subject Entity is a party will be) duly authorized by all necessary limited liability company action on the part of such Subject Entity and no other proceeding
on the part of such Subject Entity is necessary to authorize this Agreement and the Ancillary Documents to which such Subject Entity is a party or to consummate the
transactions contemplated hereby or thereby. This Agreement has been (and the execution and delivery of each of the Ancillary Documents to which such Subject Entity
is a party will be) duly and validly executed and delivered by such Subject Entity and constitutes or will constitute a valid, legal and binding agreement of such Subject
Entity (assuming that this Agreement has been and the Ancillary Documents to which such Subject Entity is a party will be duly and validly authorized, executed and
delivered by Acquiror), enforceable against such Subject Entity in accordance with their terms, except (i) to the extent that enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights generally and (ii) that the availability of equitable
remedies, including specific performance, is subject to the discretion of the court before which any proceeding thereof may be brought.

Section 4.4 Contributor Financial Statements .

(a) Attached hereto as Schedule 4.4(a) are true and complete copies of the following financial statements (such financial statements, the “ Contributor
Financial Statements ”): (i) the unaudited consolidated balance sheet of the SUN Retail Business as of December 31, 2014 and December 31, 2013 (excluding
footnotes), and the related unaudited consolidated statements of income for the fiscal years then ended (excluding footnotes); and (ii) the unaudited consolidated balance
sheet of the SUN Retail Business as of September 30, 2015 (the “ Latest Contributor Balance Sheet ”) (excluding footnotes), and the related unaudited consolidated
statements of income for the nine-month period then ended (excluding footnotes).

(b) Except as set forth on Schedule 4.4(b) , the Contributor Financial Statements (i) have been prepared in accordance with GAAP applied on a consistent
basis throughout the periods covered thereby, except as may be indicated in the notes thereto and except for the lack of all footnotes that would be necessary pursuant to
GAAP, and (ii) fairly present, in all material respects, the consolidated financial position of the SUN Retail Business as of the dates thereof and its consolidated results
of operations for the periods then ended.

(c) Except (i) as set forth set forth on Schedule 4.4(c) , (ii) as and to the extent set forth on the Latest Contributor Balance Sheet and (iii) for liabilities and
obligations (w) under this Agreement, (x) incurred in the ordinary course of business consistent with past practice since the date of the Latest Contributor Balance Sheet,
(y) that will be included in the calculation of Net Working Capital as of the Closing Date or (z) that will be paid at Closing, the SUN Retail Business does not have any
liability or obligation of any nature (whether accrued, absolute, contingent, determined, determinable or otherwise) that is required by GAAP to be reflected or reserved
against in a balance sheet of the SUN Retail Business (or in the notes thereto).
 

26



Section 4.5 Consents and Approvals; No Violations . No material notices to, filings with, or authorizations, consents or approvals of any Person or Governmental
Entity are necessary for the execution, delivery or performance by any Subject Entity of this Agreement or the Ancillary Documents, in each case, to which such Subject
Entity is a party, or the consummation by such Subject Entity of the transactions contemplated hereby or thereby. Neither the execution, delivery or performance by any
Subject Entity of this Agreement or the Ancillary Documents to which any Subject Entity is a party nor the consummation by any Subject Entity of the transactions
contemplated hereby or thereby will (a) conflict with or result in any breach of any provision of any Subject Entity’s Governing Documents, (b) result in a violation or
breach of, or cause acceleration, or constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of termination, cancellation or
acceleration) under any of the terms, conditions or provisions of any Company Material Contract, Company Material Real Property Lease or Material Company Permit,
(c) violate any Law applicable to any Subject Entity or Order of any Governmental Entity having jurisdiction over any Subject Entity or any of their respective
properties or assets or (d) except as contemplated by this Agreement or with respect to Permitted Liens, result in the creation of any Lien upon any of the assets of any
Subject Entity, except in the case of clauses (b) through (c) above for those items which, individually or in the aggregate, would not have (or be reasonably expected to
have) a Company Material Adverse Effect.

Section 4.6 Company Material Contracts .

(a) Except as set forth on Schedule 4.6(a) (all Contracts listed on Schedule 4.6(a) together with any other Contracts entered into in the ordinary course of
business involving payments or receipts in excess of $3,000,000, collectively, the “ Company Material Contracts ”) and except for this Agreement and except for any
Company Material Real Property Lease, none of the Subject Entities or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, the members of the
Contributor Group is a party to or bound by, nor are any of their respective properties or assets bound by, any:

(i) Contract that provides non-compete arrangements with any individual or employee;

(ii) Contract under which any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the
Contributor Group is a lessee of or holds or operates any tangible property (other than real property), owned by any other Person, except for any Contract under which
the aggregate annual rental payments do not exceed $3,000,000;

(iii) Contract under which any Subject Entity or with respect to the SUN Retail Assets, prior to the Pre-Closing Transactions, any member of the
Contributor Group is a lessor of or permits any third party to hold or operate any tangible property (other than real property), owned or controlled by any Subject Entity
or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the Contributor Group, as applicable, except for any Contract under
which the annual rental payments do not exceed $3,000,000;
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(iv) partnership agreements and joint venture agreements relating to any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-
Closing Transactions, any member of the Contributor Group;

(v) Contract of indemnification or guaranty of any obligation for borrowed money or other material guaranty of any Person, including between
any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the Contributor Group and any of their respective
officers, directors or employees, in each case, other than any such agreements or guarantees that are entered into in the ordinary course of business;

(vi) Contract prohibiting any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the
Contributor Group from freely engaging in any material business, including restrictions on any Subject Entity’s or, with respect to the SUN Retail Assets prior to the
Pre-Closing Transactions, any member of the Contributor Group’s ability to compete;

(vii) collective bargaining agreement;

(viii) Contract or group of related Contracts with the same party for the purchase of product, services, marketing or advertising, involving
payments in excess of $3,000,000, except for agreements entered into in the ordinary course of business;

(ix) Contract or group of related Contracts with the same party for the sale of products, services, marketing or advertising, under which the
undelivered balance of such products or services has a sales price in excess of $3,000,000, except for agreements entered into in the ordinary course of business;

(x) Contract evidencing or relating to any obligations of any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing
Transactions, any member of the Contributor Group, with respect to the issuance, sale, repurchase or redemption of any equity securities;

(xi) Contract defining the rights of security holders or any Contract relating to the voting of any shares of capital stock or other ownership interests
of any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the Contributor Group;

(xii) Contract pursuant to which any Affiliate of any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing
Transactions, any member of the Contributor Group has given any guaranty of payment or performance in favor of any Subject Entity or, with respect to the SUN Retail
Assets prior to the Pre-Closing Transactions, any member of the Contributor Group, respectively, or provided any other credit support for the benefit of any Subject
Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the Contributor Group, respectively;
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(xiii) Contract with any Affiliate of any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any
member of the Contributor Group;

(xiv) Contract that relates to the disposition or acquisition of assets or properties by any Subject Entity or, with respect to the SUN Retail Assets
prior to the Pre-Closing Transactions, any member of the Contributor Group, outside of the ordinary course of business, or any merger or business combination with
respect to any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the Contributor Group, in each case, since
January 1, 2014;

(xv) other Contract that involves the expenditure, payment or receipt of more than $3,000,000 in the aggregate and is not terminable by any
Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the Contributor Group party thereto, without penalty on
notice of 90 days or less, except for agreements entered into in the ordinary course of business; or

(xvi) Contract that would be required to be filed by any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing
Transactions, any member of the Contributor Group, in a Form 10-K filing pursuant to Item 601(b)(10) of Regulation S-K.

(b) Except as set forth on Schedule 4.6(b) , each Company Material Contract is valid and binding on such Subject Entity or, with respect to the SUN Retail
Assets prior to the Pre-Closing Transactions, the member of the Contributor Group party thereto, and enforceable in accordance with its terms against such entity and, to
the knowledge of Contributor, each other party thereto (subject, in each case, to applicable bankruptcy, insolvency, reorganization, moratorium or other Laws affecting
generally the enforcement of creditors’ rights and subject to general principles of equity). Immediately following the Pre-Closing Transactions, SUN Retail shall have
all right, title and interest in and to each Company Material Contract allocated to, vested in, assigned to or transferred to it by operation of the Pre-Closing Transactions.
Except as set forth on Schedule 4.6(b) , since January 1, 2014, no Subject Entity or member of Contributor Group has received written notice of any default under any
Company Material Contract which has not been cured. No Subject Entity or member of the Contributor Group is in breach or violation of or default under any Company
Material Contract, and, to Contributor’s knowledge, no other party to any Company Material Contract is in breach or violation of or default under any such Contract.
There does not exist any event which (with or without notice, passage of time, or both) would constitute a breach, violation of or default under any Company Material
Contract (i) by the Subject Entity or the member of the Contributor Group party thereto, or (ii) to Contributor’s knowledge, by any counterparty thereto, in each case,
which breach, violation or default has had, or would reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 4.7 Absence of Changes . Except as set forth on Schedule 4.7 , since the date of the Latest Contributor Balance Sheet, (i) there has not been any Company
Material Adverse Effect and (ii) the business of each Subject Entity and the SUN Retail Business has been conducted in the ordinary course substantially consistent with
past practices. Since the date of the Latest Contributor Balance Sheet, no Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions,
member of the Contributor Group has:

(a) suffered any material damage, destruction or loss (whether or not covered by insurance) from fire or other casualty to its tangible property;
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(b) revalued any of their respective assets, including writing off notes or accounts receivable other than in the ordinary course of business in amounts that
are not, individually or in the aggregate, material to the business of such Subject Entity or such member of the Contributor Group, taken as a whole;

(c) made any capital expenditures or commitments therefor involving amounts that exceed $3,000,000 in the aggregate, except for capital expenditures
(A) incurred in the ordinary course of business or (B) relating to the completion of those projects in progress set forth on Schedule 4.7(c) ;

(d) sold, leased, licensed, mortgaged, assigned or transferred any of its tangible or intangible assets, except in the ordinary course of business;

(e) suffered any extraordinary losses or canceled, waived, compromised or released any rights or claims involving amounts that exceed $3,000,000 in the
aggregate;

(f) made any investment in or loan to any Person, or acquired any business or Person, by merger or consolidation, purchase or sale of substantial assets or
equity interests, or by any other manner, in a single transaction or a series of related transactions, or entered into any Contract, letter of intent or similar arrangement
with respect to the foregoing;

(g) issued, sold or otherwise permitted to become outstanding any capital stock, membership interests or other equity interests, or split, combined,
reclassified, repurchased or redeemed any shares of its capital stock, membership interests, or other equity interests;

(h) materially modified, changed or terminated any Company Material Contract;

(i) adopted a plan or agreement of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization, or other material
reorganization;

(j) changed its accounting principles, practices or methods except as required or permitted by Law or GAAP; or

(k) authorized, agreed, resolved or committed to any of the foregoing.

Section 4.8 Litigation . Except as set forth on Schedule 4.8 , there is no Proceeding pending or, to Contributor’s knowledge, threatened or under investigation
against or affecting any Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, any member of the Contributor Group, any of
their respective properties, assets or business, or, to Contributor’s knowledge, any of their respective current or former officers or directors, in their capacity as such,
before any Governmental Entity, to the extent that such
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Proceedings would exceed $500,000, individually, or $3,000,000 in the aggregate. Except as set forth on Schedule 4.8 , no Subject Entity or, with respect to the SUN
Retail Assets prior to the Pre-Closing Transactions, member of the Contributor Group, nor any of their respective properties, assets or business, or, to Contributor’s
knowledge, any of their respective current or former officers or directors, in their capacity as such, is subject to any outstanding Order.

Section 4.9 Compliance with Applicable Law . Except as set forth on Schedule 4.9 , as of the date of this Agreement, each Subject Entity and, with respect to the
SUN Retail Assets, each member of the Contributor Group holds, and immediately following the Pre-Closing Transactions and as of the Closing, each Subject Entity
will hold, all material permits, licenses, approvals, certificates and other authorizations of and from all, and has made all declarations and filings with, Governmental
Entities necessary for the lawful conduct of its business as presently conducted or ownership of its properties or assets (the “ Material Company Permits ”). As of the
date of this Agreement, each Subject Entity and, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions, each member of the Contributor Group is,
and immediately following the Pre-Closing Transactions and as of the Closing, each Subject Entity will be, in material compliance with all such Material Company
Permits. All such Material Company Permits are valid and in full force and effect in all material respects. Each Subject Entity and, with respect to the SUN Retail
Assets prior to the Pre-Closing Transactions, each member of the Contributor Group, is not in and since January 1, 2014 has not been in, default or violation of any
term, condition or provision of any such Material Company Permit applicable to it. There is no pending or, to Contributor’s knowledge, threatened Proceeding with
respect to revocation, cancellation, suspension or nonrenewal of any such Material Company Permit. The business of each Subject Entity and the SUN Retail Business
is operated in material compliance with all applicable Laws and Orders that are material to the operation of such business. To Contributor’s knowledge, no Subject
Entity or, with respect to the SUN Retail Assets, member of the Contributor Group is under investigation with respect to any violation of any Laws or Orders that are
material to the operation of its business. Since January 1, 2014, no Subject Entity or, with respect to the SUN Retail Assets prior to the Pre-Closing Transactions,
member of the Contributor Group has received written notice of or, to Contributor’s knowledge, been threatened to be charged with any violation of any applicable
Laws and Orders that are material to the operation of the business of any Subject Entity or the SUN Retail Business. This Section 4.9 does not relate to environmental
matters (which is the subject of Section 4.10 ), Tax matters (which is the subject of Section 4.11 ) or employee or employee benefit plan matters (which are the subject
of Section 4.15 ).

Section 4.10 Environmental Matters .

(a) Except as set forth on Schedule 4.10 :

(i) The Company Owned Real Property and the Company Leased Real Property and the operations conducted thereon by the applicable Subject
Entity or member of the Contributor Group, are in material compliance with all applicable Environmental Laws.

(ii) Without limiting the generality of the foregoing, as of the date of this Agreement, each Subject Entity and, with respect to the SUN Retail
Assets, each member of the Contributor Group holds and is in material compliance with, and immediately following the
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Pre-Closing Transactions and as of the Closing, each Subject Entity will hold and be in material compliance with, all material permits, licenses and other authorizations
that are required pursuant to Environmental Laws for their respective operations as currently conducted. All such permits are in full force and effect in all material
respects.

(iii) No Subject Entity or, with respect to the SUN Retail Assets, any member of the Contributor Group has received any currently unresolved
written notice of any violation of, or any liability or investigatory, corrective or remedial obligation under, any Environmental Laws.

(iv) To such Contributor’s knowledge, there has been no release of any Hazardous Substance into the environment, on any of the Company Owned
Real Property or Company Leased Real Property or that has migrated from any of the Company Owned Real Property or Company Leased Real Property other than
releases that are not required to be reported to a Governmental Entity or any release for which any Subject Entity or member of the Contributor Group has received a no
further action letter or similar clearance from the appropriate Governmental Entity.

(b) Schedule 4.10 contains a schedule of any and all pending or, to such Contributor’s knowledge, threatened Proceedings against any Subject Entity or
member of the Contributor Group relating to the release of any hazardous substance, pollutant, contaminant or petroleum product into the environment or Laws
designed to protect the environment, including claims for personal injury, property damage, natural resource damages, and cost recovery or contribution for costs to
investigate or remediate any contamination attributable, in whole or in part, to contamination on any of the Company Owned Real Property or Company Leased Real
Property or that has migrated from any of the Company Owned Real Property or Company Leased Real Property.

(c) Schedule 4.10 contains a schedule of any and all currently unresolved written violations or notices of violation of any covenant relating to
Environmental Law received by any Subject Entity or, with respect to the SUN Retail Assets, any member of the Contributor Group since January 1, 2014: (A) by any
landlord related to any Company Leased Real Property, (B) by any owner related to any Company Owned Real Property, or (C) from the beneficiary of any deed
restriction or other restriction in connection with any Company Owned Real Property or Company Leased Real Property.

(d) Schedule 4.10 contains a list of all material insurance, indemnities, covenants, fixed-price remediation contracts, remediation agreements, state tank
funds, escrows and other funds available with respect to remediation of any Company Owned Real Property or Company Leased Real Property under Environmental
Laws for which any Subject Entity or member of the Contributor Group has liability or potential liability.

(e) This Section 4.10 and the related bring-down of such representation in the Company Certificate contain the sole and exclusive representations and
warranties of Contributor with respect to environmental matters, including any matters arising under Environmental Laws. The disclosures in Schedule 4.10 contain the
sole and exclusive exceptions to the representations and warranties made in this Section 4.10 .
 

32



Section 4.11 Tax Matters . Except as set forth on Schedule 4.11 :

(a) All material tax returns, information returns, statements, forms, filings and reports (each a “ Tax Return ” and, collectively, the “ Tax Returns ”)
required to be filed by or with respect to any Subject Entity, any assets of the Subject Entities, any operations of the Subject Entities, the SUN Retail Assets or the SUN
Retail Business have been filed with the appropriate domestic federal, state, local or foreign Taxing Authorities and each such Tax Return is true, correct and complete
in all material respects. All material Taxes owed or payable by any Subject Entity, Contributor or any of their respective Affiliates with respect to any Subject Entity,
any assets or operations of the Subject Entities, the SUN Retail Assets or the SUN Retail Business that are or have become due have been timely paid in full.

(b) Each Subject Entity has complied, or, in the case of SUN Retail, immediately following consummation of the Pre-Closing Transactions, will comply, in
all material respects with the provisions of the Code relating to the withholding and payment of Taxes, including the withholding and reporting requirements under Code
sections 1441 through 1464, 3401 through 3406, and 6041 through 6049, as well as similar provisions under any other Laws, and has, in all material respects, within the
time and in the manner prescribed by Law, withheld from employee wages and paid over to the proper governmental body all amounts required.

(c) There are no Liens (other than Liens for current period Taxes that are not yet due and payable) on any asset owned by the Subject Entities, SUN Retail
Assets or the Acquired Interests that are attributable to any Tax liability or payment obligation.

(d) No Subject Entity has, or following the Pre-Closing Transactions, will have, liability as a transferee for any Taxes for a Pre-Closing Tax Period.

(e) There is no pending, or to the knowledge of Contributor, threatened, examination, investigation, audit, suit, action, claim or proceeding relating to
Taxes with respect to any Subject Entity, any assets or operations of the Subject Entities, the SUN Retail Assets or the SUN Retail Business.

(f) There are no waivers of any statutes of limitations in respect of Taxes with respect to any Subject Entity, any assets or operations of the Subject
Entities, the SUN Retail Assets or the SUN Retail Business, nor any extension of time in which any Tax may be assessed or collected by any Taxing Authority with
respect to any Subject Entity, any assets or operations of the Subject Entities, the SUN Retail Assets or the SUN Retail Business.

(g) There are no written notices of proposed adjustments, deficiencies, underpayments of Taxes or any other such written notice which has not been
satisfied by payment or been withdrawn with respect to any Subject Entity, any assets or operations of the Subject Entities, the SUN Retail Assets or the SUN Retail
Business.

(h) Each of SUN LLC and Sunmarks currently is, and has been since its inception, and at all times through the Closing, will be, classified as a “disregarded
entity” or a “partnership” for federal income tax purposes. SUN Retail will be, at all times from its inception through the Closing, classified as a “disregarded entity” for
federal income tax purposes.
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(i) No written claim has been received by any Subject Entity from any Taxing Authority in a jurisdiction where such entity does not file Tax Returns that a
Subject Entity is or may be subject to taxation by that jurisdiction.

(j) No Subject Entity has been, or following the Pre-Closing Transactions, will be, a party to any “listed transaction” as defined in Code Section 6707A(c)
(2) and Treasury Regulation Section 1.6011-4(b)(2) or similar provision of state, local or foreign Law.

(k) No Subject Entity is, or following the Pre-Closing Transactions, will be, a party to or bound by any Tax allocation, sharing or indemnity agreements or
arrangements with any Person (other than an agreement or arrangement that is not principally Tax motivated, such as a purchase and sale contract that includes a tax
indemnity).

(l) No power of attorney that is currently in force has been granted with respect to any matter relating to Taxes that could affect any Subject Entity.

The disclosures in Schedules 4.11 contain the sole and exclusive exceptions to the representations and warranties made in this Section 4.11 .

Section 4.12 Brokers . No broker, finder, financial advisor or investment banker is entitled to any broker’s, finder’s, financial advisor’s, investment banker’s fee
or commission or similar payment in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of any Subject
Entity.

Section 4.13 Title to Properties and Assets . Except as to matters that would not reasonably be expected to have a Company Material Adverse Effect, as of the
date of this Agreement, each Subject Entity and, with respect to the SUN Retail Assets, each member of the Contributor Group has, and immediately following the Pre-
Closing Transactions and as of the Closing, each Subject Entity will have all title to or rights or interests in all real property and personal property, free and clear of all
Liens (subject to Permitted Liens), sufficient to allow it to conduct its business as currently being conducted.

Section 4.14 Transactions with Affiliates . Schedule 4.14 sets forth all Contracts between any Subject Entity or, with respect to the SUN Retail Assets prior to the
Pre-Closing Transactions, any member of the Contributor Group, on the one hand, and their respective Affiliates (other than any employee of any Subject Entity or
member of the Contributor Group who is not an officer of any Subject Entity or member of the Contributor Group, respectively), on the other hand. Except as disclosed
in Schedule 4.14 and to such Contributor’s knowledge, no Subject Entity, member of the Contributor Group (with respect to the SUN Retail Assets) or their respective
Affiliates, directors, officers or employees (a) possesses, directly or indirectly, any financial interest in, or is a director, officer or employee of, any Person (other than
any Subject Entity or member of the Contributor Group which is a material client, supplier, Dealer, customer, lessor, lessee or competitor of any Subject Entity or
member of the Contributor Group, respectively) or (b) owns any property right, tangible or intangible, which is used by any Subject Entity or member of the Contributor
Group in the conduct of its respective business. Ownership of five (5) percent or less of any class of securities of a company or other entity whose securities are
registered under the Exchange Act shall not be deemed to be a financial interest for purposes of this Section 4.14 .
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Section 4.15 Employees and Employee Benefit Plans .

(a) Each Subject Entity (and each of their predecessors) does not and has not sponsored or contributed to, is not and has not been required to contribute to,
is not and has not been a participating employer in or, except with respect to SUN LLC and its cost reimbursement obligations pursuant to Article IV of the Secondment
Agreement, does not have any liability with respect to any Employee Benefit Plan. None of the Subject Entities has any employees except for Karl R. Fails, who is an
employee of SUN LLC, and except for those employees employed by SUN LLC in joint employment relationships with SUN R&M pursuant to the Secondment
Agreement.

(b) Schedule 4.15(b) sets forth a true and complete list of each Employee Benefit Plan that is currently sponsored, maintained, contributed to by or required
to be contributed to by any Subject Entity (each such plan, a “ Company Benefit Plan ”).

(c) Neither the execution of this Agreement nor any of the transactions contemplated by this Agreement will (either alone or upon the occurrence of any
additional or subsequent events): (i) entitle any current or former director, officer, employee, contractor or consultant of any Subject Entity to severance pay or any other
payment or benefit; (ii) accelerate the time of payment, funding or vesting, or increase the amount of compensation due to any such individual; (iii) limit or restrict the
right of any Subject Entity to merge, amend or terminate any Company Benefit Plan; (iv) increase the amount payable under or result in any other material obligation
pursuant to any Company Benefit Plan; or (v) result in the forgiveness of any indebtedness of any current or former director, officer, employee, contractor or consultant.

(d) No amount paid or payable (whether in cash, in property, or in the form of benefits) in connection with the transactions contemplated by this
Agreement (either alone or upon the occurrence of any additional or subsequent events) will be an “excess parachute payment” within the meaning of Section 280G of
the Code. No Subject Entity has any obligation to make a “gross-up” or similar payment in respect of any Taxes that may become payable under Section 409A or 4999
of the Code.

(e) Each Subject Entity is in compliance in all material respects with applicable Law respecting employment and employment practices, terms and
conditions of employment, wages, hours of work and occupational safety and health.

Section 4.16 Subject Entity Assets . Since January 1, 2014, the SUN Retail Assets and the assets of each Subject Entity have been maintained and repaired in all
material respects in the same manner as a prudent operator would maintain and repair such assets and have been used by such Subject Entity or member of the
Contributor Group, as applicable, in the ordinary course of business and remain as of the date hereof in suitable and adequate condition for such continued use excluding
normal wear and tear. The SUN Retail Assets and the assets of each Subject Entity are adequate to conduct the business of the respective Subject Entity as of the
Closing in all material respects substantially in accordance with past practices.
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Section 4.17 SUN LLC Financial Statements .

(a) To Contributor’s knowledge, attached hereto as Schedule 4.17(a) are true and complete copies of the following financial statements (such financial
statements, the “ SUN LLC Financial Statements ”): (i) the unaudited consolidated balance sheet of SUN LLC as of December 31, 2014 and December 31, 2013
(excluding footnotes), and the related unaudited consolidated statements of income for the fiscal years then ended (excluding footnotes); and (ii) the unaudited
consolidated balance sheet of SUN LLC as of September 30, 2015 (the “ Latest SUN LLC Balance Sheet ”) (excluding footnotes), and the related unaudited
consolidated statements of income for the nine-month period then ended (excluding footnotes).

(b) Except as set forth on Schedule 4.17(b) to Contributor’s knowledge, the SUN LLC Financial Statements (i) have been prepared in accordance with
GAAP applied on a consistent basis throughout the periods covered thereby, except as may be indicated in the notes thereto and except for the lack of all footnotes that
would be necessary pursuant to GAAP, and (ii) fairly present, in all material respects, the consolidated financial position of SUN LLC as of the dates thereof and its
consolidated results of operations for the periods then ended.

(c) Except (i) as set forth set forth on Schedule 4.17(c) , (ii) as and to the extent set forth on the Latest SUN LLC Balance Sheet and (iii) for liabilities and
obligations (w) under this Agreement, (x) incurred in the ordinary course of business consistent with past practice since the date of the Latest SUN LLC Balance Sheet,
or (y) that will be paid at Closing, to Contributor’s knowledge, SUN LLC does not have any liability or obligation of any nature (whether accrued, absolute, contingent,
determined, determinable or otherwise) that is required by GAAP to be reflected or reserved against in a balance sheet of SUN LLC (or in the notes thereto).

Section 4.18 EXCLUSIVITY OF REPRESENTATIONS AND WARRANTIES . EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES MADE BY
CONTRIBUTOR AND RETAIL PARENT IN ARTICLE 3, ARTICLE 4 AND ARTICLE 5 OF THIS AGREEMENT AND THE COMPANY CERTIFICATE, THE
ACQUIRED INTERESTS AND THE ASSETS OF THE SUBJECT ENTITIES ARE BEING ACQUIRED ON AN AS-IS, WHERE-IS BASIS AND CONTRIBUTOR
DOES NOT MAKE ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, REGARDING THE
CONTRIBUTED GROUP AND ANY AND ALL OTHER REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF RETAIL PARENT

Retail Parent hereby represents and warrants to Acquiror, as follows:

Section 5.1 Organization and Qualification .

(a) Each of Retail Parent and the members of the Contributor Group is a corporation duly organized, validly existing and in good standing under the Laws
of the State of Delaware (with respect to Retail Parent and Atlantic Refining) or the Commonwealth of Pennsylvania (with respect to SUN R&M) and has all requisite
corporate power and authority to
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own, lease and operate its properties and carry on its businesses as presently, and as it has been since December 31, 2014, conducted. Retail Parent has made available to
Acquiror copies of its and the Contributor Group’s Governing Documents in effect as of the date of this Agreement.

(b) Each of Retail Parent and the members of the Contributor Group is duly qualified or licensed to transact business and is in good standing in each
jurisdiction in which the property and assets owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing
necessary, except in such jurisdictions where the failure to be so duly qualified or licensed and in good standing would not prevent or materially delay the
consummation of the transactions contemplated hereby.

Section 5.2 Authority .

(a) Retail Parent has the requisite corporate power and authority to execute and deliver this Agreement and the Ancillary Documents to which it is a party
and to consummate the transactions contemplated hereby and thereby. The execution and delivery of this Agreement and the Ancillary Documents to which it is a party
and the consummation of the transactions contemplated hereby and thereby have been (and such Ancillary Documents to which it is a party will be) duly authorized by
all requisite action on the part of Retail Parent and no further consent, approval or action is required by or from Retail Parent or any of its equityholders or creditors in
connection with the transactions contemplated hereby and thereby. This Agreement has been (and the execution and delivery of each of the Ancillary Documents to
which Retail Parent is a party will be) duly and validly executed and delivered by Retail Parent and constitutes a valid, legal and binding agreement of Retail Parent
(assuming this Agreement has been and the Ancillary Documents to which it is a party will be duly and validly authorized, executed and delivered by the other parties
hereto and thereto), enforceable against Retail Parent in accordance with their terms, except (i) to the extent that enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights generally and (ii) that the availability of equitable remedies,
including specific performance, is subject to the discretion of the court before which any proceeding thereof may be brought.

(b) Each member of the Contributor Group has the requisite corporate power and authority to deliver the Ancillary Documents to which it is a party and
Retail Parent will use its best efforts to cause the consummation of the transactions contemplated by this Agreement and the Ancillary Documents by itself and its
Affiliates.

Section 5.3 Consents and Approvals; No Violations . Except as those that will be required in connection with the Pre-Closing Transactions, no material notices to,
filings with, or authorizations, consents or approvals of any Person or Governmental Entity are necessary for the execution, delivery or performance by Retail Parent or
any member of the Contributor Group of this Agreement or the Ancillary Documents to which it is a party or the consummation by it of the transactions contemplated
hereby or thereby. Neither the execution, delivery and performance by Retail Parent or any member of the Contributor Group of this Agreement or the Ancillary
Documents to which it is a party nor the consummation by it of the transactions contemplated hereby or thereby will (a) conflict with or result in any breach of any
provision of Retail Parent’s or any member of the Contributor Group’s Governing Documents, (b) result in a
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violation or breach of, or cause acceleration, or constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of termination,
cancellation or acceleration) under any of the terms, conditions or provisions of any material agreements to which Retail Parent or any member of the Contributor Group
is a party, or (c) violate any Order of any Governmental Entity having jurisdiction over Retail Parent or any member of the Contributor Group or any of their respective
properties or assets, which in the case of any of clauses (b) through (c) above, would prevent or materially delay the Closing.

Section 5.4 Title to SUN R&M, Sunmarks and Atlantic Refining . Retail Parent directly or indirectly owns of record and beneficially (a) 100% of the membership
interests in SUN R&M, (b) 100% of the membership interests in Sunmarks and (c) 100% of the membership interests in Atlantic Refining, and Retail Parent has good
and marketable title to such interests, free and clear of all Liens.

Section 5.5 Litigation . There is no Proceeding pending or, to Retail Parent’s knowledge, threatened against Retail Parent before any Governmental Entity which
would or will have a material adverse effect on Retail Parent’s ownership of the SUN Retail Interest, or otherwise prevent or materially delay the Closing or otherwise
prevent Retail Parent from complying with the terms and provisions of this Agreement. Retail Parent is not subject to any outstanding Order that would or will have a
material adverse effect on Retail Parent’s ownership of the SUN Retail Interest, or otherwise prevent or materially delay the Closing.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF THE ACQUIROR PARTIES

Acquiror hereby represents and warrants to Contributor as follows:

Section 6.1 Organization and Qualification .

(a) Acquiror is a limited partnership duly organized, validly existing and in good standing under the Laws of the State of Delaware and has all requisite
limited partnership power and authority to own, lease and operate its properties and carry on its businesses as presently, and as it has been since December 31, 2014,
conducted. Acquiror has made available to Contributor copies of its Governing Documents in effect as of the date of this Agreement.

(b) The General Partner is a limited liability company duly organized, validly existing and in good standing under the Laws of the State of Delaware and
has all requisite company power and authority to own, lease and operate its properties and carry on its businesses as presently, and as it has been since
December 31, 2014, conducted. The General Partner has made available to Contributor copies of its Governing Documents in effect as of the date of this Agreement.

(c) Each member of the Acquiror Group is duly qualified or licensed to transact business and is in good standing in each jurisdiction in which the property
and assets owned, leased or operated by it, or the nature of the business conducted by it, makes such qualification or licensing necessary, except in such jurisdictions
where the failure to be so duly qualified or licensed and in good standing would not reasonably be expected to have an Acquiror Material Adverse Effect
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Section 6.2 Authority . Each Acquiror Party has the requisite limited partnership or limited liability company power and authority to execute and deliver this
Agreement and the Ancillary Documents to which each Acquiror Party is a party and to consummate the transactions contemplated hereby and thereby. The execution
and delivery of this Agreement and the Ancillary Documents to which any Acquiror Party is a party and the consummation of the transactions contemplated hereby and
thereby have been (and the Ancillary Documents to which any Acquiror Party is a party will be) duly authorized by all requisite limited partnership or limited liability
company power or other organizational action on the part of such Acquiror Party and no further consent, approval or action is required by or from either Acquiror Party
or any of their respective equityholders or creditors in connection with the transactions contemplated hereby and thereby. This Agreement has been (and the execution
and delivery of each of the Ancillary Documents to which any Acquiror Party is a party will be) duly and validly executed and delivered by the Acquiror Party party
thereto and constitutes a valid, legal and binding agreement of such Acquiror Party (assuming this Agreement has been and the Ancillary Documents to which any
Acquiror Party is a party will be duly and validly authorized, executed and delivered by Contributor and Contributor Guarantor, to the extent a party thereto),
enforceable against the applicable Acquiror Parties in accordance with its terms, except (i) to the extent that enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’ rights generally and (ii) that the availability of equitable remedies,
including specific performance, is subject to the discretion of the court before which any proceeding thereof may be brought.

Section 6.3 Consents and Approvals; No Violations . Except for those that have been obtained or made prior to the date hereof, no material notices to, filings
with, or authorizations, consents or approvals of any Person or Governmental Entity are necessary for the execution, delivery or performance by the Acquiror Parties of
this Agreement or the Ancillary Documents to which any Acquiror Party is a party or the consummation by the Acquiror Parties of the transactions contemplated
hereby. None of the execution, delivery and performance by the Acquiror Parties of this Agreement or the Ancillary Documents to which any Acquiror Party is a party
nor the consummation by the Acquiror Parties of the transactions contemplated hereby will (a) conflict with or result in any breach of any provision of any Acquiror
Party’s Governing Documents, (b) other than, with respect to performance, as set forth on Schedule 6.3 , result in a violation or breach of, or cause acceleration, or
constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of termination, cancellation or acceleration) under any of the terms,
conditions or provisions of any indenture, mortgage, agreement, contract, commitment, license, concession, permit, lease or other instrument to which any member of
the Acquiror Group is a party, or (c) violate any Order of any Governmental Entity having jurisdiction over any member of the Acquiror Group or any of their
respective properties or assets, which in the case of any of clauses (b) through (c) above, would have a Acquiror Material Adverse Effect.

Section 6.4 Valid Issuance; Listing .

(a) At Closing, the offer and sale of the Unit Consideration will have been duly authorized by the Acquiror Parties pursuant to the Acquiror Partnership
Agreement, and when issued and delivered to Contributor in accordance with the terms of this Agreement and the Acquiror Partnership Agreement, the Unit
Consideration will be validly issued, fully paid (to the
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extent required by the Acquiror Partnership Agreement) and nonassessable (except as such nonassessability may be affected by matters described in Sections 17-
303, 17-607 and 17-804 of the Delaware LP Act) and free and clear of all Liens (other than restrictions on transfer imposed by applicable federal, state and other
securities Laws and other than as provided in the Acquiror Partnership Agreement).

(b) The currently outstanding Acquiror Common Units are listed on the New York Stock Exchange, and Acquiror has not received any notice of delisting.

Section 6.5 Financial Statements .

(a) Acquiror has furnished or filed all reports, schedules, forms, statements and other documents (including exhibits and other information incorporated
therein) required to be furnished or filed by Acquiror with the Securities and Exchange Commission (the “ SEC ”) since December 31, 2013 (such documents being
collectively referred to as the “ Acquiror SEC Documents ”).

(b) Each of the Acquiror SEC Documents (i) at the time filed, complied in all material respects with the requirements of the Exchange Act and the
Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such Acquiror SEC Document and (ii) did not at the
time it was filed (or if amended or superseded by a filing or amendment prior to the date of this Agreement, then at the time of such filing or amendment) contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the
circumstances under which they were made, not misleading.

(c) Each of the financial statements of Acquiror included in the Acquiror SEC Documents complied at the time it was filed as to form in all material
respects with the applicable accounting requirements and the published rules and regulations of the SEC with respect thereto, have been prepared in accordance with
GAAP, applied on a consistent basis throughout the periods presented thereby and fairly present in all material respects the consolidated financial position and operating
results, equity and cash flows of Acquiror as of, and for the periods ended on, the respective dates thereof, subject, however, in the case of unaudited financial
statements, to normal year-end audit adjustments and accruals and the absence of notes and other textual disclosures as permitted by Form 10-Q of the SEC.

Section 6.6 Absence of Changes . Except as set forth in any of the Acquiror SEC Documents, since the date of the Latest Acquiror Balance Sheet, there has not
been any Acquiror Material Adverse Effect.

Section 6.7 Litigation . Except as set forth on Schedule 6.7 , there is no Proceeding pending or, to Acquiror’s knowledge, threatened or under investigation
against or affecting any member of the Acquiror Group, any of their respective properties, assets or business, or, to Acquiror’s knowledge, any of their respective
current or former officers or directors, in their capacity as such, before any Governmental Entity, to the extent that such Proceedings would exceed $500,000,
individually, or $3,000,000 in the aggregate. Except as set forth on Schedule 6.7 , no member of the Acquiror Group, nor any of their respective properties, assets or
business, or, to Acquiror’s knowledge, any of their respective current or former officers or directors, in their capacity as such, is subject to any outstanding Order.
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Section 6.8 Tax Matters . Since the date of its formation, Acquiror has been classified as a partnership for federal income tax purposes, and as of the Closing
Date, 90% or more of Acquiror’s gross income is from “qualifying income” sources (as defined in Section 7704(d) of the Code).

Section 6.9 Brokers . No broker, finder, financial advisor or investment banker, other than Perella Weinberg Partners LP (which will be paid by Acquiror), is
entitled to any brokerage, finder’s, financial advisor’s or investment banker’s fee or commission or similar payment in connection with the transactions contemplated by
this Agreement based upon arrangements made by and on behalf of any member of the Acquiror Group or any of their respective Affiliates for which Contributor or the
Subject Entities may become liable.

Section 6.10 Solvency . Immediately after giving effect to the transactions contemplated by this Agreement, no member of the Acquiror Group (excluding the
Subject Entities after the Closing) will (a) be insolvent (either because its financial condition is such that the sum of its debts is greater than the fair value of its assets or
because the fair salable value of its assets is less than the amount required to pay its probable liability on its existing debts as they mature), (b) have unreasonably small
capital with which to engage in its business or (c) have incurred debts beyond its ability to pay as they become due.

Section 6.11 Investigation; No Other Representations .

(a) Acquiror and PropCo each has such knowledge and experience in financial and business matters so as to be capable of evaluating the merits and risks
of its investment in the Acquired Interests and is capable of bearing the economic risk of such investment. Acquiror and PropCo are each an “accredited investor” as that
term is defined in Rule 501 of Regulation D (without regard to Rule 501(a)(4)) promulgated under the Securities Act. PropCo is acquiring the Acquired Interests for
investment for its own account and not with a view toward or for sale in connection with any distribution thereof, or with any present intention of distributing or selling
the Acquired Interests. Neither Acquiror nor PropCo is a party to any Contract or arrangement with any Person to sell, transfer or grant participations to such Person or
to any third Person, with respect to the Acquired Interests in violation of applicable Law. Acquiror and PropCo acknowledge and understand that (i) the acceptance of
the Acquired Interests has not been registered under the Securities Act in reliance on an exemption therefrom and (ii) that the Acquired Interests will, upon their
contribution by Contributor, be characterized as “restricted securities” under state and federal securities Laws. Acquiror and PropCo agree that the Acquired Interests
may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of except pursuant to an effective registration statement under the Securities
Act or pursuant to an available exemption from the registration requirements of the Securities Act, and in compliance with other applicable state and federal securities
Laws.

(b) Acquiror, on its behalf and on behalf of PropCo, (i) has conducted its own independent review and analysis of, and, based thereon, has formed an
independent judgment concerning, the business, assets, condition, operations and prospects of the Subject Entities and
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the Contributor Group (with respect to the SUN Retail Assets), and (ii) has been furnished with or given full access to such documents and information about the
Subject Entities and their respective businesses and operations, and the SUN Retail Business, as it and its representatives and advisors have deemed necessary to enable
it to make an informed decision with respect to the execution, delivery and performance of this Agreement and the transactions contemplated hereby. Acquiror, on its
behalf and on behalf of PropCo, has received all materials relating to the business of the Subject Entities and the SUN Retail Business that it has requested and has been
afforded the opportunity to obtain any additional information necessary to verify the accuracy of any such information or of any representation or warranty made by the
Subject Entities or Contributor herein or to otherwise evaluate the merits of the transactions contemplated hereby. Contributor, Contributor Group and the Subject
Entities have answered to Acquiror’s satisfaction all inquiries that Acquiror and its representatives and advisors have made on its behalf or on behalf of PropCo
concerning the business of the Subject Entities and the SUN Retail Business or otherwise relating to the transactions contemplated hereby.

(c) In entering into this Agreement, Acquiror has relied solely upon its own investigation and analysis and the representations and warranties of
Contributor, the Subject Entities, Retail Parent and the Contributor Group expressly contained in Article 3 , Article 4 and Article 5 , respectively, and the Company
Certificate and Acquiror acknowledges that, other than as set forth in this Agreement (as modified by the Schedules) and the certificates or other instruments delivered
pursuant hereto, none of the Subject Entities, the Contributor Group, Retail Parent, Contributor, or any of their respective directors, officers, employees, Affiliates,
stockholders, agents or representatives makes or has made any representation or warranty, either express or implied, (x) as to the accuracy or completeness of any of the
information provided or made available to Acquiror or any of its respective agents, representatives, lenders or Affiliates prior to the execution of this Agreement (other
than, for the avoidance of doubt, as set forth in this Agreement) or (y) with respect to any projections, forecasts, estimates, plans or budgets of future revenues, expenses
or expenditures, future results of operations (or any component thereof), future cash flows (or any component thereof) or future financial condition (or any component
thereof) of the Subject Entities heretofore or hereafter delivered to or made available to Acquiror or any of its respective agents, representatives, lenders or Affiliates. It
is understood that any cost estimates, projections or other predictions, any data, any financial information or any memoranda or offering materials or presentations are
not and shall not be deemed to be or to include representations or warranties of the Subject Entities, the Contributor Group, Retail Parent or Contributor (other than, for
the avoidance of doubt, as set forth in this Agreement as modified by the Schedules), and are not and shall not be deemed to be relied upon by Acquiror in executing,
delivering and performing this Agreement and the transactions contemplated hereby.

ARTICLE 7
COVENANTS

Section 7.1 Conduct of Business .

(a) Of the Subject Entities . Except as contemplated by this Agreement, from and after the date hereof until the earlier of the Closing Date or the
termination of this Agreement pursuant to Article 9 , Retail Parent shall cause SUN Retail and the Contributor Group (with respect to the SUN Retail Assets) to, except
as consented to in writing by Acquiror
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(which consent shall not be unreasonably withheld, conditioned or delayed), (a) conduct its business in the ordinary and regular course in substantially the same manner
heretofore conducted (including any conduct that is reasonably related, complementary or incidental thereto), (b) use commercially reasonable efforts to preserve
substantially intact its goodwill and business organization and to preserve the present commercial relationships with key Persons with whom it does business (including
customers, Dealers, suppliers, employees and others having material business dealings with it), (c) use commercially reasonable efforts to maintain its material assets
and properties, (d) use commercially reasonable efforts to perform in all material respects and materially comply with the Company Material Contracts and materially
comply with all applicable Laws and Orders and (e) not do any of the following:

(i) take or omit to take any action that would reasonably be expected to result in a Company Material Adverse Effect;

(ii) declare or pay a dividend on, or make any other distributions in respect of, its equity securities except Tax distributions to Contributor and
other dividends declared and paid in a manner consistent with past practice;

(iii) issue, sell or deliver any capital stock, membership interests or other equity securities or issue or sell any securities convertible into, or options
with respect to, or warrants to purchase or rights to subscribe for, any of its capital stock, membership interests or other equity securities;

(iv) effect any recapitalization, reclassification, stock or unit dividend, stock or unit split or like change;

(v) acquire or agree to acquire in any manner (whether by merger or consolidation, the purchase of an equity interest in or a material portion of the
assets of or otherwise) any business or any corporation, partnership, association or other business organization or division thereof of any other Person other than the
acquisition of assets in the ordinary course of business consistent with past practices;

(vi) adopt any amendments to its Governing Documents;

(vii) sell, lease, assign, license, abandon, allow to lapse, transfer or otherwise dispose of, or mortgage, pledge or permit the incurrence of any Lien
on, any material assets, including Company Real Property, other than sales of products, inventory or services in the ordinary course of business consistent with past
practice;

(viii) authorize any new capital expenditures or commitments exceeding $500,000 per expenditure or commitment or $2,500,000 in the aggregate
for all such expenditures and commitments, except for capital expenditures incurred in the ordinary course of business;

(ix) except as in the ordinary course of business, hire any executives or terminate the services of any existing executives, increase, accelerate or
provide for additional compensation, benefits (fringe or otherwise) or other rights to any current or former employee, adopt, amend, terminate or otherwise become
liable with respect to any Employee Benefit Plan that is or would be a Company Benefit Plan, or agree to do any of the foregoing;
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(x) except as in the ordinary course of business, grant, agree to grant, or amend or modify any grant or agreement to grant, any severance,
termination or retention payment to any current or former employee;

(xi) adopt a plan or agreement of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
material reorganization;

(xii) incur or permit to exist any indebtedness for borrowed money (which shall be understood to exclude, for the avoidance of doubt, capital lease
and operating lease obligations, obligations of variable interest entities for which such entity has no obligation and trade payables, in each case, whether or not such
obligations are required to be accounted for as debt);

(xiii) change its accounting policies or procedures except to the extent required to conform with GAAP, or change its fiscal year;

(xiv) settle or compromise any pending Proceedings except in the ordinary course of business consistent with past practice;

(xv) terminate or cancel any material insurance policy naming any Subject Entity as its beneficiary or a loss payee;

(xvi) materially change the nature or scope of its business or enter into a new line of business;

(xvii) materially modify, change, renew, extend or terminate any Company Material Contract, other than renewals or extensions in the ordinary
course of business;

(xviii) make or change any material Tax election or Tax method of accounting, enter into any agreement relating to Taxes, including closing
agreements with Taxing Authorities, or settle or compromise any material Tax claim or liability; or

(xix) agree in writing or otherwise to do anything contained in this clause (a).

