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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):
March 27, 2015

Commission file number: 001-35653

Sunoco LP

(Exact name of registrant as specified in its chaer)

Delaware 30-074048:2
(State or other jurisdiction of (IRS Employer
Incorporation or organization) Identification No.)

555 East Airtex Drive

Houston, TX 77073
(Address of principal executive offices, includingip code)

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

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

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.
Contribution Agreement for Acquisition of Membership Interestsin Sunoco, LLC

On April 1, 2015, Sunoco LP (the “Partnership”) qeated the previously announced acquisition contatag by the Contribution Agreement
dated as of March 23, 2015 (the “Contribution Agneat”) by and among the Partnership, Sunoco, Lb€ {({€Company”) ETP Retail Holdings, LL(
(“ETP Retail”) and Energy Transfer Partners, L'ETP”). Pursuant to the terms of the Contributiogréement, the Partnership acquired from ETP
Retail 31.58% of the issued and outstanding merhiyensterests in the Company (the “Membership kesés”), which Membership Interests were
subsequently assigned by the Partnership to SBeserleum Operating Company LLC (“SPOC"), a whailyned subsidiary of the Partnership (the
“Transaction”). Pursuant to the terms of the Cdmition Agreement, ETP guaranteed all of the ohligeat of ETP Retail under the Contribution
Agreement.

The Company is primarily engaged in the wholesagitution of motor fuels across more than 26estdhroughout the East Coast and
Southeast regions of the United States from Mairféldrida and from Florida to Louisiana. The Compparchases motor fuel through its supply
and trading group primarily from independent refinand major oil companies, along with other majarket participants, and distributes it to
(i) Sunoco Inc. for resale at its approximately 4étnpany-operated Sunoco and APlus branded comeaniores and other retail fuel outlets,
primarily in the East Coast and Southeast regidiseoUnited States; (ii) 882 Sunoco branded ddatetions pursuant to long-term fuel supply
agreements; (iii) other wholesale distributors oh&co branded fuel to an additional 3,640 indepetigleperated third-party retail fuel outlets; and
(iv) approximately 400 other commercial customearsaapot or short-term contract basis. The Compéstyreceives rental income from
approximately 425 properties that it leases oread®#s to third-party operators and receives indoonethe manufacture and sale of race fuels from
its Marcus Hook, Pennsylvania manufacturing plant.

Subject to the terms and conditions of the ContigmuAgreement, upon the closing of the TransactimnPartnership paid ETP Retalil
approximately $775.0 million in cash (the “Cash €ideration”) and issued to ETP Retail approxima$19.8 million of common units (“Common
Units”) representing limited partner intereststod Partnership, based on the five day volume wethaverage price of the Partnership’s common
units as of March 20, 2015 (collectively with thagb Consideration, the “Contribution Consideratfjoithe Cash Consideration was financed
through the issuance by the Partnership and itdlyvbaned subsidiary, Sunoco Finance Corp. (“SUNdfice” and, together with the Partnership,
the “Issuers”) of 6.375% Senior Notes due 2023 ‘(Mmtes”) on April 1, 2015 as more fully describeelow. The Common Units issued to ETP
Retail as part of the Contribution Consideratiomenissued and sold in a private transaction exdrapt registration under Section 4(a)(2) of the
Securities Act of 1933, as amended (the “Securiiety).

Sunoco GP LLC, the general partner of the Partieftie “General Partner”), holds a non-economicagal partner interest in the Partnership.
Following the consummation of the Transaction, EiJihdirectly owns Common Units and subordinat@itsirepresenting an approximately 44.1%
limited partner interest in the Partnership, idlirectly owns the general partner interest inRaetnership through ETP’s ownership of the General
Partner and (iii) directly owns 100% of the outstimg incentive distribution rights in the Partneépsfe TP Retail is an indirect wholly owned
subsidiary of ETP. A special committee (the “SpeCiammittee”) of the Board of Directors of the GeslePartner (the “Board”) evaluated the
Transaction on behalf of the Partnership and rethindependent legal and financial advisers tstish evaluating the Transaction. In
recommending the Transaction to the Board, thei8p€ommittee based its decision in part on aniopifrom its independent financial advisor that
the consideration to be paid by the PartnershtheérTransaction is fair, from a financial pointvidw, to the Partnership and the unitholders of the
Partnership who are unaffiliated with the Genegatier and ETP.