(b) Of the Acquiror Parties . Except as contemplated by this Agreement, from and after the date hereof until the earlier of the Closing Date or the
termination of this Agreement pursuant to Article 9 , the Acquiror Parties shall, and shall cause SUN LLC to, except as consented to in writing by Contributor (which
consent shall not be unreasonably withheld, conditioned or delayed), (a) conduct its business in the ordinary and regular course in substantially the same manner
heretofore conducted (including any conduct that is reasonably related, complementary or incidental thereto), (b) use commercially reasonable efforts to preserve
substantially intact its goodwill and business organization and to preserve the present
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commercial relationships with key Persons with whom it does business (including customers, Dealers, suppliers, employees and others having material business
dealings with it), (c) use commercially reasonable efforts to maintain its material assets and properties, (d) use commercially reasonable efforts to perform in all material
respects and materially comply with the Company Material Contracts and materially comply with all applicable Laws and Orders and (e) not do any of the following:

(i) take or omit to take any action that would reasonably be expected to result in an Acquiror Material Adverse Effect or a Company Material
Adverse Effect;

(ii) declare or pay a dividend on, or make any other distributions in respect of, its equity securities except Tax distributions by SUN LLC to
Contributor or SPOC and other dividends and distributions declared and paid in a manner consistent with past practice;

(iii) issue, sell or deliver any capital stock, membership interests or other equity securities or issue or sell any securities convertible into, or options
with respect to, or warrants to purchase or rights to subscribe for, any of its capital stock, membership interests or other equity securities except to reduce outstanding
debt or pursuant to any existing Employee Benefit Plans;

(iv) effect any recapitalization, reclassification, stock or unit dividend, stock or unit split or like change;

(v) acquire or agree to acquire in any manner (whether by merger or consolidation, the purchase of an equity interest in or a material portion of the
assets of or otherwise) any business or any corporation, partnership, association or other business organization or division thereof of any other Person other than the
acquisition of assets in the ordinary course of business consistent with past practices;

(vi) adopt any amendments to its Governing Documents;

(vii) adopt a plan or agreement of complete or partial liquidation, dissolution, merger, consolidation, restructuring, recapitalization or other
material reorganization; or

(viii) agree in writing or otherwise to do anything contained in this clause (b).
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Section 7.2 Tax Matters .

(a) Contributor shall prepare and file (or cause to be prepared and filed) all Tax Returns of the Retail Entities or with respect to the SUN Retail Assets, and
pay or cause to be paid all Taxes shown as due thereon, with the appropriate federal, state, local and foreign Taxing Authorities due on or before the Closing Date.
Contributor shall allow the Acquiror Parties to review, comment upon and reasonably approve without undue delay any such Tax Returns at least fifteen (15) days
before the filing of such Tax Returns. Contributor will cause such Tax Returns (as revised to incorporate the Acquiror Parties reasonable comments) to be timely filed
and will provide a copy to the Acquiror Parties.

(b) Acquiror shall prepare and file, or cause to be prepared and filed, all Pre-Closing Tax Period Tax Returns required to be filed by the Subject Entities
after the Closing Date, and Tax Returns required to be filed by the Subject Entities relating to tax periods that commence before the Closing Date and end after the
Closing Date (“ Straddle Periods ”). Such Tax Returns shall be prepared on a basis consistent with past practice except to the extent otherwise required by applicable
Law. Acquiror shall allow Contributor to review, comment upon and reasonably approve without undue delay any such Tax Returns at least fifteen (15) days before the
filing of such Tax Returns. Not later than five (5) days prior to the due date for payment of Taxes with respect to any such Tax Returns, Contributor will pay to (or at the
direction of) Acquiror the amount of any Taxes shown as due on such Tax Returns that are allocable to a Pre-Closing Tax Period. Acquiror will cause such Tax Return
(as revised to incorporate Contributor’s reasonable comments) to be timely filed and will provide a copy to Contributor.

(c) Unless required by applicable Law, Acquiror shall not make any elections or file (or cause or permit the Subject Entities to file) any amended Tax
Return by or on behalf of the Subject Entities with respect to any Pre-Closing Tax Period without Contributor’s consent, such consent not to be unreasonably withheld,
delayed or conditioned.

(d) Acquiror and Contributor shall cooperate fully, as and to the extent reasonably requested by the other Party, in connection with the preparation, filing
and execution of Tax Returns (including Tax Returns of Contributor with respect to the business activities of the Subject Entities) and any audit, litigation or other
proceeding (each a “ Tax Proceeding ”) with respect to Taxes imposed on or with respect to the Subject Entities or the assets of the Subject Entities or the SUN Retail
Assets for any Pre-Closing Tax Period or Straddle Period. Such cooperation shall include the retention and (upon the other Party’s request) the provision of records and
information that are reasonably relevant to any such Tax Return or Tax Proceeding and making employees available on a mutually convenient basis to provide
additional information and explanation of any material provided hereunder or to testify at any such Tax Proceeding. Contributor agrees to retain all books and records
with respect to Tax matters pertinent to the Subject Entities until six (6) months following the expiration of the statute of limitations (and any extensions thereof) of the
respective Pre-Closing Tax Periods. Contributor shall have the right to settle, compromise or litigate any matter described above in this subsection (d) that could give
rise to an indemnification obligation on the part of Contributor pursuant to this Agreement. Acquiror and Contributor further agree, upon request, to use their
commercially reasonable efforts to obtain any certificate or other document from any Taxing Authority or any
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other Person or take any other action as may be necessary to mitigate, reduce or eliminate any Tax that could be imposed on any Party (including with respect to the
transactions contemplated by this Agreement).

(e) The amount of all Pre-Closing Tax Refunds of the Subject Entities for all Pre-Closing Tax Periods shall be the property of Contributor. The Subject
Entities will not, and Acquiror will not permit the Subject Entities to, forfeit, fail to collect or otherwise minimize any Pre-Closing Tax Refund whether through any
election to carry forward a net operating loss or otherwise (regardless of whether Acquiror or the Subject Entities otherwise is legally permitted to take such action).
Acquiror shall pay to Contributor any Pre-Closing Tax Refund, together with any interest thereon, received after the Closing Date within fifteen (15) days of such
receipt. A Pre-Closing Tax Refund shall be “received” for purposes of this Agreement (i) on the day of receipt of any actual refund of Taxes or (ii) on the day of filing
of any Tax Return that applies what would have been a Pre-Closing Tax Refund to the payment of Taxes for another taxable period.

(f) The Parties do not expect that the transfer of Acquired Interests pursuant to this Agreement will result in any state and local transfer, sales, use,
registration, stamp or other similar Taxes (“ Transfer Taxes ”). However, if any Transfer Taxes are imposed on the transfer of the Acquired Interests pursuant to this
Agreement, such Transfer Taxes shall be borne equally by Acquiror, on the one hand, and Contributor, on the other hand. The Parties shall cooperate in good faith to
minimize, to the extent permissible under applicable Law, the amount of any such Transfer Taxes.

Section 7.3 Access to Information . From and after the date hereof until the earlier of the Closing Date or the termination of this Agreement pursuant to Article 9 ,
upon reasonable notice, and subject to restrictions contained in the confidentiality agreements to which a Subject Entity or Contributor Group member is subject, such
entity shall, or Contributor or Retail Parent shall cause such entity to, as applicable, provide to the Acquiror Parties and their authorized representatives during normal
business hours reasonable access to all books and records of such entity (in a manner so as to not unreasonably interfere with the normal business operations of such
entity) and such Subject Entity or Contributor Group member shall, or Contributor or Retail Parent shall cause such entity, as applicable, to furnish promptly to
Acquiror Parties and their representatives such information concerning their business, properties, Contracts, assets, liabilities and employees as the Acquiror Parties and
their representatives may reasonably request; provided , that in no event shall the foregoing include any sampling or analysis of soil, groundwater, building materials or
other environmental media of the sort generally referred to as a Phase II environmental investigation nor may the Acquiror Parties require that such Phase II
environmental investigation be conducted.

Section 7.4 Efforts to Consummate .

(a) Subject to the terms and conditions herein provided, Contributor, SUN LLC and each Acquiror Party shall use, and Contributor or Retail Parent, as
applicable, shall cause the Retail Entities and the Contributor Group, as applicable, to use, commercially reasonable efforts to take, or cause to be taken, all action and to
do, or cause to be done, all things reasonably necessary, proper or advisable to consummate and make effective as promptly
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as practicable the transactions contemplated by this Agreement (including the Pre-Closing Transactions and the satisfaction, but not waiver, of the closing conditions set
forth in Article 8 ). Contributor, SUN LLC and each Acquiror Party shall use, and Contributor or Retail Parent, as applicable, shall cause the Retail Entities and the
Contributor Group to use, and Acquiror shall cause SUN LLC and each Acquiror Party to use, commercially reasonable efforts to obtain consents of all Governmental
Entities or other third parties necessary to consummate the transactions contemplated by this Agreement (including the Pre-Closing Transactions). All costs incurred in
connection with obtaining such consents shall be borne by the Party incurring such costs and, in no event, shall Contributor, any of its respective Affiliates or any
member of the Contributor Group or any Subject Entity be required to make any payments (other than routine administrative fees, contractual change of control
payments and attorneys’ fees) or provide other types of consideration in order to seek or facilitate the obtaining of any such consents.

(b) In the event any Proceeding by any Governmental Entity or other Person is commenced which questions the validity or legality of the transactions
contemplated hereby or seeks damages in connection therewith, the Parties agree to cooperate and use reasonable efforts to defend against such Proceeding and, if an
injunction or other order is issued in any such Proceeding, to use commercially reasonable efforts to have such injunction or other order lifted, and to cooperate
reasonably regarding any other impediment to the consummation of the transactions contemplated hereby.

(c) Contributor and the Acquiror Parties shall permit counsel for the other Party reasonable opportunity to review in advance, and consider in good faith
the views of the other Party in connection with, any proposed written communication to any Governmental Entity relating to the transactions contemplated by this
Agreement. Contributor and each Acquiror Party agrees not to participate in any substantive meeting or discussion, either in person or by telephone with any
Governmental Entity in connection with the transactions contemplated by this Agreement unless it consults with the other Party in advance and, to the extent not
prohibited by such Governmental Entity, gives the other Party the opportunity to attend and participate in such meeting or discussion.

Section 7.5 Public Announcements . The Acquiror Parties, on the one hand, and Retail Parent and Contributor, on the other hand, shall consult with one another
and seek one another’s prior written consent before issuing any press release, or otherwise making any public statements, with respect to the transactions contemplated
by this Agreement and shall not issue any such press release or make any such public statement prior to such consultation and prior written consent; provided that each
Party may make any such announcement which it in good faith believes, based on advice of counsel, is necessary in connection with any requirement of Law, it being
understood and agreed that each Party shall provide the other Parties with copies of any such announcement in advance of such issuance.

Section 7.6 Documents and Information . After the Closing Date, the Acquiror Parties shall, and cause the Subject Entities to, until the seventh (7 th ) anniversary
of the Closing Date, retain all books, records and other documents pertaining to the business of the Subject Entities in existence on the Closing Date and make the same
available for inspection and copying by Contributor (at Contributor’s expense) during normal business hours of the Subject Entities, upon reasonable request and upon
reasonable notice. No such books, records or documents shall
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be destroyed after the seventh (7 th ) anniversary of the Closing Date by the Acquiror Parties or the Subject Entities without first advising Contributor in writing and
giving Contributor a reasonable opportunity to obtain possession thereof.

Section 7.7 Contributor Guarantees .

(a) From and after Closing, Contributor shall maintain, or cause to be maintained, the guarantees of Contributor and/or its Affiliates (other than the Subject
Entities) in favor of the Subject Entities and/or their respective properties or assets, as set forth on Schedule 7.7 (collectively, the “ Contributor Guarantees ”).

(b) For such period as Contributor or any of its Affiliates remains a guarantor under any Contributor Guarantee after the Closing, (i) Acquiror shall, or
shall cause the applicable Subject Entity to, indemnify, defend, and hold harmless Contributor and its Affiliates from and against any Loss suffered by Contributor or
any of its Affiliates that results from and, arises out of, or relates to any such Contributor Guarantee, (ii) Acquiror Parties shall not cause such Subject Entity, without
the written consent of Contributor, to enter into (A) any expansion, renewal or extension of the underlying Contract that is subject to the Contributor Guarantee unless
such Subject Entity shall first obtain a release of such Contributor Guarantee or (B) any other amendment or modification of the underlying Contract that is subject to
the Contributor Guarantee in a way which would affect the related Contributor Guarantee in any way without the prior written consent of Contributor and
(iii) Contributor shall not, without the written consent of Acquiror, enter into any amendment, expansion, modification, renewal or extension of any such Contributor
Guarantee.

Section 7.8 Notices; Schedule Supplements .

(a) From and after the date of this Agreement until the earlier of the Closing Date or the termination of this Agreement pursuant to Article 9 , each Party
shall notify each other Party in writing of (i) any Company Material Adverse Effect (in the case the notifying Party is Contributor) or any Acquiror Material Adverse
Effect (in the case the notifying Party is a Acquiror Party), (ii) any fact, circumstance, event or action the existence, occurrence or taking of which has resulted in, or
would reasonably be expected to result in, any representation or warranty of Contributor hereunder (in the case the notifying Party is Contributor) or any Acquiror Party
hereunder (in the case the notifying Party is a Acquiror Party), not being true and correct, in each case, to the extent the fact, circumstance, event or action underlying
such breach has occurred on or prior to the date hereof, or (iii) any fact, circumstance, event or action the existence, occurrence or taking of which has resulted in, or
would reasonably be expected to result in, the failure of any of the conditions set forth in Article 8 to be satisfied.

(b) From and after the date of this Agreement until the earlier of the Closing Date or the termination of this Agreement pursuant to Article 9 , Contributor
may, within five (5) Business Days of obtaining actual knowledge of the occurrence of the matter being disclosed, prepare and deliver to Acquiror supplements and/or
amendments to the disclosure schedules to this Agreement (the “ Schedules ”) (which may contain additional Schedules that are not in existence as of the date hereof
relating to any of the provisions contained in Article 3, Article 4 and Article 5 , in each case, such supplement, amendment or new Schedule being referred to as
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an “ Update ”) only with respect to matters first occurring after the date hereof and which matters do not result from a breach of any covenants required to be performed
or complied with by the Subject Entities or Contributor under this Agreement, and each such Update shall be deemed to be an amendment to this Agreement for all
purposes hereof other than (except for Updates reflecting matters permitted under Section 7.1 or otherwise required under this Article 7 ) for purposes of the conditions
set forth in Section 8.2 ; provided that, in the event that the disclosure of the facts, circumstances and events included in such Update would give Acquiror the right to
elect to terminate this Agreement pursuant to Section 9.1 if the 20-day cure period described therein had lapsed and Acquiror does not make such election within ten
(10) Business Days of its receipt of such Update, such Update shall be deemed to be an amendment to this Agreement for all purposes hereof, including with respect to
the conditions set forth in Section 8.2 .

Section 7.9 Restrictions on Transfer . Prior to the Closing or the earlier termination of this Agreement pursuant to Article 9 , Contributor and Retail Parent shall
(and in the case of Retail Parent, shall cause the Contributor Group to) not sell, transfer, contribute, pledge, distribute or otherwise dispose of or incur any Liens on any
Acquired Interests owned by Contributor, Retail Parent, or the Contributor Group, as applicable, or agree to do any of the foregoing.

Section 7.10 Financing .

(a) Acquiror shall use commercially reasonable efforts to take, or cause to be taken, all actions and use commercially reasonable efforts to do, or cause to
be done, all things necessary, proper and advisable to (i) obtain debt or equity financing, or a combination thereof, that is on such terms and conditions as may be
reasonably acceptable to Acquiror, the net proceeds of which are greater than or equal to the amount set forth on Schedule 7.10 (the “ Financing ” and the lenders and
other persons providing or requested to provide such Financing, the “ Financing Providers ”), and (ii)(A) negotiate and execute definitive agreements with respect to the
Financing (the “ Financing Agreements ”) on terms and conditions reasonably acceptable to Acquiror, which terms and conditions shall not be in violation of any of the
covenants or agreements of Acquiror contained herein, and deliver to Contributor a copy thereof as promptly as practicable (and no later than four (4) Business Days)
after such execution (but in any event, prior to the Closing); (B) satisfy on a timely basis, or obtain a timely waiver of, all conditions in the Financing Agreements that
are within the control of Acquiror; (C) comply with the obligations of Acquiror under the Financing Agreements; and (D) consummate the Financing at or prior to the
Closing, but no more than ninety (90) days prior to the Closing. Acquiror’s obligations under this Section 7.10 shall include using commercially reasonable efforts to
seek the Financing from alternative financing sources in the event any financing sources that may be initially contacted by Acquiror are unable to provide the Financing.

(b) Acquiror shall use commercially reasonable efforts to keep Contributor and Contributor Guarantor informed with respect to all material activity
concerning the status of the Financing and shall give Contributor and Contributor Guarantor prompt notice of any material adverse change with respect to such
Financing.

(c) Without limiting Acquiror’s obligations set forth in this Section 7.10 , prior to the Closing, Acquiror and Contributor shall cooperate, and shall use its
commercially
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reasonable efforts to cause its respective officers, employees, representatives, auditors, and advisors, including legal and accounting advisors, to cooperate, in
connection with the arrangement of the Financing ( provided , that such requested cooperation does not unreasonably interfere with the ongoing operations of business
of the Parties or their respective Affiliates), including, if necessary, (i) participation in meetings, drafting sessions, rating agency presentations, due diligence sessions,
and “road show” and other customary marketing presentations; (ii) assisting any financing sources in the preparation of (A) one or more customary offering documents
and documents to be filed with the SEC in connection with the Financing and (B) materials for rating agency presentations; (iii) using commercially reasonable efforts
to obtain surveys and title insurance reasonably requested by financing sources; (iv) using reasonable best efforts to obtain such UCC, bankruptcy, litigation and similar
lien searches reasonably requested by Acquiror and consistent with the requirements of Acquiror or its lenders; (v) taking all reasonably required corporate actions,
subject to the consummation of the Closing, to permit the consummation of the Financing; (vi) providing authorization letters to any financing sources authorizing the
distribution of information to prospective lenders and containing a customary representation to the arranger of any financing that the information contained in any
offering document or information memorandum relating to the members of the Contributor Group (with respect to the SUN Retail Assets) or the Subject Entities does
not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading; (vii) causing the appropriate authorized representatives of the Contributor Group (with respect to the SUN Retail Assets) or the
Retail Entities to execute and delivery any pledge and security documents, definitive financing documents or other certificates or documents as may be reasonably
requested by Acquiror or otherwise facilitate the pledging of collateral for delivery at the consummation of the Financing on and as of the Closing (unless otherwise
specified); (viii) cause the appropriate authorized representatives of the Contributor Group (with respect to the SUN Retail Assets) or the Retail Entities to execute and
deliver any credit agreements or indentures or other definitive financing documents on terms satisfactory to Acquiror on and as of the Closing; (ix) at least five (5) days
prior to the Closing, providing all documentation and other information about the Contributor Group (with respect to the SUN Retail Assets) or the Retail Entities as is
reasonably requested in writing by Buyer which relates to applicable “know your customer” and anti-money laundering rules and regulations including without
limitation the USA PATRIOT ACT; and (x) cooperating reasonably with the financing sources’ due diligence of the members of the Contributor Group (with respect to
the SUN Retail Assets) or the Subject Entities, to the extent customary and reasonable and to the extent not unreasonably interfering with the business of the Parties and
their respective Affiliates. Any information provided by the Parties in connection with seeking the Financing (which must be furnished in writing) shall be prepared in
good faith and shall, be free of any material misstatements or omissions.

(d) In addition, Contributor shall: (i) use its commercially reasonable efforts to cause its independent accountants to provide a letter or letters containing
statements and information of the type ordinarily included in accountants’ “comfort letters” to underwriters with respect to financial statements and certain financial
information of the members of the Contributor Group (with respect to the SUN Retail Assets) or the Subject Entities used in connection with the Financing; (ii) use their
commercially reasonable efforts to provide customary representation letters and other authorizations or information to their independent
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accountants, to enable them to provide the foregoing “comfort letters”; (iii) use their commercially reasonable efforts to obtain the consent of their independent
accountants for the inclusion of its reports on the members of the Contributor Group (with respect to the SUN Retail Assets) or the Subject Entities in any document or
documents to be used in connection with the Financing; and (iv) cause the appropriate representatives of the Retail Entities to execute and deliver any definitive
financing documents or other certificates or documents as may be reasonably requested by Acquiror for delivery at the consummation of the Financing; provided ,
however , that Contributor shall not be required to pay any commitment or other similar fee or incur any other liability (other than pursuant to this Agreement) in
connection with the Financing; provided , further , that the effectiveness of any documentation executed by any of the Subject Entities shall be subject to the
consummation of the Closing.

(e) Acquiror shall, and shall cause its controlled Affiliates to, (i) subject to Section 2.4(b) , upon request by Contributor or Retail Parent, reimburse
Contributor and Retail Parent for all reasonable and documented out-of-pocket costs incurred by Contributor and its Affiliates and representatives in connection with the
cooperation provided for in Section 7.10(c) and Section 7.10(d) (such reimbursement to be made promptly and in any event within seven (7) Business Days of delivery
of reasonably acceptable documentation evidencing such expenses); and (ii) indemnify and hold harmless Contributor and its Affiliates and representatives from and
against any and all Losses suffered or incurred by them in connection with the arrangement of the Financing and any information utilized in connection therewith (other
than information provided by Contributor, its Affiliates (other than the Acquiror Group) or their representatives, to the extent they are acting in their capacity as such,
and not in their capacity as representatives of the Acquiror Parties or any of their respective Subsidiaries).

(f) Contributor agrees, on behalf of itself and its equityholders, managers, members, agents, officers, directors, Affiliates and representatives (collectively,
the “ Contributor Related Parties ”), that the Financing Providers and their respective general or limited partners, stockholders, equityholders, managers, members,
agents, officers, directors, Affiliates and representatives and each of their successors and assigns (collectively, the “ Financing Related Parties ”) shall not be subject to
any liability or claims by the Contributor Related Parties arising out of or relating to this Agreement, the financing or the transactions contemplated hereby or in
connection with the Financing, or the performance of services by such Financing Providers or the Financing Related Parties with respect to the foregoing, whether at
law, in equity, in contract, in tort or otherwise, in each case, whether arising, in whole or in part, out of comparative, contributory or sole negligence by any Financing
Related Party. Each of the Parties agrees that, Section 11.3 notwithstanding, this provision shall be interpreted, and any action relating to this provision shall be
governed by, the laws of the State of New York. This Section 7.10(f) is intended to benefit and may be enforced by the Financing Providers and the other Financing
Related Parties.

Section 7.11 Financial Statements .

(a) As soon as reasonably practical but by no later than January 30, 2016, Contributor shall deliver the following financial statements to Acquiror, each on
a GAAP basis (including respective balance sheets, statements of income and cash flows and applicable footnotes), in such form as may be required by Rule 3-05(a) of
Regulation S-X promulgated
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under the Securities Act to be filed with the SEC by Acquiror, together with the unqualified audit opinion of the independent public accountant of Contributor for the
financial statements in clause (i) below (collectively, the “ Required Financials ”): (i) audited consolidated financial statements of the SUN Retail Business as of and for
the years ended December 31, 2014 and December 31, 2013, as applicable, and (ii) unaudited consolidated financial statements on a GAAP basis of the SUN Retail
Business as of and for any period(s) for 2015 as may be required by Rule 3-05(a) of Regulation S-X.

(b) As soon as reasonably practical but by no later than March 15, 2016, Contributor shall deliver the following financial statements to Acquiror, on a
GAAP basis (including respective balance sheets, statements of income and cash flows and applicable footnotes), in such form as may be required by Rule 3-05(a) of
Regulation S-X promulgated under the Securities Act to be filed with the SEC by Acquiror, together with the unqualified audit opinion of the independent public
accountant of Contributor: the audited consolidated financial statements of the SUN Retail Business as of and for the year ended December 31, 2015.

Section 7.12 Existing Contracts . All of the Contracts between any Subject Entity, on the one hand, and Acquiror and any of its Subsidiaries, on the other hand,
shall remain in full force and effect following the Closing.

ARTICLE 8
CONDITIONS TO CONSUMMATION OF THE TRANSACTIONS

CONTEMPLATED BY THIS AGREEMENT

Section 8.1 Conditions to the Obligations of the Acquiror Parties, Retail Parent and Contributor . The obligations of the Acquiror Parties, Retail Parent and
Contributor to consummate the transactions contemplated by this Agreement are subject to the satisfaction (or, if permitted by applicable Law, waiver by the Party for
whose benefit such condition exists) of the condition that there be no Order issued by any court of competent jurisdiction or other Governmental Entity or other legal
restraint or prohibition preventing the consummation of the transactions contemplated by this Agreement in effect; provided , however , that each Acquiror Party, Retail
Parent and Contributor shall have used commercially reasonable efforts to prevent the entry of any such injunction or other Order and to appeal as promptly as possible
any injunction or other Order that may be entered.

Section 8.2 Other Conditions to the Obligations of the Acquiror Parties . The obligations of the Acquiror Parties to consummate the transactions contemplated by
this Agreement are subject to the satisfaction or, if permitted by applicable Law, waiver by the Acquiror Parties of the following further conditions:

(a) (i) All representations and warranties of Contributor, the Contributor Group, the Subject Entities and Retail Parent contained in Article 3 , Article 4 and
Article 5 (other than the representations and warranties listed in clause (ii) of this Section 8.2(a) ) shall be true and correct in all respects (without regard to
qualifications as to materiality or Company Material Adverse Effect) as though made on and as of the Closing Date, except to the extent the failure of such
representations and warranties to be true and correct as of such dates would not have a Company Material Adverse Effect; and (ii) the representations and warranties of
 

53



Contributor set forth in Section 3.1 ( Organization and Qualification ), Section 3.2 ( Authority ), Section 3.4 ( Title to the Acquired Interests ), Section 4.1 (
Organization and Qualification of the Subject Entities ), Section 4.2 ( Capitalization of the Subject Entities; Subsidiaries ), Section 4.3 ( Authority ) and Section 4.11 (
Tax Matters ) and Retail Parent set forth in Section 5.1 ( Organization and Qualification ) and Section 5.2 ( Authority ) shall be true and correct in all respects as though
made on and as of the Closing Date;

(b) Contributor, Retail Parent and their respective Affiliates (excluding SUN LLC) shall have performed and complied in all material respects with all
covenants required to be performed or complied with by any of them under this Agreement or any Ancillary Document on or prior to the Closing Date;

(c) from the date of this Agreement, there shall not have occurred any Company Material Adverse Effect;

(d) Acquiror shall have consummated the Financing;

(e) prior to or at the Closing, Contributor shall have delivered the items contemplated by Section 2.3(a) ; and

(f) prior to the Closing Date, each of the Pre-Closing Transactions shall have been consummated.

Section 8.3 Other Conditions to the Obligations of Contributor . The obligations of Contributor to consummate the transactions contemplated by this Agreement
are subject to the satisfaction or, if permitted by applicable Law, waiver by Contributor of the following further conditions:

(a) (i) All representations and warranties of Acquiror contained in Article 6 (other than the representations and warranties listed in clause (ii) of this
Section 8.3(a) ) shall be true and correct in all respects (without regard to qualifications as to materiality or Acquiror Material Adverse Effect) as though made on and as
of the Closing Date, except to the extent the failure of such representations and warranties to be true and correct as of such dates would not have an Acquiror Material
Adverse Effect; and (ii) the representations and warranties of Acquiror set forth in Section 6.1 ( Organization and Qualification ), Section 6.2 ( Authority ) and
Section 6.4 ( Valid Issuance; Listing ) shall be true and correct in all respects as though made on and as of the Closing Date;

(b) Acquiror shall have performed and complied, or caused SUN LLC to perform or comply, in all material respects with all covenants required to be
performed or complied with by it, or which Acquiror was required to cause SUN LLC to perform or comply with, under this Agreement on or prior to the Closing Date;

(c) from the date of this Agreement, there shall not have occurred any Acquiror Material Adverse Effect;
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(d) the Acquiror Common Units to be issued as the Unit Consideration shall have been approved for listing on the New York Stock Exchange, subject to
official notice of issuance; and

(e) prior to or at the Closing, Acquiror shall have delivered the items contemplated by Section 2.3(b) .

ARTICLE 9
TERMINATION; AMENDMENT; WAIVER

Section 9.1 Termination . This Agreement may be terminated and the transactions contemplated by this Agreement may be abandoned at any time prior to the
Closing:

(a) by mutual written consent of the Acquiror Parties and Contributor;

(b) by the Acquiror Parties, if any of the representations or warranties of the Contributed Parties, Contributor, the Contributor Group or Retail Parent set
forth in Article 3 , Article 4 and Article 5 shall not be true and correct or if any of Retail Parent or Contributor has failed to perform any covenant or agreement on the
part of such Party set forth in this Agreement (including an obligation to consummate the Closing) such that the condition to Closing set forth in either Section 8.2(a) or
Section 8.2(b) would not be satisfied and the breach or breaches causing such representations or warranties not to be true and correct, or the failures to perform any
covenant or agreement, as applicable, are not cured within twenty (20) calendar days after written notice thereof is delivered to Contributor; provided that neither of the
Acquiror Parties or SUN LLC is then in breach of this Agreement so as to cause the condition to Closing set forth in either Section 8.3(a) or Section 8.3(b) from being
satisfied;

(c) by Contributor, if any of the representations or warranties of Acquiror set forth in Article 6 shall not be true and correct or if (i) any Acquiror Party has
failed to perform any covenant or agreement on the part of such Acquiror Party set forth in this Agreement (including an obligation to consummate the Closing), or
(ii) Acquiror has failed to cause SUN LLC to perform any covenant or agreement which Acquiror was required to cause SUN LLC to perform as set forth in this
Agreement, such that the condition to Closing set forth in either Section 8.3(a) or Section 8.3(b) would not be satisfied and the breach or breaches causing such
representations or warranties not to be true and correct, or the failures to perform any covenant or agreement, as applicable, are not cured within twenty (20) calendar
days after written notice thereof is delivered to the Acquiror Parties; provided that none of Contributor or Retail Parent is then in breach of this Agreement so as to cause
the condition to Closing set forth in Section 8.2(a) or Section 8.2(b) from being satisfied;

(d) by either the Acquiror Parties, on the one hand, or Contributor, on the other hand, if the transactions contemplated by this Agreement shall not have
been consummated on or prior to May 13, 2016 (the “ Termination Date ”) and the Parties seeking to terminate this Agreement pursuant to this Section 9.1(d) shall not
have breached in any material respect their respective obligations under this Agreement in any manner that shall have proximately caused the failure to consummate the
transactions contemplated by this Agreement on or before the Termination Date; or

(e) by either the Acquiror Parties, on the one hand, or Contributor, on the other hand, if any Governmental Entity shall have issued an Order or taken any
other action permanently enjoining, restraining or otherwise prohibiting the transactions contemplated by this Agreement and such Order or other action shall have
become final and non-appealable; provided that the Parties seeking to terminate this Agreement pursuant to this Section 9.1(e) shall have used commercially reasonable
efforts to remove such Order.
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Section 9.2 Effect of Termination . In the event of the termination of this Agreement pursuant to Section 9.1 , this entire Agreement shall forthwith become void
(and there shall be no liability or obligation on the part of any Party hereto or their respective officers, directors or equityholders) with the exception of (a) the
provisions of this Section 9.2 , Section 9.3 , Section 9.4 , Section 7.5 and Article 11 , each of which provisions shall survive such termination and remain valid and
binding obligations of the Parties, and (b) any liability of any Party for any willful breach of or willful failure to perform any of its obligations under this Agreement
prior to such termination (including any failure by a Party to consummate the transactions contemplated by this Agreement if it is obligated to do so hereunder). For
purposes of this Section 9.2 , “willful” shall mean a breach that is a consequence of an act undertaken by the breaching Party with the knowledge that the taking of such
act would, or would be reasonably expected to, cause a breach of this Agreement.

Section 9.3 Amendment . This Agreement may be amended or modified only by a written agreement executed and delivered by duly authorized officers of the
Acquiror Parties or Contributor; provided , that notwithstanding anything to the contrary contained herein, Sections 7.10 , 9.3 , 11.3 , 11.7 , 11.14 and 11.15 (and any
other provision of this Agreement to the extent an amendment, supplement, waiver or other modification of such provision would modify the substance of such
Sections) may not be amended, supplemented, waived or otherwise modified in any manner that is adverse in any respect to the Financing Providers. This Agreement
may not be modified or amended except as provided in the immediately preceding sentence and any purported amendment by any Party or Parties effected in a manner
which does not comply with this Section 9.3 shall be void.

Section 9.4 Extension; Waiver . At any time prior to the Closing, Contributor may (a) extend the time for the performance of any of the obligations or other acts
of the Acquiror Parties or SUN LLC contained herein, (b) waive any inaccuracies in the representations and warranties of the Acquiror Parties contained herein or in
any document, certificate or writing delivered by the Acquiror Parties pursuant hereto or (c) waive compliance by the Acquiror Parties with any of the agreements or
conditions contained herein. At any time prior to the Closing, the Acquiror Parties may (i) extend the time for the performance of any of the obligations or other acts of
the Retail Entities, Retail Parent, the Contributor Group or Contributor contained herein, (ii) waive any inaccuracies in the representations and warranties of the Retail
Entities, Retail Parent, the Contributor Group or Contributor with any of the agreements contained herein or in any document, certificate or writing delivered by such
Party pursuant hereto or (iii) waive compliance by the Retail Entities, Retail Parent, the Contributor Group or Contributor with any of the agreements or conditions
contained herein. Any agreement on the part of any Party to any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such
Party. The failure of any Party to assert any of its rights hereunder shall not constitute a waiver of such rights.
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ARTICLE 10
INDEMNIFICATION

Section 10.1 Survival . Subject to the limitations and other provisions of this Agreement, all of the representations and warranties of the Parties contained herein,
in the Company Certificate or in the Acquiror Certificate shall survive the Closing and shall remain in full force and effect until the date that is eighteen (18) months
from the Closing Date; provided , however , that the representations and warranties contained in Section 4.11 ( Tax Matters ) shall survive through the date that is 30
days after the expiration of the applicable statute of limitations and the Contributor Fundamental Representations and the Acquiror Fundamental Representations shall
survive the Closing indefinitely (each, as applicable, the “ Cut-Off Date ”). All covenants and agreements of the Parties contained herein shall survive the Closing
indefinitely or for the period explicitly specified therein. Notwithstanding the foregoing, any claims asserted in good faith with reasonable specificity (to the extent
known at such time) and in writing by notice from the non-breaching Party to the breaching Party prior to the Cut-Off Date or end of any other applicable survival
period shall not thereafter be barred by the expiration of the relevant representation, warranty or covenant, and such claims shall survive until finally resolved.

Section 10.2 Indemnification By Contributor . Subject to the other terms and conditions of this Article 10 , from and after the Closing, Contributor shall
indemnify and defend Acquiror and its Affiliates (including the Subject Entities) and their respective representatives, including directors, managers, officers, employees,
consultants, financial advisors, counsel and accountants (collectively, the “ Acquiror Indemnitees ”) against, and shall hold each of them harmless from and against, and
shall pay and reimburse each of them for, any and all Losses actually incurred or sustained by, or imposed upon, the Acquiror Indemnitees as a result of:

(a) any breach of any of the representations or warranties of Contributor, the Subject Entities, the Contributor Group, Retail Parent or their respective
Affiliates contained in this Agreement, as of the date such representation or warranty was made or as if such representation or warranty was made on and as of the
Closing Date;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be performed by Contributor, the Retail Entities, the Contributor Group,
Retail Parent or their respective Affiliates pursuant to this Agreement;

(c) Contributor Taxes;

(d) any liability arising under or with respect to any Employee Benefit Plan (i) as a result of the failure of such Employee Benefit Plan to be operated,
maintained or administered in accordance with its terms and applicable Law; and/or (ii) as a result of a Controlled Group Liability arising prior to or as a result of
actions prior to the date of this Agreement;

(e) any liability arising with respect to a Registration Default (as such term is defined in each of the April 2015 RRA and the July 2015 RRA) under the
April 2015 RRA or the July 2015 RRA, where such Registration Default occurs as a result of Contributor’s failure to provide the financial statements pursuant to
Section 7.11 ;
 

57



(f) any liability arising with respect to the assets or Subsidiaries of SUN R&M that are not included in or owned by SUN Retail as a result of the
completion of the Division; and

(g) Contributor Environmental Liabilities.

Section 10.3 Indemnification By Acquiror . Subject to the other terms and conditions of this Article 10 , from and after the Closing, Acquiror shall indemnify and
defend Contributor and its Affiliates and their respective representatives, including directors, managers, officers, employees, consultants, financial advisors, counsel and
accountants (collectively, the “ Contributor Indemnitees ”) against, and shall hold each of them harmless from and against, and shall pay and reimburse each of them
for, any and all Losses actually incurred or sustained by, or imposed upon, the Contributor Indemnitees:

(a) as a result of any breach of any of the representations or warranties of Acquiror contained in this Agreement, as of the date such representation or
warranty was made or as if such representation or warranty was made on and as of the Closing Date;

(b) as a result of any breach or non-fulfillment of any covenant, agreement or obligation to be performed by the Acquiror Parties, or which Acquiror was
obligated to cause SUN LLC to perform, pursuant to this Agreement; and

(c) pursuant to Section 7.7 .

Section 10.4 Certain Limitations . Notwithstanding anything to the contrary contained herein, the indemnification provided for in Section 10.2 and Section 10.3
shall be subject to the following limitations:

(a) Contributor shall not be liable to the Acquiror Indemnitees for indemnification under Section 10.2(a) (other than with respect to a claim for
indemnification as a result of any inaccuracy in or breach of Section 3.1 ( Organization and Qualification ), Section 3.2 ( Authority ), Section 3.4 ( Title to the Acquired
Interests ), Section 3.6 ( Brokers ), Section 4.1 ( Organization and Qualification of the Subject Entities ), Section 4.2 ( Capitalization of the Subject Entities;
Subsidiaries ), Section 4.3 ( Authority ), Section 4.12 ( Brokers ), Section 5.1 ( Organization and Qualification ) and Section 5.2 ( Authority ) (collectively, the “
Contributor Fundamental Representations ”)), until the aggregate amount of all Losses indemnifiable under Section 10.2(a) (other than those with respect to any
Contributor Fundamental Representation and other than those excluded pursuant to Section 10.4(b) ) exceeds an amount equal to the Deductible, in which event the
Acquiror Indemnitees shall only be entitled to recover Losses in excess of such amount, subject to the other limitations set forth herein.

(b) Contributor shall not be liable to the Acquiror Indemnitees for indemnification under Section 10.2(a) (other than with respect to a claim for
indemnification with respect to or by reason of any Contributor Fundamental Representation) for any particular Loss (including any series of related Losses)
indemnifiable pursuant to Section 10.2(a) (other
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than those with respect to any Contributor Fundamental Representation), unless such Loss (including any series of related Losses) equals or exceeds the Per Claim
Deductible, and any Losses (or series of related Losses) that are less than the Per Claim Deductible (other than those with respect to any Contributor Fundamental
Representation) shall not be included in the aggregate Losses indemnifiable pursuant to Section 10.2(a) , including for purposes of the calculation in Section 10.4(a) .

(c) Acquiror shall not be liable to the Contributor Indemnitees for indemnification under Section 10.3(a) (other than with respect to a claim for
indemnification as a result of any inaccuracy in or breach of any representation and warranty in Section 6.1 ( Organization and Qualification ), Section 6.2 ( Authority ),
Section 6.4 ( Valid Issuance; Listing ) and Section 6.9 ( Brokers ) (collectively, the “ Acquiror Fundamental Representations ”)) until the aggregate amount of all Losses
in respect of indemnification under Section 10.3(a) (other than those with respect to any Acquiror Fundamental Representation and other than those excluded pursuant
to Section 10.4(d)) exceeds an amount equal to the Deductible, in which event the Contributor Indemnitees shall only be entitled to recover Losses in excess of such
amount, subject to the other limitations set forth herein.

(d) Acquiror shall not be liable to the Contributor Indemnitees for indemnification under Section 10.3(a) (other than with respect to a claim for
indemnification with respect to or by reason of any Acquiror Fundamental Representation) for any particular Loss (including any series of related Losses) indemnifiable
pursuant to Section 10.3(a) (other than those with respect to any Acquiror Fundamental Representation), unless such Loss (including any series of related Losses) equals
or exceeds the Per Claim Deductible, and any Losses (or series of related Losses) that are less than the Per Claim Deductible (other than those with respect to any
Acquiror Fundamental Representation) shall not be included in the aggregate Losses indemnifiable pursuant to Section 10.3(a) , including for purposes of the
calculation in Section 10.4(c) .

(e) The maximum aggregate liability of Contributor (other than with respect to a claim for indemnification with respect to a breach of a Contributor
Fundamental Representation) with respect to Losses indemnifiable pursuant to Section 10.2(a) shall be the Cap; provided , that the maximum aggregate liability of
Contributor pursuant to this Article 10 shall not exceed the Aggregate Cap.

(f) The maximum aggregate liability of Acquiror (other than with respect to a claim for indemnification with respect to a breach of an Acquiror
Fundamental Representation) with respect to Losses indemnifiable pursuant to Section 10.3(a) shall be the Cap; provided , that the maximum liability of Acquiror
pursuant to this Article 10 shall not exceed the Aggregate Cap.

(g) An Indemnifying Party (as defined below) shall be obligated to pay for the same Loss only once under this Article 10 even if a claim for
indemnification in respect of such Loss has been made as a result of a breach of more than one representation, warranty, covenant or agreement contained in this
Agreement.
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(h) For purposes of this Article 10 , any inaccuracy in or breach of any representation or warranty, and any damages resulting therefrom, shall be
determined without regard to any materiality, Company Material Adverse Effect or Acquiror Material Adverse Effect or other similar qualification contained in or
otherwise applicable to such representation or warranty.

(i) Subject to the provisions of this Section 10.4(i) the amount of any and all Losses shall be determined net of (i) any amounts in payment for Losses
actually received by any of the Acquiror Indemnitees or Contributor Indemnitees, as applicable, (net of any related costs and expenses incurred in connection therewith,
including the direct costs of premiums relating to any such insurance proceeds) under or pursuant to (x) any insurance coverage or storage tank fund and all
arrangements set forth on Schedule 4.10 and (y) any other indemnity or reimbursement arrangement or Contract, or from other collateral sources (collectively, “
Alternative Arrangements ”), and (ii) any Tax benefits arising from the incurrence or payment of the underlying obligations relating to such Losses actually realized for
the year of such incurrence or payment. The Acquiror Indemnitees shall use commercially reasonable efforts to collect all amounts available and recoverable under any
Alternative Arrangements and Contributor shall provide reasonable cooperation to the Acquiror Indemnitees undertaking such efforts, including by providing reasonable
access to any documents, reports, data or other information in the possession of Contributor required by the Acquiror Indemnitees or any Alternative Arrangements;
provided , however , that, (A) in no event shall the expenditure of such efforts require the Acquiror Indemnitees to expend any such efforts prior to submitting a claim
for indemnification under this Agreement, (B) nothing provided herein shall require any Acquiror Indemnitee to avail itself of any available policies of self-insurance
other than any Alternative Arrangements, and (C) if Acquiror seeks indemnification from Contributor, Acquiror shall provide Contributor with documents and
information directly related to such efforts and recovery, as reasonably requested by Contributor. For the avoidance of doubt, Contributor shall not be liable for any
Losses related to any breach of the representations and warranties set forth in Section 4.10 ( Environmental Matters ) unless and until the Acquiror Indemnitees have
exhausted their remedies under all Alternative Arrangements reasonably available to such Acquiror Indemnitees, and thereafter, Contributor shall only be responsible
for the portion of any Losses that is not satisfied or covered by any reasonably available Alternative Arrangements (net of any related costs and expenses incurred in
connection therewith, including the direct costs of premiums relating to any insurance proceeds) after satisfaction or payment of any deductible or retention thereunder;
provided , however , that, in no event, shall the exhaustion of such remedies require the Acquiror Indemnitees to exhaust any such remedies prior to submitting a claim
for indemnification under this Agreement. For purposes hereof, Acquiror shall have satisfied the “exhaustion of remedies” of Alternative Arrangements as long as
Acquiror has commenced a Proceeding in pursuit of the Alternative Arrangements and Acquiror prosecutes such Proceeding in good faith in an attempt to avail itself of
the Alternative Arrangements; provided , however , that “exhaustion of remedies” shall not require Acquiror to pursue or appeal any decision issued in connection with
any Proceeding.