The foregoing description is not complete and ialifjed in its entirety by reference to the fulktef the Contribution Agreement, which is
filed as Exhibit 2.1 to the Partnership’s CurreepBrt on Form 8-K filed on March 23, 2015.

In addition, in connection with the completion bétTransaction, the Partnership or certain ofubsiliaries, as applicable, entered into the
following material definitive agreements:

. Amended and Restated Operating Agreement of SunocblL.C : On April 1, 2015, SPOC and ETP Retail entered art
Amended and Restated Operating Agreement of thep@oyn(the “Operating Agreement”) governing the agien of the
Company. Pursuant to the Operating Agreement, tkabss of the Company will be managed by a fourber board of
directors, with SPOC and ETP Retail each havingitite to appoint two directors. In addition, sadpas SPOC and its affiliates
own at least a 15% membership interest in the Com@POC and ETP Retail will have a 50.1% and 498%ifig interest in the
Company, respectively. The Operating Agreementiregthe Company to distribute from time to time bhaot less than once ez
quarter 100% of its available cash to SPOC and E&tRil on a pro rata basis based upon their reispestjuity percentage
interest in the Compan




. Guarantee of Collection: On April 1, 2015, the Partnership entered in®uarantee of Collection (ti*Guarantee ¢
Collection”) with ETP Retail and the Issuers, parsuto which ETP Retail has agreed to provide #&éidncontingent guarantee of
collection with respect to the payment of the ppatamount of the Note

. Support Agreements: On April 1, 2015, each of Sunoco, Inc. (R&M) (18co R&M”) and Atlantic Refining & Marketing Cor
(“Atlantic Refining” and, together with Sunoco R&Nhe “Support Providers”), each an indirect whaliyned subsidiary of ETP,
entered into a separate support agreement (colidgtithe “Support Agreementsijith ETP Retail and the Issuers. Pursuant t
Support Agreements, the applicable Support Proxadeged to provide contingent residual supportf® Retail with respect to
ETP Retail's obligations under the Guarantee ofétibn to support the payment of the Notes, sulifea cap equal, in the case
of each of the Support Providers, to the portiothefprincipal amount of the Notes correspondinth&opro rata percentage of
Cash Consideration distributed to such SupportiBes\by ETP Retail, as adjusted pursuant to thagesf the applicable Support
Agreement. Accordingly, the contingent residualmp obligations of Sunoco R&M and Atlantic Refigiare initially limited to
95.48% and 4.52% of the $800 million principal amioof the Notes, respectivel

The above descriptions of the Operating AgreentbatGuarantee of Collection and the Support Agredsn@e not complete and are qualified
in their entirety by reference to the full texttbé Operating Agreement, the Guarantee of Colleaitd the Support Agreements, as applicable,
which are filed hereto as Exhibit 10.1, Exhibit2,CExhibit 10.3 and Exhibit 10.4, respectively, amd incorporated into this Item 1.01 by reference.

Purchase Agreement

On March 27, 2015, the General Partner, the PahiggrSUN Finance and certain other subsidiarigh@Partnership (the “Guarantors”)
entered into a purchase agreement (the “Purchaseefgnt”) with Merrill Lynch, Pierce, Fenner & Shincorporated (“Merrill Lynch”), as
representative of the several initial purchasemeaththerein (the “Initial Purchasers”), with resp@can offering (the “Offering”py the Issuers of ti
Notes. The Notes were issued in a transaction exfom the registration requirements of the Semsif\ct and were resold by the Initial Purcha:
in reliance on Rule 144A and Regulation S of theuides Act. The Purchase Agreement contains custy representations, warranties and
agreements by the General Partner, Issuers an&@aes, including obligations of the Issuers anéu@uators to indemnify the Initial Purchasers for
certain liabilities, including liabilities underétSecurities Act.

The Initial Purchasers and their respective aféibaare full service financial institutions engagestarious activities, which may include
securities trading, commercial and investment bamkadvisory, investment management, investmeetareh, principal investment, hedging, market
making, brokerage activities and other financial ann-financial activities and services. The IhiBarchasers and their affiliates have in the past,
and may in the future, perform investment bankammmercial banking, advisory and other servicestferPartnership and its affiliates from time to
time for which they have received, and may in tteirfe receive, customary fees and expenses. Aéfilief the Initial Purchasers are lenders unde
Partnership’s revolving credit facility and, accioigly, received a portion of the net proceeds fthmOffering.