(j) In any case where a Acquiror Indemnitee, directly or indirectly through a Subject Entity, recovers, under any Alternative Arrangements, any amount in
respect of a matter for which such Acquiror Indemnitee was, prior to such recovery, indemnified pursuant to Section 10.2 , such Acquiror Indemnitee, or, if applicable, a
Subject Entity, shall promptly pay over to
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Contributor any amount so recovered from Contributor (after deducting therefrom the amount of the expenses incurred by such Acquiror Indemnitee in procuring such
recovery), but not in excess of the sum of (i) any amount previously so paid by Contributor to or on behalf of such Acquiror Indemnitee in respect of such matter and
(ii) any amount actually expended by Contributor in pursuing or defending any claim arising out of such matter that is indemnifiable as a Loss hereunder.

(k) Notwithstanding anything herein to the contrary, to the extent any Acquiror Indemnitee has a claim under Section 10.2 for Losses suffered by SUN
LLC, such Acquiror Indemnitee shall not be entitled to recover any amounts in excess of the Equity Percentage of such Losses.

(l) (i) The Acquiror Indemnitees shall not be entitled to indemnification pursuant to Section 10.2 for any Loss to the extent that such Loss is reflected as a
liability on the Latest Contributor Balance Sheet or reflected in the Contributor Financial Statements and (ii) the Contributor Indemnitees shall not be entitled to
indemnification pursuant to Section 10.3 for any Loss to the extent that such Loss is reflected as a liability on the Latest Acquiror Balance Sheet or reflected in the
financial statements of Acquiror included in the Acquiror SEC Documents, in each case of clauses (i) and (ii), only to the extent that amounts associated with such Loss
are included therein.

(m) Notwithstanding anything to the contrary herein, Contributor shall not be obligated to indemnify the Acquiror Indemnitees for any Loss with respect to
any environmental matter or condition, including for any inaccuracy or breach of the representations and warranties in Section 4.10 ( Environmental Matters ), that is
discovered or detected by any sampling, investigation, analysis or reporting unless: (i) such sampling, investigating, analysis or reporting is affirmatively required by
Environmental Laws or by a Governmental Entity; (ii) such sampling, investigation, analysis or reporting is necessary to conduct in defense of a Third Party Claim (as
defined below) against Acquiror Indemnitees alleging that Hazardous Substances have migrated off of any Company Owned Real Property or Company Leased Real
Property; or (iii) such sampling, investigation, analysis or reporting is conducted in connection with the bona fide construction or expansion of improvements by any
Acquiror Indemnitee at any Company Real Property undertaken in the ordinary course of business, and in such case only to the extent such sampling, investigation,
analysis or reporting is consistent with industry practice. Any indemnification of any of the Acquiror Indemnitees with respect to any remediation, removal or cleanup,
including any investigation, monitoring, or remedial obligations, shall be limited to such cost effective action that is required by Environmental Laws or by a
Governmental Entity to attain compliance with minimum applicable remedial standards for continued use of the relevant property or facility as a gasoline fueling and
service station and/or convenience store with gasoline fueling operations, employing, if appropriate, available or acceptable, permissible risk-based remedial standards
and reasonable deed or use restrictions and institutional controls.

Section 10.5 Indemnification Procedures . The party making a claim under this Article 10 is referred to as the “ Indemnified Party ”, and the party against whom
such claim is asserted under this Article 10 is referred to as the “ Indemnifying Party ”.
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(a) Third Party Claims . If any Indemnified Party receives notice of the assertion or commencement of any Proceeding made or brought by any Person who
is not a party to this Agreement or an Affiliate of a party to this Agreement or a representative of the foregoing (a “ Third Party Claim ”) against such Indemnified Party
with respect to which the Indemnifying Party is obligated to provide indemnification under this Agreement, the Indemnified Party shall give the Indemnifying Party
reasonably prompt written notice thereof, but in any event not later than thirty (30) calendar days after receipt of such notice of such Third Party Claim. The failure to
give such prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying
Party is actually and materially prejudiced thereby. Such notice by the Indemnified Party shall describe the Third Party Claim in reasonable detail, shall include copies
of all material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may reasonably be sustained by
the Indemnified Party. The Indemnifying Party shall have the right to participate in, or by giving written notice to the Indemnified Party, to assume the conduct and
control of the settlement or defense of any Third Party Claim at the Indemnifying Party’s expense and by the Indemnifying Party’s own counsel, and the Indemnified
Party shall cooperate in good faith in such defense; provided , that if the Indemnifying Party is Contributor, such Indemnifying Party shall not have the right to defend or
direct the defense of any such Third Party Claim that seeks an injunction or other equitable relief against the Indemnified Party. In the event that the Indemnifying Party
assumes the defense of any Third Party Claim, subject to Section 10.5(b) , it shall have the right to take such action as it deems necessary to avoid, dispute, defend,
appeal or make counterclaims pertaining to any such Third Party Claim in the name and on behalf of the Indemnified Party. The Indemnified Party shall have the right
to participate in the defense of any Third Party Claim with counsel selected by it subject to the Indemnifying Party’s right to control the settlement and defense thereof.
The fees and disbursements of such counsel shall be at the expense of the Indemnified Party; provided , that if in the reasonable opinion of counsel to the Indemnified
Party, (A) there are legal defenses available to an Indemnified Party that are different from or additional to those available to the Indemnifying Party; or (B) there exists
a conflict of interest between the Indemnifying Party and the Indemnified Party that cannot be waived, the Indemnifying Party shall be liable for the reasonable fees and
expenses of one counsel to the Indemnified Party. If the Indemnifying Party elects not to compromise or defend such Third Party Claim, the Indemnified Party may,
subject to Section 10.5(b) , pay, compromise or defend such Third Party Claim and seek indemnification for any and all Losses based upon, arising from or relating to
such Third Party Claim. Contributor and Acquiror shall cooperate with each other in all reasonable respects in connection with the defense of any Third Party Claim,
including making available records relating to such Third Party Claim and furnishing, without expense (other than reimbursement of actual out-of-pocket expenses) to
the defending party, such management employees of the non-defending party, information and testimony, and attending such conferences, discovery proceedings,
hearings, trials and appeals as may be reasonably necessary for the preparation of the defense of such Third Party Claim.

(b) Settlement of Third Party Claims . Notwithstanding any other provision of this Agreement, the Indemnifying Party shall not enter into settlement of any
Third Party Claim without the prior written consent of the Indemnified Party, except to the extent such settlement does not provide for liability or the creation of a
financial or other obligation on the part of the Indemnified Party and provides, in customary form, for the unconditional release of each
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Indemnified Party from all liabilities and obligations in connection with such Third Party Claim. If the Indemnified Party has assumed the defense pursuant to
Section 10.5(a) , it shall not agree to any settlement without the written consent of the Indemnifying Party (which consent shall not be unreasonably withheld or
delayed), and no such settlement shall be determinative of the Indemnifying Party’s obligations under this Article 10 .

(c) Direct Claims . Any claim by an Indemnified Party on account of a Loss which does not result from a Third Party Claim (a “ Direct Claim ”) shall be
asserted by the Indemnified Party giving the Indemnifying Party reasonably prompt written notice thereof, but in any event not later than thirty (30) calendar days after
the Indemnified Party becomes aware of the matter or circumstance alleged to give rise to such Direct Claim. The failure to give such prompt written notice shall not,
however, relieve the Indemnifying Party of its indemnification obligations, except and only to the extent that the Indemnifying Party is actually and materially
prejudiced thereby. Such notice by the Indemnified Party shall describe the Direct Claim in reasonable detail, shall include copies of all material written evidence
thereof and shall indicate the estimated amount of the Loss that has been or may be reasonably sustained by the Indemnified Party. The Indemnified Party shall allow
the Indemnifying Party and its professional advisors to investigate the matter or circumstance alleged to give rise to the Direct Claim, and whether and to what extent
any amount is payable in respect of the Direct Claim, and the Indemnified Party shall assist the Indemnifying Party’s investigation by giving such information and
assistance (including access to the premises and personnel of any Subject Entity and the right to examine and copy any accounts, documents or records) as the
Indemnifying Party or any of its professional advisors may reasonably request.

Section 10.6 Subrogation . In the event of payment by or on behalf of any Indemnifying Party to any Indemnified Party (including pursuant to this Article 10 ) in
connection with any Third Party Claim, such Indemnifying Party shall be subrogated to and shall stand in the place of such Indemnified Party as to any events or
circumstances in respect of which such Indemnified Party may have any right, defense or claim relating to such claim or demand against any claimant or plaintiff
asserting such claim or demand. Such Indemnified Party shall cooperate with such Indemnifying Party in a reasonable manner, and at the cost of such Indemnifying
Party, in presenting any subrogated right, defense or claim.

Section 10.7 Tax Treatment of Indemnification Payments . All indemnification payments made under this Agreement shall be treated by the Parties as an
adjustment to the Consideration for Tax purposes, and to the extent possible, first as an adjustment to the Cash Consideration, unless otherwise required by Law.

Section 10.8 Exclusive Remedies . Except with respect to Section 9.2 , the Parties acknowledge and agree that, from and after the Closing, their sole and
exclusive remedy with respect to any and all claims (other than claims for fraud on the part of a party in connection with the transactions contemplated by this
Agreement, which such claims shall not be subject to any monetary or survival limitations set forth herein, and other than claims to enforce, or for breach of,
Guaranteed Obligations pursuant to Section 11.19 ) for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or otherwise
relating to or in any way arising from the subject matter of this Agreement, shall be pursuant to the indemnification provisions set forth in this Article 10 , and the
Parties hereby waive any other statutory and
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common law remedies or claims. Without limiting the generality of the foregoing, Acquiror acknowledges and agrees that each Acquiror Indemnitee’s right to
indemnification under this Article 10 for any environmental matter, including for any breach or inaccuracy of the representations and warranties contained in
Section 4.10 ( Environmental Matters ), shall constitute such Acquiror Indemnitee’s sole and exclusive remedy against Contributor with respect to any environmental
matter, including any such matter arising under any Environmental Laws. The Acquiror Indemnitees hereby, except as specifically reserved under this Article 10 ,
(a) waive any remedies or claims that may be available under Environmental Laws relating to the subject matter of this Agreement, and (b) release Contributor from any
claim, demand or liability with respect to any environmental matters relating to the subject matter of this Agreement, including any such claims arising under
Environmental Laws.

ARTICLE 11
MISCELLANEOUS

Section 11.1 Entire Agreement; Assignment . This Agreement (a) constitutes the entire agreement among the Parties with respect to the subject matter hereof and
supersedes all other prior agreements and understandings, both written and oral, among the Parties with respect to the subject matter hereof and (b) shall not be assigned
by any Party (whether by operation of Law or otherwise). Any attempted assignment of this Agreement not in accordance with the terms of this Section 11.1 shall be
void.

Section 11.2 Notices . All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given (and shall be deemed to
have been duly given upon receipt) by delivery in person, by facsimile (followed by overnight courier), delivery by a nationally recognized overnight courier or by
registered or certified mail (postage prepaid, return receipt requested) to the other Parties as follows:

To Acquiror Parties or to the Subject Entities (after the Closing):

Sunoco LP
555 Airtex Drive
Houston, TX 77073
Attention: Associate General Counsel

and
Sunoco GP LLC
555 Airtex Drive
Houston, TX 77073
Attention: Associate General Counsel
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To Contributor:

ETP Retail Holdings, LLC
3738 Oak Lawn Avenue
Dallas, Texas 75219
Attention: General Counsel

with a copy (which shall not constitute notice to Contributor or Contributor Guarantor) to:

Energy Transfer Partners
3738 Oak Lawn Avenue
Dallas, Texas 75219
Attention: General Counsel

To Contributor Guarantor:

Energy Transfer Partners
3738 Oak Lawn Avenue
Dallas, Texas 75219
Attention: General Counsel

To Retail Parent:

Sunoco, Inc.
3801 West Chester Pike
Newtown Square, PA 19073
Attention: General Counsel Facsimile: (866) 627 7010
Attention: General Counsel

To SUN LLC:

Sunoco, LLC
3801 West Chester Pike
Newtown Square, PA 19073
Facsimile: (866) 627 7010
Attention: General Counsel

or to such other address as the Party to whom notice is given may have previously furnished to the others in writing in the manner set forth above.

Section 11.3 Governing Law . This Agreement shall be governed by and construed in accordance with the Laws of the State of Delaware, without giving effect to
any choice of Law or conflict of Law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the Law of any
jurisdiction other than the State of Delaware; provided , that (without limiting the provisions of Section 7.10(f) , any claims or causes of action (whether in contract or in
tort) in connection with this Agreement against the Financing
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Providers or the Financing Related Parties in any way relating to the Financing and the transactions contemplated thereby shall be governed and construed in accordance
with the internal laws of the State of New York.

Section 11.4 Fees and Expenses . Except as otherwise set forth in this Agreement, all fees and expenses incurred in connection with this Agreement and the
transactions contemplated by this Agreement, including the fees and disbursements of counsel, financial advisors and accountants, shall be paid by the Party incurring
such fees or expenses.

Section 11.5 Construction; Interpretation . The term “this Agreement” means this Contribution Agreement together with the Schedules and exhibits hereto, as the
same may from time to time be amended, modified, supplemented or restated in accordance with the terms hereof. The headings contained in this Agreement are
inserted for convenience only and shall not affect in any way the meaning or interpretation of this Agreement. No Party, nor its respective counsel, shall be deemed the
drafter of this Agreement for purposes of construing the provisions hereof, and all provisions of this Agreement shall be construed according to their fair meaning and
not strictly for or against any Party. Unless otherwise indicated to the contrary herein by the context or use thereof: (i) the words, “herein,” “hereto,” “hereof” and words
of similar import refer to this Agreement as a whole, including the Schedules and exhibits, and not to any particular section, subsection, paragraph, subparagraph or
clause contained in this Agreement; (ii) masculine gender shall also include the feminine and neutral genders, and vice versa; (iii) words importing the singular shall
also include the plural, and vice versa; (iv) the words “include,” “includes” or “including” shall be deemed to be followed by the words “without limitation”; and
(v) except as otherwise set forth in this Agreement, any accounting terms shall be given the definition thereof under GAAP.

Section 11.6 Exhibits and Schedules . All exhibits and Schedules, or documents expressly incorporated into this Agreement, are hereby incorporated into this
Agreement and are hereby made a part hereof as if set out in full in this Agreement. Any item disclosed in any Schedule referenced by a particular section in this
Agreement shall be deemed to have been disclosed with respect to every other section in this Agreement if the relevance of such disclosure to such other section is
reasonably apparent. The specification of any dollar amount in the representations or warranties contained in this Agreement or the inclusion of any specific item in any
Schedule is not intended to imply that such amounts, or higher or lower amounts or the items so included or other items, are or are not material, and no Party shall use
the fact of the setting of such amounts or the inclusion of any such item in any dispute or controversy as to whether any obligation, items or matter not described herein
or included in a Schedule is or is not material for purposes of this Agreement.

Section 11.7 Parties in Interest . This Agreement shall be binding upon and inure solely to the benefit of each Party and its successors and permitted assigns and
nothing in this Agreement, express or implied, is intended to or shall confer upon any other Person any rights, benefits or remedies of any nature whatsoever under or by
reason of this Agreement. Notwithstanding the foregoing, the Financing Providers shall be express third party beneficiaries of Sections 7.10 , 9.3 , 11.3 , 11.7 , 11.14
and 11.15 , and the Financing Providers and the other Financing Related Parties shall be express third party beneficiaries of Section 7.10(f) , and each of such Sections
shall expressly inure to the benefit of the Financing Providers or the Financing Related Parties (as applicable), and the Financing Providers or the Financing Related
Parties (as applicable) shall be entitled to rely on and enforce the provisions of such Sections.
 

66



Section 11.8 Representation by Counsel . Each of the Parties agrees that it has been represented by independent counsel of its choice during the negotiation and
execution of this Agreement and the documents referred to herein, and that it has executed the same upon the advice of such independent counsel. Each Party and its
counsel cooperated in the drafting and preparation of this Agreement and the documents referred to herein, and any and all drafts relating thereto shall be deemed the
work product of the Parties and may not be construed against any Party by reason of its preparation. Therefore, the Parties waive the application of any Law providing
that ambiguities in an agreement or other document will be construed against the Party drafting such agreement or document.

Section 11.9 Severability . If any term or other provision of this Agreement is invalid, illegal or unenforceable, all other provisions of this Agreement shall
remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to
any Party.

Section 11.10 Counterparts; Facsimile Signatures . This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an
original, but all of which shall constitute one and the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or
scanned pages shall be effective as delivery of a manually executed counterpart to this Agreement.

Section 11.11 Knowledge . For all purposes of this Agreement, the phrase “to Contributor’s knowledge” and any derivations thereof shall mean, as of the
applicable date, the actual knowledge of the officers of such Subject Entity or Contributor, as applicable (none of whom shall have any personal liability or obligations
regarding such knowledge). For all purposes of this Agreement, the phrase “to Acquiror’s knowledge” and any derivations thereof shall mean, as of the applicable date,
the actual knowledge of the officers of either Acquiror Party, as applicable (none of whom shall have any personal liability or obligations regarding such knowledge).

Section 11.12 Limitation on Remedies . Except in the case of fraud, no breach of any representation, warranty or covenant contained herein or in any certificate
delivered pursuant to this Agreement shall give rise to any right on the part of the Acquiror Parties or Contributor, after the consummation of the transactions
contemplated hereby, to rescind this Agreement or any of the transactions contemplated hereby.

Section 11.13 No Recourse . Notwithstanding anything that may be expressed or implied in this Agreement, each of the Acquiror Parties agrees and
acknowledges that no recourse under this Agreement or any documents or instruments delivered in connection with this Agreement shall be had against any current or
future director, officer, employee or member of Contributor or of any Affiliate or assignee thereof, as such, whether by the enforcement of any assessment or by any
legal or equitable proceeding, or by virtue of any statute, regulation or other applicable Law, it being expressly agreed and acknowledged that no personal liability
whatsoever shall attach to, be imposed on or otherwise be incurred by any current or future officer, agent or employee of
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Contributor or any current or future member of Contributor or any current or future director, officer, employee or member of Contributor or of any Affiliate or assignee
thereof, as such, for any obligation of Contributor under this Agreement or any documents or instruments delivered in connection with this Agreement for any claim
based on, in respect of or by reason of such obligations or their creation.

Section 11.14 Waiver of Jury Trial . Each Party hereby waives, to the fullest extent permitted by Law, any right to trial by jury of any claim, demand, action, or
cause of action (i) arising under this Agreement or (ii) in any way connected with or related or incidental to the dealings of the Parties in respect of this Agreement or
any of the transactions related hereto, in each case, whether now existing or hereafter arising, and whether in contract, tort, equity, or otherwise, including any claim,
demand, action or cause of action that may be based upon, arise out of or relate to the Financing Providers or any other Financing Related Parties or Financing. Each
Party hereby further agrees and consents that any such claim, demand, action, or cause of action shall be decided by court trial without a jury and that the Parties may
file a copy of this Agreement with any court as written evidence of the consent of the Parties to the waiver of their right to trial by jury.

Section 11.15 Jurisdiction and Venue . Each of the Parties (i) submits to the exclusive general jurisdiction of the Court of Chancery for the State of Delaware (the
“ Chancery Court ”) and any state appellate court therefrom located within the State of Delaware (or, only if the Chancery Court declines to accept jurisdiction over a
particular matter, any state or federal court within the State of Delaware) in any Proceeding arising out of or relating to this Agreement, (ii) agrees that all claims in
respect of such Proceeding may be heard and determined in any such court and (iii) agrees not to bring any Proceeding arising out of or relating to this Agreement in
any other court. Each of the Parties waives any defense of inconvenient forum to the maintenance of any Proceeding so brought and waives any bond, surety or other
security that might be required of any other Party with respect thereto. Each Party agrees that service of summons and complaint or any other process that might be
served in any Proceeding may be made on such Party by sending or delivering a copy of the process to the Party to be served at the address of the Party and in the
manner provided for the giving of notices in Section 11.2 . Nothing in this Section 11.15 , however , shall affect the right of any Party to serve legal process in any other
manner permitted by Law. Each Party agrees that a final, non-appealable judgment in any Proceeding so brought shall be conclusive and may be enforced by suit on the
judgment or in any other manner provided by Law. NOTWITHSTANDING THE FOREGOING, WITHOUT LIMITING THE PROVISIONS OF SECTION 7.10(F) ,
EACH OF THE PARTIES HERETO (A) AGREES THAT IT WILL NOT BRING OR SUPPORT ANY ACTION, CAUSE OF ACTION, CLAIM, CROSS-CLAIM
OR THIRD-PARTY CLAIM OF ANY KIND OR DESCRIPTION, WHETHER IN LAW OR IN EQUITY, WHETHER IN CONTRACT OR IN TORT OR
OTHERWISE, AGAINST THE FINANCING PROVIDERS OR THE OTHER FINANCING RELATED PARTIES IN ANY WAY RELATING TO THIS
AGREEMENT, INCLUDING BUT NOT LIMITED TO ANY DISPUTE ARISING OUT OF OR RELATING IN ANY WAY TO THE FINANCING OR THE
PERFORMANCE THEREOF OR THE TRANSACTIONS CONTEMPLATED THEREBY, IN ANY FORUM OTHER THAN EXCLUSIVELY IN THE SUPREME
COURT OF THE STATE OF NEW YORK, COUNTY OF NEW YORK, OR, IF UNDER APPLICABLE LAW EXCLUSIVE JURISDICTION IS VESTED IN THE
FEDERAL COURTS, THE UNITED STATES DISTRICT COURT FOR
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THE SOUTHERN DISTRICT OF NEW YORK (AND APPELLATE COURTS THEREOF), (B) SUBMITS FOR ITSELF AND ITS PROPERTY WITH RESPECT
TO ANY SUCH ACTION TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS, (C) AGREES THAT SERVICE OF PROCESS, SUMMONS, NOTICE OR
DOCUMENT BY REGISTERED MAIL ADDRESSED TO IT AT ITS ADDRESS PROVIDED IN SECTION 11.2 SHALL BE EFFECTIVE SERVICE OF PROCESS
AGAINST IT FOR ANY SUCH ACTION BROUGHT IN ANY SUCH COURT, (D) IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF, AND THE DEFENSE OF AN INCONVENIENT
FORUM TO THE MAINTENANCE OF, ANY SUCH ACTION IN ANY SUCH COURT AND (E) AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW.

Section 11.16 Remedies . Except as otherwise expressly provided herein, any and all remedies provided herein will be deemed cumulative with and not exclusive
of any other remedy conferred hereby, or by Law or equity upon such party, and the exercise by a party of any one remedy will not preclude the exercise of any other
remedy. The Parties agree and acknowledge that irreparable damage for which monetary damages, even if available, would not be an adequate remedy, would occur in
the event that the parties hereto do not perform their respective obligations under the provisions of this Agreement (including failing to take such actions as are required
of them hereunder to consummate the transactions contemplated by this Agreement) in accordance with their specific terms or otherwise breach such provisions. It is
accordingly agreed that, prior to the valid termination of this Agreement pursuant to Section 9.1 , the Parties shall be entitled to an injunction or injunctions, specific
performance and other equitable relief to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement, in each case
without posting a bond or undertaking, this being in addition to any other remedy to which they are entitled at Law or in equity. Each of the Parties agrees that it will not
oppose the granting of an injunction, specific performance and other equitable relief when expressly available pursuant to the terms of this Agreement on the basis that
the other Parties have an adequate remedy at Law or an award of specific performance is not an appropriate remedy for any reason at Law or equity.

Section 11.17 Time of Essence . With regard to all dates and time periods set forth or referred to in this Agreement, time is of the essence.

Section 11.18 Further Assurances . Following the Closing, as and when requested by any Party and at such Party’s expense, any other Party shall execute and
deliver, or cause to be executed and delivered, all such documents and instruments and shall take, or cause to be taken, all such further or other actions as such other
Party may reasonably deem necessary to evidence and effectuate the transactions contemplated by this Agreement.

Section 11.19 Contributor Guarantor .

(a) Contributor Guarantor hereby absolutely, unconditionally and irrevocably guarantees to the Acquiror Parties the due, full and punctual payment and
performance of all covenants, obligations, liabilities and agreements of Contributor and Retail Parent hereunder (the
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“ Guaranteed Obligations ”), subject to the terms and conditions hereunder. If, for any reason whatsoever, Contributor or Retail Parent shall fail or be unable to duly,
punctually and fully pay or perform the Guaranteed Obligations, Contributor Guarantor will forthwith pay and cause to be paid in lawful currency of the United States,
or perform or cause to be performed, the Guaranteed Obligations. The foregoing obligation of Contributor Guarantor constitutes a continuing guarantee of payment and
performance, and is and shall be absolute and unconditional under any and all circumstances, including circumstances which might otherwise constitute a legal or
equitable discharge of a guarantor and including any amendment, extension, modification or waiver of any of the Guaranteed Obligations or any insolvency,
bankruptcy, liquidation or dissolution of Contributor or Retail Parent or any assignment thereby. Contributor Guarantor hereby irrevocably waives (to the fullest extent
permitted by applicable Law) notice of acceptance of this guaranty and notice of any liability to which it may apply, and waives promptness, diligence, presentment,
demand or payment, protest, notice of dishonor or nonpayment, suit, filing objections with a court, any right to require proceeding first against Contributor or Retail
Parent (including initiating a Proceeding against Contributor), any right to require the prior disposition of the assets of Contributor or Retail Parent to meet any of its
obligations hereunder or the taking of any other action by the Acquiror Group and all demands whatsoever. The guaranty set forth in this Section 11.19(a) will remain in
full force and effect, and will be binding upon Contributor Guarantor, until all of the Guaranteed Obligations have been satisfied.

(b) Contributor Guarantor hereby represents and warrants to the Acquiror Parties that:

(i) Contributor Guarantor is a limited partnership duly organized, validly existing and in good standing under the Laws of its jurisdiction of
organization;

(ii) Contributor Guarantor has all requisite limited partnership power and authority and has taken all limited partnership action necessary in order
to execute, deliver and perform its obligations under this Agreement;

(iii) No material notices to, filings with, or authorizations, consents or approvals of any Governmental Entity are necessary for the execution,
delivery or performance of this Agreement. Neither the execution, delivery and performance by Contributor Guarantor of this Agreement nor the consummation by
Contributor Guarantor of the transactions contemplated thereby will (A) conflict with or result in any breach of any provision of Contributor Guarantor’s Governing
Documents, (B) result in a violation or breach of, or cause acceleration, or constitute (with or without due notice or lapse of time or both) a default (or give rise to any
right of termination, cancellation or acceleration) under any of the terms, conditions or provisions of any material Contract to which Contributor Guarantor is a party,
other than violations, breaches, accelerations or defaults which would not, or would not be reasonably likely to, have a material effect on Contributor’s ability to
execute, deliver and perform its obligations under this Agreement or (C) violate any material Law or Order of any Governmental Entity applicable to Contributor
Guarantor or any of its properties or assets; and

(iv) This Agreement has been duly executed and delivered by Contributor Guarantor and is a valid and binding agreement of Contributor
Guarantor,
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enforceable against it in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting generally the
enforcement of creditors’ rights and subject to general principles of equity.

*        *        *         *        *
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IN WITNESS WHEREOF , each of the Parties has caused this Contribution Agreement to be duly executed on its behalf as of the day and year first
above written.
 

CONTRIBUTOR :

ETP RETAIL HOLDINGS, LLC

By:  /s/ Robert W. Owens
Name:  Robert W. Owens
Title:  President

 
[Signature Page to Contribution Agreement]



ACQUIROR :

SUNOCO LP

By:  Sunoco GP LLC,
 its general partner

By:  /s/ Robert W. Owens
Name:  Robert W. Owens
Title:  President and Chief Executive Officer

 
[Signature Page to Contribution Agreement]



GENERAL PARTNER :

SUNOCO GP LLC

By:  /s/ Robert W. Owens
Name:  Robert W. Owens
Title:  President and Chief Executive Officer

 
[Signature Page to Contribution Agreement]



Solely with respect to Section 11.19 and the other provisions
related thereto:

CONTRIBUTOR GUARANTOR :

ENERGY TRANSFER PARTNERS, L.P.

By:
 
Energy Transfer Partners GP, L.P.,
its general partner

By:  Energy Transfer Partners, L.L.C.,
 its general partner

By:  /s/ Thomas P. Mason
Name:  Thomas P. Mason
Title:  Senior Vice President, General Counsel and Secretary

 
[Signature Page to Contribution Agreement]



Retail Parent :

SUNOCO, INC.

By:  /s/ Robert W. Owens
Name:  Robert W. Owens
Title:  Chief Executive Officer

 
[Signature Page to Contribution Agreement]



SUN LLC :

SUNOCO, LLC

By:  /s/ Karl R. Fails
Name:  Karl R. Fails
Title:  President

 
[Signature Page to Contribution Agreement]



EXHIBIT A

ASSIGNMENT OF MEMBERSHIP INTERESTS

This Assignment of Membership Interests (this “ Assignment ”) is made and entered into this [●] day of [●] 2016, by and between ETP Retail Holdings, LLC, a
Delaware limited liability company (the “ Assignor ”), and Sunoco LP, a Delaware limited partnership (the “ Assignee ”). Assignor and Assignee are collectively
referred to in this Assignment as the “ Parties .”

Capitalized terms used in this Assignment but not otherwise defined in this Assignment shall have the meanings ascribed to them in that certain Contribution
Agreement (including the schedules and exhibits thereto, the “ Contribution Agreement ”), dated as of November 15, 2015, by and among the Assignor, the Assignee,
Sunoco, LLC, a Delaware limited liability company, Sunoco, Inc., a Delaware corporation, Sunoco GP LLC, a Delaware limited liability company, and, solely with
respect to Section 11.19 of the Contribution Agreement and the other provisions related thereto, Energy Transfer Partners, L.P., a Delaware limited partnership.

W I T N E S S E T H:

WHEREAS, the Assignor owns 100% of the issued and outstanding membership interests of Sunoco Retail, LLC, a Pennsylvania limited liability company (the “
Company ”); and

WHEREAS, the Assignor desires to convey, transfer and assign 100% of its membership interests of the Company and any and all income, distributions, value,
rights, benefits and privileges associated therewith or deriving therefrom (collectively, the “ Transferred Interests ”) to the Assignee.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties do hereby agree as follows:

1. Contribution and Assignment . Subject to and in accordance with the terms of the Contribution Agreement, effective as of January 1, 2016, the Assignor does
hereby CONVEY, TRANSFER, ASSIGN, CONTRIBUTE AND DELIVER to the Assignee, the Transferred Interests and, subject to the provisions of this Assignment,
all of the Assignor’s duties, liabilities and obligations under, or arising in connection with, such Transferred Interests, and the Assignee hereby accepts the same.

2. Warranties . The Assignor does hereby bind itself and its successors and assigns to warrant and forever defend title to all and singular the Transferred Interests
and all rights and appurtenances thereto unto the Assignee and the Assignee’s successors and assigns, against any person whomsoever lawfully, claiming, or to claim
same, or any part thereof.

3. Resignation and Admission as Member . From and after the date hereof, the Assignee shall be admitted as the sole member of the Company with respect to the
Transferred Interests conveyed, transferred and assigned to the Assignee pursuant to Section 1 of this Assignment, and the Assignor shall and does hereby cease to be a
member of the Company.

4. General Provisions .

(a) Binding Effect . This Assignment will be binding upon, and will inure to the benefit of, the Parties and their respective successors, permitted assigns
and legal representatives.
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(b) Governing Law . This Assignment shall be governed by and construed in accordance with the internal laws of the State of Delaware without giving
effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of
any jurisdiction other than those of the State of Delaware.

(c) Amendment or Modification . This Assignment may be amended, modified or supplemented from time to time only by a written agreement executed by
each of the Parties.

(d) Counterparts . This Assignment may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed
to be one and the same agreement. A signed copy of this Assignment delivered by facsimile, email or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original signed copy of this Assignment.

(e) Consent to Jurisdiction . The provisions of Section 11.15 of the Contribution Agreement are hereby incorporated into this Assignment as if set forth
fully herein.

(f) Further Assurances . Assignor covenants and agrees with Assignee that Assignor shall, and shall cause its successors and assigns to, execute,
acknowledge and deliver such other instruments of conveyance and transfer and take such other action as may reasonably be required to more effectively
contribute, convey, transfer, assign and deliver to and vest in Assignee, or its successors and assigns, and to put Assignee, or its successors and assigns, in
possession of the Transferred Interests or otherwise carry out the purposes of this Assignment.

(g) Entire Agreement . This Assignment, together with the Contribution Agreement, constitutes the final agreement by and among the Parties with respect
to the subject matter contained herein, and is the complete and exclusive statement of the Parties’ agreement on the matters contained herein. All prior and
contemporaneous negotiations and agreements by and among the Parties with respect to the matters contained herein are superseded by this Assignment and the
Contribution Agreement.
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IN WITNESS WHEREOF, this Assignment has been duly executed by each of the Parties as of the date and year first above written.
 

ASSIGNOR:

ETP Retail Holdings, LLC

By:   
Name:  
Title:  

A SSIGNEE:

SUNOCO LP

By:  Sunoco GP LLC,
 its general partner

By:   
Name:  
Title:  
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EXHIBIT B

ASSIGNMENT OF MEMBERSHIP INTERESTS

This Assignment of Membership Interests (this “ Assignment ”) is made and entered into this [●] day of [●] 2016, by and among ETP Retail Holdings, LLC, a
Delaware limited liability company (the “ Assignor ”), Sunoco LP, a Delaware limited partnership (the “ Assignee ”), and Susser Petroleum Operating Company LLC, a
Delaware limited liability company (“ SPOC ”). Assignor, Assignee and SPOC are collectively referred to in this Assignment as the “ Parties .”

Capitalized terms used in this Assignment but not otherwise defined in this Assignment shall have the meanings ascribed to them in that certain Contribution
Agreement (including the schedules and exhibits thereto, the “ Contribution Agreement ”), dated as of November 15, 2015, by and among the Assignor, the Assignee,
Sunoco, LLC, a Delaware limited liability company (the “ Company ”), Sunoco, Inc., a Delaware corporation, Sunoco GP LLC, a Delaware limited liability company,
and, solely with respect to Section 11.19 of the Contribution Agreement and the other provisions related thereto, Energy Transfer Partners, L.P., a Delaware limited
partnership.

W I T N E S S E T H:

WHEREAS, the Assignor owns 68.42% of the issued and outstanding membership interests of the Company;

WHEREAS, SPOC owns the other 31.58% of the issued and outstanding membership interests of the Company (the “ Existing Interest ”);

WHEREAS, the board of directors and the members of the Company have approved this Assignment by Supermajority Approval pursuant to Section 9.1(a) of the
Amended and Restated Operating Agreement of the Company (as amended, the “ Operating Agreement ”); and

WHEREAS, the Assignor desires to convey, transfer and assign its entire 68.42% membership interests of the Company and any and all income, distributions,
value, rights, benefits and privileges associated therewith or deriving therefrom (collectively, the “ Transferred Interests ”) to the Assignee.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties do hereby agree as follows:

1. Contribution and Assignment . Subject to and in accordance with the terms of the Contribution Agreement, notwithstanding any provision of the Operating
Agreement, effective as of January 1, 2016, the Assignor does hereby CONVEY, TRANSFER, ASSIGN, CONTRIBUTE AND DELIVER to the Assignee, the
Transferred Interests and, subject to the provisions of this Assignment, all of the Assignor’s duties, liabilities and obligations under, or arising in connection with, such
Transferred Interests, and the Assignee hereby accepts the same.

2. Amendment to Operating Agreement . Notwithstanding Section 9.1(b) of the Operating Agreement, the Assignor shall not be responsible for any expenses
incurred by the
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Company in connection with the transactions contemplated by this Assignment, except to the extent contemplated by the Contribution Agreement. Notwithstanding
Section 9.5 of the Operating Agreement, the Assignor shall be released of all its obligations under the Operating Agreement with respect to the Company, except to the
extent contemplated by the Contribution Agreement.

3. Warranties . The Assignor does hereby bind itself and its successors and assigns to warrant and forever defend title to all and singular the Transferred Interests
and all rights and appurtenances thereto unto the Assignee and the Assignee’s successors and assigns, against any person whomsoever lawfully, claiming, or to claim
same, or any part thereof.

4. Resignation and Admission as Sole Member . From and after the date hereof, the Assignee shall become a sole member of the Company with respect to the
Existing Interest and the Transferred Interests conveyed, transferred and assigned to the Assignee pursuant to Section 1 of this Assignment, and the Assignor shall and
does hereby cease to be a member of the Company.

5. Acceptance of Obligations Pursuant to Operating Agreement . From and after the date hereof, the Assignee does hereby accept, adopt and agree to be bound by
all of the terms and provisions of the Operating Agreement.

6. General Provisions .

(a) Binding Effect . This Assignment will be binding upon, and will inure to the benefit of, the Parties and their respective successors, permitted assigns
and legal representatives.

(b) Governing Law . This Assignment shall be governed by and construed in accordance with the internal laws of the State of Delaware without giving
effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of laws of
any jurisdiction other than those of the State of Delaware.

(c) Amendment or Modification . This Assignment may be amended, modified or supplemented from time to time only by a written agreement executed by
each of the Parties.

(d) Counterparts . This Assignment may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed
to be one and the same agreement. A signed copy of this Assignment delivered by facsimile, email or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original signed copy of this Assignment.

(e) Consent to Jurisdiction . The provisions of Section 11.15 of the Contribution Agreement are hereby incorporated into this Assignment as if set forth
fully herein.
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(f) Further Assurances . Assignor covenants and agrees with Assignee that Assignor shall, and shall cause its successors and assigns to, execute,
acknowledge and deliver such other instruments of conveyance and transfer and take such other action as may reasonably be required to more effectively
contribute, convey, transfer, assign and deliver to and vest in Assignee, or its successors and assigns, and to put Assignee, or its successors and assigns, in
possession of the Transferred Interests or otherwise carry out the purposes of this Assignment.

(g) Entire Agreement . This Assignment, together with the Contribution Agreement, constitutes the final agreement by and among the Parties with respect
to the subject matter contained herein, and is the complete and exclusive statement of the Parties’ agreement on the matters contained herein. All prior and
contemporaneous negotiations and agreements by and among the Parties with respect to the matters contained herein are superseded by this Assignment and the
Contribution Agreement.

IN WITNESS WHEREOF, this Assignment has been duly executed by each of the Parties as of the date and year first above written.

[Signatures on next page]
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ASSIGNOR:

ETP Retail Holdings, LLC

By:   
Name:  
Title:  

ASSIGNEE:

SUNOCO LP

By:
 
Sunoco GP LLC,
its general partner

By:   
Name:  
Title:  

SPOC:

SUSSER PETROLEUM OPERATING COMPANY LLC

By:   
Name:  
Title:  
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COMMON UNIT PURCHASE AGREEMENT

This COMMON UNIT PURCHASE AGREEMENT, dated as of November 15, 2015 (this “ Agreement ”), is by and among SUNOCO LP, a Delaware limited
partnership (the “ Partnership ”), and each of the purchasers listed on Schedule A hereto (each a “ Purchaser ” and collectively, the “ Purchasers ”).

WHEREAS, the Partnership has entered into that certain Contribution Agreement (the “ Contribution Agreement ”), dated as of November 15, 2015, by and
among the Partnership, the General Partner, Sunoco, LLC, a Delaware limited liability company (“ SLLC ”), Sunoco, Inc., a Delaware corporation, ETP Retail Holdings
LLC, a Delaware limited liability company (“ ETP Retail ”) and, solely with respect to limited provisions therein, Energy Transfer Partners, L.P., a Delaware limited
partnership (“ ETP ”), pursuant to which the Partnership will acquire from ETP Retail a 68.42% interest in SLLC and a 100% interest in Sunoco Retail LLC, a Delaware
limited liability company, in exchange for aggregate consideration of approximately $2.2 billion in cash and approximately 5.7 million Common Units (as defined
below) issued to ETP Retail (the “ Acquisition ”);

WHEREAS, in connection with the Acquisition, the Partnership will enter into that certain Commitment Letter (the “ Commitment Letter ”) with respect to a
senior secured term loan credit facility, dated as of the date hereof, among the Partnership, Credit Suisse Securities (USA) LLC, Credit Suisse AG, Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Bank of America, N.A., Compass Bank, Mizuho Bank, Ltd., TD Securities (USA) LLC and Toronto Dominion (Texas) LLC;

WHEREAS, in connection with the Acquisition, the Partnership will enter into an amendment (the “ Revolving Credit Facility Amendment ”) to the Revolving
Credit Facility (as defined below), among the Partnership, the lenders party thereto and Bank of America, N.A., in its capacity as administrative agent and collateral
agent;

WHEREAS, in connection with the Acquisition, in order to repay borrowings under the Revolving Credit Facility and fund general partnership purposes, the
Partnership desires to sell to the Purchasers, and the Purchasers desire to purchase from the Partnership, certain Common Units, in accordance with the provisions of this
Agreement, and the Partnership desires to sell to ETE, and ETE desires to purchase from the Partnership, certain Common Units, in accordance with the provisions of
the ETE Purchase Agreement (as defined below); and

WHEREAS, at the Closing (as defined below) the Partnership and the Purchasers will enter into a registration rights agreement (the “ Registration Rights
Agreement ”), substantially in the form attached hereto as Exhibit A , pursuant to which the Partnership will provide the Purchasers with certain registration rights with
respect to the Common Units acquired pursuant hereto.

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Partnership and each of the Purchasers, severally and not jointly, hereby agree as follows:
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ARTICLE I

DEFINITIONS

Section 1.1 Definitions . As used in this Agreement, and unless the context requires a different meaning, the following terms have the meanings indicated:

“ Acquisition ” has the meaning set forth in the recitals.

“ Affiliate ” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries controls, is controlled by or is
under common control with, the Person in question. As used herein, the term “control” means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person, whether through ownership of voting securities, by contract or otherwise.

“ Affiliate Owned Units ” has the meaning specified in Section 3.8 .

“ Aggregate Purchase Price ” means the product of (i) the Common Unit Price (as adjusted by the Purchase Price Adjustment) multiplied by (ii) the aggregate
number of Purchased Units purchased by the Purchasers.

“ Agreement ” has the meaning set forth in the introductory paragraph.

“ Agreements and Instruments ” has the meaning specified in Section 3.24 .

“ Business Day ” means a day other than (i) a Saturday or Sunday or (ii) any day on which banks located in New York, New York, U.S.A. are authorized or
obligated to close.

“ Capital Account ” has the meaning specified in the Partnership Agreement.

“ Class A Units ” has the meaning set forth in the Partnership Agreement.

“ Closing ” has the meaning specified in Section 2.2 .

“ Closing Date ” has the meaning specified in Section 2.2 .

“ Code ” has the meaning specified in Section 3.34 .

“ Commission ” means the United States Securities and Exchange Commission.

“ Commitment Letter ” has the meaning set forth in the recitals.

“ Common Unit Price ” has the meaning specified in Section 2.1(b) .

“ Common Units ” means common units representing limited partner interests in the Partnership.

“ Contribution Agreement ” has the meaning set forth in the recitals.

“ Delaware LLC Act ” means the Delaware Limited Liability Company Act.
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“ Delaware LP Act ” means the Delaware Revised Uniform Limited Partnership Act.

“ Enforceability Exceptions ” has the meaning specified in Section 3.14 .

“ Environmental Laws ” has the meaning specified in Section 3.31 .

“ ERISA ” has the meaning specified in Section 3.34 .

“ ETC M-A ” has the meaning specified in Section 3.8 .

“ ETE ” means Energy Transfer Equity, L.P., a Delaware limited partnership.

“ ETE Purchase Agreement ” means the purchase agreement entered into by and between the Partnership and ETE on November 15, 2015.

“ ETP ” has the meaning set forth in the recitals.

“ ETP Holdco ” has the meaning specified in Section 3.8 .

“ ETP Retail ” has the meaning set forth in the recitals.

“ Exchange Act ” means the Securities Exchange Act of 1934, as amended from time to time, and the rules and regulations of the Commission promulgated
thereunder.

“ Existing Registration Rights Agreements ” means, collectively, (i) the Registration Rights Agreement, dated as of April 1, 2015, among the Partnership,
Finance Corp., the subsidiary guarantors party thereto, ETP Retail, and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representative of the Initial Purchasers
named therein and (ii) the Registration Rights Agreement, dated as of July 20, 2015, among the Partnership, Finance Corp., the subsidiary guarantors party thereto and
Credit Suisse Securities (USA) LLC, as representative of the Initial Purchasers named therein.

“ FCPA ” has the meaning specified in Section 3.41 .

“ Finance Corp. ” has the meaning specified in Section 3.10 .

“ GAAP ” means U.S. generally accepted accounting principles.

“ General Partner ” means Sunoco GP LLC, a Delaware limited liability company.

“ General Partner Interest ” has the meaning specified in Section 3.7 .

“ General Partner LLC Agreement ” means the Amended and Restated Limited Liability Company Agreement of Sunoco GP LLC, dated as of September 25,
2012, as amended.

“ Governmental Authority ” means, with respect to a particular Person, any country, state, county, city and political subdivision in which such Person or such
Person’s property is located or that exercises valid jurisdiction over any such Person or such Person’s property, and any court, agency, department, commission, board,
bureau or instrumentality of any of them and any
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monetary authority that exercises valid jurisdiction over any such Person or such Person’s property. Unless otherwise specified, all references to Governmental
Authority herein with respect to the Partnership mean a Governmental Authority having jurisdiction over the Partnership, its Subsidiaries or any of their respective
properties or assets.

“ Governmental Licenses ” has the meaning specified in Section 3.28 .

“ Hazardous Materials ” has the meaning specified in Section 3.31 .

“ Heritage ” has the meaning specified in Section 3.8 .

“ Incentive Distribution Rights ” has the meaning set forth in the Partnership Agreement.

“ Intellectual Property ” has the meaning specified in Section 3.30 .

“ Law ” means any federal, state, local or foreign order, writ, injunction, judgment, settlement, award, decree, statute, law, rule or regulation.

“ Lien ” means any interest in property securing an obligation owed to, or a claim by, a Person other than the owner of the property, whether such interest is
based on the common law, statute or contract, and whether such obligation or claim is fixed or contingent, and including the lien or security interest arising from a
mortgage, encumbrance, pledge, security agreement, conditional sale or trust receipt or a lease, consignment or bailment for security purposes. For the purpose of this
Agreement, a Person shall be deemed to be the owner of any property that it has acquired or holds subject to a conditional sale agreement, or leases under a financing
lease or other arrangement pursuant to which title to the property has been retained by or vested in some other Person in a transaction intended to create a financing.

“ MACS ” has the meaning specified in Section 3.10 .

“ Material Adverse Effect ” has the meaning specified in Section 3.4 .

“ Money Laundering Laws ” has the meaning specified in Section 3.42 .

“ NYSE ” means The New York Stock Exchange, Inc.

“ Operating Company ” has the meaning specified in Section 3.10.

“ Operative Documents ” means, collectively, this Agreement and the Registration Rights Agreement and any amendments, supplements, continuations or
modifications thereto.

“ Organizational Agreements ” has the meaning specified in Section 3.10 .

“ Outstanding ” has the meaning specified in the Partnership Agreement.

“ Partnership ” has the meaning set forth in the introductory paragraph.

“ Partnership Agreement ” means the First Amended and Restated Agreement of Limited Partnership of Sunoco LP dated as of September 25, 2012, as amended.
 

4



“ Partnership Entities ” and each a “ Partnership Entity ” means the Partnership, the General Partner and the subsidiaries of the Partnership listed on Schedule B
hereto.

“ Partnership Related Parties ” has the meaning specified in Section 6.2 .

“ PCAOB ” has the meaning specified in Section 3.1 .

“ Per Unit Capital Amount ” has the meaning specified in the Partnership Agreement.

“ Person ” means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association, government
agency or political subdivision thereof or other form of entity.

“ Placement Agent ” means Citigroup Global Markets Inc.

“ Placement Agent Engagement Letter ” means that certain Placement Agent Engagement Letter, dated as of November 10, 2015, between the Partnership and
the Placement Agent.

“ Plan ” has the meaning specified in Section 3.34 .

“ Propco ” has the meaning specified in Section 3.10 .

“ Purchase Price ” means, with respect to a particular Purchaser, the amount set forth opposite such Purchaser’s name under the column titled “Commitment
Amount” set forth on Schedule A hereto.

“ Purchase Price Adjustment ” means an amount equal to $2.50.

“ Purchased Units ” means, with respect to a particular Purchaser, the number of Common Units set forth opposite such Purchaser’s name under the column titled
“Purchased Units” set forth on Schedule A hereto.

“ Purchaser ” and “ Purchasers ” have the meanings set forth in the introductory paragraph.

“ Purchaser Related Parties ” has the meaning specified in Section 6.1 .

“ Registration Rights Agreement ” has the meaning set forth in the recitals.

“ Registration Statement ” has the meaning set forth in the Registration Rights Agreement.

“ Release ” has the meaning specified in Section 3.31 .

“ Repayment Event ” has the meaning specified in Section 3.24 .

“ Representatives ” of any Person means the Affiliates, officers, directors, managers, employees, agents, counsel, accountants, investment bankers and other
representatives of such Person.
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“ Revolving Credit Facility ” means the Credit Agreement, dated as of September 25, 2014, among the Partnership, as borrower, Bank of America, N.A., as
administrative agent, collateral agent, swingline lender and LC issuer, certain lenders party thereto and the other parties thereto, and any amendments thereto.

“ Revolving Credit Facility Amendment ” has the meaning set forth in the recitals.

“ Sanctions ” has the meaning specified in Section 3.43 .

“ SEC Reports ” means the reports and statements filed by the Partnership since December 31, 2014 under the Exchange Act and registration statements filed by
the Partnership since December 31, 2014 under the Securities Act (in the form that became effective), including all amendments, exhibits and schedules thereto.

“ Securities Act ” means the Securities Act of 1933, as amended from time to time, and the rules and regulations of the Commission promulgated thereunder.

“ SHC ” has the meaning specified in Section 3.10 .

“ Short Sales ” means, without limitation, all “short sales” as defined in Rule 200 promulgated under Regulation SHO under the Exchange Act, whether or not
against the box, and forward sale contracts, options, puts, calls, short sales, “put equivalent positions” (as defined in Rule 16a-1(h) under the Exchange Act) and similar
arrangements, and sales and other transactions through non-U.S. broker dealers or foreign regulated brokers.

“ SLLC ” has the meaning set forth in the recitals.

“ Stripes ” has the meaning specified in Section 3.8 .

“ Stripes 1009 ” has the meaning specified in Section 3.8 .

“ Subordinated Units ” has the meaning set forth in the Partnership Agreement.

“ Subsidiary ” means, with respect to any Person, (A) a corporation of which more than 50% of the voting power of shares entitled (without regard to the
occurrence of any contingency) to vote in the election of directors or other governing body of such corporation is owned, directly or indirectly, at the date of
determination, by such Person, by one or more Subsidiaries of such Person or a combination thereof, (B) a partnership (whether general or limited) in which such Person
or a Subsidiary of such Person is, at the date of determination, a general or limited partner of such partnership, but only if more than 50% of the partnership interests of
such partnership (considering all of the partnership interests of the partnership as a single class) is owned, directly or indirectly, at the date of determination, by such
Person, by one or more Subsidiaries of such Person, or a combination thereof, or (C) any other Person (other than a corporation or a partnership) in which such Person,
one or more Subsidiaries of such Person, or a combination thereof, directly or indirectly, at the date of determination, has (i) at least a majority ownership interest or
(ii) the power to elect or direct the election of a majority of the directors or other governing body of such Person; provided , however , that SLLC shall be considered a
Subsidiary for purposes of this Agreement.
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“ Subsidiary Organizational Documents ” has the meaning specified in Section 3.10 .

“ Unrealized Gain ” has the meaning specified in the Partnership Agreement.

“ Walled Off Person ” has the meaning specified in Section 4.12 .

ARTICLE II

AGREEMENT TO SELL AND PURCHASE

Section 2.1 Sale and Purchase .

(a) Subject to the terms and conditions hereof, the Partnership hereby agrees to issue and sell to each Purchaser, and each Purchaser hereby agrees, severally and
not jointly, to purchase from the Partnership, its Purchased Units, and each Purchaser agrees, severally and not jointly, to pay the Partnership the Common Unit Price for
each of its Purchased Units as set forth in paragraph (b) below. The obligations of each Purchaser under this Agreement are several and not joint with the obligations of
any other Purchaser, and the failure or waiver of performance under this Agreement by any Purchaser does not excuse performance by any other Purchaser or by the
Partnership with respect to the other Purchasers. It is expressly understood and agreed that each provision contained in this Agreement is between the Partnership and a
Purchaser, solely, and not between the Partnership and the Purchasers collectively and not between and among the Purchasers.

(b) The amount per Common Unit each Purchaser will pay to the Partnership to purchase the Purchased Units hereunder shall be $31.00 (the “ Common Unit
Price ”), as adjusted by Section 5.3(b) .

Section 2.2 Closing . Subject to the terms and conditions hereof, the consummation of the purchase and sale of the Purchased Units hereunder (the “
Closing ”) shall take place on December 3, 2015 or as mutually agreed otherwise by the parties following the satisfaction or waiver of the conditions set forth in
Sections 2.3 , 2.4 and 2.5 (other than those conditions that are by their terms to be satisfied at the Closing) (the date of such closing, the “ Closing Date ”) at the offices
of Latham & Watkins LLP, 811 Main Street, Suite 3700, Houston, Texas 77002, or such other location as mutually agreed by the parties. The parties agree that the
Closing may occur via delivery of facsimiles or photocopies of the Operative Documents and the closing deliverables contemplated hereby and thereby. Unless
otherwise provided herein, all proceedings to be taken and all documents to be executed and delivered by all parties at the Closing will be deemed to have been taken
and executed simultaneously, and no proceedings will be deemed to have been taken or documents executed or delivered until all have been taken, executed or
delivered.
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Section 2.3 Mutual Conditions . The obligations of each party to consummate the purchase and issuance and sale of the Purchased Units shall be subject to
the satisfaction on or prior to the Closing Date of each of the following conditions (any or all of which may be waived by a party on behalf of itself in writing, in whole
or in part, to the extent permitted by applicable Law):

(a) No Law shall have been enacted or promulgated, and no action shall have been taken, by any Governmental Authority of competent jurisdiction that
temporarily, preliminarily or permanently restrains, precludes, enjoins or otherwise prohibits the consummation of the transactions contemplated hereby or makes the
transactions contemplated hereby illegal; and

(b) There shall not be pending any suit, action or proceeding by any Governmental Authority seeking to restrain, preclude, enjoin or prohibit the transactions
contemplated by this Agreement.

Section 2.4 Each Purchaser’s Conditions . The obligation of each Purchaser to consummate the purchase of its Purchased Units shall be subject to the
satisfaction on or prior to the Closing Date of each of the following conditions (any or all of which may be waived by a particular Purchaser on behalf of itself in writing
with respect to its Purchased Units, in whole or in part, to the extent permitted by applicable Law):

(a) The Partnership shall have performed and complied with the covenants and agreements contained in this Agreement that are required to be performed and
complied with by the Partnership on or prior to the Closing Date;

(b) (i) The representations and warranties of the Partnership contained in this Agreement that are qualified by materiality or a Material Adverse Effect shall be
true and correct when made and as of the Closing Date and (ii) all other representations and warranties of the Partnership shall be true and correct in all material respects
when made and as of the Closing Date, in each case as though made at and as of the Closing Date (except that representations and warranties made as of a specific date
shall be required to be true and correct as of such date only);

(c) The NYSE shall have authorized, upon official notice of issuance, the listing of the Purchased Units;

(d) No notice of delisting from the NYSE shall have been received by the Partnership with respect to the Common Units;

(e) The Common Units shall not have been suspended by the Commission or the NYSE from trading on the NYSE nor shall suspension by the Commission or the
NYSE have been threatened in writing by the Commission or the NYSE;

(f) No Material Adverse Effect shall have occurred and be continuing;

(g) The Partnership shall have received an Aggregate Purchase Price of not less than $685.5 million under this Agreement and shall have entered into the ETE
Purchase Agreement providing for the issuance and sale of Common Units to ETE or one of its Subsidiaries for aggregate proceeds of at least $64.5 million that will be
funded at the closing of the Acquisition.

(h) The ETE Purchase Agreement shall remain in full force and effect without amendment or supplement materially decreasing the amount or altering the form of
the consideration, increasing the number of Common Units to be issued thereunder, materially decreasing the rights of the Partnership thereunder or materially
increasing the obligations of the Partnership thereunder, and the Partnership shall not have waived any of the obligations of the other parties to the ETE Purchase
Agreement in any material respect;
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(i) The Revolving Credit Facility Amendment (i) shall amend Section 7.01 and Section 7.02 of the Revolving Credit Facility to permit the Partnership to incur the
indebtedness described in the Commitment Letter, (ii) shall amend Section 7.12 of the Revolving Credit Facility to provide that for at least twelve months after the date
of the Acquisition, when tested on each Quarterly Testing Date (as defined in the Revolving Credit Facility), the Partnership’s Leverage Ratio (as defined in the
Revolving Credit Facility) will not exceed 6.25 to 1.00, (iii) other than as described in this section, shall not amend the Revolving Credit Facility in any material respect
other than in order to permit the Transactions (as such term is defined in the Commitment Letter) and (iv) shall have been duly executed by the parties thereto and be in
full force and effect;

(j) The Commitment Letter shall have been duly executed by the parties thereto in substantially the form attached as Exhibit D;

(k) The Contribution Agreement shall remain in full force and effect without amendment or supplement materially increasing the amount or altering the form of
the consideration, materially altering the assets to be contributed thereunder, materially decreasing the rights of the Partnership thereunder or materially increasing the
obligations of the Partnership thereunder, and the Partnership shall not have waived any of the obligations of the other parties to the Contribution Agreement in any
material respect; and

(l) The Partnership shall have delivered, or caused to be delivered, to the Purchasers at the Closing, the Partnership’s closing deliveries described in Section 2.6 .

Section 2.5 The Partnership’s Conditions . The obligation of the Partnership to consummate the issuance and sale of the Purchased Units to a Purchaser
shall be subject to the satisfaction on or prior to the Closing Date of each of the following conditions with respect to such Purchaser (any or all of which may be waived
by the Partnership in writing, in whole or in part, to the extent permitted by applicable Law):

(a) Such Purchaser shall have performed and complied with the covenants and agreements contained in this Agreement that are required to be performed and
complied with by such Purchaser on or prior to the Closing Date;

(b) The representations and warranties of such Purchaser contained in this Agreement that are qualified by materiality shall be true and correct when made and as
of the Closing Date and all other representations and warranties of such Purchaser shall be true and correct in all material respects when made and as of the Closing
Date, in each case as though made at and as of the Closing Date (except that representations of such Purchaser made as of a specific date shall be required to be true and
correct as of such date only); and

(c) Such Purchaser shall have delivered, or caused to be delivered, to the Partnership at the Closing such Purchaser’s closing deliveries described in Section 2.7 .
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Section 2.6 Partnership Deliveries . At the Closing, subject to the terms and conditions hereof, the Partnership will deliver, or cause to be delivered, to each
Purchaser:

(a) evidence of the Purchased Units credited to book-entry accounts maintained by the transfer agent of the Partnership, bearing the legend or restrictive notation
set forth in Section 4.9 , free and clear of all Liens, other than transfer restrictions under the Partnership Agreement and applicable federal and state securities laws;

(b) the Registration Rights Agreement in the form attached to this Agreement as Exhibit A , which shall have been duly executed by the Partnership;

(c) A certificate of the Secretary of State of the State of Delaware, dated a recent date, to the effect that each of the Partnership Entities is in good standing;

(d) An opinion addressed to the Purchasers from Latham & Watkins LLP, legal counsel to the Partnership, dated as of the Closing, in the form and substance
attached hereto as Exhibit B ;

(e) A certificate, dated the Closing Date and signed by the President and Chief Executive Officer of the General Partner, on behalf of the Partnership, in his
capacity as such, stating that:

(i) The Partnership has performed and complied with the covenants and agreements contained in this Agreement that are required to be performed and
complied with by the Partnership on or prior to the Closing Date;

(ii) The representations and warranties of the Partnership contained in this Agreement that are qualified by materiality or Material Adverse Effect are true
and correct as of the Closing Date and all other representations and warranties of the Partnership are, individually and in the aggregate, true and correct in all
material respects as of the Closing Date (except that representations and warranties made as of a specific date shall be required to be true and correct as of such
date only); and

(iii) Such officer is not aware of any information that would reasonably be expected to prevent, materially delay or materially impede the consummation of
the Acquisition or the other transactions contemplated by the Contribution Agreement.

(f) A certificate of the Secretary or Assistant Secretary of the General Partner, on behalf of the Partnership, certifying as to (1) the Certificate of Limited
Partnership of the Partnership and the Partnership Agreement, (2) board resolutions authorizing the execution and delivery of the Operative Documents and the
consummation of the transactions contemplated thereby, including the issuance of the Purchased Units, and (3) its incumbent officers authorized to execute the
Operative Documents, setting forth the name and title and bearing the signatures of such officers;

(g) A receipt, dated the Closing Date, executed by the Partnership to the effect that the Partnership has received the Aggregate Purchase Price with respect to the
Purchased Units issued and sold to the Purchasers; and

(h) The “lock-up” agreements, each substantially in the form of Exhibit C hereto, between the Placement Agent and (i) Partnership, (ii) each of the officers and
directors of the Partnership and (iii) each of ETP Holdco, Heritage, ETC M-A and ETP Retail, in each case as defined below, related to sales and certain other
dispositions of Common Units or certain other securities, shall be in full force and effect on the Closing Date.
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Section 2.7 Purchaser Deliveries . At the Closing, subject to the terms and conditions hereof, each Purchaser will deliver, or cause to be delivered, to the
Partnership:

(a) Payment to the Partnership of the Purchase Price set forth opposite such Purchaser’s name under the column titled “Commitment Amount” on Schedule A
hereto by wire transfer of immediately available funds to an account designated by the Partnership in writing at least two Business Days prior to the Closing Date;
provided that such delivery shall be required only after delivery of the Purchased Units as set forth in Section 2.6(a) ; and

(b) The Registration Rights Agreement in the form attached to this Agreement as Exhibit A , which shall have been duly executed by such Purchaser.

Section 2.8 Independent Nature of Purchasers’ Obligations and Rights . The obligations of each Purchaser under any Operative Document are several and
not joint with the obligations of any other Purchaser, and no Purchaser shall be responsible in any way for the performance of the obligations of any other Purchaser
under any Operative Document. The failure or waiver of performance under any Operative Document by any Purchaser does not excuse performance by any other
Purchaser or by the Partnership with respect to the other Purchasers. It is expressly understood and agreed that each provision contained in the Operative Documents is
between the Partnership and a Purchaser, solely, and not between the Partnership and the Purchasers collectively and not between and among the Purchasers. Nothing
contained herein or in any other Operative Document, and no action taken by any Purchaser pursuant thereto, shall be deemed to constitute the Purchasers as a
partnership, an association, a joint venture or any other kind of group or entity, or create a presumption that the Purchasers are in any way acting in concert or as a group
for purposes of Section 13(d) of the Exchange Act or otherwise with respect to such obligations or the transactions contemplated by the Operative Documents. Each
Purchaser shall be entitled to independently protect and enforce its rights, including without limitation, the rights arising out of this Agreement or out of the other
Operative Documents, and it shall not be necessary for any other Purchaser to be joined as an additional party in any proceeding for such purpose.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP

The Partnership represents and warrants to each Purchaser as follows:

Section 3.1 Independent Registered Public Accounting Firms . Ernst & Young LLP, who has certified certain financial statements and supporting schedules
included in the SEC Reports, is an independent registered public accounting firm with respect to the Partnership as required by the Securities Act and the Public
Company Accounting Oversight Board (the
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“ PCAOB ”) and has not resigned or been dismissed as independent registered public accountants of the Partnership as a result of or in connection with any
disagreement with the Partnership on any matter of accounting principles or practices, financial statement disclosure or auditing scope or procedures. Grant Thornton
LLP is an independent registered public accounting firm with respect to the Partnership as required by the Securities Act and the PCAOB and has not resigned or been
dismissed as independent registered public accountants of the Partnership as a result of or in connection with any disagreement with the Partnership on any matter of
accounting principles or practices, financial statement disclosure or auditing scope or procedures.

Section 3.2 Financial Statements; Non-GAAP Financial Measures . The historical financial statements of the Partnership and its Subsidiaries (including the
related schedules and notes) included in the SEC Reports, including any financial statements of Subsidiaries filed pursuant to Section 3-05 of Regulation S-X, present
fairly in all material respects the financial condition, results of operations and cash flows of the entities purported to be shown thereby and on the basis stated therein, as
of the dates and for the periods indicated; such financial statements comply as to form with the applicable accounting requirements of Regulation S-X under the
Securities Act and have been prepared in conformity with GAAP applied on a consistent basis throughout the periods involved (except as otherwise noted therein). The
supporting schedules, if any, present fairly in accordance with GAAP the information required to be stated therein. All disclosures contained in such financial statements
regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations of the Commission) comply with Regulation G of the Exchange Act and
Item 10 of Regulation S-K of the Securities Act, to the extent applicable.

Section 3.3 Forward-Looking Statements and Supporting Information . Each of the forward-looking statements made by the Partnership included in the
SEC Reports or other materials distributed to the Purchasers was made with a reasonable basis and in good faith.

Section 3.4 No Material Adverse Change in Business . Except as otherwise disclosed in the SEC Reports, (A) there has been no material adverse change,
or any development that could reasonably be expected to (1) result in a material adverse change in the condition, financial or otherwise, or in the earnings, properties,
business, operations or business prospects of the Partnership Entities, whether or not arising in the ordinary course of business, or (2) materially and adversely affect the
ability of the Partnership to perform its obligations pursuant to this Agreement (each such change, a “ Material Adverse Effect ”), (B) there have been no transactions
entered into by any of the Partnership Entities, other than those in the ordinary course of business, which are material with respect to the Partnership Entities, considered
as one enterprise, (C) there have been no liabilities or obligations, direct or contingent, incurred by any of the Partnership Entities that are material to the Partnership
Entities taken as a whole, (D) there has been no change in the capitalization, short-term debt or long-term debt of the Partnership Entities and (E) there has been no
dividend or distribution of any kind declared, paid or made by the Partnership Entities on any class of equity securities.

Section 3.5 Formation and Good Standing of Partnership Entities . Each of the Partnership Entities has been duly incorporated or formed, as the case may
be, and is validly existing as a limited partnership, limited liability company or corporation, as the case may be, and is in good standing under the laws of its jurisdiction
of organization or incorporation, as the
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case may be (as set forth on Schedule C hereto), and has all limited partnership, limited liability company or corporate power and authority, as the case may be,
necessary to own, lease and operate its properties and to conduct its business as described in the SEC Reports. Each of the Partnership Entities is duly qualified as a
foreign limited partnership, limited liability company or corporation, as applicable, to transact business and is in good standing in each other jurisdiction in which such
qualification is required, whether by reason of the ownership or leasing of property or the conduct of business (as set forth on Schedule C hereto), except for any failures
to be so qualified or in good standing that would not result in a Material Adverse Effect. Schedule C hereto accurately sets forth the jurisdiction of organization and each
jurisdiction of foreign qualification for each of the Partnership Entities.

Section 3.6 Ownership of the General Partner . ETE, as the sole member of the General Partner, directly owns 100% of the issued and outstanding
membership interests in the General Partner; such membership interests have been duly authorized and validly issued in accordance with the General Partner LLC
Agreement and are fully paid (to the extent required by the General Partner LLC Agreement) and non-assessable (except as such non-assessability may be limited by
Sections 18-607 and 18-804 of the Delaware LLC Act); and ETE owns such membership interests free and clear of all Liens, except for Liens pursuant to ETE’s
revolving credit facility, term loans and senior notes.

Section 3.7 Ownership of the General Partner Interest in the Partnership . The General Partner is, and after giving effect to the transactions contemplated
herein, will be, the sole general partner of the Partnership, with a non-economic general partner interest in the Partnership (the “ General Partner Interest ”). The General
Partner Interest has been duly authorized and validly issued in accordance with the Partnership Agreement; and the General Partner owns the General Partner Interest
free and clear of all Liens.

Section 3.8 Affiliate Ownership of Units . As of the date hereof, ETP Holdco Corporation, a Delaware corporation (“ ETP Holdco ”), owns 12,573,225
Common Units and 6,235,478 Subordinated Units, Heritage Holdings, Inc., a Delaware corporation (“ Heritage ”), owns 9,485,063 Common Units and 4,703,958
Subordinated Units, ETC M-A Acquisition LLC, a Delaware limited liability company (“ ETC M-A ”), owns 3,983,540 Common Units, ETP Retail Holdings, LLC, a
Delaware limited liability company (“ ETP Retail ”), owns 795,482 Common Units, Stripes LLC, a Texas limited liability company (“ Stripes ”), owns 5,549,026
Class A Units and Stripes No. 1009 LLC, a Texas limited liability company (“ Stripes 1009 ”), owns 5,469,718 Class A Units (such Common Units, Subordinated Units
and Class A Units being collectively referred to herein as the “ Affiliate Owned Units ”); the Affiliate Owned Units and the limited partner interests represented thereby
have been duly authorized and validly issued in accordance with the Partnership Agreement and are fully paid (to the extent required by the Partnership Agreement) and
non-assessable (except as such non-assessability may be affected by Sections 17-303, 17¬607 and 17-804 of the Delaware LP Act); and ETP Holdco, Heritage, ETC M-
A, ETP Retail, Stripes and Stripes 1009 own their respective Affiliate Owned Units free and clear of all Liens.

Section 3.9 Ownership of the Incentive Distribution Rights . ETE is the record holder of all of the Incentive Distribution Rights; such Incentive
Distribution Rights have been duly authorized and validly issued in accordance with the Partnership Agreement, and are fully
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paid (to the extent required under the Partnership Agreement) and non-assessable (except as such non-assessability may be affected by matters described in Sections 17-
303, 17-607 and 17-804 of the Delaware LP Act); and ETE owns the Incentive Distribution Rights free and clear of all Liens.

Section 3.10 Ownership of Subsidiaries . The Partnership is the owner of 100% of the issued and outstanding shares of capital stock in Sunoco Finance
Corp., a Delaware corporation (“ Finance Corp. ”), and 100% of the issued and outstanding membership interests in the Susser Petroleum Operating Company LLC, a
Delaware limited liability company (the “ Operating Company”) ; the Operating Company is the owner of 31.58% of the issued and outstanding membership interests in
SLLC, 100% of the issued and outstanding membership interests in Sunoco Energy Services LLC, a Texas limited liability company, 100% of the issued and
outstanding membership interests in Southside Oil, LLC, a Virginia limited liability company, 100% of the issued and outstanding membership interests in Aloha
Petroleum LLC, a Delaware limited liability company, and 100% of the issued and outstanding membership interests in Susser Petroleum Property Company LLC, a
Delaware limited liability company (“ Propco ”); Propco is the owner of (i) 100% of the issued and outstanding membership interests in Mid-Atlantic Convenience
Stores, LLC, a Delaware limited liability company (“ MACS ”), (ii) 100% of the issued and outstanding shares of capital stock of Aloha Petroleum, Ltd., a Hawaii
corporation and (iii) 100% of the issued and outstanding shares of capital stock of Susser Holdings Corporation, a Delaware corporation (“ SHC ”); MACS is the owner
of 100% of the issued and outstanding membership interests in MACS Retail LLC, a Virginia limited liability company; and SHC is the direct or indirect owner of each
of the entities listed on Schedule D hereto. Such shares of capital stock and membership interests, as applicable, have been duly authorized and validly issued in
accordance with the certificate of incorporation and the certificate of formation, as applicable, of each Subsidiary and the bylaws and the limited liability company
agreement, as applicable, of each Subsidiary (together, the “ Subsidiary Organizational Documents ”) and are fully paid (to the extent required by the applicable
Subsidiary Organizational Documents) and non-assessable (except as such non-assessability may be limited by Sections 18-607 and 18-804 of the Delaware LLC Act or
the equivalent provisions of the statute governing the organization of such Subsidiary in the jurisdiction of such Subsidiary’s formation); and the Partnership, the
Operating Company, Propco, MACS and SHC, as the case may be, own such shares of capital stock and membership interests, as applicable, free and clear of all Liens,
other than Liens created pursuant to the Revolving Credit Facility. The GP LLC Agreement, the Partnership Agreement and the Subsidiary Organizational Documents
are referred to collectively herein as the “ Organizational Agreements ” and each, individually, as an “ Organizational Agreement .”

Section 3.11 No Other Subsidiaries . None of the Partnership Entities owns or, at the Closing Date will own, directly or indirectly, an equity interest in, or
long-term debt securities of, any corporation, partnership, limited liability company, joint venture, association or other entity, other than another Partnership Entity.

Section 3.12 No Restrictions on Subsidiaries . None of the Subsidiaries is, or at the Closing Date will be, prohibited, directly or indirectly, under any
agreement or other instrument to which it is a party or is subject, from paying any dividends to the Partnership, from making any other distribution on such Subsidiary’s
equity securities held directly or indirectly by
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the Partnership, from repaying to the Partnership any loans or advances to such Subsidiary from the Partnership or from transferring any of such Subsidiary’s properties
or assets to the Partnership or any other Subsidiary of the Partnership, except as set forth in the Revolving Credit Facility.

Section 3.13 Authority . Each of the Partnership and the General Partner has the full limited partnership or limited liability company right, power and
authority, as the case may be, necessary (A) to execute and deliver this Agreement and, in the case of the Partnership, to perform its obligations hereunder; and all action
required to be taken for the due and proper authorization, execution and delivery by the Partnership of this Agreement and the consummation by the Partnership of the
transactions contemplated by such Agreement has been duly and validly taken, (B) in the case of the Partnership, to issue, sell and deliver the Purchased Units and
(C) in the case of the General Partner, to act as the general partner of the Partnership.

Section 3.14 Authorization, Execution and Delivery of Agreement . This Agreement has been duly authorized and validly, executed and delivered by or on
behalf of the Partnership and constitutes a valid and legally binding agreement of the Partnership, enforceable against the Partnership in accordance with its terms;
provided that the enforceability thereof may be limited by (A) applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or similar laws
affecting the enforcement of creditors’ rights generally or by equitable principles (whether considered in a proceeding at law or in equity) relating to enforceability and
(B) public policy, applicable law relating to fiduciary duties and indemnification and an implied covenant of good faith and fair dealing (collectively, the “
Enforceability Exceptions ”).

Section 3.15 Authorization, Execution and Delivery of the Registration Rights Agreement . On the Closing Date, the Registration Rights Agreement will
have been duly authorized and validly executed and delivered by the Partnership and will be a valid and legally binding agreement of the Partnership, enforceable
against the Partnership in accordance with its terms, provided that the enforceability thereof may be limited by the Enforceability Exceptions.

Section 3.16 Authorization of the Contribution Agreement . On the Closing Date, the Contribution Agreement will have been duly authorized and validly
executed and delivered by the Partnership Entities party thereto and will constitute a valid and binding agreement, enforceable against the Partnership Entities party
thereto in accordance with its terms; provided that the enforceability thereof may be limited by the Enforceability Exceptions. Prior to the execution and delivery hereof
by the Purchasers, the Partnership has provided the Purchasers with a draft of the Contribution Agreement (other than exhibits and schedules, except to the extent they
will be filed with the Commission within four Business Days of the date hereof).

Section 3.17 Authorization, Execution, Delivery and Enforceability of Certain Agreements . Each of the Organizational Agreements of the Partnership and
the General Partner have been duly authorized and validly executed and delivered by the parties thereto and are valid and legally binding agreements of such parties
thereto, enforceable against the parties thereto in accordance with their respective terms; provided that, with respect to each such agreement, the enforceability thereof
may be limited by the Enforceability Exceptions.
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Section 3.18 Authorization of Common Units . The Common Units to be purchased by the Purchasers from the Partnership, and the limited partner
interests represented thereby, have been duly authorized for issuance and sale to the Purchasers pursuant to this Agreement and, when issued and delivered by the
Partnership pursuant to this Agreement against payment of the consideration set forth herein, will be validly issued, fully paid (to the extent required under the
Partnership Agreement) and non-assessable (except as such non-assessability may be affected by Section 17-303, 17-607 or 17-804 of the Delaware LP Act).

Section 3.19 Authorization of Contribution Equity Consideration . The Common Units to be issued by the Partnership pursuant to the Contribution
Agreement, and the limited partner interests represented thereby, have been duly authorized and, when issued and delivered in accordance with the terms of the
Partnership Agreement and the Contribution Agreement as consideration therefor as provided therein, will be fully paid (to the extent required under the Partnership
Agreement) and non-assessable (except as such non-assessability may be affected by Section 17-303, 17-607 or 17-804 of the Delaware LP Act).

Section 3.20 Authorization of Common Units to be Purchased by ETE . The Common Units to be issued by the Partnership pursuant to the ETE Purchase
Agreement, and the limited partner interests represented thereby, have been duly authorized and, when issued and delivered in accordance with the terms of the
Partnership Agreement and the ETE Purchase Agreement as consideration therefor as provided therein, will be fully paid (to the extent required under the Partnership
Agreement) and non-assessable (except as such non-assessability may be affected by Section 17-303, 17-607 or 17-804 of the Delaware LP Act).

Section 3.21 Purchased Units . On the Closing Date, the Purchased Units shall have those rights, preferences, privileges and restrictions governing the
Common Units as set forth in the Partnership Agreement.

Section 3.22 Capitalization of the Partnership . As of the date hereof, the issued and outstanding partnership interests of the Partnership consist of
(i) 52,373,639 Common Units, 10,939,436 Subordinated Units, 11,018,744 Class A Units and the Incentive Distribution Rights, which are the only limited partner
interests of the Partnership issued and outstanding (other than limited partner interests issued under the Partnership’s Long-Term Incentive Plan), and (ii) the General
Partner Interest; all of such Common Units have been duly authorized and validly issued pursuant to the Partnership Agreement and are fully paid (to the extent required
under the Partnership Agreement) and non-assessable (except as such non-assessability may be affected by Sections 17-303, 17-607 and 17-804 of the Delaware LP
Act).

Section 3.23 No Option or Preemptive Rights of Common Units; No Registration Rights . Except as (A) provided in the Amended and Restated Operating
Agreement of SLLC, (B) provided to the General Partner in the Partnership Agreement, or (C) contemplated by this Agreement, the Existing Registration Rights
Agreements and the Registration Rights Agreement, there are no options, warrants, preemptive rights, rights of first refusal or other rights to subscribe for or to
purchase, nor any restriction upon the voting or transfer of, any equity securities of any of the Partnership Entities, in each case pursuant to any Organizational
Agreement or any other agreement or other instrument to which any such Partnership Entity is a party or by which any such Partnership Entity may be bound. Except as
contemplated by this
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Agreement, the Existing Registration Rights Agreements and the Registration Rights Agreement or pursuant to the Partnership Agreement, there are no contracts,
agreements or understandings between any of the Partnership and any Person granting such Person the right to require the Partnership to file a registration statement
under the Securities Act with respect to any equity securities of the Partnership owned or to be owned by such Person or to require the Partnership to include such equity
securities in the Registration Statement or in any other registration statement filed by or required to be filed by the Partnership under the Securities Act. Neither the
filing of the Registration Statement pursuant to the Registration Rights Agreement nor the offering, issuance or sale of the Purchased Units as contemplated by this
Agreement gives rise to any rights for or relating to the registration of any Common Units or other securities of the Partnership.

Section 3.24 Absence of Violations, Defaults and Conflicts . None of the Partnership Entities is (A) in violation of its Organizational Agreements, (B) in
violation, breach or default, and no event has occurred that, with notice or lapse of time or both, would constitute such a violation or breach of, or default under, any
contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or instrument to which any of the Partnership Entities is or, on the
Closing Date, will be, a party or by which it or any of them may be bound or to which any of the properties or assets of any of the Partnership Entities is subject
(collectively, “ Agreements and Instruments ”), except for any such violations, breaches and defaults that would not, singly or in the aggregate, result in a Material
Adverse Effect, or (C) in violation of any law, statute, rule, regulation, judgment, order, writ or decree of any Governmental Authority, except for any such violations
that would not, singly or in the aggregate, result in a Material Adverse Effect. The execution, delivery and performance of this Agreement and the Registration Rights
Agreement and the consummation of the transactions contemplated hereby and the consummation of transactions contemplated in the Contribution Agreement do not
and will not, whether with or without the giving of notice or passage of time or both, constitute a breach or violation of, or default or Repayment Event (as defined
below) under, or result in the creation or imposition of any Lien upon any properties or assets of any of the Partnership Entities pursuant to, the Agreements and
Instruments (except for any such violations, breaches, defaults, Repayment Events or Liens, that would not, singly or in the aggregate, result in a Material Adverse
Effect and other than Liens created pursuant to the Revolving Credit Facility), nor will such action result in (x) any violation of the provisions of the Organizational
Agreements of any of the Partnership Entities or (y) any violation of any law, statute, rule, regulation, judgment, order, writ or decree of any Governmental Authority,
except in the case of clause (y), for any such violations that would not, singly or in the aggregate, result in a Material Adverse Effect. As used herein, a “ Repayment
Event ” means any event or condition which gives the holder of any note, debenture or other evidence of indebtedness (or any person acting on such holder’s behalf) the
right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by any of the Partnership Entities.

Section 3.25 No Labor Dispute . No labor dispute with the employees of any of the Partnership Entities engaged in the business of the Partnership Entities
exists or, to the knowledge of the Partnership Entities, is threatened or imminent, which, in any case, would result in a Material Adverse Effect.
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Section 3.26 Litigation . There are no legal or governmental proceedings pending to which any of the Partnership Entities is a party or to which any
property or assets of the Partnership Entities is the subject that could reasonably be expected to have a Material Adverse Effect; and to the knowledge of the Partnership
Entities, no such proceedings are threatened or contemplated by any Governmental Authority or by others.

Section 3.27 Absence of Further Requirements . No filing with, or authorization, approval, consent, license, order, registration, qualification or decree of,
any Governmental Authority is necessary or required for the performance by any of the Partnership Entities of its obligations hereunder, in connection with the offering,
issuance or sale of the Purchased Units hereunder or the consummation of the transactions contemplated by this Agreement, except such as have been already obtained
or as may be required under the Securities Act, the rules of the NYSE, state securities laws or the rules of Financial Industry Regulatory Authority, Inc.

Section 3.28 Possession of Licenses and Permits . Each of the Partnership Entities possesses such permits, licenses, approvals, consents and other
authorizations (collectively, “ Governmental Licenses ”) issued by the appropriate Governmental Authorities necessary to conduct the business now operated by them,
except for any failures to possess a Governmental License that would not, singly or in the aggregate, result in a Material Adverse Effect. Each of the Partnership Entities
is in compliance with the terms and conditions of all Governmental Licenses, except for any failures to comply that would not, singly or in the aggregate, result in a
Material Adverse Effect. All of the Governmental Licenses are valid and in full force and effect, except for any failures of such Governmental Licenses to be in full
force and effect that would not, singly or in the aggregate, result in a Material Adverse Effect. None of the Partnership Entities has received any notice of proceedings
relating to the revocation or modification of any Governmental Licenses which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding,
would result in a Material Adverse Effect.

Section 3.29 Title to Property . The Partnership Entities have good and marketable title to all real property owned by them and good title to all other
property owned by them, in each case, free and clear of all Liens, except such as do not, singly or in the aggregate, materially affect the value of such property and do
not interfere with the use made and proposed to be made of such property by the Partnership Entities; and all of the leases and subleases material to the business of the
Partnership Entities, considered as one enterprise, are in full force and effect, and none of the Partnership Entities has any notice of any material claim of any sort that
has been asserted by anyone adverse to the rights of any of the Partnership Entities under any of the leases or subleases mentioned above, or affecting or questioning the
rights of any such Partnership Entity to the continued possession of the leased or subleased premises under any such lease or sublease.

Section 3.30 Possession of Intellectual Property . The Partnership Entities own or possess, or can acquire on reasonable terms, adequate patents, patent
rights, licenses, inventions, copyrights, know how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or
procedures), trademarks, service marks, trade names or other intellectual property (collectively, “ Intellectual Property ”) necessary to carry on the business now
operated by them, and none of the Partnership Entities has received any notice or is otherwise aware of any infringement of or conflict with asserted rights of others
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with respect to any Intellectual Property or of any facts or circumstances which would render any Intellectual Property invalid or inadequate to protect the interest of the
Partnership Entities therein, and which infringements or conflicts (if the subject of any unfavorable decision, ruling or finding) or invalidities or inadequacies, singly or
in the aggregate, would result in a Material Adverse Effect.

Section 3.31 Environmental Laws . Except as disclosed in the SEC Reports or would not, singly or in the aggregate, result in a Material Adverse Effect,
(A) none of the Partnership Entities is in violation of any federal, state, local or foreign statute, law, rule, regulation, ordinance, code, policy or rule of common law or
any judicial or administrative interpretation thereof, including any judicial or administrative order, consent, decree or judgment, relating to pollution or protection of
human health, the environment (including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, including, without
limitation, laws and regulations relating to the Release (defined below) or threatened Release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous
substances, petroleum or petroleum products, asbestos-containing materials or mold (collectively, “ Hazardous Materials ”) or to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, “ Environmental Laws ”), (B) the Partnership Entities have all
permits, authorizations and approvals required under any applicable Environmental Laws and are each in compliance with their requirements, (C) there are no pending
or threatened administrative, regulatory or judicial actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or
proceedings relating to any Environmental Law against any of the Partnership Entities and (D) there are no events or circumstances that would reasonably be expected
to form the basis of an order for clean-up or remediation, or an action, suit or proceeding by any private party or Governmental Authority, against or affecting any of the
Partnership Entities relating to Hazardous Materials or any Environmental Laws. The term “ Release ” means any spilling, leaking, seepage, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, or migrating in, into or through the environment, or in, into from or
through any building or structure.

Section 3.32 Hazardous Materials . Except as disclosed in the SEC Reports, there has been no storage, generation, transportation, use, handling, treatment,
Release or threat of Release of Hazardous Materials by, relating to or caused by any of the Partnership Entities (or, to the knowledge of the Partnership Entities, any
other entity (including any predecessor) for whose acts or omissions any of the Partnership Entities is or could reasonably be expected to be liable) at, on, under or from
any property or facility now or previously owned, operated or leased by any of the Partnership Entities, or at, on, under or from any other property or facility, in
violation of any Environmental Laws or in a manner or amount or to a location that could reasonably be expected to result in any liability under any Environmental
Law, except for any violations or liabilities that would not, singly or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

Section 3.33 Review of Environmental Laws . In the ordinary course of its business, the Partnership Entities conduct a periodic review of the effect of
Environmental Laws on the business, operations and properties of the Partnership Entities, in the course of which they identified and evaluated associated costs and
liabilities (including, without limitation, any capital
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or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws, or any permit, license or approval, any related
constraints on operating activities and any potential liabilities to third parties). On the basis of such review, the Partnership Entities have concluded that such associated
costs and liabilities would not, singly or in the aggregate, have a Material Adverse Effect, except as disclosed in or contemplated in the SEC Reports.

Section 3.34 Compliance with ERISA . (A) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ ERISA ”), for which the Partnership or any member of its “Controlled Group” (defined as any organization which is a member of a
controlled group of corporations within the meaning of Section 414 of the Internal Revenue Code (the “ Code ”)) would have any liability (each, a “ Plan ”) has been
maintained in compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations, including but not limited to ERISA and the Code,
except for any instances of noncompliance that would not, singly or in the aggregate, reasonably be expected to result in a Material Adverse Effect; (B) no prohibited
transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has occurred with respect to any Plan, excluding transactions effected pursuant to
a statutory or administrative exemption, that would result in a Material Adverse Effect; (C) for each Plan that is subject to the funding rules of Section 412 of the Code
or Section 302 of ERISA, the minimum funding standard of Section 412 of the Code or Section 302 of ERISA, as applicable, has been satisfied (without taking into
account any waiver thereof or extension of any amortization period) and is reasonably expected to be satisfied in the future (without taking into account any waiver
thereof or extension of any amortization period); (D) the fair market value of the assets of each Plan that is subject to Title IV of ERISA (other than a “multiemployer
plan”) exceeds the present value of all benefits accrued under such Plan (determined based on those assumptions used to fund such Plan); (E) no “reportable event”
(within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably expected to occur that either has resulted, or would result, in a Material Adverse Effect;
(F) neither the Partnership nor any member of the Controlled Group has incurred, nor reasonably expects to incur, any liability under Title IV of ERISA (other than
contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation, in the ordinary course and without default) in respect of a Plan (including a
“multiemployer plan,” within the meaning of Section 4001(a)(3) of ERISA); and (G) there is no pending audit or investigation by the Internal Revenue Service, the U.S.
Department of Labor, the Pension Benefit Guaranty Corporation or any other governmental agency or any foreign regulatory agency with respect to any Plan that would
result in a Material Adverse Effect. Neither of the following events has occurred or is reasonably likely to occur: (1) an increase in the aggregate amount of
contributions required to be made to all Plans by the Partnership Entities in the Partnership’s current fiscal year compared to the amount of such contributions made in
the Partnership’s most recently completed fiscal year that is expected to result in a Material Adverse Effect; or (2) an increase in the Partnership Entities’ “accumulated
post-retirement benefit obligations” (within the meaning of Statement of Financial Accounting Standards 106) compared to the amount of such obligations in the
Partnership’s most recently completed fiscal year that is expected to result in a Material Adverse Effect.

Section 3.35 Accounting Controls and Disclosure Controls . The Partnership maintains effective internal control over financial reporting (as defined under
Rule 13a-15 and
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15d-15 under the Exchange Act) and a system of internal accounting controls sufficient to provide reasonable assurances that (A) transactions are executed in
accordance with management’s general or specific authorization; (B) transactions are recorded as necessary to permit preparation of financial statements in conformity
with GAAP and to maintain accountability for assets; (C) access to assets is permitted only in accordance with management’s general or specific authorization; (D) the
recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences; and (E) the
interactive data in eXtensible Business Reporting Language included or incorporated by reference in the SEC Reports is accurate. As of the date hereof, (1) since the
end of the Partnership’s most recent audited fiscal year, there has been (i) no material weakness in the Partnership’s internal control over financial reporting (whether or
not remediated) and (ii) no change in the Partnership’s internal control over financial reporting that has materially affected, or is reasonably likely to materially affect,
the Partnership’s internal control over financial reporting, and (2) the Partnership is not aware of any fraud, whether or not material, that involves management or other
employees who have a significant role in the Partnership’s internal control over financial reporting.

The Partnership maintains an effective system of disclosure controls and procedures (as defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act) that are
designed to ensure that information required to be disclosed by the Partnership in the reports that it files or submits, or will file or submit, under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and forms, and that all such information is accumulated and
communicated to the Partnership’s management, including its principal executive officer or officers and principal financial officer or officers, or persons performing
similar functions, as appropriate, to allow timely decisions regarding disclosure. Such disclosure controls and procedures are effective in all material respects to perform
the functions for which they are established to the extent required by Rule 13a-15 of the Exchange Act.

Section 3.36 Compliance with Sarbanes-Oxley Act of 2002 . There is and has been no failure on the part of the Partnership or, to the knowledge of the
Partnership, any of the General Partner’s directors or officers, in their capacities as such, to comply in all material respects with any provision of the Sarbanes-Oxley
Act of 2002 or the rules and regulations promulgated in connection therewith or the rules of the NYSE, in each case that are effective and applicable to the Partnership.