I ssuance of the Notes and the I ndenture

On April 1, 2015, the Issuers completed the Offgrifihe Issuers received net proceeds of $786.%omiilom the Offering, after deducting the
initial purchasers’ discount and commissions arineged offering expenses, and used such net plededund the Cash Consideration and repay
outstanding borrowings under the Partnership’slwéwg credit facility.

The terms of the Notes are governed by an indeitated April 1, 2015 (the “Indenture”), among teeuers, the Guarantors and U.S. Bank
National Association, as trustee (“Trustee”). The Notes will mature on April 1, 2038d interest on the Notes is payable semi-annoallpril 1
and October 1 of each year, commencing Octobed15.2

The Notes are senior obligations of the Issuersaaedjuaranteed on a senior basis by all of them&ahip’s existing subsidiaries. The Notes
and guarantees are unsecured and rank equalhaiiihthe Issuers’ and each Guarargagkisting and future senior obligations. The Natessenic
in right of payment to any of the Issuers’ and e@ciarantors future obligations that are, by their terms, esply subordinated in right of paymen
the Notes and guarantees. The Notes and guararteeffectively subordinated to the Issuers’ archéauarantor’'s secured obligations, including
obligations under the Partnership’s revolving dréatiility, to the extent of the value of the cédleal securing such obligations, and structurally
subordinated to a



indebtedness and obligations, including trade plagabf the Partnership’s subsidiaries that doguatrantee the Notes. As described above, ETP
Retail will provide the Guarantee of Collectionthe Issuers with respect to the payment of thecijpat amount of the Notes. ETP Retail is not
subject to any of the covenants under the Indenture

The Issuers may, at their option, redeem somd of #ie Notes at any time on or after April 1, 80&t the redemption prices specified in the
Indenture. Prior to such time, the Issuers mayeedsome or all of the Notes at a redemption pripgakto 100% of the aggregate principal amount
of the Notes redeemed, plus the “applicable prerhamd accrued and unpaid interest, if any, to,Amitincluding, the redemption date. In addition,
before April 1, 2018, the Issuers may redeem b8 of the aggregate principal amount of the Natiéls an amount of cash not greater than the net
cash proceeds from certain equity offerings aréaiemption price specified in the Indenture.

Upon the occurrence of a Change of Control (asddfin the Indenture) event, which occurrence (atien one involving the adoption of a
plan relating to liquidation or dissolution) is lfmived by a ratings decline within 90 days after¢basummation of the transaction, the Issuers re:
required to offer to purchase the Notes at a pwelpaice equal to 101% of the aggregate principaluant of the Notes repurchased, plus accrued anc
unpaid interest to, but excluding, the repurchage.dAdditionally, if the Partnership sells certassets and does not apply the proceeds from lihe sa
in a certain manner, the Issuers must use certaiss proceeds to offer to repurchase the NotE8086 of the principal amount of the Notes, plus
accrued and unpaid interest to the repurchase date.

The Indenture contains customary events of defaalth an “Event of Default”), including the follavg:
(1) default for 30 days in the payment when duimtarest on the Notes;
(2) default in the payment when due (at maturipgruredemption or otherwise) of the principal afpeemium, if any, on the Notes;

(3) failure by the Partnership or any Guarantazdmply with their obligations to make or consummethange of control offer or asset sale

offer or to comply with any of their agreementsovenants relating to merger, consolidation or eikssetsprovided that such failure (other

than one involving failure to make or consummathange of control offer) will not constitute an Bvef Default for 30 days if such failure is
capable of cure;

(4) failure by the Partnership for 180 days aftetiae to comply with its obligations to furnish thelders of Notes and the Trustee certain
reports;

(5) failure by the Partnership or any Guarantorg@days after written notice to comply with theiher covenants or agreements in the
Indenture;