Section 3.37 Tax Returns . Each of the Partnership Entities has filed (or has obtained extensions with respect to filing) all foreign, federal, state and local
tax returns (including, without limitation, any information returns, statements, forms, filings and reports) that are required to be filed through the date hereof, except in
any case in which the failure so to file would not, singly or in the aggregate, be reasonably expected to have a Material Adverse Effect, and has timely paid all taxes
(including, without limitation, any estimated taxes) required to be paid by it and any other assessment, fine or penalty levied against it, to the extent that any of the
foregoing is due and payable, other than (a) those that are currently being contested in good faith by appropriate actions and for which adequate reserves have been
established or (b) those which, if not paid, would not, singly or in the aggregate, reasonably be expected to result in a Material Adverse Effect, and, to the knowledge of
the Partnership, no tax deficiencies have been or could reasonably be expected to be asserted against the Partnership that could, in the aggregate reasonably be expected
to have a Material Adverse Effect.
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Section 3.38 Insurance . The Partnership Entities carry or are entitled to the benefits of insurance, with financially sound and reputable insurers, in such
amounts and covering such risks as is generally maintained by companies of established repute engaged in the same or similar business, and all such insurance is in full
force and effect. No Partnership Entity has any reason to believe that it will not be able (A) to renew its existing insurance coverage as and when such policies expire or
(B) to obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct its business as now conducted and at a cost that would not
result in a Material Adverse Effect. None of the Partnership Entities has been denied any insurance coverage which it has sought or for which it has applied.

Section 3.39 Investment Company Act . None of the Partnership Entities is required, and as of the Closing Date after giving effect to the offer and sale of
the Purchased Units and the application of the proceeds therefrom, none of the Partnership Entities will be required, to register as an “investment company” under the
Investment Company Act of 1940.

Section 3.40 Absence of Price Manipulation . None of the Partnership Entities has taken, nor will any of the Partnership Entities take, directly or indirectly,
any action which is designed, or would be expected, to cause or result in, or which constitutes, the stabilization or manipulation of the price of any security of the
Partnership to facilitate the sale or resale of the Purchased Units or a violation of Regulation M under the Exchange Act.

Section 3.41 Foreign Corrupt Practices Act . No Partnership Entity nor, to the knowledge of the Partnership Entities, any director, officer, agent, employee,
affiliate or other person acting on behalf of or providing services to any Partnership Entity, is aware of or has taken any action, directly or indirectly, that would result in
a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “ FCPA ”), including, without
limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or authorization
of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as such term is
defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of the FCPA; and the Partnership
Entities and, to the knowledge of the Partnership Entities, their affiliates have conducted their businesses in compliance with the FCPA and have instituted and maintain
policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.

Section 3.42 Money Laundering Laws . The operations of each of the Partnership Entities are and have been conducted at all times in compliance with
applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering
statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
Governmental Authority (collectively, the “ Money Laundering Laws ”); and no action, suit or proceeding by or before any Governmental Authority involving any of
the Partnership Entities with respect to the Money Laundering Laws is pending or, to the knowledge of the Partnership Entities, threatened.
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Section 3.43 OFAC . None of the Partnership Entities nor, to the knowledge of the Partnership Entities, any director, officer, agent, employee, affiliate,
representative or other person acting on behalf of or providing services to any Partnership Entity, is a Person currently the subject or target of any sanctions
administered or enforced by the United States Government, including, without limitation, the U.S. Department of the Treasury’s Office of Foreign Assets Control
(OFAC), the United Nations Security Council (UNSC), the European Union, Her Majesty’s Treasury (HMT), or other relevant sanctions authority (collectively, “
Sanctions ”), nor is any Partnership Entity located, organized or resident in a country or territory that is the subject of Sanctions; and no Partnership Entity will directly
or indirectly use the proceeds of the sale of the Purchased Units, or lend, contribute or otherwise make available such proceeds to any subsidiaries, joint venture partners
or other Person, to fund any activities of or business with any Person, or in any country or territory, that, at the time of such funding, is the subject of Sanctions or in any
other manner that will result in a violation by any Person (including any Person participating in the transaction, whether as underwriter, advisor, investor or otherwise)
of Sanctions.

Section 3.44 No Broker’s Fees . Other than as described in the Placement Agent Engagement Letter, none of the Partnership Entities or any of their
respective Subsidiaries is a party to any contract, agreement or understanding with any Person (other than this Agreement) that would give rise to a valid claim against
the Partnership Entities or any Placement Agent for a brokerage commission, finder’s fee or like payment in connection with the offering and sale of the Purchased
Units.

Section 3.45 No Registration . Assuming the accuracy of the representations and warranties of each Purchaser contained in Section 4.6 and Section 4.7 ,
the issuance and sale of the Purchased Units pursuant to this Agreement is exempt from registration requirements of the Securities Act, and neither the Partnership nor,
to the knowledge of the Partnership, any authorized Representative acting on its behalf has taken or will take any action hereafter that would cause the loss of such
exemption.

Section 3.46 Periodic Reports . The SEC Reports have been filed with the Commission on a timely basis. The SEC Reports, including, without limitation,
any audited or unaudited financial statements and any notes thereto or schedules included therein, at the time filed (or in the case of registration statements, solely on the
dates of effectiveness) (except to the extent corrected by a subsequent SEC Report) (A) did not contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading and
(B) complied in all material respects with the applicable requirements of the Exchange Act and the Securities Act, as the case may be.

Section 3.47 No Integration . The Partnership has not sold or issued any securities that would be integrated with the offering and sale of the Purchased
Units contemplated by this Agreement pursuant to the Securities Act, the rules and regulations thereunder or the interpretations thereof by the Commission.
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Section 3.48 NYSE Listing of Purchased Units . As of the Closing Date, the Purchased Units will be approved for listing, subject to official notice of
issuance and evidence of satisfactory distribution, on the NYSE.

Section 3.49 MLP Status . The Partnership is properly treated as a partnership for United States federal income tax purposes and more than 90% of the
Partnership’s current gross income is qualifying income under Section 7704(d) of the Code.

Section 3.50 Placement Agent Reliance . The Partnership acknowledges that the Placement Agent may rely upon the representations and warranties made
by the Partnership to each Purchaser in this Agreement.

Section 3.51 No Side Agreements. There are no agreements by, among or between any of the Partnership Entities, on the one hand, and any Purchaser or
any of their Affiliates, on the other hand, with respect to the transactions contemplated hereby other than the Operative Documents or the Placement Agent Engagement
Letter, nor promises or inducements for future transactions between or among any of such parties.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

Each Purchaser, severally and not jointly, hereby represents and warrants to the Partnership that:

Section 4.1 Existence . Such Purchaser is duly organized and validly existing and in good standing under the Laws of its jurisdiction of organization, with
all requisite power and authority to own, lease, use and operate its properties and to conduct its business as currently conducted, except where the failure to have such
power or authority would not prevent the consummation of the transactions contemplated by this Agreement and the Registration Rights Agreement.

Section 4.2 Authorization, Enforceability . Such Purchaser has all necessary corporate, limited liability company or partnership power and authority to
execute, deliver and perform its obligations under this Agreement and the Registration Rights Agreement and to consummate the transactions contemplated thereby, and
the execution, delivery and performance by such Purchaser of this Agreement and the Registration Rights Agreement has been duly authorized by all necessary action
on the part of such Purchaser; and this Agreement and the Registration Rights Agreement constitute the legal, valid and binding obligations of such Purchaser,
enforceable in accordance with their terms, subject to the Enforceability Exceptions.

Section 4.3 No Breach . The execution, delivery and performance of this Agreement and the Registration Rights Agreement by such Purchaser and the
consummation by such Purchaser of the transactions contemplated hereby and thereby will not (A) conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, any material agreement to which such Purchaser is a party or by which such Purchaser is bound or to which any of the
property or assets of such Purchaser is subject, (B) conflict with or result in any violation of the provisions of the organizational documents of such Purchaser, or (C)
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violate any statute, order, rule or regulation of any court or governmental agency or body having jurisdiction over such Purchaser or the property or assets of such
Purchaser, except in the cases of clauses (A)  and (C) , for such conflicts, breaches, violations or defaults as would not prevent the consummation of the transactions
contemplated by this Agreement and the Registration Rights Agreement.

Section 4.4 Certain Fees . No fees or commissions are or will be payable by such Purchaser to brokers, finders, or investment bankers with respect to the
purchase of any of the Purchased Units or the consummation of the transaction contemplated by this Agreement. Such Purchaser agrees that it will indemnify and hold
harmless the Partnership from and against any and all claims, demands, or liabilities for broker’s, finder’s, placement, or other similar fees or commissions incurred by
such Purchaser in connection with the purchase of the Purchased Units or the consummation of the transactions contemplated by this Agreement.

Section 4.5 No Side Agreements . There are no other agreements by, among or between such Purchaser and any of its Affiliates, on the one hand, and the
Partnership or any of its Affiliates, on the other hand, with respect to the transactions contemplated hereby other than the Operative Documents nor promises or
inducements for future transactions between or among any of such parties.

Section 4.6 Investment . The Purchased Units are being acquired for such Purchaser’s own account, the account of its Affiliates or the accounts of clients
for whom such Purchaser exercises discretionary investment authority (all of whom such Purchaser hereby represents and warrants are “accredited investors” within the
meaning of Rule 501(a) of Regulation D promulgated by the Commission pursuant to the Securities Act), not as a nominee or agent, and with no present intention of
distributing the Purchased Units or any part thereof, and such Purchaser has no present intention of selling or granting any participation in or otherwise distributing the
same in any transaction in violation of the securities Laws of the United States of America or any state, without prejudice, however, to such Purchaser’s right at all times
to sell or otherwise dispose of all or any part of the Purchased Units under a registration statement under the Securities Act and applicable state securities Laws or under
an exemption from such registration available thereunder (including, if available, Rule 144 promulgated thereunder). If such Purchaser should in the future decide to
dispose of any of the Purchased Units, such Purchaser understands and agrees (A) that it may do so only (i) in compliance with the Securities Act and applicable state
securities Law, as then in effect, or pursuant to an exemption therefrom or (ii) in the manner contemplated by any registration statement pursuant to which such
securities are being offered, and (B) that stop-transfer instructions to that effect will be in effect with respect to such securities. Notwithstanding the foregoing, each
Purchaser may at any time enter into one or more over-the-counter transactions with respect to such Purchaser’s Purchased Units with a third party, provided that such
transactions referencing the Common Units are exempt from registration under the Securities Act.

Section 4.7 Nature of Purchaser . Such Purchaser represents and warrants to, and covenants and agrees with, the Partnership that, (A) it is an “accredited
investor” within the meaning of Rule 501 of Regulation D promulgated by the Commission pursuant to the Securities Act and (B) by reason of its business and financial
experience it has such knowledge, sophistication and experience in making similar investments and in business and financial
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matters generally so as to be capable of evaluating the merits and risks of the prospective investment in the Purchased Units, is able to bear the economic risk of such
investment and, at the present time, would be able to afford a complete loss of such investment.

Section 4.8 Restricted Securities . Such Purchaser understands that the Purchased Units are characterized as “restricted securities” under the federal
securities Laws inasmuch as they are being acquired from the Partnership in a transaction not involving a public offering and that under such Laws and applicable
regulations such securities may not be resold absent registration under the Securities Act or an exemption therefrom. In this connection, such Purchaser represents that it
is knowledgeable with respect to Rule 144 of the Commission promulgated under the Securities Act.

Section 4.9 Legend . Such Purchaser understands that the book entry evidencing the Purchased Units will bear the following legend: “These securities have
not been registered under the Securities Act of 1933, as amended (the “ Securities Act ”). These securities may not be sold or offered for sale except pursuant to an
effective registration statement under the Securities Act or pursuant to an exemption from registration thereunder, in each case in accordance with all applicable
securities laws of the states or other jurisdictions, and in the case of a transaction exempt from registration, such securities may only be transferred if the transfer agent
for such securities has received documentation satisfactory to it that such transaction does not require registration under the Securities Act.”

Section 4.10 Company Information . Such Purchaser acknowledges and agrees that the Company has provided or made available to such Purchaser
(through EDGAR, the Company’s website or otherwise) all SEC Reports, as well as all press releases or investor presentations issued by the Company through the date
of this Agreement that are included in a filing by the Company on Form 8-K or clearly posted on the Company’s website.

Section 4.11 Placement Agent Reliance . Such Purchaser agrees that the Placement Agent may rely upon the representations and warranties made by such
Purchaser to the Company in this Agreement. In addition, such Purchaser acknowledges that the Placement Agent has not made any representations, declarations or
warranties to such Purchaser regarding the Partnership or its offering of the Common Units. Such Purchaser further acknowledges and agrees that the Placement Agent
has not offered to sell, or solicited an offer to buy, any of the Common Units, which such Purchaser proposes to acquire from the Partnership.

Section 4.12 Short Selling . Such Purchaser represents that it has not entered into any Short Sales of the Common Units owned by it since the time it first
began discussions with the Partnership or the Placement Agent about the transactions contemplated by this Agreement; provided , however , subject to such Purchaser’s
compliance with its obligations under the U.S. federal securities laws and its internal policies, the above shall not apply, in the case of a Purchaser that is a large multi-
unit investment or commercial banking organization, to activities in the normal course of trading units of such Purchaser; provided , further , that subject to such
Purchaser’s compliance with its obligations under the U.S. federal securities laws and its internal policies: (a) such Purchaser, for purposes hereof, shall not be deemed
to include any employees, subsidiaries or Affiliates that are effectively walled off by appropriate “Chinese Wall” information barriers approved by such Purchaser’s
legal or compliance department (and thus
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have not been privy to any information concerning this transaction) (a “ Walled Off Person ”) and (b) the foregoing representations in this paragraph shall not apply to
any transaction by or on behalf of such Purchaser that was effected by a Walled Off Person in the ordinary course of trading without the advice or participation of such
Purchaser or receipt of confidential or other information regarding this transaction provided by such Purchaser to such entity.

ARTICLE V

COVENANTS

Section 5.1 Taking of Necessary Action . Each of the parties hereto shall use its commercially reasonable efforts promptly to take or cause to be taken all
action and promptly to do or cause to be done all things necessary, proper or advisable under applicable Law and regulations to consummate and make effective the
transactions contemplated by this Agreement. Without limiting the foregoing, the Partnership and each Purchaser shall use its commercially reasonable efforts to make
all filings and obtain all consents of Governmental Authorities that may be necessary or, in the reasonable opinion of the other parties, as the case may be, advisable for
the consummation of the transactions contemplated by the Operative Documents. The Partnership shall promptly and accurately respond, and shall use its commercially
reasonable efforts to cause its transfer agent to respond, to reasonable requests for information (which is otherwise not publicly available) made by a Purchaser or its
auditors relating to the actual holdings of such Purchaser or its accounts; provided , that the Partnership shall not be obligated to provide any such information that could
reasonably result in a violation of applicable Law or conflict with the Partnership’s insider trading policy or a confidentiality obligation of the Partnership. The
Partnership shall use its commercially reasonable efforts to cause its transfer agent to reasonably cooperate with each Purchaser to ensure that the Purchased Units are
validly and effectively issued to such Purchaser and that such Purchaser’s ownership of the Purchased Units following the Closing is accurately reflected on the
appropriate books and records of the Partnership’s transfer agent. The Partnership shall use its commercially reasonable efforts to take, or cause to be taken, all actions,
and to do, or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary, proper or advisable to consummate the Acquisition and
other transactions contemplated by the Contribution Agreement. The Partnership shall use its commercially reasonable best efforts to take, or cause to be taken, all
actions, and to do, or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary, proper or advisable to consummate the
transactions contemplated by the ETE Purchase Agreement.

Section 5.2 Other Actions . The Partnership shall file prior to the Closing a supplemental listing application with the NYSE to list the Purchased Units.

Section 5.3 Expenses and Purchase Price Adjustment .

(a) The Partnership shall pay up to $75,000 of legal fees of Baker Botts L.L.P., counsel to the Purchasers, incurred in connection with the negotiation, execution,
delivery and performance of this Agreement and Registration Rights Agreement and the transactions contemplated hereby and thereby, provided that any request for
such payment is accompanied by a satisfactory written invoice for such expenses. If any action at law or equity is necessary to
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enforce or interpret the terms of any Operative Document, the prevailing party shall be entitled to reasonable attorney’s fees, costs and necessary disbursements in
addition to any other relief to which such Party may be entitled. Any legal fees of Baker Botts L.L.P. in excess of $75,000 shall be paid pro rata by all the Purchasers in
proportion to the number of Purchased Units purchased by each.

(b) The Common Unit Price payable by each Purchaser pursuant to Section 2.1(b) shall be adjusted by decreasing such Common Unit Price by the Purchase Price
Adjustment. For federal income tax purposes, the Purchase Price Adjustment is, and will be treated by the parties as, an adjustment to the Purchase Price paid by the
Purchasers for the Purchased Units.

ARTICLE VI

INDEMNIFICATION

Section 6.1 Indemnification by the Partnership . The Partnership agrees to indemnify each Purchaser and its Representatives (collectively, the “ Purchaser
Related Parties ”) from, and hold each of them harmless against, any and all actions, suits, proceedings (including any investigations, litigation or inquiries), demands,
and causes of action, and, in connection therewith, and promptly upon demand, pay or reimburse each of them for all costs, losses, liabilities, damages, or expenses of
any kind or nature whatsoever, including, without limitation, the reasonable fees and disbursements of counsel and all other reasonable expenses incurred in connection
with investigating, defending or preparing to defend any such matter that may be incurred by them or asserted against or involve any of them as a result of, arising out
of, or in any way related to the breach of any of the representations, warranties or covenants of the Partnership contained herein, provided that such claim for
indemnification relating to a breach of the representations or warranties is made prior to the expiration of the survival period for such representations or warranties; and
provided , further , that no Purchaser Related Party shall be entitled to recover special, consequential (including lost profits) or punitive damages. Notwithstanding
anything to the contrary, consequential damages shall not be deemed to include diminution in value of the Purchased Units, which is specifically included in damages
covered by Purchaser Related Parties’ indemnification above.

Section 6.2 Indemnification by Purchasers . Each Purchaser agrees, severally and not jointly, to indemnify the Partnership, the General Partner and their
respective Representatives (collectively, “ Partnership Related Parties ”) from, and hold each of them harmless against, any and all actions, suits, proceedings (including
any investigations, litigation or inquiries), demands, and causes of action, and, in connection therewith, and promptly upon demand, pay or reimburse each of them for
all costs, losses, liabilities, damages, or expenses of any kind or nature whatsoever, including, without limitation, the reasonable fees and disbursements of counsel and
all other reasonable expenses incurred in connection with investigating, defending or preparing to defend any such matter that may be incurred by them or asserted
against or involve any of them as a result of, arising out of, or in any way related to the breach of any of the representations, warranties or covenants of such Purchaser
contained herein, provided that such claim for indemnification relating to a breach of the representations and warranties is made prior to the expiration of such
representations and warranties; and provided , further , that no Partnership Related Parties shall be entitled to recover special, consequential (including lost profits or
diminution in value) or punitive damages.
 

28



Section 6.3 Indemnification Procedure . Promptly after receipt by an indemnified party under this Article VI of notice of any claim or the commencement
of any action, the indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under this Article VI , notify the indemnifying party
in writing of the claim or the commencement of that action; provided , however , that the failure to notify the indemnifying party shall not relieve it from any liability
which it may have under Sections 6.1 or 6.2 of this Article VI except to the extent it has been materially prejudiced (through the forfeiture of substantive rights and
defenses) by such failure and, provided , further , that the failure to notify the indemnifying party shall not relieve it from any liability which it may have to an
indemnified party otherwise than under this Article VI . If any such claim or action shall be brought against an indemnified party, and it shall notify the indemnifying
party thereof, the indemnifying party shall be entitled to participate therein and, to the extent that it wishes, jointly with any other similarly notified indemnifying party,
to assume the defense thereof with counsel reasonably satisfactory to the indemnified party. After notice from the indemnifying party to the indemnified party of its
election to assume the defense of such claim or action, the indemnifying party shall not be liable to the indemnified party under this Article VI for any legal or other
expenses subsequently incurred by the indemnified party in connection with the defense thereof other than reasonable costs of investigation; provided , however , that
the indemnified party shall have the right to employ counsel to represent jointly the indemnified party and those other indemnified parties and their respective directors,
officers, employees and controlling persons who may be subject to liability arising out of any claim in respect of which indemnity may be sought under this Article VI if
(i) the indemnified party and the indemnifying party shall have so mutually agreed; (ii) the indemnifying party has failed within a reasonable time to retain counsel
reasonably satisfactory to the indemnified party; (iii) the indemnified party and its directors, officers, employees and controlling persons shall have reasonably
concluded that there may be legal defenses available to them that are different from or in addition to those available to the indemnifying party; or (iv) the named parties
in any such proceeding (including any impleaded parties) include both the indemnified parties or their respective directors, officers, employees or controlling persons,
on the one hand, and the indemnifying party, on the other hand, and representation of both sets of parties by the same counsel would be inappropriate due to actual or
potential differing interests between them, and in any such event the fees and expenses of such separate counsel shall be paid by the indemnifying party. No
indemnifying party shall (x) without the prior written consent of the indemnified parties (which consent shall not be unreasonably withheld), settle or compromise or
consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in respect of which indemnification or contribution may
be sought hereunder (whether or not the indemnified parties are actual or potential parties to such claim or action) unless such settlement, compromise or consent
includes an unconditional release of each indemnified party from all liability arising out of such claim, action, suit or proceeding and does not include a statement as to,
or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party, or (y) be liable for any settlement of any such action effected without its
written consent (which consent shall not be unreasonably withheld), but if settled with the consent of the indemnifying party or if there be a final judgment for the
plaintiff in any such action, the indemnifying party agrees to indemnify and hold harmless any indemnified party from and against any loss or liability by
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reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time an indemnified party shall have requested an indemnifying party to
reimburse the indemnified party for fees and expenses of counsel as contemplated by Sections 6.1 and 6.2 hereof, the indemnifying party agrees that it shall be liable for
any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 30 days after receipt by such indemnifying party of
the aforesaid request and (ii) such indemnifying party shall not have reimbursed the indemnified party in accordance with such request or disputed in good faith the
indemnified party’s entitlement to such reimbursement prior to the date of such settlement.

ARTICLE VII

MISCELLANEOUS

Section 7.1 Certain Special Allocations of Book and Taxable Income . The initial Capital Account balance attributable to a Purchased Unit shall equal the
Common Unit Price (as adjusted by the Purchase Price Adjustment). To the extent that the initial Capital Account balance attributable to a Purchased Unit differs from
the Per Unit Capital Amount as of the Closing Date for a then Outstanding Common Unit after taking into account the issuance of the Purchased Units, the General
Partner intends to specially allocate Partnership items of book and taxable income, gain, loss or deduction to the Purchasers so that the Per Unit Capital Amount with
respect to their Purchased Units is equal to the Per Unit Capital Amount with respect to other Common Units (and thus to assure fungibility of all Common Units). Such
special allocation will occur upon the earlier to occur of any taxable period of the Partnership ending upon, or after, (i) an event described in Section 5.5(d) of the
Partnership Agreement or a sale of all or substantially all of the assets of the Partnership occurring after the date of the issuance of the Purchased Units or (ii) the
transfer of Purchased Units to a Person that is not an Affiliate of the Purchaser, in which case, such allocation shall be made only with respect to the Purchased Units so
transferred. To the maximum extent permissible under the Partnership Agreement or under applicable law, a special allocation resulting from clause (i) will be made
through allocations of Unrealized Gain.

Section 7.2 Interpretation and Survival of Provisions . Article, Section, Schedule and Exhibit references are to this Agreement, unless otherwise specified.
All references to instruments, documents, contracts, and agreements are references to such instruments, documents, contracts, and agreements as the same may be
amended, supplemented, and otherwise modified from time to time, unless otherwise specified. The word “including” shall mean “including but not limited to.”
Whenever any party has an obligation under the Operative Documents, the expense of complying with that obligation shall be an expense of such party unless otherwise
specified. Whenever any determination, consent, or approval is to be made or given by any Purchaser, such action shall be in such Purchaser’s sole discretion unless
otherwise specified in this Agreement. If any provision in the Operative Documents is held to be illegal, invalid, not binding, or unenforceable, such provision shall be
fully severable and the Operative Documents shall be construed and enforced as if such illegal, invalid, not binding, or unenforceable provision had never comprised a
part of the Operative Documents, and the remaining provisions shall remain in full force and effect. The Operative Documents have been reviewed and negotiated by
sophisticated parties with access to legal counsel and shall not be construed against the drafter.
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Section 7.3 Survival of Provisions . The representations and warranties set forth in Sections 3.5 , 3.6 , 3.13 , 3.14 , 3.15 , 3.16 , 3.17 , 3.18 , 3.20 , 3.21 ,
3.22 , 3.43 , 3.44 and 3.49 shall survive indefinitely, and the other representations and warranties set forth herein shall survive for a period of twelve months following
the Closing Date regardless of any investigation made by or on behalf of the Partnership or any Purchaser. The covenants made in this Agreement shall survive the
Closing of the transactions described herein and remain operative and in full force and effect regardless of acceptance of any of the Purchased Units and payment
therefor and repayment, conversion, exercise or repurchase thereof. All indemnification obligations of the Partnership and the Purchasers pursuant to this Agreement
and the provisions of Article VI shall remain operative and in full force and effect unless such obligations are expressly terminated in a writing by the parties, regardless
of any purported general termination of this Agreement.

Section 7.4 No Waiver; Modifications in Writing .

(a) Delay . No failure or delay on the part of any party in exercising any right, power, or remedy hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right, power, or remedy preclude any other or further exercise thereof or the exercise of any other right, power, or remedy. The remedies
provided for herein are cumulative and are not exclusive of any remedies that may be available to a party at law or in equity or otherwise.

(b) Specific Waiver . Except as otherwise provided herein, no amendment, waiver, consent, modification, or termination of any provision of this Agreement or
any other Operative Document shall be effective unless signed by each of the parties hereto or thereto affected by such amendment, waiver, consent, modification, or
termination. Any amendment, supplement or modification of or to any provision of this Agreement, any waiver of any provision of this Agreement, and any consent to
any departure by the Partnership from the terms of any provision of this Agreement shall be effective only in the specific instance and for the specific purpose for which
made or given. Except where notice is specifically required by this Agreement, no notice to or demand on the Partnership in any case shall entitle the Partnership to any
other or further notice or demand in similar or other circumstances.

Section 7.5 Binding Effect; Assignment .

(a) Binding Effect . This Agreement shall be binding upon the Partnership, the Purchasers, and their respective successors and permitted assigns. Except as
expressly provided in this Agreement, this Agreement shall not be construed so as to confer any right or benefit upon any Person other than the parties to this Agreement
and their respective successors and permitted assigns.

(b) Assignment of Rights . Each Purchaser may assign all or any portion of its rights and obligations under this Agreement without the consent of the Partnership
to any Affiliate of such Purchaser. Except as expressly permitted by this Section 7.5(b) , such rights and obligations may not otherwise be transferred except with the
prior written consent of the Partnership (which consent shall not be unreasonably withheld), in which case the assignee shall be deemed to be a Purchaser hereunder
with respect to such assigned rights or obligations and shall agree to be bound by the provisions of this Agreement.
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Section 7.6 Confidentiality . Notwithstanding anything herein to the contrary, to the extent that any Purchaser has executed or is otherwise bound by a
confidentiality agreement in favor of the Partnership, such Purchaser shall continue to be bound by such confidentiality agreement in accordance with the terms thereof.

Section 7.7 Communications . All notices and demands provided for hereunder shall be in writing and shall be given by registered or certified mail, return
receipt requested, telecopy, air courier guaranteeing overnight delivery or personal delivery to the following addresses:

(a) If to any Purchaser, to the respective address listed on Schedule A to the Registration Rights Agreement; and

(b) If to the Partnership:

Sunoco LP
c/o Sunoco GP LLC
3801 West Chester Pike
Newtown Square, PA 19073
Attention: Associate General Counsel

with a copy to:

Latham & Watkins LLP
811 Main Street
Suite 3700
Houston, Texas 77002
Attention: William N. Finnegan IV
                 Debbie P. Yee
Facsimile: (713) 546-5401

or to such other address as the Partnership or such Purchaser may designate in writing. All notices and communications shall be deemed to have been duly given: at the
time delivered by hand, if personally delivered; at the time of transmittal, if sent via electronic mail; upon actual receipt if sent by certified mail, return receipt
requested, or regular mail, if mailed; when receipt acknowledged, if sent via facsimile; and upon actual receipt when delivered to an air courier guaranteeing overnight
delivery.

Section 7.8 Removal of Legend . The Partnership, at its sole cost, shall remove the legend described in Section 4.9 (or instruct its transfer agent to so
remove such legend) from the certificates evidencing Purchased Units issued and sold to each Purchaser pursuant to this Agreement if (A) such Purchased Units are sold
pursuant to an effective registration statement under the Securities Act, (B) such Purchased Units are sold or transferred pursuant to Rule 144 (if the transferor is not an
Affiliate of the Partnership), or (C) such Purchased Units are eligible for sale under Rule 144, without the requirement for the Partnership to be in compliance with the
current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if applicable) as to such securities and without volume or manner of sale restrictions. In
connection with a sale of
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the Purchased Units by a Purchaser in reliance on Rule 144, the applicable Purchaser or its broker shall deliver to the transfer agent and the Partnership a customary
broker representation letter providing to the transfer agent and the Partnership any information the Partnership deems reasonably necessary to determine that the sale of
the Purchased Units is made in compliance with Rule 144, including, as may be appropriate, a certification that the Purchaser is not an Affiliate of the Partnership and
regarding the length of time the Purchased Units have been held. Upon receipt of such representation letter, the Partnership shall promptly direct its transfer agent to
remove the legend referred to in Section 4.9 from the appropriate book-entry accounts maintained by the transfer agent, and the Partnership shall bear all costs
associated therewith. After any Purchaser or its permitted assigns have held the Purchased Units for such time as non-Affiliates are permitted to sell without volume
limitations under Rule 144, if the certificate for such Purchased Units still bears the restrictive legend referred to in Section 4.9 , the Partnership agrees, upon request of
the Purchaser or permitted assignee, to take all steps necessary to promptly effect the removal of the legend described in Section 4.9 from the Purchased Units, and the
Partnership shall bear all costs associated therewith, regardless of whether the request is made in connection with a sale or otherwise, so long as such Purchaser or its
permitted assigns provide to the Partnership any information the Partnership deems reasonably necessary to determine that the legend is no longer required under the
Securities Act or applicable state laws, including a certification that the holder is not an Affiliate of the Partnership (and a covenant to inform the Partnership if it should
thereafter become an Affiliate and to consent to exchange its certificates for certificates bearing an appropriate restrictive legend) and regarding the length of time the
Purchased Units have been held.

Section 7.9 Entire Agreement . This Agreement, the other Operative Documents and the other agreements and documents referred to herein are intended
by the parties as a final expression of their agreement and intended to be a complete and exclusive statement of the agreement and understanding of the parties hereto in
respect of the subject matter contained herein and therein. There are no restrictions, promises, representations, warranties or undertakings, other than those set forth or
referred to herein or the other Operative Documents with respect to the rights granted by the Partnership or any of its Affiliates or any Purchaser or any of its Affiliates
set forth herein or therein. This Agreement, the other Operative Documents and the other agreements and documents referred to herein or therein supersede all prior
agreements and understandings between the parties with respect to such subject matter.

Section 7.10 Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of New York without
regard to conflict of laws principles (other than Section 5-1401 of the General Obligations Law).

Section 7.11 Execution in Counterparts . This Agreement may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which counterparts, when so executed and delivered, shall be deemed to be an original and all of which counterparts, taken together, shall
constitute but one and the same Agreement. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such
signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such
facsimile or “.pdf” signature page were an original thereof.
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Section 7.12 Termination .

(a) Notwithstanding anything herein to the contrary, this Agreement may be terminated at any time at or prior to the Closing by any Purchaser (with respect to
such Purchaser only), upon a breach in any material respect by the Partnership of any covenant or agreement set forth in this Agreement.

(b) Notwithstanding anything herein to the contrary, this Agreement shall automatically terminate at any time at or prior to the Closing:

(i) if a statute, rule, order, decree or regulation shall have been enacted or promulgated, or if any action shall have been taken by any Governmental
Authority of competent jurisdiction that permanently restrains, permanently precludes, permanently enjoins or otherwise permanently prohibits the
consummation of the transactions contemplated by this Agreement or makes the transactions contemplated by this Agreement illegal; or

(ii) if the Closing shall not have occurred by December 31, 2015.

(c) In the event of the termination of this Agreement as provided in this Section 7.12 , this Agreement shall forthwith become null and void. In the event of such
termination, there shall be no liability on the part of any party hereto, except as set forth in Article VI of this Agreement.

Section 7.13 Recapitalization, Exchanges, Etc. Affecting the Common Units . The provisions of this Agreement shall apply to the full extent set forth
herein with respect to any and all equity interests of the Partnership or any successor or assign of the Partnership (whether by merger, consolidation, sale of assets or
otherwise) which may be issued in respect of, in exchange for or in substitution of, the Common Units, and shall be appropriately adjusted for combinations, unit splits,
recapitalizations and the like occurring after the date of this Agreement and prior to the Closing.

[ Signature pages follow .]
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IN WITNESS WHEREOF, the parties hereto execute this Agreement, effective as of the date first above written.
 

SUNOCO LP

By:  Sunoco GP LLC,
 its General Partner

By:  /s/ Robert W. Owens
Name:  Robert W. Owens
Title:  President and Chief Executive Officer

 
Signature Page to Common Unit Purchase Agreement



ADVISORY RESEARCH MLP & ENERGY INCOME FUND

By:  /s/ Quinn T. Kiley
 Name:  Quinn T. Kiley
 Title:  Senior Portfolio Manager

ADVISORY RESEARCH MLP & ENERGY
INFRASTRUCTURE FUND

By:  /s/ Quinn T. Kiley
 Name:  Quinn T. Kiley
 Title:  Senior Portfolio Manager

FIDUCIARY/CLAYMORE MLP OPPORTUNITY FUND

By:  /s/ Quinn T. Kiley
 Name:  Quinn T. Kiley
 Title:  Senior Portfolio Manager

NUVEEN ALL CAP ENERGY MLP OPPORTUNITIES
FUND

By:  /s/ Quinn T. Kiley
 Name:  Quinn T. Kiley
 Title:  Senior Portfolio Manager

NUVEEN ENERGY MLP TOTAL RETURN FUND

By:  /s/ Quinn T. Kiley
 Name:  Quinn T. Kiley
 Title:  Senior Portfolio Manager
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TEACHER’S RETIREMENT SYSTEM OF OKLAHOMA

By:  /s/ Quinn T. Kiley
 Name:  Quinn T. Kiley
 Title:  Senior Portfolio Manager
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OPPENHEIMER STEELPATH MLP SELECT 40 FUND

By:  /s/ Robert Coble
 Name:  Robert Coble
 Title:  Vice President
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OPPENHEIMER STEELPATH MLP INCOME FUND

By:  /s/ Robert Coble
 Name:  Robert Coble
 Title:  Vice President
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KAYNE ANDERSON MLP INVESTMENT COMPANY

By: KA Fund Advisors, LLC, as Manager

By:  /s/ James C. Baker
 Name:  James C. Baker
 Title:  Managing Director

KAYNE ANDERSON ENERGY TOTAL RETURN FUND,
INC.

By: KA Fund Advisors, LLC, as Manager

By:  /s/ James C. Baker
 Name:  James C. Baker
 Title:  Managing Director

KAYNE ANDERSON MIDSTREAM/ENERGY FUND, INC.

By: KA Fund Advisors, LLC, as Manager

By:  /s/ James C. Baker
 Name:  James C. Baker
 Title:  Managing Director

KAYNE ANDERSON ENERGY DEVELOPMENT
COMPANY

By: KA Fund Advisors, LLC, as Manager

By:  /s/ James C. Baker
 Name:  James C. Baker
 Title:  Managing Director
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KAYNE ANDERSON MLP FUND, L.P.

By:  Kayne Anderson Capital Advisors, L.P.,
 as its General Partner

By:  /s/ Michael O’Neil
 Michael O’Neil
 Chief Compliance Officer

KAYNE ANDERSON MIDSTREAM INSTITUTIONAL
FUND, L.P.

By:  Kayne Anderson Capital Advisors, L.P.,
 as its General Partner

By:  /s/ Michael O’Neil
 Michael O’Neil
 Chief Compliance Officer
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NATIONWIDE MUTUAL INSURANCE COMPANY

By:  KA Fund Advisors, LLC, as Manager

By:  /s/ James C. Baker
 Name:  James C. Baker
 Title:  Managing Director

MASSACHUSETTS MUTUAL LIFE INSURANCE
COMPANY

By:  KA Fund Advisors, LLC, as Manager

By:  /s/ James C. Baker
 Name:  James C. Baker
 Title:  Managing Director

KA FIRST RESERVE, LLC

By:  KA Fund Advisors, LLC, as Manager

By:  /s/ James C. Baker
 Name:  James C. Baker
 Title:  Managing Director
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CITIBANK, N.A.

By:  /s/ Tim Collins
 Name:  Tim Collins
 Title:  Managing Director
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GOLDMAN SACHS ENERGY MLP ENERGY
INFRASTRUCTURE FUND

By: Goldman Sachs Asset Management, L.P., its Investment
Adviser

By:  /s/ Kyri Loupis
 Name:  Kyri Loupis
 Title:  Managing Director
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GOLDMAN SACHS MLP ENERGY RENAISSANCE FUND

By: Goldman Sachs Asset Management, L.P., its Investment
Adviser

By:  /s/ Kyri Loupis
 Name:  Kyri Loupis
 Title:  Managing Director
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GOLDMAN SACHS MLP INCOME OPPORTUNITIES
FUND

By: Goldman Sachs Asset Management, L.P., its Investment
Adviser

By:  /s/ Kyri Loupis
 Name:  Kyri Loupis
 Title:  Managing Director
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ZP ENERGY FUND, L.P.

By: ZP ENERGY GP, LLC, its general partner

By:  /s/ Stuart J. Zimmer
 Name:  Stuart J. Zimmer
 Title:  Managing Member
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KENDALL PARTNERS, LLC

By:  /s/ Lawrence M. Noe
 Name:  Lawrence M. Noe
 Title:  Vice President
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Schedule A – List of Purchasers and Commitment Amounts
 
Purchaser   Purchased Units   Commitment Amount 
Oppenheimer Steelpath MLP Select 40 Fund    1,315,790    $ 37,500,015.00  
Oppenheimer Steelpath MLP Income Fund    1,315,789     37,499,986.50  
Goldman Sachs MLP Energy Infrastructure Fund    1,400,441     39,912,568.50  
Goldman Sachs MLP Energy Renaissance Fund    1,613,619     45,988,141.50  
Goldman Sachs MLP Income Opportunities Fund    1,196,466     34,099,281.00  
Kendall Partners, LLC    2,649,123     75,500,006.00  
ZP Energy Fund, L.P.    364,912     10,399,992.00  
Citibank, N.A.    3,439,182     98,016,687.00  
Citigroup Global Markets Inc.    3,213,450     91,583,325.00  
Advisory Research MLP & Energy Income Fund    458,273     13,060,780.50  
Advisory Research MLP & Energy Infrastructure Fund    185,087     5,274,979.50  
Fiduciary/Claymore MLP Opportunity Fund    254,793     7,261,600.50  
Nuveen All Cap Energy MLP Opportunities Fund    316,441     9,018,568.50  
Nuveen Energy MLP Total Return Fund    232,362     6,622,317.00  
Teachers’ Retirement System of Oklahoma    307,429     8,761,726.50  
Kayne Anderson MLP Investment Company    877,193     25,000,000.50  
Kayne Anderson Energy Total Return Fund, Inc.    87,719     2,499,991.50  
Kayne Anderson Midstream/Energy Fund, Inc.    87,719     2,499,991.50  
Kayne Anderson Energy Development Company    350,877     9,999,994.50  
KA First Reserve, LLC    877,193     25,000,000.50  
Nationwide Mutual Insurance Company    350,877     9,999,994.50  
Massachusetts Mutual Life Insurance Company    175,439     5,000,011.50  
Kayne Anderson MLP Fund L.P.    175,439     5,000,011.50  
Kayne Anderson Midstream Institutional Fund, L.P.    175,439     5,000,011.50  
MTP Energy Master Fund Ltd    2,631,579    $ 75,000,001.50  

      

 

Total    24,052,631    $ 685,499,983.50  
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Schedule B – Subsidiaries of the Partnership
 

•  Sunoco Finance Corp., a Delaware corporation
 

•  Sunoco, LLC, a Delaware limited liability company
 

•  Susser Petroleum Property Company LLC, a Delaware limited liability company
 

•  Sunoco Energy Services LLC, a Texas limited liability company
 

•  Mid-Atlantic Convenience Stores, LLC, a Delaware limited liability company
 

•  Southside Oil, LLC, a Virginia limited liability company
 

•  MACS Retail LLC, a Virginia limited liability company
 

•  Aloha Petroleum, Ltd., a Hawaii corporation
 

•  Aloha Petroleum LLC, a Delaware limited liability company
 

•  Susser Petroleum Operating Company LLC, a Delaware limited liability company
 

•  Susser Holdings Corporation, a Delaware corporation
 

•  Stripes Holdings LLC, a Delaware limited liability company
 

•  Susser Holdings, L.L.C., a Delaware limited liability company
 

•  APT Management Company, LLC, a Texas limited liability company
 

•  Susser Finance Corporation, a Delaware corporation
 

•  Stripes LLC, a Texas limited liability company
 

•  Applied Petroleum Technologies, Ltd., a Texas limited partnership
 

•  Susser Company, Ltd., a Texas limited partnership
 

•  Stripes Acquisition LLC, a Texas limited liability company
 

•  Susser Petroleum Company LLC, a Texas limited liability company
 

•  SSP BevCo II LLC, a Texas limited liability company
 

•  Corpus Christi Reimco, LLC, a Texas limited liability company
 

•  C&G Investments, LLC, a Delaware limited liability company
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•  Susser Financial Services LLC, a Delaware limited liability company
 

•  Stripes No. 1009 LLC, a Texas limited liability company
 

•  TCFS Holdings, Inc., a Texas corporation
 

•  GoPetro Transport LLC, a Texas limited liability company
 

•  SSP BevCo I LLC, a Texas limited liability company
 

•  Town & Country Food Stores, Inc., a Texas corporation
 

•  SSP Beverage, LLC, a Texas limited liability company
 

•  TND Beverage, LLC, a Texas limited liability company
 

•  Quick Stuff of Texas, Inc., a Texas corporation
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Schedule C – List of Jurisdictions of Organization and Foreign Qualification
 

Entity  
Jurisdiction of 
Organization  

Jurisdiction(s) of 
Foreign Qualification

Sunoco LP  Delaware  Texas
Sunoco GP LLC  Delaware  Texas
Sunoco Finance Corp.  Delaware  None

Sunoco, LLC

 

Delaware

 Alabama  Maryland  Oklahoma
  Arizona  Massachusetts  Oregon
  Arkansas  Michigan  Pennsylvania
  California  Minnesota  Rhode Island
  Colorado  Mississippi  South Carolina
  Connecticut  Missouri  South Dakota
  Florida  Montana  Tennessee
  Georgia  Nebraska  Texas
  Idaho  Nevada  Utah
  Illinois  New Hampshire  Vermont
  Indiana  New Jersey  Virginia
  Iowa  New Mexico  Washington
  Kansas  New York  Washington, D.C.
  Kentucky  North Carolina  West Virginia
  Louisiana  North Dakota  Wisconsin
  Maine  Ohio  Wyoming

Susser Petroleum Operating Company LLC

 

Delaware

  

Arkansas
Hawaii
Kansas

Louisiana
New Mexico

Oklahoma
Texas  

Susser Petroleum Property Company LLC  Delaware   Texas  
Sunoco Energy Services LLC

 

Texas

  

Arkansas
New Mexico

Kansas
Oklahoma  

Mid-Atlantic Convenience Stores, LLC
 

Delaware
  

Maryland
Virginia  

Southside Oil, LLC
 

Virginia
 

Delaware
Connecticut  

Maryland
New Jersey  

Tennessee
West Virginia

  Georgia  New York  Vermont
  Kentucky  Pennsylvania  
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MACS Retail LLC

 

Virginia

  

Georgia
Tennessee
New York  

Aloha Petroleum, Ltd.  Hawaii    
Aloha Petroleum LLC  Delaware  Hawaii
Susser Holdings Corporation  Delaware  Texas
Stripes Holdings LLC  Delaware    
Susser Holdings, L.L.C.  Delaware    
APT Management Company, LLC  Texas   Oklahoma  
Susser Finance Corporation  Delaware    
Stripes LLC

 
Texas

  
Oklahoma

New Mexico  
Applied Petroleum Technologies, Ltd.  Texas    
Susser Company, Ltd.  Texas    
Stripes Acquisition LLC  Texas    
Susser Petroleum Company LLC

 

Texas

  

Louisiana
New Mexico

Oklahoma  
SSP BevCo II LLC  Texas    
Corpus Christi Reimco, LLC  Texas    
C&G Investments, LLC  Delaware    
Susser Financial Services LLC  Texas    
Stripes No. 1009 LLC  Texas    
TCFS Holdings, Inc.  Texas    
GoPetro Transport LLC  Texas    
SSP Bevco I LLC  Texas    
Town & Country Food Stores, Inc.  Texas    
SSP Beverage, LLC  Texas    
TND Beverage, LLC  Texas    
Quick Stuff of Texas, Inc.  Texas    
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Schedule D – Subsidiaries of Susser Holdings Corporation
 

•  Stripes Holdings LLC, a Delaware limited liability company
 

•  Susser Holdings, L.L.C., a Delaware limited liability company
 

•  APT Management Company, LLC, a Texas limited liability company
 

•  Susser Finance Corporation, a Delaware corporation
 

•  Stripes LLC, a Texas limited liability company
 

•  Applied Petroleum Technologies, Ltd., a Texas limited partnership
 

•  Susser Company, Ltd., a Texas limited partnership
 

•  Stripes Acquisition LLC, a Texas limited liability company
 

•  Susser Petroleum Company LLC, a Texas limited liability company
 

•  SSP BevCo II LLC, a Texas limited liability company
 

•  Corpus Christi Reimco, LLC, a Texas limited liability company
 

•  C&G Investments, LLC, a Delaware limited liability company
 

•  Susser Financial Services LLC, a Delaware limited liability company
 

•  Stripes No. 1009 LLC, a Texas limited liability company
 

•  TCFS Holdings, Inc., a Texas corporation
 

•  GoPetro Transport LLC, a Texas limited liability company
 

•  SSP BevCo I LLC, a Texas limited liability company
 

•  Town & Country Food Stores, Inc., a Texas corporation
 

•  SSP Beverage, LLC, a Texas limited liability company
 

•  TND Beverage, LLC, a Texas limited liability company
 

•  Quick Stuff of Texas, Inc., a Texas corporation
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COMMON UNIT PURCHASE AGREEMENT

This COMMON UNIT PURCHASE AGREEMENT, dated as of November 15, 2015 (this “ Agreement ”), is by and between SUNOCO LP, a Delaware limited
partnership (the “ Partnership ”), and ENERGY TRANSFER EQUITY, L.P., a Delaware limited partnership (the “ Purchaser ”).

WHEREAS, the Partnership has entered into that certain Contribution Agreement (the “ Contribution Agreement ”), dated as of November 15, 2015, by and
among the Partnership, the General Partner, Sunoco, LLC, a Delaware limited liability company (“ SLLC ”), Sunoco, Inc., a Delaware corporation, ETP Retail Holdings
LLC, a Delaware limited liability company (“ ETP Retail ”) and, solely with respect to limited provisions therein, Energy Transfer Partners, L.P., a Delaware limited
partnership (“ ETP ”), pursuant to which the Partnership will acquire from ETP Retail a 68.42% interest in SLLC and a 100% interest in Sunoco Retail LLC (“ Sunoco
Retail ”), a Delaware limited liability company, in exchange for aggregate consideration of approximately $2.2 billion in cash and approximately 5.7 million Common
Units (as defined below) issued to ETP Retail (the “ Acquisition ”);

WHEREAS, in connection with the Acquisition, the Partnership will enter into that certain Commitment Letter (the “ Commitment Letter ”) with respect to a
senior secured term loan credit facility, dated as of the date hereof, among the Partnership, Credit Suisse Securities (USA) LLC, Credit Suisse AG, Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Bank of America, N.A., Compass Bank, Mizuho Bank, Ltd., TD Securities (USA) LLC and Toronto Dominion (Texas) LLC;

WHEREAS, in connection with the Acquisition, the Partnership will enter into an amendment (the “ Revolving Credit Facility Amendment ”) to the Revolving
Credit Facility (as defined below), among the Partnership, the lenders party thereto and Bank of America, N.A., in its capacity as administrative agent and collateral
agent;

WHEREAS, in connection with the Acquisition, in order to repay borrowings under the Revolving Credit Facility and fund general partnership purposes, the
Partnership desires to sell to the Purchaser, and the Purchaser desires to purchase from the Partnership, certain Common Units, in accordance with the provisions of this
Agreement, and the Partnership desires to sell to the purchasers party to the PIPE Purchase Agreement (the “ PIPE Purchasers ”), and the PIPE Purchasers desire to
purchase from the Partnership, certain Common Units, in accordance with the provisions of the PIPE Purchase Agreement (as defined below); and

WHEREAS, at the Closing (as defined below) the Partnership and the Purchaser will enter into a registration rights agreement (the “ Registration Rights
Agreement ”), substantially in the form attached hereto as Exhibit A , pursuant to which the Partnership will provide the Purchaser with certain registration rights with
respect to the Common Units acquired pursuant hereto.

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein and for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Partnership and the Purchaser hereby agree as follows:
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ARTICLE I

DEFINITIONS

Section 1.1 Definitions . As used in this Agreement, and unless the context requires a different meaning, the following terms have the meanings indicated:

“ Acquisition ” has the meaning set forth in the recitals.

“ Affiliate ” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries controls, is controlled by or is
under common control with, the Person in question. As used herein, the term “control” means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person, whether through ownership of voting securities, by contract or otherwise.

“ Affiliate Owned Units ” has the meaning specified in Section 3.8 .

“ Aggregate Purchase Price ” means the product of (i) the Common Unit Price (as adjusted by the Purchase Price Adjustment) multiplied by (ii) the aggregate
number of Purchased Units purchased by the Purchaser.

“ Agreement ” has the meaning set forth in the introductory paragraph.

“ Agreements and Instruments ” has the meaning specified in Section 3.24 .

“ Business Day ” means a day other than (i) a Saturday or Sunday or (ii) any day on which banks located in New York, New York, U.S.A. are authorized or
obligated to close.

“ Capital Account ” has the meaning specified in the Partnership Agreement.

“ Class A Units ” has the meaning set forth in the Partnership Agreement.

“ Closing ” has the meaning specified in Section 2.2 .

“ Closing Date ” has the meaning specified in Section 2.2 .

“ Code ” has the meaning specified in Section 3.34 .

“ Commission ” means the United States Securities and Exchange Commission.

“ Commitment Letter ” has the meaning set forth in the recitals.

“ Common Unit Price ” has the meaning specified in Section 2.1(b) .

“ Common Units ” means common units representing limited partner interests in the Partnership.

“ Contribution Agreement ” has the meaning set forth in the recitals.

“ Delaware LLC Act ” means the Delaware Limited Liability Company Act.
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“ Delaware LP Act ” means the Delaware Revised Uniform Limited Partnership Act.

“ Enforceability Exceptions ” has the meaning specified in Section 3.14 .

“ Environmental Laws ” has the meaning specified in Section 3.31 .

“ ERISA ” has the meaning specified in Section 3.34 .

“ ETC M-A ” has the meaning specified in Section 3.8 .

“ ETP ” has the meaning set forth in the recitals.

“ ETP Holdco ” has the meaning specified in Section 3.8 .

“ ETP Retail ” has the meaning set forth in the recitals.

“ Exchange Act ” means the Securities Exchange Act of 1934, as amended from time to time, and the rules and regulations of the Commission promulgated
thereunder.

“ Existing Registration Rights Agreements ” means, collectively, (i) the Registration Rights Agreement, dated as of April 1, 2015, among the Partnership,
Finance Corp., the subsidiary guarantors party thereto, ETP Retail, and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representative of the Initial Purchasers
named therein and (ii) the Registration Rights Agreement, dated as of July 20, 2015, among the Partnership, Finance Corp., the subsidiary guarantors party thereto and
Credit Suisse Securities (USA) LLC, as representative of the Initial Purchasers named therein.

“ FCPA ” has the meaning specified in Section 3.41 .

“ Finance Corp. ” has the meaning specified in Section 3.10 .

“ GAAP ” means U.S. generally accepted accounting principles.

“ General Partner ” means Sunoco GP LLC, a Delaware limited liability company.

“ General Partner Interest ” has the meaning specified in Section 3.7 .

“ General Partner LLC Agreement ” means the Amended and Restated Limited Liability Company Agreement of Sunoco GP LLC, dated as of September 25,
2012, as amended.

“ Governmental Authority ” means, with respect to a particular Person, any country, state, county, city and political subdivision in which such Person or such
Person’s property is located or that exercises valid jurisdiction over any such Person or such Person’s property, and any court, agency, department, commission, board,
bureau or instrumentality of any of them and any monetary authority that exercises valid jurisdiction over any such Person or such Person’s property. Unless otherwise
specified, all references to Governmental Authority herein with respect to the Partnership mean a Governmental Authority having jurisdiction over the Partnership, its
Subsidiaries or any of their respective properties or assets.
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“ Governmental Licenses ” has the meaning specified in Section 3.28 .

“ Hazardous Materials ” has the meaning specified in Section 3.31 .

“ Heritage ” has the meaning specified in Section 3.8 .

“ Incentive Distribution Rights ” has the meaning set forth in the Partnership Agreement.

“ Intellectual Property ” has the meaning specified in Section 3.30 .

“ Law ” means any federal, state, local or foreign order, writ, injunction, judgment, settlement, award, decree, statute, law, rule or regulation.

“ Lien ” means any interest in property securing an obligation owed to, or a claim by, a Person other than the owner of the property, whether such interest is
based on the common law, statute or contract, and whether such obligation or claim is fixed or contingent, and including the lien or security interest arising from a
mortgage, encumbrance, pledge, security agreement, conditional sale or trust receipt or a lease, consignment or bailment for security purposes. For the purpose of this
Agreement, a Person shall be deemed to be the owner of any property that it has acquired or holds subject to a conditional sale agreement, or leases under a financing
lease or other arrangement pursuant to which title to the property has been retained by or vested in some other Person in a transaction intended to create a financing.

“ MACS ” has the meaning specified in Section 3.10 .

“ Material Adverse Effect ” has the meaning specified in Section 3.4 .

“ Money Laundering Laws ” has the meaning specified in Section 3.42 .

“ NYSE ” means The New York Stock Exchange, Inc.

“ Operating Company ” has the meaning specified in Section 3.10.

“ Operative Documents ” means, collectively, this Agreement and the Registration Rights Agreement and any amendments, supplements, continuations or
modifications thereto.

“ Organizational Agreements ” has the meaning specified in Section 3.10 .

“ Outstanding ” has the meaning specified in the Partnership Agreement.

“ Partnership ” has the meaning set forth in the introductory paragraph.

“ Partnership Agreement ” means the First Amended and Restated Agreement of Limited Partnership of Sunoco LP dated as of September 25, 2012, as amended.

“ Partnership Entities ” and each a “ Partnership Entity ” means the Partnership, the General Partner and the subsidiaries of the Partnership listed on Schedule A
hereto.

“ Partnership Related Parties ” has the meaning specified in Section 6.2 .
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“ PCAOB ” has the meaning specified in Section 3.1 .

“ Per Unit Capital Amount ” has the meaning specified in the Partnership Agreement.

“ Person ” means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated organization, association, government
agency or political subdivision thereof or other form of entity.

“ PIPE Purchase Agreement ” means the purchase agreement entered into by and among the Partnership and the purchasers named therein on November 15, 2015

“ PIPE Purchasers ” has the meaning set forth in the recitals.

“ Placement Agent ” means Citigroup Global Markets Inc.

“ Placement Agent Engagement Letter ” means that certain Placement Agent Engagement Letter, dated as of November 10, 2015, between the Partnership and
the Placement Agent.

“ Plan ” has the meaning specified in Section 3.34 .

“ Propco ” has the meaning specified in Section 3.10 .

“ Purchase Price ” means $64.5 million.

“ Purchase Price Adjustment ” means an amount equal to $2.50.

“ Purchased Units ” means 2,263,158 Common Units.

“ Purchaser ” has the meanings set forth in the introductory paragraph.

“ Purchaser Related Parties ” has the meaning specified in Section 6.1 .

“ Registration Rights Agreement ” has the meaning set forth in the recitals.

“ Registration Statement ” has the meaning set forth in the Registration Rights Agreement.

“ Release ” has the meaning specified in Section 3.31 .

“ Repayment Event ” has the meaning specified in Section 3.24 .

“ Representatives ” of any Person means the Affiliates, officers, directors, managers, employees, agents, counsel, accountants, investment bankers and other
representatives of such Person.

“ Revolving Credit Facility ” means the Credit Agreement, dated as of September 25, 2014, among the Partnership, as borrower, Bank of America, N.A., as
administrative agent, collateral agent, swingline lender and LC issuer, certain lenders party thereto and the other parties thereto, and any amendments thereto.

“ Revolving Credit Facility Amendment ” has the meaning set forth in the recitals.
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“ Sanctions ” has the meaning specified in Section 3.43 .

“ SEC Reports ” means the reports and statements filed by the Partnership since December 31, 2014 under the Exchange Act and registration statements filed by
the Partnership since December 31, 2014 under the Securities Act (in the form that became effective), including all amendments, exhibits and schedules thereto.

“ Securities Act ” means the Securities Act of 1933, as amended from time to time, and the rules and regulations of the Commission promulgated thereunder.

“ SHC ” has the meaning specified in Section 3.10 .

“ Short Sales ” means, without limitation, all “short sales” as defined in Rule 200 promulgated under Regulation SHO under the Exchange Act, whether or not
against the box, and forward sale contracts, options, puts, calls, short sales, “put equivalent positions” (as defined in Rule 16a-1(h) under the Exchange Act) and similar
arrangements, and sales and other transactions through non-U.S. broker dealers or foreign regulated brokers.

“ SLLC ” has the meaning set forth in the recitals.

“ Stripes ” has the meaning specified in Section 3.8 .

“ Stripes 1009 ” has the meaning specified in Section 3.8 .

“ Subordinated Units ” has the meaning set forth in the Partnership Agreement.

“ Subsidiary ” means, with respect to any Person, (A) a corporation of which more than 50% of the voting power of shares entitled (without regard to the
occurrence of any contingency) to vote in the election of directors or other governing body of such corporation is owned, directly or indirectly, at the date of
determination, by such Person, by one or more Subsidiaries of such Person or a combination thereof, (B) a partnership (whether general or limited) in which such Person
or a Subsidiary of such Person is, at the date of determination, a general or limited partner of such partnership, but only if more than 50% of the partnership interests of
such partnership (considering all of the partnership interests of the partnership as a single class) is owned, directly or indirectly, at the date of determination, by such
Person, by one or more Subsidiaries of such Person, or a combination thereof, or (C) any other Person (other than a corporation or a partnership) in which such Person,
one or more Subsidiaries of such Person, or a combination thereof, directly or indirectly, at the date of determination, has (i) at least a majority ownership interest or
(ii) the power to elect or direct the election of a majority of the directors or other governing body of such Person; provided , however , that SLLC shall be considered a
Subsidiary for purposes of this Agreement.

“ Subsidiary Organizational Documents ” has the meaning specified in Section 3.10 .

“ Sunoco Retail ” has the meaning set forth in the recitals.

“ Unrealized Gain ” has the meaning specified in the Partnership Agreement.
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ARTICLE II

AGREEMENT TO SELL AND PURCHASE

Section 2.1 Sale and Purchase .

(a) Subject to the terms and conditions hereof, the Partnership hereby agrees to issue and sell to the Purchaser, and the Purchaser hereby agrees to purchase from
the Partnership, its Purchased Units, and the Purchaser agrees to pay the Partnership the Common Unit Price for each of its Purchased Units as set forth in paragraph (b)
below.

(b) The amount per Common Unit the Purchaser will pay to the Partnership to purchase the Purchased Units hereunder shall be $31.00 (the “ Common Unit Price
”), as adjusted by Section 5.3 .

Section 2.2 Closing . Subject to the terms and conditions hereof, the consummation of the purchase and sale of the Purchased Units hereunder (the “
Closing ”) shall take place on the date on which the closing of the Acquisition occurs (the date of such closing, the “ Closing Date ”) at the offices of Latham & Watkins
LLP, 811 Main Street, Suite 3700, Houston, Texas 77002, or such other location as mutually agreed by the parties. The parties agree that the Closing may occur via
delivery of facsimiles or photocopies of the Operative Documents and the closing deliverables contemplated hereby and thereby. Unless otherwise provided herein, all
proceedings to be taken and all documents to be executed and delivered by all parties at the Closing will be deemed to have been taken and executed simultaneously,
and no proceedings will be deemed to have been taken or documents executed or delivered until all have been taken, executed or delivered.

Section 2.3 Mutual Conditions . The obligations of each party to consummate the purchase and issuance and sale of the Purchased Units shall be subject to
the satisfaction on or prior to the Closing Date of each of the following conditions (any or all of which may be waived by a party on behalf of itself in writing, in whole
or in part, to the extent permitted by applicable Law):

(a) No Law shall have been enacted or promulgated, and no action shall have been taken, by any Governmental Authority of competent jurisdiction that
temporarily, preliminarily or permanently restrains, precludes, enjoins or otherwise prohibits the consummation of the transactions contemplated hereby or makes the
transactions contemplated hereby illegal;

(b) There shall not be pending any suit, action or proceeding by any Governmental Authority seeking to restrain, preclude, enjoin or prohibit the transactions
contemplated by this Agreement; and

(c) The closing of the Acquisition shall have occurred, or shall occur concurrently with the Closing, in which case all conditions set forth in Article 8 of the
Contribution Agreement shall have been satisfied in all material respects or the fulfillment of any such conditions shall have been waived, except for those conditions
which, by their nature, will be satisfied concurrently with the Closing.
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Section 2.4 Purchaser’s Conditions . The obligation of the Purchaser to consummate the purchase of its Purchased Units shall be subject to the satisfaction
on or prior to the Closing Date of each of the following conditions (any or all of which may be waived by the Purchaser in writing with respect to its Purchased Units, in
whole or in part, to the extent permitted by applicable Law):

(a) The Partnership shall have performed and complied with the covenants and agreements contained in this Agreement that are required to be performed and
complied with by the Partnership on or prior to the Closing Date;

(b) (i) The representations and warranties of the Partnership contained in this Agreement that are qualified by materiality or a Material Adverse Effect shall be
true and correct when made and as of the Closing Date and (ii) all other representations and warranties of the Partnership shall be true and correct in all material respects
when made and as of the Closing Date, in each case as though made at and as of the Closing Date (except that representations and warranties made as of a specific date
shall be required to be true and correct as of such date only);

(c) The NYSE shall have authorized, upon official notice of issuance, the listing of the Purchased Units;

(d) No notice of delisting from the NYSE shall have been received by the Partnership with respect to the Common Units;

(e) The Common Units shall not have been suspended by the Commission or the NYSE from trading on the NYSE nor shall suspension by the Commission or the
NYSE have been threatened in writing by the Commission or the NYSE;

(f) No Material Adverse Effect shall have occurred and be continuing;

(g) The Partnership shall have received at least $685.5 million of proceeds from the issuance and sale of Common Units under the PIPE Purchase Agreement; and

(h) The Partnership shall have delivered, or caused to be delivered, to the Purchaser at the Closing, the Partnership’s closing deliveries described in Section 2.6 .

Section 2.5 The Partnership’s Conditions . The obligation of the Partnership to consummate the issuance and sale of the Purchased Units to the Purchaser
shall be subject to the satisfaction on or prior to the Closing Date of each of the following conditions with respect to the Purchaser (any or all of which may be waived
by the Partnership in writing, in whole or in part, to the extent permitted by applicable Law):

(a) The Purchaser shall have performed and complied with the covenants and agreements contained in this Agreement that are required to be performed and
complied with by the Purchaser on or prior to the Closing Date;

(b) The representations and warranties of the Purchaser contained in this Agreement that are qualified by materiality shall be true and correct when made and as
of the Closing Date and all other representations and warranties of the Purchaser shall be true and correct in all
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material respects when made and as of the Closing Date, in each case as though made at and as of the Closing Date (except that representations of the Purchaser made as
of a specific date shall be required to be true and correct as of such date only); and

(c) The Purchaser shall have delivered, or caused to be delivered, to the Partnership at the Closing the Purchaser’s closing deliveries described in Section 2.7 .

Section 2.6 Partnership Deliveries . At the Closing, subject to the terms and conditions hereof, the Partnership will deliver, or cause to be delivered, to the
Purchaser:

(a) evidence of the Purchased Units credited to book-entry accounts maintained by the transfer agent of the Partnership, bearing the legend or restrictive notation
set forth in Section 4.9 , free and clear of all Liens, other than transfer restrictions under the Partnership Agreement and applicable federal and state securities laws;

(b) the Registration Rights Agreement in the form attached to this Agreement as Exhibit A , which shall have been duly executed by the Partnership;

(c) A certificate of the Secretary of State of the State of Delaware, dated a recent date, to the effect that each of the Partnership Entities is in good standing;

(d) An opinion addressed to the Purchaser from Latham & Watkins LLP, legal counsel to the Partnership, dated as of the Closing, in the form and substance
attached hereto as Exhibit B ;

(e) A certificate, dated the Closing Date and signed by the President and Chief Executive Officer of the General Partner, on behalf of the Partnership, in his
capacity as such, stating that:

(i) The Partnership has performed and complied with the covenants and agreements contained in this Agreement that are required to be performed and
complied with by the Partnership on or prior to the Closing Date;

(ii) The representations and warranties of the Partnership contained in this Agreement that are qualified by materiality or Material Adverse Effect are true
and correct as of the Closing Date and all other representations and warranties of the Partnership are, individually and in the aggregate, true and correct in all
material respects as of the Closing Date (except that representations and warranties made as of a specific date shall be required to be true and correct as of such
date only); and

(iii) Such officer is not aware of any information that would reasonably be expected to prevent, materially delay or materially impede the consummation of
the Acquisition or the other transactions contemplated by the Contribution Agreement.

(f) A certificate of the Secretary or Assistant Secretary of the General Partner, on behalf of the Partnership, certifying as to (1) the Certificate of Limited
Partnership of the Partnership and the Partnership Agreement, (2) board resolutions authorizing the execution and delivery of the Operative Documents and the
consummation of the transactions contemplated
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thereby, including the issuance of the Purchased Units, and (3) its incumbent officers authorized to execute the Operative Documents, setting forth the name and title
and bearing the signatures of such officers; and

(g) A receipt, dated the Closing Date, executed by the Partnership to the effect that the Partnership has received the Aggregate Purchase Price with respect to the
Purchased Units issued and sold to the Purchaser.

Section 2.7 Purchaser Deliveries . At the Closing, subject to the terms and conditions hereof, the Purchaser will deliver, or cause to be delivered, to the
Partnership:

(a) Payment to the Partnership of the Purchase Price by wire transfer of immediately available funds to an account designated by the Partnership in writing at
least two Business Days prior to the Closing Date; provided that such delivery shall be required only after delivery of the Purchased Units as set forth in Section 2.6(a) ;
and

(b) The Registration Rights Agreement in the form attached to this Agreement as Exhibit A , which shall have been duly executed by the Purchaser.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP

The Partnership represents and warrants to the Purchaser as follows:

Section 3.1 Independent Registered Public Accounting Firms . Ernst & Young LLP, who has certified certain financial statements and supporting schedules
included in the SEC Reports, is an independent registered public accounting firm with respect to the Partnership as required by the Securities Act and the Public
Company Accounting Oversight Board (the “ PCAOB ”) and has not resigned or been dismissed as independent registered public accountants of the Partnership as a
result of or in connection with any disagreement with the Partnership on any matter of accounting principles or practices, financial statement disclosure or auditing
scope or procedures. Grant Thornton LLP is an independent registered public accounting firm with respect to the Partnership as required by the Securities Act and the
PCAOB and has not resigned or been dismissed as independent registered public accountants of the Partnership as a result of or in connection with any disagreement
with the Partnership on any matter of accounting principles or practices, financial statement disclosure or auditing scope or procedures.

Section 3.2 Financial Statements; Non-GAAP Financial Measures . The historical financial statements of the Partnership and its Subsidiaries (including the
related schedules and notes) included in the SEC Reports, including any financial statements of Subsidiaries filed pursuant to Section 3-05 of Regulation S-X, present
fairly in all material respects the financial condition, results of operations and cash flows of the entities purported to be shown thereby and on the basis stated therein, as
of the dates and for the periods indicated; such financial statements comply as to form with the applicable accounting requirements of Regulation S-X under the
Securities Act and have been prepared in conformity with GAAP applied on a consistent basis throughout the periods involved (except as otherwise noted therein). The
supporting schedules, if any, present fairly in accordance with GAAP the information required to be stated therein. All
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disclosures contained in such financial statements regarding “non-GAAP financial measures” (as such term is defined by the rules and regulations of the Commission)
comply with Regulation G of the Exchange Act and Item 10 of Regulation S-K of the Securities Act, to the extent applicable.

Section 3.3 Forward-Looking Statements and Supporting Information . Each of the forward-looking statements made by the Partnership included in the
SEC Reports or other materials distributed to the Purchaser was made with a reasonable basis and in good faith.

Section 3.4 No Material Adverse Change in Business . Except as otherwise disclosed in the SEC Reports, (A) there has been no material adverse change,
or any development that could reasonably be expected to (1) result in a material adverse change in the condition, financial or otherwise, or in the earnings, properties,
business, operations or business prospects of the Partnership Entities, whether or not arising in the ordinary course of business, or (2) materially and adversely affect the
ability of the Partnership to perform its obligations pursuant to this Agreement (each such change, a “ Material Adverse Effect ”), (B) there have been no transactions
entered into by any of the Partnership Entities, other than those in the ordinary course of business, which are material with respect to the Partnership Entities, considered
as one enterprise, (C) there have been no liabilities or obligations, direct or contingent, incurred by any of the Partnership Entities that are material to the Partnership
Entities taken as a whole, (D) there has been no change in the capitalization, short-term debt or long-term debt of the Partnership Entities and (E) there has been no
dividend or distribution of any kind declared, paid or made by the Partnership Entities on any class of equity securities.

Section 3.5 Formation and Good Standing of Partnership Entities . Each of the Partnership Entities has been duly incorporated or formed, as the case may
be, and is validly existing as a limited partnership, limited liability company or corporation, as the case may be, and is in good standing under the laws of its jurisdiction
of organization or incorporation, as the case may be (as set forth on Schedule B hereto), and has all limited partnership, limited liability company or corporate power
and authority, as the case may be, necessary to own, lease and operate its properties and to conduct its business as described in the SEC Reports. Each of the Partnership
Entities is duly qualified as a foreign limited partnership, limited liability company or corporation, as applicable, to transact business and is in good standing in each
other jurisdiction in which such qualification is required, whether by reason of the ownership or leasing of property or the conduct of business (as set forth on Schedule
B hereto), except for any failures to be so qualified or in good standing that would not result in a Material Adverse Effect. Schedule B hereto accurately sets forth the
jurisdiction of organization and each jurisdiction of foreign qualification for each of the Partnership Entities.

Section 3.6 Ownership of the General Partner . The Purchaser, as the sole member of the General Partner, directly owns 100% of the issued and
outstanding membership interests in the General Partner; such membership interests have been duly authorized and validly issued in accordance with the General
Partner LLC Agreement and are fully paid (to the extent required by the General Partner LLC Agreement) and non-assessable (except as such non-assessability may be
limited by Sections 18-607 and 18-804 of the Delaware LLC Act); and the Purchaser owns such membership interests free and clear of all Liens, except for Liens
pursuant to the Purchaser’s revolving credit facility, term loans and senior notes.
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Section 3.7 Ownership of the General Partner Interest in the Partnership . The General Partner is, and after giving effect to the transactions contemplated
herein, will be, the sole general partner of the Partnership, with a non-economic general partner interest in the Partnership (the “ General Partner Interest ”). The General
Partner Interest has been duly authorized and validly issued in accordance with the Partnership Agreement; and the General Partner owns the General Partner Interest
free and clear of all Liens.

Section 3.8 Affiliate Ownership of Units . As of the date hereof, ETP Holdco Corporation, a Delaware corporation (“ ETP Holdco ”), owns 12,573,225
Common Units and 6,235,478 Subordinated Units, Heritage Holdings, Inc., a Delaware corporation (“ Heritage ”), owns 9,485,063 Common Units and 4,703,958
Subordinated Units, ETC M-A Acquisition LLC, a Delaware limited liability company (“ ETC M-A ”), owns 3,983,540 Common Units, ETP Retail Holdings, LLC, a
Delaware limited liability company (“ ETP Retail ”), owns 795,482 Common Units, Stripes LLC, a Texas limited liability company (“ Stripes ”), owns 5,549,026
Class A Units and Stripes No. 1009 LLC, a Texas limited liability company (“ Stripes 1009 ”), owns 5,469,718 Class A Units (such Common Units, Subordinated Units
and Class A Units being collectively referred to herein as the “ Affiliate Owned Units ”); the Affiliate Owned Units and the limited partner interests represented thereby
have been duly authorized and validly issued in accordance with the Partnership Agreement and are fully paid (to the extent required by the Partnership Agreement) and
non-assessable (except as such non-assessability may be affected by Sections 17-303, 17¬607 and 17-804 of the Delaware LP Act); and ETP Holdco, Heritage, ETC M-
A, ETP Retail, Stripes and Stripes 1009 own their respective Affiliate Owned Units free and clear of all Liens.

Section 3.9 Ownership of the Incentive Distribution Rights . The Purchaser is the record holder of all of the Incentive Distribution Rights; such Incentive
Distribution Rights have been duly authorized and validly issued in accordance with the Partnership Agreement, and are fully paid (to the extent required under the
Partnership Agreement) and non-assessable (except as such non-assessability may be affected by matters described in Sections 17-303, 17-607 and 17-804 of the
Delaware LP Act); and the Purchaser owns the Incentive Distribution Rights free and clear of all Liens.

Section 3.10 Ownership of Subsidiaries . As of the date hereof, the Partnership is the owner of 100% of the issued and outstanding shares of capital stock
in Sunoco Finance Corp., a Delaware corporation (“ Finance Corp. ”), and 100% of the issued and outstanding membership interests in the Susser Petroleum Operating
Company LLC, a Delaware limited liability company (the “ Operating Company”) ; the Operating Company is the owner of 31.58% of the issued and outstanding
membership interests in SLLC, 100% of the issued and outstanding membership interests in Sunoco Energy Services LLC, a Texas limited liability company, 100% of
the issued and outstanding membership interests in Southside Oil, LLC, a Virginia limited liability company, 100% of the issued and outstanding membership interests
in Aloha Petroleum LLC, a Delaware limited liability company, and 100% of the issued and outstanding membership interests in Susser Petroleum Property Company
LLC, a Delaware limited liability company (“ Propco ”); Propco is the owner of (i) 100% of the issued and outstanding membership interests in Mid-Atlantic
Convenience Stores, LLC, a Delaware limited liability company (“ MACS ”), (ii) 100% of the issued and outstanding shares of capital stock of Aloha Petroleum, Ltd., a
Hawaii corporation and (iii) 100% of the issued and outstanding shares of capital stock of Susser Holdings Corporation, a Delaware corporation (“ SHC ”); MACS is the
owner of 100% of the
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issued and outstanding membership interests in MACS Retail LLC, a Virginia limited liability company; and SHC is the direct or indirect owner of each of the entities
listed on Schedule C hereto. Such shares of capital stock and membership interests, as applicable, have been duly authorized and validly issued in accordance with the
certificate of incorporation and the certificate of formation, as applicable, of each Subsidiary and the bylaws and the limited liability company agreement, as applicable,
of each Subsidiary (together, the “ Subsidiary Organizational Documents ”) and are fully paid (to the extent required by the applicable Subsidiary Organizational
Documents) and non-assessable (except as such non-assessability may be limited by Sections 18-607 and 18-804 of the Delaware LLC Act or the equivalent provisions
of the statute governing the organization of such Subsidiary in the jurisdiction of such Subsidiary’s formation); and the Partnership, the Operating Company, Propco,
MACS and SHC, as the case may be, own such shares of capital stock and membership interests, as applicable, free and clear of all Liens, other than Liens created
pursuant to the Revolving Credit Facility. The GP LLC Agreement, the Partnership Agreement and the Subsidiary Organizational Documents are referred to collectively
herein as the “ Organizational Agreements ” and each, individually, as an “ Organizational Agreement .”

Section 3.11 No Other Subsidiaries . None of the Partnership Entities owns or, at the Closing Date will own, directly or indirectly, an equity interest in, or
long-term debt securities of, any corporation, partnership, limited liability company, joint venture, association or other entity, other than another Partnership Entity and
Sunoco Retail.

Section 3.12 No Restrictions on Subsidiaries . None of the Subsidiaries is, or at the Closing Date will be, prohibited, directly or indirectly, under any
agreement or other instrument to which it is a party or is subject, from paying any dividends to the Partnership, from making any other distribution on such Subsidiary’s
equity securities held directly or indirectly by the Partnership, from repaying to the Partnership any loans or advances to such Subsidiary from the Partnership or from
transferring any of such Subsidiary’s properties or assets to the Partnership or any other Subsidiary of the Partnership, except as set forth in the Revolving Credit
Facility.

Section 3.13 Authority . Each of the Partnership and the General Partner has the full limited partnership or limited liability company right, power and
authority, as the case may be, necessary (A) to execute and deliver this Agreement and, in the case of the Partnership, to perform its obligations hereunder; and all action
required to be taken for the due and proper authorization, execution and delivery by the Partnership of this Agreement and the consummation by the Partnership of the
transactions contemplated by such Agreement has been duly and validly taken, (B) in the case of the Partnership, to issue, sell and deliver the Purchased Units and
(C) in the case of the General Partner, to act as the general partner of the Partnership.

Section 3.14 Authorization, Execution and Delivery of Agreement . This Agreement has been duly authorized and validly, executed and delivered by or on
behalf of the Partnership and constitutes a valid and legally binding agreement of the Partnership, enforceable against the Partnership in accordance with its terms;
provided that the enforceability thereof may be limited by (A) applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or similar laws
affecting the enforcement of creditors’ rights generally or by equitable principles (whether considered in a proceeding at law or in equity) relating to enforceability and
(B) public policy, applicable law relating to fiduciary duties and indemnification and an implied covenant of good faith and fair dealing (collectively, the “
Enforceability Exceptions ”).
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Section 3.15 Authorization, Execution and Delivery of the Registration Rights Agreement . On the Closing Date, the Registration Rights Agreement will
have been duly authorized and validly executed and delivered by the Partnership and will be a valid and legally binding agreement of the Partnership, enforceable
against the Partnership in accordance with its terms, provided that the enforceability thereof may be limited by the Enforceability Exceptions.

Section 3.16 Authorization of the Contribution Agreement . On the Closing Date, the Contribution Agreement will have been duly authorized and validly
executed and delivered by the Partnership Entities party thereto and will constitute a valid and binding agreement, enforceable against the Partnership Entities party
thereto in accordance with its terms; provided that the enforceability thereof may be limited by the Enforceability Exceptions. Prior to the execution and delivery hereof
by the Purchaser, the Partnership has provided the Purchaser with a draft of the Contribution Agreement (other than exhibits and schedules, except to the extent they
will be filed with the Commission within four Business Days of the date hereof).

Section 3.17 Authorization, Execution, Delivery and Enforceability of Certain Agreements . Each of the Organizational Agreements of the Partnership and
the General Partner have been duly authorized and validly executed and delivered by the parties thereto and are valid and legally binding agreements of such parties
thereto, enforceable against the parties thereto in accordance with their respective terms; provided that, with respect to each such agreement, the enforceability thereof
may be limited by the Enforceability Exceptions.

Section 3.18 Authorization of Common Units . The Common Units to be purchased by the Purchaser from the Partnership, and the limited partner interests
represented thereby, have been duly authorized for issuance and sale to the Purchaser pursuant to this Agreement and, when issued and delivered by the Partnership
pursuant to this Agreement against payment of the consideration set forth herein, will be validly issued, fully paid (to the extent required under the Partnership
Agreement) and non-assessable (except as such non-assessability may be affected by Section 17-303, 17-607 or 17-804 of the Delaware LP Act).

Section 3.19 Authorization of Contribution Equity Consideration . The Common Units to be issued by the Partnership pursuant to the Contribution
Agreement, and the limited partner interests represented thereby, have been duly authorized and, when issued and delivered in accordance with the terms of the
Partnership Agreement and the Contribution Agreement as consideration therefor as provided therein, will be fully paid (to the extent required under the Partnership
Agreement) and non-assessable (except as such non-assessability may be affected by Section 17-303, 17-607 or 17-804 of the Delaware LP Act).

Section 3.20 Authorization of Common Units to be Purchased by the PIPE Purchasers . The Common Units to be issued by the Partnership pursuant to the
PIPE Purchase Agreement, and the limited partner interests represented thereby, have been duly authorized and, when issued and delivered in accordance with the terms
of the Partnership Agreement and the PIPE Purchase Agreement as consideration therefor as provided therein, will be fully paid (to the extent required under the
Partnership Agreement) and non-assessable (except as such non-assessability may be affected by Section 17-303, 17-607 or 17-804 of the Delaware LP Act).
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Section 3.21 Purchased Units . On the Closing Date, the Purchased Units shall have those rights, preferences, privileges and restrictions governing the
Common Units as set forth in the Partnership Agreement.

Section 3.22 Capitalization of the Partnership . As of the date hereof, the issued and outstanding partnership interests of the Partnership consist of
(i) 52,373,639 Common Units, 10,939,436 Subordinated Units, 11,018,744 Class A Units and the Incentive Distribution Rights, which are the only limited partner
interests of the Partnership issued and outstanding (other than limited partner interests issued under the Partnership’s Long-Term Incentive Plan), and (ii) the General
Partner Interest; all of such Common Units have been duly authorized and validly issued pursuant to the Partnership Agreement and are fully paid (to the extent required
under the Partnership Agreement) and non-assessable (except as such non-assessability may be affected by Sections 17-303, 17-607 and 17-804 of the Delaware LP
Act).

Section 3.23 No Option or Preemptive Rights of Common Units; No Registration Rights . Except as (A) provided in the Amended and Restated Operating
Agreement of SLLC, (B) provided to the General Partner in the Partnership Agreement, or (C) contemplated by this Agreement, the Existing Registration Rights
Agreements and the Registration Rights Agreement, there are no options, warrants, preemptive rights, rights of first refusal or other rights to subscribe for or to
purchase, nor any restriction upon the voting or transfer of, any equity securities of any of the Partnership Entities, in each case pursuant to any Organizational
Agreement or any other agreement or other instrument to which any such Partnership Entity is a party or by which any such Partnership Entity may be bound. Except as
contemplated by this Agreement, the Existing Registration Rights Agreements and the Registration Rights Agreement or pursuant to the Partnership Agreement, there
are no contracts, agreements or understandings between any of the Partnership and any Person granting such Person the right to require the Partnership to file a
registration statement under the Securities Act with respect to any equity securities of the Partnership owned or to be owned by such Person or to require the Partnership
to include such equity securities in the Registration Statement or in any other registration statement filed by or required to be filed by the Partnership under the
Securities Act. Neither the filing of the Registration Statement pursuant to the Registration Rights Agreement nor the offering, issuance or sale of the Purchased Units as
contemplated by this Agreement gives rise to any rights for or relating to the registration of any Common Units or other securities of the Partnership.

Section 3.24 Absence of Violations, Defaults and Conflicts . None of the Partnership Entities is (A) in violation of its Organizational Agreements, (B) in
violation, breach or default, and no event has occurred that, with notice or lapse of time or both, would constitute such a violation or breach of, or default under, any
contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or instrument to which any of the Partnership Entities is or, on the
Closing Date, will be, a party or by which it or any of them may be bound or to which any of the properties or assets of any of the Partnership Entities is subject
(collectively, “ Agreements and Instruments ”), except for any such violations, breaches and defaults that would not, singly or in the aggregate, result in a Material
Adverse Effect, or (C) in violation of any law, statute, rule, regulation, judgment, order, writ or decree of any Governmental Authority, except for any such violations
that would not, singly or in the aggregate, result in a Material Adverse Effect. The execution, delivery and performance of this Agreement and the Registration Rights
Agreement and the consummation of the transactions
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contemplated hereby and the consummation of transactions contemplated in the Contribution Agreement do not and will not, whether with or without the giving of
notice or passage of time or both, constitute a breach or violation of, or default or Repayment Event (as defined below) under, or result in the creation or imposition of
any Lien upon any properties or assets of any of the Partnership Entities pursuant to, the Agreements and Instruments (except for any such violations, breaches, defaults,
Repayment Events or Liens, that would not, singly or in the aggregate, result in a Material Adverse Effect and other than Liens created pursuant to the Revolving Credit
Facility), nor will such action result in (x) any violation of the provisions of the Organizational Agreements of any of the Partnership Entities or (y) any violation of any
law, statute, rule, regulation, judgment, order, writ or decree of any Governmental Authority, except in the case of clause (y), for any such violations that would not,
singly or in the aggregate, result in a Material Adverse Effect. As used herein, a “ Repayment Event ” means any event or condition which gives the holder of any note,
debenture or other evidence of indebtedness (or any person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a
portion of such indebtedness by any of the Partnership Entities.

Section 3.25 No Labor Dispute . No labor dispute with the employees of any of the Partnership Entities engaged in the business of the Partnership Entities
exists or, to the knowledge of the Partnership Entities, is threatened or imminent, which, in any case, would result in a Material Adverse Effect.

Section 3.26 Litigation . There are no legal or governmental proceedings pending to which any of the Partnership Entities is a party or to which any
property or assets of the Partnership Entities is the subject that could reasonably be expected to have a Material Adverse Effect; and to the knowledge of the Partnership
Entities, no such proceedings are threatened or contemplated by any Governmental Authority or by others.

Section 3.27 Absence of Further Requirements . No filing with, or authorization, approval, consent, license, order, registration, qualification or decree of,
any Governmental Authority is necessary or required for the performance by any of the Partnership Entities of its obligations hereunder, in connection with the offering,
issuance or sale of the Purchased Units hereunder or the consummation of the transactions contemplated by this Agreement, except such as have been already obtained
or as may be required under the Securities Act, the rules of the NYSE, state securities laws or the rules of Financial Industry Regulatory Authority, Inc.

Section 3.28 Possession of Licenses and Permits . Each of the Partnership Entities possesses such permits, licenses, approvals, consents and other
authorizations (collectively, “ Governmental Licenses ”) issued by the appropriate Governmental Authorities necessary to conduct the business now operated by them,
except for any failures to possess a Governmental License that would not, singly or in the aggregate, result in a Material Adverse Effect. Each of the Partnership Entities
is in compliance with the terms and conditions of all Governmental Licenses, except for any failures to comply that would not, singly or in the aggregate, result in a
Material Adverse Effect. All of the Governmental Licenses are valid and in full force and effect, except for any failures of such Governmental Licenses to be in full
force and effect that would not, singly or in the aggregate, result in a Material Adverse Effect. None of the Partnership Entities has received any notice of proceedings
relating to the revocation or modification of any Governmental Licenses which, singly or in the aggregate, if the subject of an unfavorable decision, ruling or finding,
would result in a Material Adverse Effect.
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Section 3.29 Title to Property . The Partnership Entities have good and marketable title to all real property owned by them and good title to all other
property owned by them, in each case, free and clear of all Liens, except such as do not, singly or in the aggregate, materially affect the value of such property and do
not interfere with the use made and proposed to be made of such property by the Partnership Entities; and all of the leases and subleases material to the business of the
Partnership Entities, considered as one enterprise, are in full force and effect, and none of the Partnership Entities has any notice of any material claim of any sort that
has been asserted by anyone adverse to the rights of any of the Partnership Entities under any of the leases or subleases mentioned above, or affecting or questioning the
rights of any such Partnership Entity to the continued possession of the leased or subleased premises under any such lease or sublease.

Section 3.30 Possession of Intellectual Property . The Partnership Entities own or possess, or can acquire on reasonable terms, adequate patents, patent
rights, licenses, inventions, copyrights, know how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, systems or
procedures), trademarks, service marks, trade names or other intellectual property (collectively, “ Intellectual Property ”) necessary to carry on the business now
operated by them, and none of the Partnership Entities has received any notice or is otherwise aware of any infringement of or conflict with asserted rights of others
with respect to any Intellectual Property or of any facts or circumstances which would render any Intellectual Property invalid or inadequate to protect the interest of the
Partnership Entities therein, and which infringements or conflicts (if the subject of any unfavorable decision, ruling or finding) or invalidities or inadequacies, singly or
in the aggregate, would result in a Material Adverse Effect.

Section 3.31 Environmental Laws . Except as disclosed in the SEC Reports or would not, singly or in the aggregate, result in a Material Adverse Effect,
(A) none of the Partnership Entities is in violation of any federal, state, local or foreign statute, law, rule, regulation, ordinance, code, policy or rule of common law or
any judicial or administrative interpretation thereof, including any judicial or administrative order, consent, decree or judgment, relating to pollution or protection of
human health, the environment (including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, including, without
limitation, laws and regulations relating to the Release (defined below) or threatened Release of chemicals, pollutants, contaminants, wastes, toxic substances, hazardous
substances, petroleum or petroleum products, asbestos-containing materials or mold (collectively, “ Hazardous Materials ”) or to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, “ Environmental Laws ”), (B) the Partnership Entities have all
permits, authorizations and approvals required under any applicable Environmental Laws and are each in compliance with their requirements, (C) there are no pending
or threatened administrative, regulatory or judicial actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or
proceedings relating to any Environmental Law against any of the Partnership Entities and (D) there are no events or circumstances that would reasonably be expected
to form the basis of an order for clean-up or remediation, or an action, suit or proceeding by any private party or Governmental Authority, against or affecting any of the
Partnership Entities relating to Hazardous Materials or any Environmental Laws. The term “ Release ” means any spilling, leaking, seepage, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, disposing, depositing, dispersing, or migrating in, into or through the environment, or in, into from or
through any building or structure.
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Section 3.32 Hazardous Materials . Except as disclosed in the SEC Reports, there has been no storage, generation, transportation, use, handling, treatment,
Release or threat of Release of Hazardous Materials by, relating to or caused by any of the Partnership Entities (or, to the knowledge of the Partnership Entities, any
other entity (including any predecessor) for whose acts or omissions any of the Partnership Entities is or could reasonably be expected to be liable) at, on, under or from
any property or facility now or previously owned, operated or leased by any of the Partnership Entities, or at, on, under or from any other property or facility, in
violation of any Environmental Laws or in a manner or amount or to a location that could reasonably be expected to result in any liability under any Environmental
Law, except for any violations or liabilities that would not, singly or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

Section 3.33 Review of Environmental Laws . In the ordinary course of its business, the Partnership Entities conduct a periodic review of the effect of
Environmental Laws on the business, operations and properties of the Partnership Entities, in the course of which they identified and evaluated associated costs and
liabilities (including, without limitation, any capital or operating expenditures required for clean-up, closure of properties or compliance with Environmental Laws, or
any permit, license or approval, any related constraints on operating activities and any potential liabilities to third parties). On the basis of such review, the Partnership
Entities have concluded that such associated costs and liabilities would not, singly or in the aggregate, have a Material Adverse Effect, except as disclosed in or
contemplated in the SEC Reports.