(6) default under any mortgage, indenture or imsemt under which there may be issued or by whiehetmay be secured or evidenced any
indebtedness for money borrowed by the Partnemhamy of its restricted subsidiaries (or the paytod which is guaranteed by the
Partnership or any of its restricted subsidianesgther the indebtedness or guarantee now exisiscoeated after the issue date of the Notes,
if that default (A) is caused by a failure to painpipal of, or interest or premium, if any, on tinelebtedness prior to the expiration of the grace
period provided in the indebtedness on the datkenflefault (a “Payment Default®y (B) results in the acceleration of the indeb&sdnprior tc

its express maturity, and, in each case, the grah@mount of any of the indebtedness, togethdr thi2 principal amount of any other
indebtedness under which there has been a PayneémtlDor the maturity of which has been so acedet, aggregates $50.0 million or more,
subject to certain exceptions;

(7) failure by the Issuers or the Partnership’sricted subsidiaries to pay final judgments aggtiegain excess of $50.0 million, which
judgments are not paid, discharged or stayed fariad of 60 days;

(8) except as permitted under the Indenture, amyaguee is held in any judicial proceeding to berfiorceable or invalid or ceases for any
reason to be in full force and effect, or any Go#g or any person acting on behalf of any Guaramienies or disaffirms its obligations under
its guarantee; and

(9) certain events of bankruptcy, insolvency orgeoization of the Issuers or any of the Partnpistsignificant subsidiaries or any group of
the Partnership’s restricted subsidiaries thagnakgether, would constitute a significant sulasidi

If an Event of Default occurs and is continuings frustee or the holders of at least 25% in aggeggéncipal amount of the then outstanding
Notes may declare all the Notes to be due and paydpon such a declaration, such principal andwsctand unpaid interest on all of the Notes
be due and payable immediately. If an Event of Diéfelating to certain events of bankruptcy, ingoicy or reorganization with respect to the
Issuers or any of the Partnership’s significantsdibries or any group of the Partnershipgstricted subsidiaries that, taken together |avoonstitute
a significant subsidiary, occurs and is continugdgputstanding Notes will become due and payabhaediately without further action or notice on
the part of the Trustee or any holders of the Ndfesler certain circumstances, the holders of aritgjin principal amount of the outstanding Notes
may rescind any such acceleration with respedidd\otes and its consequenc



Registration Rights Agreement

In connection with the Offering, the Issuers, theatantors and ETP Retail entered into a registratghts agreement with Merrill Lynch, as
representative of the Initial Purchasers, datedlAp2015 (the “Registration Rights Agreement"urfuant to the Registration Rights Agreement, the
Issuers, the Guarantors and ETP Retail have agoddd a registration statement with the Secusitead Exchange Commission (the “SEC”) so that
holders of the Notes can exchange the Notes fistexgd notes (the “Exchange Notewlijh substantially identical terms as the Notes avidencing
the same indebtedness as the Notes. In additierissluers, the Guarantors and ETP Retail have dgpesxchange the guarantees related to the
(including the Guarantee of Collection) for registtguarantees having substantially the same tasrtise original guarantees. The Issuers, the
Guarantors and ETP Retail will use reasonable sfforcause the exchange to be completed withirda§5s of April 1, 2015 (the “Exchange Date”),
and if they cannot effect the exchange offer withiich period or in certain other circumstances; thiél use reasonable best efforts to cause a shelf
registration statement for the resale of the Ntidscome effective. If the Issuers, the GuararaatsETP Retail fail to satisfy these obligationsao
timely basis, an additional 0.25% of interest w&ikrue on the Notes for the first 90-day periotbfeing the Exchange Date and an additional 0.25%
of interest for each additional 90-day period #lapses until the exchange offer is completed @sttelf registration statement is declared (or
becomes) effective, as applicable, up to a maxirafiin00% per year over 6.375%.

The above descriptions of the Purchase Agreemtentntlenture and the Registration Rights Agreeraenhot complete and are qualified in
their entirety by reference to the full text of therchase Agreement, the Indenture and the Reipstfaights Agreement, which are attached hereto
as Exhibit 1.1, Exhibit 4.1 and Exhibit 4.2, respesly, and are incorporated into this Item 1.01réference.

Item 2.01 Completion of Acquisition or Disposition of Assets

The information set forth under Item 1.01 underitbading “Contribution Agreement for AcquisitionMEmbership Interests in Sunoco,
LLC,” and the information set forth under Item 3i8%ereby incorporated into this Item 2.01 by refiee.