Section 3.34 Compliance with ERISA . (A) Each employee benefit plan, within the meaning of Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended (“ ERISA ”), for which the Partnership or any member of its “Controlled Group” (defined as any organization which is a member of a
controlled group of corporations within the meaning of Section 414 of the Internal Revenue Code (the “ Code ”)) would have any liability (each, a “ Plan ”) has been
maintained in compliance with its terms and the requirements of any applicable statutes, orders, rules and regulations, including but not limited to ERISA and the Code,
except for any instances of noncompliance that would not, singly or in the aggregate, reasonably be expected to result in a Material Adverse Effect; (B) no prohibited
transaction, within the meaning of Section 406 of ERISA or Section 4975 of the Code, has occurred with respect to any Plan, excluding transactions effected pursuant to
a statutory or administrative exemption, that would result in a Material Adverse Effect; (C) for each Plan that is subject to the funding rules of Section 412 of the Code
or Section 302 of ERISA, the minimum funding standard of Section 412 of the Code or Section 302 of ERISA, as applicable, has been satisfied (without taking into
account any waiver thereof or extension of any amortization period) and is reasonably expected to be satisfied in the future (without taking into account any waiver
thereof or extension of any amortization period); (D) the fair market value of the assets of each Plan that is subject to Title IV of ERISA (other than a “multiemployer
plan”) exceeds the present value of all benefits accrued under such Plan (determined based on those assumptions used to fund such Plan); (E) no “reportable event”
(within the meaning of Section 4043(c) of ERISA) has occurred or is reasonably expected to occur that either has resulted, or would result, in a Material Adverse Effect;
(F) neither the Partnership nor any member of the Controlled Group has incurred, nor
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reasonably expects to incur, any liability under Title IV of ERISA (other than contributions to the Plan or premiums to the Pension Benefit Guaranty Corporation, in the
ordinary course and without default) in respect of a Plan (including a “multiemployer plan,” within the meaning of Section 4001(a)(3) of ERISA); and (G) there is no
pending audit or investigation by the Internal Revenue Service, the U.S. Department of Labor, the Pension Benefit Guaranty Corporation or any other governmental
agency or any foreign regulatory agency with respect to any Plan that would result in a Material Adverse Effect. Neither of the following events has occurred or is
reasonably likely to occur: (1) an increase in the aggregate amount of contributions required to be made to all Plans by the Partnership Entities in the Partnership’s
current fiscal year compared to the amount of such contributions made in the Partnership’s most recently completed fiscal year that is expected to result in a Material
Adverse Effect; or (2) an increase in the Partnership Entities’ “accumulated post-retirement benefit obligations” (within the meaning of Statement of Financial
Accounting Standards 106) compared to the amount of such obligations in the Partnership’s most recently completed fiscal year that is expected to result in a Material
Adverse Effect.

Section 3.35 Accounting Controls and Disclosure Controls . The Partnership maintains effective internal control over financial reporting (as defined under
Rule 13a-15 and 15d-15 under the Exchange Act) and a system of internal accounting controls sufficient to provide reasonable assurances that (A) transactions are
executed in accordance with management’s general or specific authorization; (B) transactions are recorded as necessary to permit preparation of financial statements in
conformity with GAAP and to maintain accountability for assets; (C) access to assets is permitted only in accordance with management’s general or specific
authorization; (D) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any
differences; and (E) the interactive data in eXtensible Business Reporting Language included or incorporated by reference in the SEC Reports is accurate. As of the date
hereof, (1) since the end of the Partnership’s most recent audited fiscal year, there has been (i) no material weakness in the Partnership’s internal control over financial
reporting (whether or not remediated) and (ii) no change in the Partnership’s internal control over financial reporting that has materially affected, or is reasonably likely
to materially affect, the Partnership’s internal control over financial reporting, and (2) the Partnership is not aware of any fraud, whether or not material, that involves
management or other employees who have a significant role in the Partnership’s internal control over financial reporting.

The Partnership maintains an effective system of disclosure controls and procedures (as defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act) that are
designed to ensure that information required to be disclosed by the Partnership in the reports that it files or submits, or will file or submit, under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and forms, and that all such information is accumulated and
communicated to the Partnership’s management, including its principal executive officer or officers and principal financial officer or officers, or persons performing
similar functions, as appropriate, to allow timely decisions regarding disclosure. Such disclosure controls and procedures are effective in all material respects to perform
the functions for which they are established to the extent required by Rule 13a-15 of the Exchange Act.
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Section 3.36 Compliance with Sarbanes-Oxley Act of 2002 . There is and has been no failure on the part of the Partnership or, to the knowledge of the
Partnership, any of the General Partner’s directors or officers, in their capacities as such, to comply in all material respects with any provision of the Sarbanes-Oxley
Act of 2002 or the rules and regulations promulgated in connection therewith or the rules of the NYSE, in each case that are effective and applicable to the Partnership.

Section 3.37 Tax Returns . Each of the Partnership Entities has filed (or has obtained extensions with respect to filing) all foreign, federal, state and local
tax returns (including, without limitation, any information returns, statements, forms, filings and reports) that are required to be filed through the date hereof, except in
any case in which the failure so to file would not, singly or in the aggregate, be reasonably expected to have a Material Adverse Effect, and has timely paid all taxes
(including, without limitation, any estimated taxes) required to be paid by it and any other assessment, fine or penalty levied against it, to the extent that any of the
foregoing is due and payable, other than (a) those that are currently being contested in good faith by appropriate actions and for which adequate reserves have been
established or (b) those which, if not paid, would not, singly or in the aggregate, reasonably be expected to result in a Material Adverse Effect, and, to the knowledge of
the Partnership, no tax deficiencies have been or could reasonably be expected to be asserted against the Partnership that could, in the aggregate reasonably be expected
to have a Material Adverse Effect.

Section 3.38 Insurance . The Partnership Entities carry or are entitled to the benefits of insurance, with financially sound and reputable insurers, in such
amounts and covering such risks as is generally maintained by companies of established repute engaged in the same or similar business, and all such insurance is in full
force and effect. No Partnership Entity has any reason to believe that it will not be able (A) to renew its existing insurance coverage as and when such policies expire or
(B) to obtain comparable coverage from similar institutions as may be necessary or appropriate to conduct its business as now conducted and at a cost that would not
result in a Material Adverse Effect. None of the Partnership Entities has been denied any insurance coverage which it has sought or for which it has applied.

Section 3.39 Investment Company Act . None of the Partnership Entities is required, and as of the Closing Date after giving effect to the offer and sale of
the Purchased Units and the application of the proceeds therefrom, none of the Partnership Entities will be required, to register as an “investment company” under the
Investment Company Act of 1940.

Section 3.40 Absence of Price Manipulation . None of the Partnership Entities has taken, nor will any of the Partnership Entities take, directly or indirectly,
any action which is designed, or would be expected, to cause or result in, or which constitutes, the stabilization or manipulation of the price of any security of the
Partnership to facilitate the sale or resale of the Purchased Units or a violation of Regulation M under the Exchange Act.

Section 3.41 Foreign Corrupt Practices Act . No Partnership Entity nor, to the knowledge of the Partnership Entities, any director, officer, agent, employee,
affiliate or other person acting on behalf of or providing services to any Partnership Entity, is aware of or has taken any action, directly or indirectly, that would result in
a violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the “ FCPA ”), including, without
limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance of an offer, payment, promise to pay or
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authorization of the payment of any money, or other property, gift, promise to give, or authorization of the giving of anything of value to any “foreign official” (as such
term is defined in the FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in contravention of the FCPA; and the
Partnership Entities and, to the knowledge of the Partnership Entities, their affiliates have conducted their businesses in compliance with the FCPA and have instituted
and maintain policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.

Section 3.42 Money Laundering Laws . The operations of each of the Partnership Entities are and have been conducted at all times in compliance with
applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering
statutes of all jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any
Governmental Authority (collectively, the “ Money Laundering Laws ”); and no action, suit or proceeding by or before any Governmental Authority involving any of
the Partnership Entities with respect to the Money Laundering Laws is pending or, to the knowledge of the Partnership Entities, threatened.

Section 3.43 OFAC . None of the Partnership Entities nor, to the knowledge of the Partnership Entities, any director, officer, agent, employee, affiliate,
representative or other person acting on behalf of or providing services to any Partnership Entity, is a Person currently the subject or target of any sanctions
administered or enforced by the United States Government, including, without limitation, the U.S. Department of the Treasury’s Office of Foreign Assets Control
(OFAC), the United Nations Security Council (UNSC), the European Union, Her Majesty’s Treasury (HMT), or other relevant sanctions authority (collectively, “
Sanctions ”), nor is any Partnership Entity located, organized or resident in a country or territory that is the subject of Sanctions; and no Partnership Entity will directly
or indirectly use the proceeds of the sale of the Purchased Units, or lend, contribute or otherwise make available such proceeds to any subsidiaries, joint venture partners
or other Person, to fund any activities of or business with any Person, or in any country or territory, that, at the time of such funding, is the subject of Sanctions or in any
other manner that will result in a violation by any Person (including any Person participating in the transaction, whether as underwriter, advisor, investor or otherwise)
of Sanctions.

Section 3.44 No Broker’s Fees . Other than as described in the Placement Agent Engagement Letter, none of the Partnership Entities or any of their
respective Subsidiaries is a party to any contract, agreement or understanding with any Person (other than this Agreement) that would give rise to a valid claim against
the Partnership Entities or any Placement Agent for a brokerage commission, finder’s fee or like payment in connection with the offering and sale of the Purchased
Units.

Section 3.45 No Registration . Assuming the accuracy of the representations and warranties of the Purchaser contained in Section 4.6 and Section 4.7 , the
issuance and sale of the Purchased Units pursuant to this Agreement is exempt from registration requirements of the Securities Act, and neither the Partnership nor, to
the knowledge of the Partnership, any authorized Representative acting on its behalf has taken or will take any action hereafter that would cause the loss of such
exemption.
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Section 3.46 Periodic Reports . The SEC Reports have been filed with the Commission on a timely basis. The SEC Reports, including, without limitation,
any audited or unaudited financial statements and any notes thereto or schedules included therein, at the time filed (or in the case of registration statements, solely on the
dates of effectiveness) (except to the extent corrected by a subsequent SEC Report) (A) did not contain any untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading and
(B) complied in all material respects with the applicable requirements of the Exchange Act and the Securities Act, as the case may be.

Section 3.47 No Integration . The Partnership has not sold or issued any securities that would be integrated with the offering and sale of the Purchased
Units contemplated by this Agreement pursuant to the Securities Act, the rules and regulations thereunder or the interpretations thereof by the Commission.

Section 3.48 NYSE Listing of Purchased Units . As of the Closing Date, the Purchased Units will be approved for listing, subject to official notice of
issuance and evidence of satisfactory distribution, on the NYSE.

Section 3.49 MLP Status . The Partnership is properly treated as a partnership for United States federal income tax purposes and more than 90% of the
Partnership’s current gross income is qualifying income under Section 7704(d) of the Code.

Section 3.50 Placement Agent Reliance . The Partnership acknowledges that the Placement Agent may rely upon the representations and warranties made
by the Partnership to the Purchaser in this Agreement.

Section 3.51 No Side Agreements . There are no agreements by, among or between any of the Partnership Entities, on the one hand, and the Purchaser or
any of its Affiliates (other than the Partnership and its Subsidiaries), on the other hand, with respect to the transactions contemplated hereby other than the Operative
Documents, nor promises or inducements for future transactions between or among any of such parties.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby represents and warrants to the Partnership that:

Section 4.1 Existence . The Purchaser is duly organized and validly existing and in good standing under Delaware law, with all requisite power and
authority to own, lease, use and operate its properties and to conduct its business as currently conducted, except where the failure to have such power or authority would
not prevent the consummation of the transactions contemplated by this Agreement and the Registration Rights Agreement.

Section 4.2 Authorization, Enforceability . The Purchaser has all necessary partnership power and authority to execute, deliver and perform its obligations
under this Agreement and the Registration Rights Agreement and to consummate the transactions contemplated thereby, and the execution, delivery and performance by
the Purchaser of this Agreement and the Registration Rights Agreement has been duly authorized by all necessary action on the part of the Purchaser; and this
Agreement and the Registration Rights Agreement constitute the legal, valid and binding obligations of the Purchaser, enforceable in accordance with their terms,
subject to the Enforceability Exceptions.
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Section 4.3 No Breach . The execution, delivery and performance of this Agreement and the Registration Rights Agreement by the Purchaser and the
consummation by the Purchaser of the transactions contemplated hereby and thereby will not (A) conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, any material agreement to which the Purchaser is a party or by which the Purchaser is bound or to which any of the property
or assets of the Purchaser is subject, (B) conflict with or result in any violation of the provisions of the organizational documents of the Purchaser, or (C) violate any
statute, order, rule or regulation of any court or governmental agency or body having jurisdiction over the Purchaser or the property or assets of the Purchaser, except in
the cases of clauses (A)  and (C) , for such conflicts, breaches, violations or defaults as would not prevent the consummation of the transactions contemplated by this
Agreement and the Registration Rights Agreement.

Section 4.4 Certain Fees . No fees or commissions are or will be payable by the Purchaser to brokers, finders, or investment bankers with respect to the
purchase of any of the Purchased Units or the consummation of the transaction contemplated by this Agreement. The Purchaser agrees that it will indemnify and hold
harmless the Partnership from and against any and all claims, demands, or liabilities for broker’s, finder’s, placement, or other similar fees or commissions incurred by
the Purchaser in connection with the purchase of the Purchased Units or the consummation of the transactions contemplated by this Agreement.

Section 4.5 No Side Agreements . There are no other agreements by, among or between the Purchaser and any of its Affiliates, on the one hand, and the
Partnership or any of its Affiliates, on the other hand, with respect to the transactions contemplated hereby other than the Operative Documents nor promises or
inducements for future transactions between or among any of such parties.

Section 4.6 Investment . The Purchased Units are being acquired for the Purchaser’s own account or the account of its Affiliates, and with no present
intention of distributing the Purchased Units or any part thereof, and the Purchaser has no present intention of selling or granting any participation in or otherwise
distributing the same in any transaction in violation of the securities Laws of the United States of America or any state, without prejudice, however, to the Purchaser’s
right at all times to sell or otherwise dispose of all or any part of the Purchased Units under a registration statement under the Securities Act and applicable state
securities Laws or under an exemption from such registration available thereunder (including, if available, Rule 144 promulgated thereunder). If the Purchaser should in
the future decide to dispose of any of the Purchased Units, the Purchaser understands and agrees (A) that it may do so only (i) in compliance with the Securities Act and
applicable state securities Law, as then in effect, or pursuant to an exemption therefrom or (ii) in the manner contemplated by any registration statement pursuant to
which such securities are being offered, and (B) that stop-transfer instructions to that effect will be in effect with respect to such securities.

Section 4.7 Nature of Purchaser . The Purchaser represents and warrants to, and covenants and agrees with, the Partnership that, (A) it is an “accredited
investor” within the meaning of Rule 501 of Regulation D promulgated by the Commission pursuant to the Securities Act and (B) by reason of its business and financial
experience it has such knowledge,
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sophistication and experience in making similar investments and in business and financial matters generally so as to be capable of evaluating the merits and risks of the
prospective investment in the Purchased Units, is able to bear the economic risk of such investment and, at the present time, would be able to afford a complete loss of
such investment.

Section 4.8 Restricted Securities . The Purchaser understands that the Purchased Units are characterized as “restricted securities” under the federal
securities Laws inasmuch as they are being acquired from the Partnership in a transaction not involving a public offering and that under such Laws and applicable
regulations such securities may not be resold absent registration under the Securities Act or an exemption therefrom. In this connection, the Purchaser represents that it
is knowledgeable with respect to Rule 144 of the Commission promulgated under the Securities Act.

Section 4.9 Legend . The Purchaser understands that the book entry evidencing the Purchased Units will bear the following legend: “These securities have
not been registered under the Securities Act of 1933, as amended (the “ Securities Act ”). These securities may not be sold or offered for sale except pursuant to an
effective registration statement under the Securities Act or pursuant to an exemption from registration thereunder, in each case in accordance with all applicable
securities laws of the states or other jurisdictions, and in the case of a transaction exempt from registration, such securities may only be transferred if the transfer agent
for such securities has received documentation satisfactory to it that such transaction does not require registration under the Securities Act.”

Section 4.10 Company Information . The Purchaser acknowledges and agrees that the Company has provided or made available to the Purchaser (through
EDGAR, the Company’s website or otherwise) all SEC Reports, as well as all press releases or investor presentations issued by the Company through the date of this
Agreement that are included in a filing by the Company on Form 8-K or clearly posted on the Company’s website.

Section 4.11 Placement Agent Reliance . The Purchaser agrees that the Placement Agent may rely upon the representations and warranties made by the
Purchaser to the Company in this Agreement. In addition, the Purchaser acknowledges that the Placement Agent has not made any representations, declarations or
warranties to the Purchaser regarding the Partnership or its offering of the Common Units. The Purchaser further acknowledges and agrees that the Placement Agent has
not offered to sell, or solicited an offer to buy, any of the Common Units, which the Purchaser proposes to acquire from the Partnership.

Section 4.12 Short Selling . The Purchaser represents that it has not entered into any Short Sales of the Common Units owned by it since the time it first
began discussions with the Partnership or the Placement Agent about the transactions contemplated by this Agreement.

ARTICLE V

COVENANTS

Section 5.1 Taking of Necessary Action . Each of the parties hereto shall use its commercially reasonable efforts promptly to take or cause to be taken all
action and promptly to do or cause to be done all things necessary, proper or advisable under applicable Law and regulations to consummate and make effective the
transactions contemplated by this Agreement. Without limiting the foregoing, the Partnership and the Purchaser shall each use its commercially
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reasonable efforts to make all filings and obtain all consents of Governmental Authorities that may be necessary or, in the reasonable opinion of the other parties, as the
case may be, advisable for the consummation of the transactions contemplated by the Operative Documents. The Partnership shall promptly and accurately respond, and
shall use its commercially reasonable efforts to cause its transfer agent to respond, to reasonable requests for information (which is otherwise not publicly available)
made by the Purchaser or its auditors relating to the actual holdings of the Purchaser or its accounts; provided , that the Partnership shall not be obligated to provide any
such information that could reasonably result in a violation of applicable Law or conflict with the Partnership’s insider trading policy or a confidentiality obligation of
the Partnership. The Partnership shall use its commercially reasonable efforts to cause its transfer agent to reasonably cooperate with the Purchaser to ensure that the
Purchased Units are validly and effectively issued to the Purchaser and that the Purchaser’s ownership of the Purchased Units following the Closing is accurately
reflected on the appropriate books and records of the Partnership’s transfer agent. The Partnership shall use its commercially reasonable efforts to take, or cause to be
taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary, proper or advisable to consummate the
Acquisition and other transactions contemplated by the Contribution Agreement, including entering into the Revolving Credit Facility Amendment. The Partnership
shall use its commercially reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other
parties in doing, all things necessary, proper or advisable to consummate the transactions contemplated by the PIPE Purchase Agreement.

Section 5.2 Other Actions . The Partnership shall file prior to the Closing a supplemental listing application with the NYSE to list the Purchased Units.

Section 5.3 Purchase Price Adjustment . The Common Unit Price payable by the Purchaser pursuant to Section 2.1(b) shall be adjusted by decreasing such
Common Unit Price by the Purchase Price Adjustment. For federal income tax purposes, the Purchase Price Adjustment is, and will be treated by the parties as, an
adjustment to the Purchase Price paid by the Purchaser for the Purchased Units.

ARTICLE VI

INDEMNIFICATION

Section 6.1 Indemnification by the Partnership . The Partnership agrees to indemnify the Purchaser and its Representatives (collectively, the “ Purchaser
Related Parties ”) from, and hold each of them harmless against, any and all actions, suits, proceedings (including any investigations, litigation or inquiries), demands,
and causes of action, and, in connection therewith, and promptly upon demand, pay or reimburse each of them for all costs, losses, liabilities, damages, or expenses of
any kind or nature whatsoever, including, without limitation, the reasonable fees and disbursements of counsel and all other reasonable expenses incurred in connection
with investigating, defending or preparing to defend any such matter that may be incurred by them or asserted against or involve any of them as a result of, arising out
of, or in any way related to the breach of any of the representations, warranties or covenants of the Partnership contained herein, provided that
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such claim for indemnification relating to a breach of the representations or warranties is made prior to the expiration of the survival period for such representations or
warranties; and provided , further , that no Purchaser Related Party shall be entitled to recover special, consequential (including lost profits) or punitive damages.
Notwithstanding anything to the contrary, consequential damages shall not be deemed to include diminution in value of the Purchased Units, which is specifically
included in damages covered by Purchaser Related Parties’ indemnification above.

Section 6.2 Indemnification by the Purchaser . The Purchaser agrees to indemnify the Partnership, the General Partner and their respective Representatives
(collectively, “ Partnership Related Parties ”) from, and hold each of them harmless against, any and all actions, suits, proceedings (including any investigations,
litigation or inquiries), demands, and causes of action, and, in connection therewith, and promptly upon demand, pay or reimburse each of them for all costs, losses,
liabilities, damages, or expenses of any kind or nature whatsoever, including, without limitation, the reasonable fees and disbursements of counsel and all other
reasonable expenses incurred in connection with investigating, defending or preparing to defend any such matter that may be incurred by them or asserted against or
involve any of them as a result of, arising out of, or in any way related to the breach of any of the representations, warranties or covenants of the Purchaser contained
herein, provided that such claim for indemnification relating to a breach of the representations and warranties is made prior to the expiration of such representations and
warranties; and provided , further , that no Partnership Related Parties shall be entitled to recover special, consequential (including lost profits or diminution in value) or
punitive damages.

Section 6.3 Indemnification Procedure . Promptly after receipt by an indemnified party under this Article VI of notice of any claim or the commencement
of any action, the indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under this Article VI , notify the indemnifying party
in writing of the claim or the commencement of that action; provided , however , that the failure to notify the indemnifying party shall not relieve it from any liability
which it may have under Sections 6.1 or 6.2 of this Article VI except to the extent it has been materially prejudiced (through the forfeiture of substantive rights and
defenses) by such failure and, provided , further , that the failure to notify the indemnifying party shall not relieve it from any liability which it may have to an
indemnified party otherwise than under this Article VI . If any such claim or action shall be brought against an indemnified party, and it shall notify the indemnifying
party thereof, the indemnifying party shall be entitled to participate therein and, to the extent that it wishes, jointly with any other similarly notified indemnifying party,
to assume the defense thereof with counsel reasonably satisfactory to the indemnified party. After notice from the indemnifying party to the indemnified party of its
election to assume the defense of such claim or action, the indemnifying party shall not be liable to the indemnified party under this Article VI for any legal or other
expenses subsequently incurred by the indemnified party in connection with the defense thereof other than reasonable costs of investigation; provided , however , that
the indemnified party shall have the right to employ counsel to represent jointly the indemnified party and those other indemnified parties and their respective directors,
officers, employees and controlling persons who may be subject to liability arising out of any claim in respect of which indemnity may be sought under this Article VI if
(i) the indemnified party and the indemnifying party shall have so mutually agreed; (ii) the indemnifying party has failed within a reasonable time to retain counsel
reasonably satisfactory to the indemnified party; (iii) the indemnified party and its directors, officers,
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employees and controlling persons shall have reasonably concluded that there may be legal defenses available to them that are different from or in addition to those
available to the indemnifying party; or (iv) the named parties in any such proceeding (including any impleaded parties) include both the indemnified parties or their
respective directors, officers, employees or controlling persons, on the one hand, and the indemnifying party, on the other hand, and representation of both sets of parties
by the same counsel would be inappropriate due to actual or potential differing interests between them, and in any such event the fees and expenses of such separate
counsel shall be paid by the indemnifying party. No indemnifying party shall (x) without the prior written consent of the indemnified parties (which consent shall not be
unreasonably withheld), settle or compromise or consent to the entry of any judgment with respect to any pending or threatened claim, action, suit or proceeding in
respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified parties are actual or potential parties to such claim or action)
unless such settlement, compromise or consent includes an unconditional release of each indemnified party from all liability arising out of such claim, action, suit or
proceeding and does not include a statement as to, or an admission of fault, culpability or a failure to act by or on behalf of any indemnified party, or (y) be liable for
any settlement of any such action effected without its written consent (which consent shall not be unreasonably withheld), but if settled with the consent of the
indemnifying party or if there be a final judgment for the plaintiff in any such action, the indemnifying party agrees to indemnify and hold harmless any indemnified
party from and against any loss or liability by reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at any time an indemnified party shall
have requested an indemnifying party to reimburse the indemnified party for fees and expenses of counsel as contemplated by Sections 6.1 and 6.2 hereof, the
indemnifying party agrees that it shall be liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than
30 days after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed the indemnified party in accordance
with such request or disputed in good faith the indemnified party’s entitlement to such reimbursement prior to the date of such settlement.

ARTICLE VII

MISCELLANEOUS

Section 7.1 Certain Special Allocations of Book and Taxable Income . The initial Capital Account balance attributable to a Purchased Unit shall equal the
Common Unit Price (as adjusted by the Purchase Price Adjustment). To the extent that the initial Capital Account balance attributable to a Purchased Unit differs from
the Per Unit Capital Amount as of the Closing Date for a then Outstanding Common Unit after taking into account the issuance of the Purchased Units, the General
Partner intends to specially allocate Partnership items of book and taxable income, gain, loss or deduction to the Purchaser so that the Per Unit Capital Amount with
respect to their Purchased Units is equal to the Per Unit Capital Amount with respect to other Common Units (and thus to assure fungibility of all Common Units). Such
special allocation will occur upon the earlier to occur of any taxable period of the Partnership ending upon, or after, (i) an event described in Section 5.5(d) of the
Partnership Agreement or a sale of all or substantially all of the assets of the Partnership occurring after the date of the issuance of the Purchased Units or (ii) the
transfer of Purchased Units to a Person that is not an Affiliate of the Purchaser, in which case, such allocation shall be made only with respect to the Purchased
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Units so transferred. To the maximum extent permissible under the Partnership Agreement or under applicable law, a special allocation resulting from clause (i) will be
made through allocations of Unrealized Gain.

Section 7.2 Interpretation and Survival of Provisions . Article, Section, Schedule and Exhibit references are to this Agreement, unless otherwise specified.
All references to instruments, documents, contracts, and agreements are references to such instruments, documents, contracts, and agreements as the same may be
amended, supplemented, and otherwise modified from time to time, unless otherwise specified. The word “including” shall mean “including but not limited to.”
Whenever any party has an obligation under the Operative Documents, the expense of complying with that obligation shall be an expense of such party unless otherwise
specified. Whenever any determination, consent, or approval is to be made or given by the Purchaser, such action shall be in the Purchaser’s sole discretion unless
otherwise specified in this Agreement. If any provision in the Operative Documents is held to be illegal, invalid, not binding, or unenforceable, such provision shall be
fully severable and the Operative Documents shall be construed and enforced as if such illegal, invalid, not binding, or unenforceable provision had never comprised a
part of the Operative Documents, and the remaining provisions shall remain in full force and effect. The Operative Documents have been reviewed and negotiated by
sophisticated parties with access to legal counsel and shall not be construed against the drafter.

Section 7.3 Survival of Provisions . The representations and warranties set forth in Sections 3.5 , 3.6 , 3.13 , 3.14 , 3.15 , 3.16 , 3.17 , 3.18 , 3.20 , 3.21 ,
3.22 , 3.43 , 3.44 and 3.49 shall survive indefinitely, and the other representations and warranties set forth herein shall survive for a period of twelve months following
the Closing Date regardless of any investigation made by or on behalf of the Partnership or the Purchaser. The covenants made in this Agreement shall survive the
Closing of the transactions described herein and remain operative and in full force and effect regardless of acceptance of any of the Purchased Units and payment
therefor and repayment, conversion, exercise or repurchase thereof. All indemnification obligations of the Partnership and the Purchaser pursuant to this Agreement and
the provisions of Article VI shall remain operative and in full force and effect unless such obligations are expressly terminated in a writing by the parties, regardless of
any purported general termination of this Agreement.

Section 7.4 No Waiver; Modifications in Writing .

(a) Delay . No failure or delay on the part of any party in exercising any right, power, or remedy hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right, power, or remedy preclude any other or further exercise thereof or the exercise of any other right, power, or remedy. The remedies
provided for herein are cumulative and are not exclusive of any remedies that may be available to a party at law or in equity or otherwise.

(b) Specific Waiver . Except as otherwise provided herein, no amendment, waiver, consent, modification, or termination of any provision of this Agreement or
any other Operative Document shall be effective unless signed by each of the parties hereto or thereto affected by such amendment, waiver, consent, modification, or
termination. Any amendment, supplement or modification of or to any provision of this Agreement, any waiver of any provision of this Agreement, and any consent to
any departure by the Partnership from the terms of any provision of this Agreement shall be effective only in the specific instance and for the specific purpose for which
made or given. Except where notice is specifically required by this Agreement, no notice to or demand on the Partnership in any case shall entitle the Partnership to any
other or further notice or demand in similar or other circumstances.
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Section 7.5 Binding Effect; Assignment .

(a) Binding Effect . This Agreement shall be binding upon the Partnership, the Purchaser, and their respective successors and permitted assigns. Except as
expressly provided in this Agreement, this Agreement shall not be construed so as to confer any right or benefit upon any Person other than the parties to this Agreement
and their respective successors and permitted assigns.

(b) Assignment of Rights . The Purchaser may assign all or any portion of its rights and obligations under this Agreement without the consent of the Partnership
to any Affiliate of the Purchaser. Except as expressly permitted by this Section 7.5(b) , such rights and obligations may not otherwise be transferred except with the
prior written consent of the Partnership (which consent shall not be unreasonably withheld), in which case the assignee shall be deemed to be the Purchaser hereunder
with respect to such assigned rights or obligations and shall agree to be bound by the provisions of this Agreement.

Section 7.6 Confidentiality . Notwithstanding anything herein to the contrary, to the extent that the Purchaser has executed or is otherwise bound by a
confidentiality agreement in favor of the Partnership, the Purchaser shall continue to be bound by such confidentiality agreement in accordance with the terms thereof.

Section 7.7 Communications . All notices and demands provided for hereunder shall be in writing and shall be given by registered or certified mail, return
receipt requested, telecopy, air courier guaranteeing overnight delivery or personal delivery to the following addresses:

(a) If to the Purchaser:

Energy Transfer Equity, L.P.
c/o LE GP, LLC
8111 Westchester Drive
Dallas, Texas 75225
Attention: John McReynolds
Electronic Mail: John.McReynolds@energytransfer.com

(b) If to the Partnership:

Sunoco LP
c/o Sunoco GP LLC
3801 West Chester Pike
Newtown Square, PA 19073
Attention: Associate General Counsel
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with a copy to:

Latham & Watkins LLP
811 Main Street
Suite 3700
Houston, Texas 77002
Attention:   William N. Finnegan IV

  Debbie P. Yee
Facsimile:  (713) 546-5401

or to such other address as the Partnership or the Purchaser may designate in writing. All notices and communications shall be deemed to have been duly given: at the
time delivered by hand, if personally delivered; at the time of transmittal, if sent via electronic mail; upon actual receipt if sent by certified mail, return receipt
requested, or regular mail, if mailed; when receipt acknowledged, if sent via facsimile; and upon actual receipt when delivered to an air courier guaranteeing overnight
delivery.

Section 7.8 Removal of Legend . The Partnership, at its sole cost, shall remove the legend described in Section 4.9 (or instruct its transfer agent to so
remove such legend) from the certificates evidencing Purchased Units issued and sold to the Purchaser pursuant to this Agreement if (A) such Purchased Units are sold
pursuant to an effective registration statement under the Securities Act, (B) such Purchased Units are sold or transferred pursuant to Rule 144 (if the transferor is not an
Affiliate of the Partnership), or (C) such Purchased Units are eligible for sale under Rule 144, without the requirement for the Partnership to be in compliance with the
current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if applicable) as to such securities and without volume or manner of sale restrictions. In
connection with a sale of the Purchased Units by the Purchaser in reliance on Rule 144, the applicable Purchaser or its broker shall deliver to the transfer agent and the
Partnership a customary broker representation letter providing to the transfer agent and the Partnership any information the Partnership deems reasonably necessary to
determine that the sale of the Purchased Units is made in compliance with Rule 144, including, as may be appropriate, a certification that the Purchaser is not an
Affiliate of the Partnership and regarding the length of time the Purchased Units have been held. Upon receipt of such representation letter, the Partnership shall
promptly direct its transfer agent to remove the legend referred to in Section 4.9 from the appropriate book-entry accounts maintained by the transfer agent, and the
Partnership shall bear all costs associated therewith. After the Purchaser or its permitted assigns have held the Purchased Units for such time as Affiliates are permitted
to sell without volume limitations under Rule 144, if the certificate for such Purchased Units still bears the restrictive legend referred to in Section 4.9 , the Partnership
agrees, upon request of the Purchaser or permitted assignee, to take all steps necessary to promptly effect the removal of the legend described in Section 4.9 from the
Purchased Units, and the Partnership shall bear all costs associated therewith, regardless of whether the request is made in connection with a sale or otherwise, so long
as the Purchaser or its permitted assigns provide to the Partnership any information the Partnership deems reasonably necessary to determine that the legend is no longer
required under the Securities Act or applicable state laws, including a certification that the holder is not an Affiliate of the Partnership (and a covenant to inform the
Partnership if it should thereafter become an Affiliate and to consent to exchange its certificates for certificates bearing an appropriate restrictive legend) and regarding
the length of time the Purchased Units have been held.
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Section 7.9 Entire Agreement . This Agreement, the other Operative Documents and the other agreements and documents referred to herein are intended
by the parties as a final expression of their agreement and intended to be a complete and exclusive statement of the agreement and understanding of the parties hereto in
respect of the subject matter contained herein and therein. There are no restrictions, promises, representations, warranties or undertakings, other than those set forth or
referred to herein or the other Operative Documents with respect to the rights granted by the Partnership or any of its Affiliates or the or any of its Affiliates set forth
herein or therein. This Agreement, the other Operative Documents and the other agreements and documents referred to herein or therein supersede all prior agreements
and understandings between the parties with respect to such subject matter.

Section 7.10 Governing Law . This Agreement shall be governed by and construed in accordance with the laws of the State of New York without
regard to conflict of laws principles (other than Section 5-1401 of the General Obligations Law).

Section 7.11 Execution in Counterparts . This Agreement may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which counterparts, when so executed and delivered, shall be deemed to be an original and all of which counterparts, taken together, shall
constitute but one and the same Agreement. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such
signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is executed) with the same force and effect as if such
facsimile or “.pdf” signature page were an original thereof.

Section 7.12 Termination .

(a) Notwithstanding anything herein to the contrary, this Agreement may be terminated at any time at or prior to the Closing by the Purchaser (with respect to the
Purchaser only), upon a breach in any material respect by the Partnership of any covenant or agreement set forth in this Agreement.

(b) Notwithstanding anything herein to the contrary, this Agreement shall automatically terminate at any time at or prior to the Closing:

(i) if a statute, rule, order, decree or regulation shall have been enacted or promulgated, or if any action shall have been taken by any Governmental
Authority of competent jurisdiction that permanently restrains, permanently precludes, permanently enjoins or otherwise permanently prohibits the
consummation of the transactions contemplated by this Agreement or makes the transactions contemplated by this Agreement illegal; or

(ii) if the transactions contemplated under the PIPE Purchase Agreement have not been consummated.

(c) In the event of the termination of this Agreement as provided in this Section 7.12 , this Agreement shall forthwith become null and void. In the event of such
termination, there shall be no liability on the part of any party hereto, except as set forth in Article VI of this Agreement.
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Section 7.13 Recapitalization, Exchanges, Etc. Affecting the Common Units . The provisions of this Agreement shall apply to the full extent set forth
herein with respect to any and all equity interests of the Partnership or any successor or assign of the Partnership (whether by merger, consolidation, sale of assets or
otherwise) which may be issued in respect of, in exchange for or in substitution of, the Common Units, and shall be appropriately adjusted for combinations, unit splits,
recapitalizations and the like occurring after the date of this Agreement and prior to the Closing.

[ Signature pages follow. ]
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IN WITNESS WHEREOF, the parties hereto execute this Agreement, effective as of the date first above written.
 

SUNOCO LP

By:  Sunoco GP LLC,
 its General Partner

By:  /s/ Robert W. Owens
 Name:  Robert W. Owens
 Title:  President and Chief Executive Officer

 
Signature Page to Common Unit Purchase Agreement



ENERGY TRANSFER EQUITY, L.P.

By:  LE GP, LLC,
 its General Partner

By:  /s/ Jamie Welch
 Name:  Jamie Welch
 Title:  Group Chief Financial Officer

 
Signature Page to Common Unit Purchase Agreement



Schedule A – Subsidiaries of the Partnership
 

•  Sunoco Finance Corp., a Delaware corporation
 

•  Sunoco, LLC, a Delaware limited liability company
 

•  Susser Petroleum Property Company LLC, a Delaware limited liability company
 

•  Sunoco Energy Services LLC, a Texas limited liability company
 

•  Mid-Atlantic Convenience Stores, LLC, a Delaware limited liability company
 

•  Southside Oil, LLC, a Virginia limited liability company
 

•  MACS Retail LLC, a Virginia limited liability company
 

•  Aloha Petroleum, Ltd., a Hawaii corporation
 

•  Aloha Petroleum LLC, a Delaware limited liability company
 

•  Susser Petroleum Operating Company LLC, a Delaware limited liability company
 

•  Susser Holdings Corporation, a Delaware corporation
 

•  Stripes Holdings LLC, a Delaware limited liability company
 

•  Susser Holdings, L.L.C., a Delaware limited liability company
 

•  APT Management Company, LLC, a Texas limited liability company
 

•  Susser Finance Corporation, a Delaware corporation
 

•  Stripes LLC, a Texas limited liability company
 

•  Applied Petroleum Technologies, Ltd., a Texas limited partnership
 

•  Susser Company, Ltd., a Texas limited partnership
 

•  Stripes Acquisition LLC, a Texas limited liability company
 

•  Susser Petroleum Company LLC, a Texas limited liability company
 

•  SSP BevCo II LLC, a Texas limited liability company
 

•  Corpus Christi Reimco, LLC, a Texas limited liability company
 

•  C&G Investments, LLC, a Delaware limited liability company
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•  Susser Financial Services LLC, a Delaware limited liability company
 

•  Stripes No. 1009 LLC, a Texas limited liability company
 

•  TCFS Holdings, Inc., a Texas corporation
 

•  GoPetro Transport LLC, a Texas limited liability company
 

•  SSP BevCo I LLC, a Texas limited liability company
 

•  Town & Country Food Stores, Inc., a Texas corporation
 

•  SSP Beverage, LLC, a Texas limited liability company
 

•  TND Beverage, LLC, a Texas limited liability company
 

•  Quick Stuff of Texas, Inc., a Texas corporation
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Schedule B – List of Jurisdictions of Organization and Foreign Qualification
 

Entity  
Jurisdiction of
Organization  

Jurisdiction(s) of
Foreign Qualification

Sunoco LP  Delaware   Texas  
Sunoco GP LLC  Delaware   Texas  
Sunoco Finance Corp.  Delaware   None  

Sunoco, LLC

 

Delaware

 Alabama  Maryland  Oklahoma
  Arizona  Massachusetts  Oregon
  Arkansas  Michigan  Pennsylvania
  California  Minnesota  Rhode Island
  Colorado  Mississippi  South Carolina
  Connecticut  Missouri  South Dakota
  Florida  Montana  Tennessee
  Georgia  Nebraska  Texas
  Idaho  Nevada  Utah
  Illinois  New Hampshire  Vermont
  Indiana  New Jersey  Virginia
  Iowa  New Mexico  Washington
  Kansas  New York  Washington, D.C.
  Kentucky  North Carolina  West Virginia
  Louisiana  North Dakota  Wisconsin
  Maine  Ohio  Wyoming

Susser Petroleum Operating Company
LLC

 

Delaware

  

Arkansas
Hawaii
Kansas

Louisiana New
Mexico

Oklahoma
Texas  

Susser Petroleum Property Company
LLC  

Delaware
  

Texas
 

Sunoco Energy Services LLC

 

Texas

  

Arkansas
New Mexico

Kansas
Oklahoma  

Mid-Atlantic Convenience Stores, LLC
 

Delaware
  

Maryland
Virginia  

Southside Oil, LLC
 

Virginia
 

Delaware
Connecticut  

Maryland
New Jersey  

Tennessee
West Virginia

  Georgia  New York  Vermont
  Kentucky  Pennsylvania  
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MACS Retail LLC

 

Virginia

 

Georgia
Tennessee
New York

Aloha Petroleum, Ltd.  Hawaii  
Aloha Petroleum LLC  Delaware  Hawaii
Susser Holdings Corporation  Delaware  Texas
Stripes Holdings LLC  Delaware  
Susser Holdings, L.L.C.  Delaware  
APT Management Company, LLC  Texas  Oklahoma
Susser Finance Corporation  Delaware  
Stripes LLC

 
Texas

 
Oklahoma

New Mexico
Applied Petroleum Technologies, Ltd.  Texas  
Susser Company, Ltd.  Texas  
Stripes Acquisition LLC  Texas  
Susser Petroleum Company LLC

 

Texas

 

Louisiana
New Mexico

Oklahoma
SSP BevCo II LLC  Texas  
Corpus Christi Reimco, LLC  Texas  
C&G Investments, LLC  Delaware  
Susser Financial Services LLC  Texas  
Stripes No. 1009 LLC  Texas  
TCFS Holdings, Inc.  Texas  
GoPetro Transport LLC  Texas  
SSP Bevco I LLC  Texas  
Town & Country Food Stores, Inc.  Texas  
SSP Beverage, LLC  Texas  
TND Beverage, LLC  Texas  
Quick Stuff of Texas, Inc.  Texas  
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Schedule C– Subsidiaries of Susser Holdings Corporation
 

•  Stripes Holdings LLC, a Delaware limited liability company
 

•  Susser Holdings, L.L.C., a Delaware limited liability company
 

•  APT Management Company, LLC, a Texas limited liability company
 

•  Susser Finance Corporation, a Delaware corporation
 

•  Stripes LLC, a Texas limited liability company
 

•  Applied Petroleum Technologies, Ltd., a Texas limited partnership
 

•  Susser Company, Ltd., a Texas limited partnership
 

•  Stripes Acquisition LLC, a Texas limited liability company
 

•  Susser Petroleum Company LLC, a Texas limited liability company
 

•  SSP BevCo II LLC, a Texas limited liability company
 

•  Corpus Christi Reimco, LLC, a Texas limited liability company
 

•  C&G Investments, LLC, a Delaware limited liability company
 

•  Susser Financial Services LLC, a Delaware limited liability company
 

•  Stripes No. 1009 LLC, a Texas limited liability company
 

•  TCFS Holdings, Inc., a Texas corporation
 

•  GoPetro Transport LLC, a Texas limited liability company
 

•  SSP BevCo I LLC, a Texas limited liability company
 

•  Town & Country Food Stores, Inc., a Texas corporation
 

•  SSP Beverage, LLC, a Texas limited liability company
 

•  TND Beverage, LLC, a Texas limited liability company
 

•  Quick Stuff of Texas, Inc., a Texas corporation
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Exhibit 99.1

NEWS RELEASE
 

Energy Transfer Partners and Sunoco LP Announce
Approximately $2.226 Billion Dropdown of Remaining Wholesale Fuel and Retail Marketing Assets

 

 •  Transaction now completes $5.7 billion of retail business dropdowns from ETP to SUN in just over a year
 

 •  Implied transaction multiple for this final remaining dropdown is approximately 8.5x 2015 EBITDA
 

 •  Transaction is immediately accretive to distributable cash flow and distributions for SUN
 

 •  Including working capital, ETP expects to receive approximately $2.2 billion in cash proceeds to fund part of its 2016 capital program
 

 •  Debt and equity funding required for the dropdown has been fully committed
 

 •  SUN does not anticipate any equity issuance in 2016
 

 •  Investor call scheduled today at 7:30 a.m. Central Time

DALLAS and HOUSTON , November 16, 2015 — Energy Transfer Partners, L.P. (NYSE: ETP) and Sunoco LP (NYSE: SUN) announced today the dropdown to
SUN of the remaining 68.42% interest in Sunoco, LLC and 100% interest in the legacy Sunoco retail business for approximately $2.226 billion. The transaction will be
effective as of January 1, 2016 and is expected to close in February 2016.

SUN will pay to ETP approximately $2.2 billion in cash (including the expected value of working capital) and will issue to ETP approximately 5.7 million SUN
common units valued at approximately $194 million based on the five-day volume-weighted average price of SUN’s common units as of November 13, 2015. Pro forma
for the dropdown transaction and related equity private placement, ETP will remain the largest unitholder of SUN with an approximate 46% LP interest, reflecting
ETP’s continued confidence in SUN’s business and future growth prospects.

The timing of this dropdown transaction is driven by the view that accelerating the dropdown of the remaining retail marketing and wholesale fuel assets to SUN was in
the best interest of all parties. SUN expects that, following the completion of this transaction, it will not need to raise any additional equity financing in 2016. The
transaction is also expected to be credit neutral to SUN and to be accretive to distributable cash flow and expected distributions per unit for SUN in 2016 and thereafter.
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This transaction will complete SUN’s transformation into one of the leading wholesale fuel and retail marketing platforms in the United States with tremendous
geographic scale and a unique diversity of business drivers. With the completion of the dropdown program, SUN will be able to focus on a broad range of opportunities
to grow via third-party acquisitions and capital projects. The strong growth in EBITDA at Susser Holdings Corporation, which was contributed to SUN earlier this year,
and the legacy Sunoco retail business creates a favorable runway for increasing distributable cash flow beginning in 2016 and into 2017.

For ETP, this transaction is expected to be breakeven to distributable cash flow for 2016 and beyond and significantly reduces the amount of equity funding for ETP’s
2016 capital program. In addition, the SUN units ETP will receive in this transaction have a strong distribution growth profile and represent an attractive investment for
ETP. The upfront cash helps fund ETP’s 2016 capital program and reduces the remaining equity required by ETP for 2016 to a modest amount that will be issued under
its at-the-market program or through non-core asset monetization proceeds. The ability to pre-fund ETP’s capital needs, reduce its equity issuance requirements and
retain an attractive LP investment in SUN results in an opportunity that is compelling for ETP.

A significant portion of the consideration for the transaction will be provided by a $2.035 billion term loan due October 2019 fully underwritten by Credit Suisse, Bank
of America Merrill Lynch, Compass Bank, Mizuho Bank and Toronto Dominion. The terms of the term loan will substantially mirror SUN’s existing $1.5 billion
revolving credit facility. The pricing of the term loan is LIBOR + 250 bps (with stepdowns in pricing tied to Debt/EBITDA levels at SUN).

A group of private investors (for $685.5 million) and ETE (for $64.5 million) have also fully committed to purchase $750 million of SUN common units in an
unregistered private placement, at a gross price of $31.00 per unit, prior to adjustments. The private placement is expected to close and fund in early December 2015,
with the exception of ETE’s portion, which will fund at the closing of the dropdown transaction. The proceeds from the private placement will be used to repay
borrowings under the revolving credit facility and for general partnership purposes.

Sunoco, LLC distributes motor fuels across more than 26 states in the east, midwest and southeast regions of the United States to:
 

 •  Approximately 860 Sunoco-branded dealer locations under long-term fuel supply agreements.
 

 •  Other distributors of Sunoco-branded fuel that supply 3,700 third-party retail fuel outlets.
 

 •  Approximately 400 other commercial customers under short-term contracts.

The fuel sold by Sunoco’s retail business is supplied by Sunoco, LLC at 438 company-operated Sunoco and APlus branded convenience stores and other retail fuel
outlets across the country.

All of the income from the Sunoco retail assets will be non-qualifying income to SUN and therefore those assets will be immediately contributed to SUN’s wholly
owned corporate subsidiary, Susser Petroleum Property Co. LLC (“PropCo”). SUN anticipates that cash taxes at PropCo going forward will remain minimal.

The dropdown transaction is expected to close in February 2016, subject to customary closing conditions.
 

2



Tudor, Pickering, Holt & Co. acted as financial advisor to the ETP conflicts committee. Akin Gump Strauss Hauer & Feld LLP acted as legal advisor to ETP and
Richards Layton & Finger, P.A. acted as legal advisor to the ETP conflicts committee.

Perella Weinberg Partners acted as financial advisor to the SUN special committee. Andrews Kurth LLP acted as legal advisor to SUN and Potter Anderson & Corroon
acted as legal advisor to the SUN special committee.

For additional information on the transaction and pro forma financial information, please refer to filings made by SUN and ETP on Form 8-K with the U.S. Securities
and Exchange Commission.

Sunoco LP and Energy Transfer Partners management will hold a conference today at 7:30 a.m. CT (8:30 a.m. ET) to discuss the dropdown transaction. To participate,
dial 412-902-0003 approximately 10 minutes early and ask for the Sunoco LP / Energy Transfer Partners conference call. The call will also be accessible live and for
later replay via webcast in the Investor Relations sections of the partnerships’ websites at www.SunocoLP.com and www.energytransfer.com under Presentations. A
presentation of the dropdown will be posted to the partnerships’ Investor Relations sections prior to today’s call. A telephone replay will be available through
November 30 by calling 201-612-7415 and using the access code 13625133.

Sunoco LP will make an investor presentation today at 3:45 p.m. CT as part of the Energy Transfer family of partnerships’ Analyst Meeting in Dallas. The
accompanying materials to the presentation will be available shortly before the presentation begins on the partnership’s Investor Relations website at
www.SunocoLP.com . Energy Transfer Partners will make its presentation tomorrow at 9:00 a.m. CT. Prior to its presentation, ETP will post its prepared materials on
its home page and Investor Relations section at www.energytransfer.com under Presentations & Webcasts.

Sunoco LP (NYSE: SUN) is a master limited partnership that operates more than 850 convenience stores and retail fuel sites and distributes motor fuel to convenience
stores, independent dealers, commercial customers and distributors located in 30 states at approximately 6,800 sites, both directly as well as through its 31.58 percent
interest in Sunoco, LLC, in partnership with an affiliate of Energy Transfer Partners, L.P. (NYSE: ETP). SUN’s general partner is owned by Energy Transfer Equity,
L.P. (NYSE: ETE). For more information, visit the Sunoco LP website at www.SunocoLP.com .

Energy Transfer Partners, L.P. (NYSE: ETP)  is a master limited partnership owning and operating one of the largest and most diversified portfolios of energy assets
in the United States. ETP’s subsidiaries include Panhandle Eastern Pipe Line Company, LP (the successor of Southern Union Company) and Lone Star NGL LLC,
which owns and operates natural gas liquids storage, fractionation and transportation assets. In total, ETP currently owns and operates more than 62,500 miles of natural
gas and natural gas liquids pipelines. ETP also owns the general partner, 100% of the incentive distribution rights, and approximately 67.1 million common units
in Sunoco Logistics Partners L.P. (NYSE: SXL), which operates a geographically diverse portfolio of crude oil and refined products pipelines, terminalling and crude
oil acquisition and marketing assets. Additionally, ETP owns fuel distribution and retail marketing assets and approximately 50.8% of the limited partner interests
in Sunoco LP (NYSE: SUN), a wholesale fuel distributor and convenience store operator. ETP’s general partner is owned by Energy Transfer Equity, L.P. (NYSE:
ETE). For more information, visit the Energy Transfer Partners, L.P. web site at  www.energytransfer.com .
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Energy Transfer Equity, L.P. (NYSE: ETE) is a master limited partnership which owns the general partner and 100% of the incentive distribution rights (IDRs)
of Energy Transfer Partners, L.P. (NYSE: ETP) and Sunoco LP(NYSE: SUN) and approximately 2.6 million ETP Common Units, approximately 81.0 million ETP
Class H Units, which track 90% of the underlying economics of the general partner interest and the IDRs of Sunoco Logistics Partners L.P. (NYSE: SXL), and 100 ETP
Class I Units. On a consolidated basis, ETE’s family of companies owns and operates approximately 71,000 miles of natural gas, natural gas liquids, refined products,
and crude oil pipelines. For more information, visit the Energy Transfer Equity, L.P. web site at  www.energytransfer.com .

Forward-Looking Statements

This news release contains “forward-looking statements” which may describe SUN’s and/or ETP’s objectives, expected results of operations, targets, plans, strategies,
costs, anticipated capital expenditures, potential acquisitions, new store openings and/or new dealer locations, management’s expectations, beliefs or goals regarding the
proposed dropdown transaction between ETP and SUN, the expected timing of the dropdown transaction and related financing and the future financial and/or operating
impact of the dropdown transaction, including the anticipated integration process and any related benefits, opportunities or synergies. These statements are based on
current plans, expectations and projections and involve a number of risks and uncertainties that could cause actual results and events to vary materially, including but
not limited to: execution, integration, environmental and other risks related to acquisitions (including the Sunoco retail business drop-down) and the partnerships’
overall business strategy; competitive pressures from convenience stores, gasoline stations, other non-traditional retailers and other wholesale fuel distributors located in
SUN’s markets; dangers inherent in storing and transporting motor fuel; SUN’s ability to renew or renegotiate long-term distribution contracts with customers; changes
in the price of and demand for motor fuel; changing consumer preferences for alternative fuel sources or improvement in fuel efficiency; competition in the wholesale
motor fuel distribution industry; seasonal trends; severe or unfavorable weather conditions; increased costs; environmental laws and regulations; dangers inherent in the
storage of motor fuel; reliance on suppliers to provide trade credit terms to adequately fund ongoing operations; acts of war and terrorism; dependence on information
technology systems; SUN’s and ETP’s ability to consummate any proposed transactions (including the dropdown transaction), or to satisfy the conditions precedent to
the consummation of such transactions (including the dropdown transaction); successful development and execution of integration plans; ability to realize anticipated
synergies or cost-savings and the potential impact of the transactions on employee, supplier, customer and competitor relationships; and other unforeseen factors. For a
full discussion of these and other risks and uncertainties, refer to the “Risk Factors” section of SUN’s and ETP’s most recently filed annual reports on Form 10-K. These
forward-looking statements are based on and include the partnerships’ estimates as of the date hereof. Subsequent events and market developments could cause the
partnerships’ estimates to change. While the partnerships may elect to update these forward-looking statements at some point in the future, they specifically disclaim
any obligation to do so, even if new information becomes available, except as may be required by applicable law.
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Contacts

Sunoco LP

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

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

Energy Transfer Partners, L.P.

Brent Ratliff, Vice President, Investor Relations
(214) 981-0700, brent.ratliff@energytransfer.com

Lyndsay Hannah, Director of Finance and Investor Relations
(214) 840-5477, lyndsay.hannah@energytransfer.com

Granado Communications
Vicki Granado
(214) 599-8785, vicki@granadopr.com
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Exhibit 99.2
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 SUNOCOLPFORWARD-LOOKING STATEMENTS AND NON-GAAP MEASURESSome of the statements in this presentation constitute “forward-looking statements” about Sunoco LP (“SUN”), Energy Transfer Equity, L.P. (“ETE”), Energy Transfer Partners, L.P. (“ETP”), and their respectiveaffiliates that involve risks, uncertainties and assumptions, including, without limitation, our discussion and analysis of our financial condition and results of operations and our expectations regarding the acquisition ofETP’s remaining wholesale fuel and retail assets (the “Retail Acquisition”). These forward-looking statements generally can be identified by use of phrases such as “believe,” “plan,” “expect,” “anticipate,” “intend,”“forecast” or other similar words or phrases in conjunction with a discussion of future operating or financial performance. Descriptions of SUN’s, ETE’s, ETP’s and their respective affiliates’ objectives, goals, targets,plans, strategies, costs, anticipated capital expenditures, expected cost savings, potential acquisitions and related financial projections are also forward-looking statements. These statements represent present expectationsor beliefs concerning future events and are not guarantees. Such statements speak only as of the date they are made, and we do not undertake any obligation to update any forward-looking statement.We caution that forward-looking statements involve risks and uncertainties and are qualified by important factors that could cause actual events or results to differ materially from those expressed or implied in any suchforward-looking statements. For a discussion of these factors and other risks and uncertainties, please refer to SUN’s, ETE’s and ETP’s filings with the Securities and Exchange Commission (the“SEC”), including thosecontained in SUN’s 2014 Annual Report on Form10-K and Quarterly Reports on Form10-Q which are available at the SEC’s website at www.sec.gov.This presentation includes certain projections that assume that the proposed Retail Acquisition will be completed. The Retail Acquisition is expected to close in Q1 2016 and will be subject to customary closingconditions. The PIPE financing referenced herein is not contingent upon the closing of the Retail Acquisition.This presentation includes certain non-GAAP financial measures as defined under SEC Regulation G. A reconciliation of those measures to the most directly comparable GAAP measures is provided in the appendix tothis presentation. We define EBITDA as net income before net interest expense, income tax expense and depreciation and amortization expense. Adjusted EBITDA further adjusts EBITDA to reflect certain other non-recurring and non-cash items. Distributable cash flow represents Adjusted EBITDA less cash interest expense, cash tax expense, maintenance capital expenditures, and other non-cash adjustments.2



 SUNOCOLPDROPDOWN OF REMAINING WHOLESALE FUEL AND RETAIL ASSETS COMPLETES SUN’S TRANSFORMATIONThis transaction completes the transformative dropdown strategy by Energy Transfer Partners, L.P. (“ETP”):ETP’s Acquisition of Susser Holdings Corp. (“SUSS”) closed on August 29, 2014The first dropdown from ETP, Mid Atlantic Convenience Stores (“MACS”) and Tigermarket for $768 million of cash and LP units, closed on October 1, 2014The second dropdown from ETP, a 31.58% interest in the Sunoco, LLC wholesale business for $816 million of cash and LP units, closed on April 1, 2015The third dropdown from ETP, a 100% interest in the Susser Holdings retail business for $1.9 billion of units and cash, closed on August 1, 2015ETP will sell its remaining wholesale fuel and retail assets for a total purchase price of $2,226 million$5.7 billion of dropdowns completed in just over 13 monthsETP has publicly announced its intention to retain ~44 million SUN units (46% LP interest)This last transaction will be funded through $2.035 billion funded by a Term Loan A and a $750 million equity private placementConsideration structure designed to maintain integrity of SUN’s credit ratingsETP to receive $2.2 billion in cash (including assumed level of working capital)This transaction will complete SUN’s transformation into one of the leading wholesale fuel and retail marketing platforms in the country with tremendous scale and diversity of supply and geography3



 SUNOCOLPDROPDOWN OF REMAINING WHOLESALE FUEL AND RETAIL ASSETS COMPLETES SUN’S TRANSFORMATIONSUN continues its integration process and expects to execute this last dropdown seamlesslyETP completed the GP / IDR exchange with ETE in JulySUN is now deconsolidated by ETP and for financial reporting purposes is consolidated by ETEThe transaction benefits SUN unitholders by providing additional scale, geographic and asset diversity, increasing pro forma EBITDASUN’s credit profile has already materially improved in just the past several months and will continue to strengthen as it continues to expand and diversifySignificantly increased liquidity with little drawn on $1.5 billion revolving credit facilityNo additional equity financing is required by SUN in 2016Anticipate closing transaction in Q1 2016Transaction is immediately accretive to distributable cash flow and distributions for SUN4



 SUNOCOLPOVERVIEW OF THE DROPDOWN TRANSACTIONThe transaction contemplates a total purchase price of $2,226 million for a 68.42% interest in Sunoco, LLC (wholesale business) and 100% interest in Sunoco R&M (retail marketing business)Implied 2015 estimated EBITDA multiple of ~8.5xCash portion funded with a ~$2.035 billion Term Loan AETP will receive value for the working capital at closingSUN is issuing common units in an equity private placement fully subscribed by 3rd party institutional investors (for $685.5 million) and ETE (for $64.5 million)$750 million of net proceedsProceeds from the private placement will be used to repay SUN revolver balanceAssumes closing of the private placement on December 3, 2015, prior to closing of dropdown transactionThe dropdown transaction is expected to be immediately accretive to SUN to both DCF and distributions per unit for 2016 and beyondSources ($mm)Term Loan A $2,035SUN Units Issued to ETP 194Equity Private Placement 750SUN Revolver Draw 175Total Sources $3,154Uses ($mm)Payment to ETP $2,200SUN Units Issued to ETP 194Paydown Revolver 750Transaction Expenses 10Total Uses $3,1545



 SUNOCOLPSENIOR SECURED TERM LOAN CREDIT FACILITY$2,035 million Senior Secured Term Loan Credit Facility provides certainty of capital at very attractive pricing levelsFully underwritten facility provided by core SUN relationship banksExtremely limited conditionality, includingDropdown consummated in accordance with the Contribution AgreementReceipt of net proceeds of $750 million under the equity private placementCustomary deliverablesSummary TermsBorrower Sunoco LP (NYSE: SUN)Facility Size $2,035 millionUse of Proceeds To fund a portion of the acquisition consideration and to pay transaction costsMaturity October 1, 2019Ranking / Collateral Pari passu with existing revolverCollateral Release Date Collateral shall be automatically released upon the Borrower obtaining an investment grade ratingPricing Leverage based grid consistent with SUN’s existing revolver (L+150 to L+250); switches to ratings based grid upon investment grade ratingAmortization NoneCovenants Substantially the same as the existing revolverTakeout Fee Ratings based grid (62.5 bps to 100 bps)Commitment Fee 62.5 bpsUpfront Fee 25 bpsTicking Fee 25 bps after 90 daysAgent Credit Suisse AGJoint Lead Bookrunners & Joint Lead Arrangers Credit Suisse Securities (USA) LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Compass Bank, Mizuho Bank, Ltd., TD Securities (USA) LLC6



 SUNOCOLPTRANSACTION COMPLETES SUN’S TRANSFORMATIONAugust 29, 2014: ETP acquired Susser Holdings (“Susser”), announced plan to dropSusser and Sunoco Inc. businesses into SUNSeptember 25, 2014: SUN closed a new 5-year, $1.25 billion Credit Facility. April 10, 2015:SUN amended its Credit Facility and expanded aggregate credit commitments from $1.25 billion to $1.5 billionOctober 1, 2014: SUN acquired Mid-Atlantic Convenience Stores from ETP in the first of the drop downs in a transaction valued at ~$768 millionOctober 21, 2014: SUN launched an equity offering of 9.1 million common units (incl.underwriters’ overallotment option) raising a net $406 millionDecember 16, 2014: SUN acquired Honolulu-based Aloha Petroleum for approximately$267 million in cashApril 1, 2015: SUN acquired a 31.58% equity interest in Sunoco LLC (the entity that ownsSunoco’s legacy fuel distribution business) from ETP for ~$816 million, which was primarily funded utilizing net proceeds from a $800 million senior notes offeringJuly 31, 2015: SUN acquired 100% of the outstanding capital stock of Susser HoldingsCorporation from ETP for ~$1.9 billion, funded through equity to ETP, borrowings under its revolving credit facility and the proceeds of a senior notes offeringContemplated drop down of remaining wholesale fuel and retail assets creates pure-play retail and marketing MLP within the Energy Transfer complex7



 SUNOCOLPSUMMARY SUNOCO LP STRATEGYStabilitySignificant amount of long-term fuel supply agreementsHistorical stability of fuel marginsFuel margins are not commodity price sensitive and have been resilient across economic and commodity cyclesStrong and resilient industry fundamentalsLarge-cap investment grade sponsorSignificant real estate valuePrudent investment to drive organic growthVisible GrowthAbility to pursue combined retail / attractive wholesale asset acquisitions in highly marketsOrganic expansion of convenience store and wholesale businessFinancial capacity to execute long-term growth strategy8



 SUNOCOLPTHE COMBINED PLATFORM IS ONE OF THE LEADING RETAIL PLATFORMSEnterprise Value ($mm)$25,517$7,320$5,199 $5,127$3,052(1)PF SUN Couche-CST Casey’s MurphyTard USASites (2)7,7876,7971,8671,291 1,027PF SUN Couche-Casey’s Murphy CSTTard USALTM Price Performance34.3%17.4%(8.2%)(15.4%)(27.5%)Casey’s Couche-Murphy CST SUNTard USALTM Total Fuel Sales (mm gallons) (3)7,7465,6974,0901,990 1,854PF SUN Couche-Murphy CST Casey’sTard USASource: Company filings, Wall Street research, and market data as of 11/13/2015.(1) Pro forma Enterprise Value includes $944mm of incremental equity capitalization and $1,460mm of incremental debt. (2) CST excludes non-US sites.(3) Couche-Tard and CST fuel sales exclude non-US business.9



 SUNOCOLPSUN PRO FORMA WHOLESALE AND RETAIL MARGINS ARE RESILIENT THROUGH COMMODITY CYCLESCents/gal $/bbl30 15025 13020 11015 9010 705 500 302006 2007 2008 2009 2010 2011 2012 2013 2014 YTD 2015WTI ($/bbl) Retail Margin (cents/gal) Wholesale Margin (cents/gal)Note: Wholesale Margin includes Affiliated Margins. Both Wholesale and Retail Margins reflect existing SUN business pro forma for acquisition of 100% of Sunoco, LLC and Sunoco R&M.10





 SUNOCOLPFULLY CONSOLIDATED SUN PRESENTS COMPELLING ARRAY OF INVESTMENT HIGHLIGHTSLeading Position in an Attractive IndustryStrong Track Record of Stable Cash FlowsDiversified Business and Geography Mitigate Risk and VolatilityUnique and Highly Visible Growth Plan to Further Augment Scale and DiversityStrong and Experienced Management Team with a Proven Track Record of SuccessSupportive and Dedicated General PartnerSUN owns and represents some of the most iconic brands in the motor fuels industryIndustry wide non-fuel retail sales are strong and growingEfficient distribution and marketing channels in high-growth marketsSUN’s fuel margins are not commodity price sensitive and have been resilient across numerous economic and commodity cyclesChannel and geographic diversity has increased the stability of cash flows in the retail gasoline businessThe Stripes brand has demonstrated 26 years of same-store merchandise sales growthDiversified sales channels, long-term fee based contracts and significant real estate holdings represent a wide mix of revenue and provide an attractive business risk profileAfter the Sunoco, LLC drop, SUN has rapidly increased its presence into 30 statesFollowing the Susser Holdings Corporation drop, SUN has diversified through an expansion of a fast growing retail divisionThe pending dropdown of the remaining ETP retail business is expected to significantly expand SUN’s scale and provide further geographic diversitySUN is focused on both organic growth and growth through acquisitionsSenior management has an average of more than 24 years of combined retail and wholesale experienceThe SUN and ETP retail businesses are currently operated as a single platform under one management teamETP remains the largest LP owner (46%)ETE subscribed for SUN units to ensure a full take up of the equity private placementETP and ETE are strongly supportive of SUN11
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 FORWARD-LOOKING STATEMENTS AND NON-GAAP MEASURES SUNOCOLPSome of the statements in this presentation constitute “forward-looking statements” about Sunoco LP (“SUN”), Energy Transfer Equity, L.P. (“ETE”), Energy Transfer Partners, L.P. (“ETP”), and their respectiveaffiliates that involve risks, uncertainties and assumptions, including, without limitation, our discussion and analysis of our financial condition and results of operations and our expectations regarding the acquisition ofETP’s remaining wholesale fuel and retail assets (the “Retail Acquisition”). These forward-looking statements generally can be identified by use of phrases such as “believe,” “plan,” “expect,” “anticipate,” “intend,”“forecast” or other similar words or phrases in conjunction with a discussion of future operating or financial performance. Descriptions of SUN’s, ETE’s, ETP’s and their respective affiliates’ objectives, goals, targets,plans, strategies, costs, anticipated capital expenditures, expected cost savings, potential acquisitions and related financial projections are also forward-looking statements. These statements represent present expectationsor beliefs concerning future events and are not guarantees. Such statements speak only as of the date they are made, and we do not undertake any obligation to update any forward-looking statement.We caution that forward-looking statements involve risks and uncertainties and are qualified by important factors that could cause actual events or results to differ materially from those expressed or implied in any suchforward-looking statements.For a discussion of these factors and other risks and uncertainties, please refer to SUN’s, ETE’s and ETP’s filings with the Securities and Exchange Commission (the“SEC”), including those contained in SUN’s 2014Annual Report on Form10-K and Quarterly Reports on Form10-Q which are available at the SEC’s website at www.sec.gov.This presentation includes certain projections that assume that the proposed Retail Acquisition will be completed. The Retail Acquisition is expected to close in Q1 2016 and will be subject to customary closingconditions. The PIPE financing referenced herein is not contingent upon the closing of the Retail Acquisition.This presentation includes certain non-GAAP financial measures as defined under SEC Regulation G. A reconciliation of those measures to the most directly comparable GAAP measures is provided in the appendix tothis presentation. We define EBITDA as net income before net interest expense, income tax expense and depreciation and amortization expense. Adjusted EBITDA further adjusts EBITDA to reflect certain other non-recurring and non-cash items. Distributable cash flow represents Adjusted EBITDA less cash interest expense, cash tax expense, maintenance capital expenditures, and other non-cash adjustments.2



 EXECUTIVE SUMMARY SUNOCOLPEnergy Transfer Partners, L.P. (“ETP”) has proposed to sell its remaining Wholesale Fuel and Retail Assets to SUN for a total purchase price of $2,226mm – Implied 2015E EBITDA multiple of ~8.5xThe transaction is expected to be immediately accretive for SUN to both DCF and Distributions per Unit for 2016 and beyond, relative to Consensus EstimatesThe transaction benefits SUN unitholders by providing scale and asset diversity, increasing EBITDA significantly and allowing the partnership to continue to grow its distribution profileThe transaction benefits ETP unitholders by providing liquidity in the form of cash proceeds to fund a portion of its capital programThe transaction is subject to review by each partnership’s conflicts / special committeeAnticipate transaction announcement on November 16th and anticipate closing transaction in Q1 20163



 PROPOSED DROP DOWN TRANSACTION OVERVIEW SUNOCOLPThe transaction contemplates a total purchase price of $2,226mm for a 68.42% interest in Sunoco LLC (wholesale business) and 100% interest in Sunoco R&M (retail marketing business)– Implied 2015E EBITDA multiple of ~8.5x– Cash portion funded with a fully committed ~$2.0bn Term Loan A due October 2019– ETP will also receive value for the working capital at closingSUN is issuing common units in a PIPE offering– $750mm of gross proceeds– Proceeds from the PIPE issuance will be used to repay existing revolver balance and fund growth capexAssumes closing of PIPE on December 3, 2015, prior to 4Q 2015 distributions and Q1 2016 closing of acquisition– Assumes 7.5% distribution increase for 4Q 2015 (see 3Q earnings script)Sources ($mm Term Loan A $2,032SUN Units Issued to ETP 1943rd Party Equity Issuance (PIPE) 750SUN Revolver Draw 178Total Sources $3,154Uses ($mm) Purchase Sunoco LLC $1,550Purchase Sunoco R&M 676Paydown Revolver / Fund Growth Capex 750Working Capital Payment to ETP 168Transaction Expenses 10Total Uses $3,1544



 SUMMARY PRO FORMA ORG STRUCTURE SUNOCOLPPublicly Traded MLPBusinesses to be acquiredEnergy Transfer Equity, L.P.(NYSE: ETE)Public 100% GP Interest, IDRsUnitholdersEnergy Transfer Partners, L.P.52.0% LP (NYSE: ETP)Interest (1)48.0% LP Interest (1)Sunoco LP (1)(NYSE: SUN(Susser Petroleum OperatingCompany LLC (“SPOC”)Susser Petroleum PropertyCompany LLC (“Propco”) (2)Non – Qualifying BusinessSusser Holdings Corp Non-Qualifying BusinessSunoco R&M Non-Qualifying BusinessSunoco LLC (3) Qualifying Businesses(1) LP percentage ownership is pro forma projected as of December 31, 2015 including PIPE issuance and issuance to ETP in the Retail Acquisition; excludes Class A units, which are held by a subsidiary of SUN.(2) Propco is organized as a limited liability company but elects to be treated as a corporation for tax purposes.(3) SUN currently owns a 31.58% interest in Sunoco LLC and will acquire the remaining 68.42% interest in the Retail Acquisition.5



 SUN CAPITAL STRUCTURE SUNOCOLP($ in Millions)Historical 9/30/15 As Adjusted 9/30/15 (1)Cash $48 $48Debt$1.5bn Revolver $875 $3036.375% Senior Notes Due 2023 800 8005.5% Senior Notes Due 2020 600 600Other Debt 182 182Term Loan A 0 2,032Total Debt $2,457 $3,917Market Capitalization (2) 2,676 3,620Total Capitalization 5,133 7,537Net Debt 2,409 3,869Total Liquidity $613 $1,185Revolver Size $1,500 $1,500Revolver Utilization 59% 21%2015E Pro Forma Adj. EBITDA (3) $466 $724Total Debt / EBITDA 5.3x 5.4x(1) As Adjusted reflects the drop down of Sunoco R&M and remaining 68.42% interest in Sunoco LLC.(2) Based on 11/6/2015 closing price.(3) Historical Pro Forma Adjusted EBITDA reflects the drop down of Susser Holdings Corporation and the drop down of the 31.58% interest in Sunoco LLC as though they occurred on January 1, 2015.6



 APPENDIXENERGY TRANSFER7



 KEY INVESTMENT HIGHLIGHTS SUNOCOLPLeading Position in an Attractive IndustrySUN owns and represents some of the most iconic brands in the motor fuels industryIndustry wide non-fuel retail sales are strong and growingStrong Track Record of Stable Cash FlowsChannel and geographic diversity has increased the stability of cash flows in the retail gasoline businessSUN’s fuel margins have proved to be resilient across numerous economic and commodity cyclesThe Stripes brand has demonstrated 26 years of same-store merchandise sales growthDiversified Business and Geography Mitigate Risk and VolatilityDiversified sales channels, long-term fee based contracts and significant real estate holdings represent a wide mix of revenue and provide an attractive business risk profileAfter the initial drop down of a 31.58% interest in Sunoco LLC, SUN has rapidly increased its presence into 30 statesFollowing the Susser Holdings Corporation drop down, SUN has diversified through an expansion of a fast growing retaildivisionUnique and Highly Visible Growth Plan to Further Augment Scale and DiversityThe drop down of the remaining ETP retail business will significantly expand SUN’s scale and provide further geographic diversitySUN is focused on both organic growth and growth through acquisitionsStrong and Experienced Management Team with a Proven Track Record of SuccessSenior management has an average of more than 24 years of combined retail and wholesale experienceThe SUN and ETP retail businesses are currently operated as a single platform under one management teamSupportive and Dedicated General PartnerETP and ETE can and will provide flexibility and support to effectively manage SUN’s capital structure and credit profileETP and ETE are strongly supportive of SUN’s objective to achieve investment grade ratings over time8  



 TRANSACTION COMPLETES SUN’S TRANSFORMATION SUNOCOLPAugust 29, 2014: ETP acquired Susser Holdings (“Susser”), announced plan to drop Susser and Sunoco Inc. businesses into SUNSeptember 25, 2014: SUN closed a new 5-year, $1.25 billion Credit Facility. April 10, 2015: SUN amended its Credit Facility and expanded aggregate credit commitments from $1.25 billion to $1.5 billionOctober 1, 2014: SUN acquired Mid-Atlantic Convenience Stores from ETP in the first of the drop downs in a transaction valued at ~$768 millionOctober 21, 2014: SUN launched an equity offering of 9.1 million common units (incl. underwriters’ overallotment option) raising a net $406 millionDecember 16, 2014: SUN acquired Honolulu-based Aloha Petroleum for approximately $267 million in cashApril 1, 2015: SUN acquired a 31.58% equity interest in Sunoco LLC (the entity that owns Sunoco’s legacy fuel distribution business) from ETP for ~$816 million, which was primarily funded utilizing net proceedsfrom a $800 million senior notes offeringJuly 31, 2015: SUN acquired 100% of the outstanding capital stock of Susser Holdings Corporation from ETP for ~$1.9 billion, funded through equity to ETP, borrowings under its revolving credit facility and theproceeds of a senior notes offeringContemplated drop down of remaining wholesale fuel and retail assets creates pure-play retail and marketing MLP within the Energy Transfer complex9



 SUN IS WELL POSITIONED FOR LONG-TERM GROWTH IN UNITHOLDER VALUE SUNOCOLPDiversified Business and Geography Mitigates Risk and VolatilityStrong Track Record of Stable Cash FlowsLeading Market Position with Iconic BrandsDrop down Transaction and Organic Growth Opportunities Augment Scale and DiversitySupportive and Dedicated General PartnerStrong and Experienced Management Team with Proven Track Record of Success10



 SUMMARY SUNOCO LP STRATEGY SUNOCOLPStabilitySignificant amount of long-term fuel supply agreementsHistorical stability of fuel marginsFuel margins are not commodity price sensitive and have been resilient across economic and commodity cyclesStrong and resilient industry fundamentalsLarge-cap investment grade sponsorSignificant real estate valuePrudent investment to drive organic growthVisible GrowthDrop down transaction from ETP provides significant additional inventory, meaningful scale, and additional asset diversityAbility to pursue combined retail / wholesale asset acquisitions in highly attractive marketsOrganic expansion of convenience store and wholesale businessFinancial capacity to execute long-term growth strategy11



 THE COMBINED PLATFORM IS ONE OF THE LEADING RETAIL PLATFORMS SUNOCOLPEnterprise Value ($mm)$7,534 $25,517 $5,360 $5,277 $3,254PF SUN (1) Couche-Tard CST Casey’s Murphy USALTM Price Performance38.6% 29.0% 2.5% (5.7%) (18.9%)Casey’s Couche-Tard Murphy USA CST SUNSites (2)6,797 7,787 1,867 1,291 1,027PF SUN Couche-Tard Casey’s Murphy USA CSTLTM Total Fuel Sales (mm gallons) (3)7,746 5,697 4,090 1,990 1,854PF SUN Couche-Tard Murphy USA CST Casey’sSource: Company filings, Wall Street research, and market data as of 11/6/2015.(1) Pro forma Enterprise Value includes $944mm of incremental equity capitalization and $1,460mm of incremental debt.(2) CST excludes non-US sites.(3) Couche-Tard and CST fuel sales exclude non-US business.12



 DROP DOWN COMPLETES TRANSITION OF RETAIL ASSETS FROM ETP SUNOCOLPCurrent SUN Proposed Drop DownSUNOCOLP SUSSER stripes SUNOCO SUNOCOLPSUN Drop Down #3: Susser Holdings (1) 68.42% of Sunoco LLC Sunoco R&M SUN Pro FormaFYE 12/31/14 Adjusted EBITDA ($MM): $307 (2) $161 $210 (3) $168 $846LTM 9/30/15 Motor Fuel Sales (MM Gallons): 2,584 (2) 1,259 2,836 1,067 7,746LTM 9/30/15 Merchandise Sales ($MM): $216 (2) $1,348 $-- $564 $2,127Total Sites (9/30/15): (4) 2,394 (5) 789 3,176 438 6,797Locations: 30 States From Hawaii to MaineBusinesses: Wholesale & Retail Motor Fuel; Convenience Stores; Supply & Trading; Racing Fuels; Terminals Wholesale Motor Fuel; Supply & Trading; Racing Fuels Retail Motor Fuel; Convenience Stores One of theLargest and Most Diversified Fuel Distribution and Marketing Platforms in the U.S.Hawaiian Locations Company Operated Dealer / Distributor Operated 6 SUN TerminalsContinental US Locations(1) Drop down #3 of Susser Holdings Corporation closed on July 31, 2015. (2) Based on pro forma results for combined SUN which includes 12 months of MACS, Aloha Petroleum and 31.58% of Sunoco LLC (3)Based on year ended 12/31/14 and after giving effect to the drop down of a 31.58% interest to SUN in April 2015. (4) Includes company owned / company operated, company owned / dealer operated, dealer anddistributor operated. (5) Excludes affiliated sites supplied by SUN. 13



 TRACK RECORD OF CONSISTENT GROWTH SUNOCOLPMerchandise Same Store Sales Growth (1)5.6% 5.8% 7.4% 5.0% 6.7% 8.0% 5.8% 5.8% 4.2% 2.2% 3.4% 2.4% 1.9% 4.0% 4.4% 6.1% 3.9% 3.1% 2.7%Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q32011 2012 2013 2014 2015Average Retail Gallons Per Store Growth (1)3.2% 3.6% 5.6% 7.2% 5.8% 8.0% 6.6% 3.1% 4.1% 5.5% 5.6% 7.8% 2.0% -0.4% 2.0% 1.8% 3.0% 4.5% -1.9%Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q32011 2012 2013 2014 2015(1) Merchandise and retail growth representative of Susser locations 14



 SUN PRO FORMA WHOLESALE AND RETAIL MARGINS ARE RESILIENT THROUGH COMMODITY CYCLES SUNOCOLPCents/gal $/bbl30 15025 13020 11015 9010 705 500 302006 2007 2008 2009 2010 2011 2012 2013 2014 YTD 2015WTI ($/bbl) Retail Margin (cents/gal) Wholesale Margin (cents/gal)Fuel Margins are not commodity price sensitiveNote: Wholesale Margin includes Affiliated Margins. Both Wholesale and Retail Margins reflect existing SUN business pro forma for acquisition of 100% of Sunoco LLC and Sunoco R&M. 15



 DIVERSIFIED LINES OF BUSINESS GENERATE A PORTFOLIO OF STABLE CASH FLOWS SUNOCOLPGross Profit Contribution By Channel (LTM 9/30/15)Current SUN (1) 6% 27% 42% 25%Total = $1,372 millionSUN Pro Forma (2) 5% 31% 35% 28%Total = $2,140 millionRetail Fuel Wholesale Fuel Merch & Other C-Store Rent(1) Pro Forma results for combined SUN which includes MACS, Aloha Petroleum, and 31.58% of Sunoco LLC, and Susser.(2) Pro Forma results for combined SUN which includes 100% of Sunoco LLC and 100% of Sunoco R&M.16



 SUN HAS CONSISTENTLY GROWN DISTRIBUTIONS SINCE 2012 IPO SUNOCOLPProven History of Strong Distribution Growth at 10 Consecutive Quarters and Counting$ / Unit$0.80 $0.70 $0.60 $0.50 $0.40 $0.30 $0.20$0.44 1Q 2013$0.45 2Q 2013$0.47 3Q 2013$0.49 4Q 201324% DPU CAGR $0.50 1Q 2014$0.52 2Q 2014$0.55 2.00x 1.60x 1.20x 0.80x 0.40x 0.00x 3Q 2014$0.60 4Q 2014 4Q 2014$0.69 $0.65 1Q 2015 2Q 2015 Coverage - LTM 1Q 2015 2Q 2015$0.75 3Q 2015 3Q 2015Distribution / Unit17



 SUN RECONCILIATION OF ADJUSTED EBITDA TO NET INCOME SUNOCOLP($ in Thousands) Net income (loss) Depreciation, amortization and accretion Interest expense, net Income tax expense EBITDA Non-cash unit based compensation Unrealized gains on commodity derivatives Inventoryfair value adjustments Loss (gain) on disposal of assets and impairment charge Adjusted EBITDA EBITDA attributable to non-controlling interest Adjusted EBITDA attributable to Sunoco LPPredecessor Fiscal Year Fiscal Year Fiscal Year Ended Ended Ended December 31, December 31, December 31, 2011 2012 2013 $ 10,598 $ 17,570 $ 37,027 6,090 7,031 8,687 324 809 3,471 6,039 5,033 440 23,05130,443 49,625 707 911 1,936 -- -- -- -- -- -- 221 341 324 $23,979 $31,695 $51,885 -- -- -- $23,979 $31,695 $51,885Successor Combined Actual Results for the Twelve Months Ended December 31, 2014 $57,786 26,955 14,329 2,352 101,422 6,080 (1,433) 13,613 2,631 $122,313 -- $122,313Pro Forma Combined Results for the Twelve Months Ended December 31, 2014(1) $90,767 57,467 28,306 12,158 188,698 6,080 (1,433) 13,613 3,167 $210,125 -- $210,125Pro Forma Fiscal Year Ended December 31, 2014(2) $123,215 108,014 77,452 12,158 320,839 7,128 (932) 189,818 717 $517,570 (210,352) $307,218(1) Reflects Pro Forma results including full year of operations of MACS and Aloha Petroleum as reflected in SUN’s Current Report on Form 8-K filed March 2, 2015.(2) Reflects Pro Forma results including full year of operations of MACS, Aloha Petroleum and Sunoco LLC.18



 SUNOCO LLC RECONCILIATION OF ADJUSTED EBITDA TO NET INCOME SUNOCOLP($ in Thousands)Fiscal Year EndedDecember 31,2013 2014Net income (loss) $134,413 $36,732Depreciation, amortization and accretion 48,091 50,547Income tax expense 65,774 44,862EBITDA 248,278 132,141Non-cash unit based compensation 777 1,048Unrealized gains on commodity derivatives (740) 501Inventory fair value adjustments (3,298) 176,205Loss (gain) on disposal of assets and impairment charge 1,189 (2,450)Adjusted EBITDA $246,206 $307,445Adjusted EBITDA -- 68.42% interest 168,454 210,354Adjusted EBITDA -- 31.58% interest $77,752 $97,09119



 SUNOCO R&M RECONCILIATION OF ADJUSTED EBITDA TO NET INCOME SUNOCOLP($ in Thousands)Fiscal YearEndedDecember 31,2014Net income (loss) $82,196Depreciation, amortization and accretion 73,706Income tax expense 2EBITDA 155,902Non-cash unit based compensation 2,422Unrealized gains on commodity derivatives (155)Inventory fair value adjustments 9,562Adjusted EBITDA $167,73220



 SUSSER RECONCILIATION OF NET INCOME TO ADJUSTED EBITDA SUNOCOLP($ in Thousands)Historical (1) Pro Forma Adjustments Pro FormaMemo - EBITDA and DCF reconciliation Susser SUN (2) Adjustments (3) SusserFiscal Year Ended Fiscal Year Ended Fiscal Year EndedDecember 31, December 31, December 31,2014 2014 2014Net income 129,200 (22,510) (148,204) (41,514)Depreciation, amortization and accretion 79,996 (10,457) (4,438) 65,101Interest expense, net 15,194 (4,767) 32,629 43,056Income tax expense 76,442 (218) (11,502) 64,722EBITDA 300,832 (37,952) (131,515) 131,365Unit compensation 20,218 - - 20,218Loss (gain) on disposal of assets and impairment charge 1,614 39 - 1,653Equity investee gain (129,092) - 129,092 -Unrealized gains on commodity derivatives (8,294) - - (8,294)Inventory fair value adjustments 15,859 - - 15,859Adjusted EBITDA (consolidated) 201,137 (37,913) (2,423) 160,801Adj EBITDA attributable to NCI - - - -Adj EBITDA attributable to Sunoco LP 201,137 (37,913) (2,423) 160,801(1) Reflects combined results of the Predecessor and Successor period of Susser.(2) To eliminate the eight months of SUN activity reflected in Susser’s historical financial statements prior to September 1, 2014.(3) To eliminate the intercompany transactions between SUN and Susser during the last four months of 2014 after the ETP Merger.21



 SUNOCO R&M HISTORICAL INCOME STATEMENTS SUNOCOLPHistorical Sunoco R&M (1)($ in Thousands) Nine Months Ended September 30, 2015(unaudited)Third Party Revenues-Fuel Sales 1,620,719Third Party Revenues-Merch. Sales 437,796Third Party Revenues-Other Retail 56,538Third Party Revenues 2,115,053Affiliated Revenues 0Excise Taxes Collected 438,456Total Revenues 2,553,509Cost of Products Sold w/o derivatives 434,915(Gains)\Losses on non-hedged derivatives 835Unrealized (Gains)\Losses on non-hedged derivatives (30)Lifo Inv Adj / LCM Reserve 135Cost of Products Sold 435,855Affiliated Cost Of Products Sold 1,312,265Excise Taxes Expense 438,456Total Cost of Goods Sold 2,186,577Gross Margin 366,933Third Party Operating 289,768Total Operating Expenses 289,768Third Party General And Administrative 7,888Stock Compensation 853Total General and Administrative 8,742Total Expenses 298,510Income Before Depreciation 68,423Depreciation Expense 58,344Amortization Expense 455Operating Income 9,624Equity In Earnings Of Affiliates 0Gain (Loss) On Disposal Of Assets 637Other Inc/Exp (599)Other Income (Expense) (599)Income before Taxes 9,661Net Income From Continued Operations 9,661Net Income 9,661Net Income Attributable to Partners 9,661(1) Excludes investments in affiliates which will not be acquired in the contemplated Retail Acquisition22



 SUNOCO R&M HISTORICAL INCOMESTATEMENTS (CONT’D) SUNOCOLPHistorical Sunoco R&M($ in Thousands) Fiscal Year Ended December 31, 2014(unaudited)Third Party Revenues-Fuel Sales 3,136,766Third Party Revenues-Merch. Sales 542,053Third Party Revenues-Other Retail 75,705Third Party Revenues 3,754,524Affiliated Revenues-Fuel Sales 0Affiliated Revenues 0Excise Taxes Collected 528,758Total Revenues 4,283,282Cost of Products Sold w/o derivatives 3,209,750Gains (losses) on non-hedged derivatives 2,553Cost of Products Sold 3,212,304Excise Taxes Expense 528,758Total Cost of Goods Sold 3,741,062Gross Margin 542,220Third Party Operating 307,676Total Operating Expenses 307,676Third Party General And Administrative 78,642Total General and Administrative 78,642Total Expenses 386,318Income Before Depreciation 155,902Depreciation Expense 73,131Amortization Expense 575Operating Income 82,196Equity In Earnings Of Affiliates 0Gain (Loss) On Disposal Of Assets 916Other Inc/Exp (30)Other Income (Expense) (30)Income before Taxes 83,082Current Income Tax Expense 2Deferred Income Tax Expense 0Income Tax Expense (Benefit) 2Net Income From Continued Operations 83,080Net Income 83,080Net Income Attributable to Partners 83,08023



 SUNOCO R&M HISTORICAL INCOMESTATEMENTS (CONT’D) SUNOCOLPHistorical Sunoco R&M($ in Thousands) Fiscal Year Ended December 31, 2013(unaudited)Third Party Revenues-Fuel Sales 3,272,706Third Party Revenues-Merch. Sales 526,575Third Party Revenues-Other Retail 82,906Third Party Revenues 3,882,187Affiliated Revenues-Fuel Sales 0Affiliated Revenues 0Excise Taxes Collected 497,973Total Revenues 4,380,161Cost of Products Sold w/o derivatives 3,454,264Gains (losses) on non-hedged derivatives 930Cost of Products Sold 3,455,194Excise Taxes Expense 497,973Total Cost of Goods Sold 3,953,167Gross Margin 426,994Third Party Operating 292,427Total Operating Expenses 292,427Third Party General And Administrative 70,268Total General and Administrative 70,268Total Expenses 362,695Income Before Depreciation 64,299Depreciation Expense 62,480Amortization Expense 483Operating Income 1,336Equity In Earnings Of Affiliates 0Gain (Loss) On Disposal Of Assets (967)Other Inc/Exp 329Other Income (Expense) 329Income before Taxes 698Current Income Tax Expense 0Deferred Income Tax Expense 0Income Tax Expense (Benefit) 0Net Income From Continued Operations 698Net Income 698Net Income Attributable to Partners 69824