Item 2.03 Creation of a Direct Financial Obligation or an Obiligation under an Off-Balance Sheet Arrangement of a Registran

The information set forth in Item 1.01 under thadiag “Issuance of the Notes and the Indenturé&rgby incorporated into this Item 2.03 by
reference.

Item 3.02 Unregistered Sales of Equity Securities

On April 1, 2015, the Partnership completed thenaation pursuant to which it issued 795,482 Comboits to ETP Retail as partial
consideration for the Transaction. The informasenforth under Item 1.01 under the heading “Cbaotion Agreement for Acquisition of
Membership Interests in Sunoco, LLC” is hereby ipovated into this Item 3.02 by reference.

The 795,482 Common Units issued to ETP Retail ugsnged and sold in a private transaction exempt firegistration under Section 4(a)(2) of
the Securities Act.

Item 7.01 Regulation FD Disclosure.

On March 27, 2015, the Partnership issued a pedsase announcing the pricing of the Notes. A aaffihe press release is furnished herewith
as Exhibit 99.1

On April 1, 2015, the Partnership issued a prelesse announcing the completion of the Transaetiwhthe closing of the Offering. A copy of
the press release is furnished herewith as Ex&hR.

In addition, the Partnership is providing certain forma financial information regarding the Parsiep set forth in Exhibit 99.3 hereto, and
incorporated herein by reference.

The information furnished pursuant to this Item17.idcluding Exhibit 99.1, Exhibit 99.2 and ExhiB®.3, shall not be deemed “filed” for the
purposes of Section 18 of the Securities Exchangef1934, as amended, or otherwise subject ttidbdities of that Section. The information in
Item 7.01 of this Current Report shall not be ipooated by reference into any registration statémeather document pursuant to the Securities
except as otherwise expressly stated in such fi



Item 9.01 Financial Statements and Exhibits
(a) Financial Statements of Businesses Acquired.

The audited financial statements of the Compamyf &ecember 31, 2013 and 2014 and for each ofwtheyears in the period ended
December 31, 2014 are filed as Exhibit 99.3 toRhgnership’s Current Report on Form 8-K filed oarbh 23, 2015 and incorporated by reference
into this Item 9.01(a).

(b) Pro Forma Financial Information.

The following pro forma financial statements of fartnership reflecting (i) the consummation of Ba&tnership’s acquisitions of Miéitlantic
Convenience Stores, LLC in October 2014 and AlosadReum, Ltd. in December 2014 and the relateanfiings and (ii) the consummation of the
Transaction and the related financing with a comtiim of debt and the issuance to ETP Retail of485Common Units, have been prepared in
accordance with Article 11 of Regulation S-X, dted as Exhibit 99.4 hereto and are incorporatediney reference:

* Unaudited pro forma condensed combined balance ake# December 31, 201
» Unaudited pro forma condensed combined statemesperftions for the year ended December 31, 201

* Notes to unaudited pro forma combined financiakestents

(d) Exhibits.
The following exhibits are filed herewith:

Exhibit
Number Description
11 Purchase Agreement, dated as of March 27, 201an®yamong Sunoco LP, Sunoco Finance Corp., SunBdoLG, the Guarantot
party thereto and Merrill Lynch, Pierce, Fenner it Incorporated, as representative of the InRiatchasers named there
4.1 Indenture, dated as of April 1, 2015, by and am®ungoco LP, Sunoco Finance Corp., the Guarantoty thereto and U.S. Bar
National Association, as Truste
4.2 Registration Rights Agreement, dated as of Aprd15, among Sunoco LP, Sunoco Finance Corp., tleedBtors party thereto, ETP
Retail Holdings, LLC and Merrill Lynch, Pierce, Fear & Smith Incorporated, as representative ofitliteal Purchasers named
therein.
10.1 Amended and Restated Operating Agreement of Suhh€, dated effective as of April 1, 2015, by aretween ETP Reta
Holdings, LLC and Susser Petroleum Operating Compduc.
10.2 Guarantee of Collection, made as of April 1, 2046ETP Retail Holdings, LLC to Sunoco LP and SunBownce Corp
10.3 Support Agreement, made as of April 1, 2015, by amdng Sunoco, Inc. (R&M), Sunoco LP, Sunoco FieaDorp. and ETP Ret:
Holdings, LLC.
10.4 Support Agreement, made as of April 1, 2015, by amdng Atlantic Refining & Marketing Corp., Sundc®, Sunoco Finance Corp.
and ETP Retail Holdings, LL(C
99.1 Press Release dated March 27, 2015 announcingitiegpof the Notes
99.2 Press Release dated April 1, 2015 announcing cdimplef Transaction and closing of Offerir
99.3 Pro Forma Financial Information of Sunoco |

99.4 Unaudited Pro Forma Combined Financial Statemefrssinoco LP



SIGNATURES

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

SUNOCO LP

By: SUNOCO GP LLC,
its General Partner

Date: April 2, 201¢ By: /s/ Mary E. Sullivar
Name Mary E. Sullivan
Title: Executive Vice President, Chief Financial Officedal reasure




SUNOCO LP
EXHIBIT INDEX

The following exhibits are filed herewith:

Exhibit
Number Description
11 Purchase Agreement, dated as of March 27, 201an®yamong Sunoco LP, Sunoco Finance Corp., SunBdoLG, the Guarantot
party thereto and Merrill Lynch, Pierce, Fenner it Incorporated, as representative of the InRiatchasers named there
4.1 Indenture, dated as of April 1, 2015, by and am®ngoco LP, Sunoco Finance Corp., the Guarantotg theareto and U.S. Bank
National Association, as Truste
4.2 Registration Rights Agreement, dated as of Aprd15, among Sunoco LP, Sunoco Finance Corp., tleedBtors party thereto, ETP
Retail Holdings, LLC and Merrill Lynch, Pierce, Fear & Smith Incorporated, as representative ofiliteal Purchasers named
therein.
10.1 Amended and Restated Operating Agreement of Suhh€®, dated effective as of April 1, 2015, by aretween ETP Retail
Holdings, LLC and Susser Petroleum Operating Compduc.
10.2 Guarantee of Collection, made as of April 1, 2046ETP Retail Holdings, LLC to Sunoco LP and SunBownce Corp
10.3 Support Agreement, made as of April 1, 2015, by amdng Sunoco, Inc. (R&M), Sunoco LP, Sunoco FieaDorp. and ETP Retail
Holdings, LLC.
10.4 Support Agreement, made as of April 1, 2015, by amdng Atlantic Refining & Marketing Corp., Sundc®, Sunoco Finance Corp.
and ETP Retail Holdings, LL(C
99.1 Press Release dated March 27, 2015 announcingitiiregpof the Notes
99.2 Press Release dated April 1, 2015 announcing caimiplef Transaction and closing of Offerir
99.3 Pro Forma Financial Information of Sunoco |

99.4 Unaudited Pro Forma Combined Financial Statemefrssinoco LP



Exhibit 1.1
Execution Version

PURCHASE AGREEMENT
March 27, 201

M ERRILLL YNCH, PIERCE, FENNER & S MITH
NCORPORATED

As Representative of the Initial Purchasers

c/o Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003I

Ladies and Gentlemen:

Introductory . Sunoco LP, a limited partnership organized utidedaws of the State of DelawareStinoco”), and Sunoco Finance Corp., a
corporation organized under the laws of the Sthf@etaware (“Finance Corp.” and, together with Sunoco, thdssuers”), propose to issue and
sell to Merrill Lynch, Pierce, Fenner & Smith Inporated (“Merrill Lynch ") and the other several Initial Purchasers name8chedule Athe “
Initial Purchasers "), acting severally and not jointly, the respeetamounts set forth in such Schedulbeketo of $800,000,000 aggregate principal
amount of the Issuers’ 6.375% Senior Notes due 2023 Notes”). Merrill Lynch has agreed to act as the représtive of the several Initial
Purchasers (theRepresentative”) in connection with the offering and sale of tNetes.

The Securities (as defined below) will be issuetspant to an indenture, to be dated as of Ap2I01L5 (the “Indenture "), among the Issuers,
the Guarantors (as defined below) and U.S. BanloNalt Association, as trustee (th&rustee”). The Notes will be issued only in book-entryfor
in the name of Cede & Co., as nominee of The Démgsirust Company (the Depositary”), pursuant to a letter of representations to be dateal
before the Closing Date (as defined in Sectionr2dfe (the “DTC Agreement”), among the Issuers, the Trustee and the Depgsita

The holders of the Notes will be entitled to thadfis of a registration rights agreement, to bedias of April 1, 2015 (theRegistration
Rights Agreement”), among the Issuers, the Guarantors, ETP Retail RigédiLLC, a limited liability company organized @mdhe laws of the Sta
of Delaware (“ETP Retail "), and the Representative, on behalf of itself andther Initial Purchasers, pursuant to which ttseiéss will be require
to file with the Commission (as defined below), anthe circumstances set forth therein, (i) a tesfion statement under the Securities Act (as
defined below) relating to another series of delousities of the Issuers with terms substantialbntical to the Notes (theExchange Notes) to be
offered in exchange for the Notes (thExchange Offer”) and (ii) a shelf registration statement pursuarfiRule 415 of the Securities Act relating to
the resale by certain holders of the Notes, arghth case, to use its best efforts to cause sgidiregion statements to be declared effective. All
references herein to the Exchange Notes and thieslge Offer are only applicable if the Issuers,Glbarantors and ETP Retail are in fact required
to consummate the Exchange Offer pursuant to thestef the Registration Rights Agreeme



The payment of principal of, premium, if any, anterest on the Notes will be fully and unconditibnguaranteed on a senior unsecured b
jointly and severally by (i) the entities listed the signature pages hereof‘Guarantors” and (ii) any subsidiary of Sunoco fedror acquired after
the Closing Date that executes an additional gu@eain accordance with the terms of the Indentame, their respective successors and assigns
(collectively, the “Guarantors "), pursuant to their guarantees (th&tiarantees”). In connection with the Acquisition (as definbdlow), ETP
Retail, will enter into a Guarantee of CollectioitwSunoco providing for a limited contingent guateee of the Issuers’ and Guarantors’ obligation to
pay the principal on the Notes (th&TP Retail Contingent Guarantee”). The Notes and the Guarantees attached theretoesein collectively
referred to as the Securities”; and the Exchange Notes and the Guarantees attdbbreto are herein collectively referred tohas“tExchange
Securities.”

Sunoco has entered into that certain ContributigreAment (the Contribution Agreement "), dated as of March 23, 2015, among ETP
Retail, Energy Transfer Partners, L.P., a Delawariged partnership and the sole member of ETP IREt&TP "), and Sunoco, LLC, a Delaware
limited liability company (“SLLC "), pursuant to which Sunoco will acquire from EREtail a 31.58% limited liability company interéstSLLC
(the “Acquisition ).

The Contribution Agreement, this Agreement, theiReation Rights Agreement, the DTC Agreement,Seeurities, the Exchange Securities
and the Indenture are referred to herein as fhrafisaction Documents.”

The issuance and sale of the Notes, the issuartbe Guarantees, the Acquisition, the repaymenedhin borrowings under the credit
agreement among Sunoco, as borrower, the lenderstime to time party thereto and Bank of AmerN&., as administrative agent, collateral
agent, swing line lender and L/C issuer, datede®eber 25, 2014 (together with any amendment thettetd Revolving Credit Facility ") as
described in the Pricing Disclosure Package (asel@tbelow) and the payment of transaction costseferred to herein collectively as the “
Transactions.”

The Issuers understand that the Initial Purchgz®psose to make an offering of the Securities entéihms and in the manner set forth herein
and in the Pricing Disclosure Package (as defirdoM and agree that the Initial Purchasers magllfesibject to the conditions set forth hereinh, al
or a portion of the Securities to purchasers (tBelisequent Purchasers) on the terms set forth in the Pricing DisclosBackage (the first time
when sales of the Securities are made is refeored the “Time of Sale”). The Securities and the ETP Retail Contingenai@ntee are to be offered
and sold to or through the Initial Purchasers withmeing registered with the Securities and Exchadgmmission (the Commission”) under the
Securities Act of 1933 (as amended, ti&eturities Act,” which term, as used herein, includes the rutesragulations of the Commission
promulgated thereunder), in reliance upon exempttharefrom. Pursuant to the terms of the Secaritie the Indenture, investors who acquire
Securities shall be deemed to have agreed thatiBesunay only be resold or otherwise transferedtbr the date hereof, if such Securities are
registered for sale under the Securities Act aniexemption from the registration requirementhefSecurities Act is available (including the
exemptions afforded by Rule 144A under the Seasifict (“Rule 144A”) or Regulation S under the Securities AcRggulation S”)).
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The Issuers have prepared and delivered to eatél Furchaser copies of a Preliminary Offering Meandum, dated March 23, 2015 (the “
Preliminary Offering Memorandum "), and have prepared and delivered to each Irftiathaser copies of a Pricing Supplement, datedivzy,
2015, in the form attached hereto_as Exhib{the “ Pricing Supplement”), describing the terms of the Securities, eachuie by such Initial
Purchaser in connection with its solicitation dfeo$ to purchase the Securities. The Preliminafer@®ig Memorandum and the Pricing Supplement
are herein referred to as th@ficing Disclosure Package” Promptly after this Agreement is executed anlivdeed, the Issuers will prepare and
deliver to each Initial Purchaser a final offeringmorandum dated the date hereof (tkénal Offering Memorandum ).

All references herein to the term®ficing Disclosure Packagé and “ Final Offering Memorandum ” shall be deemed to mean and include
all information filed under the Securities Exchargs of 1934 (as amended, th&Xchange Act,” which term, as used herein, includes the rules
regulations of the Commission promulgated theregnaéor to the Time of Sale and incorporated Higrence in the Pricing Disclosure Package
(including the Preliminary Offering Memorandum)tbe Final Offering Memorandum (as the case mayade),all references herein to the terms “
amend,” “* amendment” or “ supplement” with respect to the Final Offering MemorandumItbha deemed to mean and include all information
filed under the Exchange Act after the Time of Sald incorporated by reference in the Final Offgfitemorandum.

Sunoco GP LLC, a Delaware limited liability compdgtiye “ General Partner”), is the sole general partner of Sunoco and allywloovned
subsidiary of ETP. The subsidiaries of Sunocodiste Schedule Bereto are collectively referred to herein as tisaibsidiaries.” The General
Partner, the Guarantors and the Issuers are deéicteferred to herein as thePartnership Parties.”

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

SECTION 1.Representations and Warranties Each of the Partnership Parties, jointly and sslye hereby represents, warrants and
covenants to each Initial Purchaser that, as ofliétte hereof and as of the Closing Date (refereimceéss Section 1 to the Offering Memorandum
" are to (x) the Pricing Disclosure Package in¢hse of representations and warranties made &e dfte hereof and (y) the Final Offering
Memorandum in the case of representations and mtssamade as of the Closing Date):

(a) No Registration Required.Subject to compliance by the Initial Purchaser$lie representations and warranties set forth in
Section 2(d) hereof and with the procedures séh farSection 7 hereof, it is not necessary in eation with the offer, sale and delivery of the
Securities to the Initial Purchasers and to eadis&guent Purchaser in the manner contemplateddpgneement and the Offering
Memorandum to register the Securities under then8exs Act or, until such time as the Exchangeusiéies are issued pursuant to an effective
registration statement, to qualify the Indenturderrthe Trust Indenture Act of 1939, as amendeal‘(ffrust Indenture Act ,” which term, as
used herein, includes the rules and regulatiotseoCommission promulgated thereunder).
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(b) No Integration of Offerings or General Solicitation None of the Issuers, its affiliates (as such teymefined in Rule 501 under the
Securities Act) (each, anAffiliate ), or any person acting on its or any of their befattfier than the Initial Purchasers, as to whomgsheers
makes no representation or warranty) has, directlpdirectly, solicited any offer to buy or offef¢o sell, or will, directly or indirectly, solicit
any offer to buy or offer to sell, in the Unitedagts or to any United States citizen or residemt,s&curity which is or would be integrated with
the sale of the Securities in a manner that woedgire the Securities to be registered under tharies Act. None of the Issuers, its
Affiliates, or any person acting on its or any lo¢ir behalf (other than the Initial Purchasergpashom the Issuers makes no representation or
warranty) has engaged or will engage, in connedtiitim the offering of the Securities, in any forrfingeneral solicitation or general advertising
within the meaning of Rule 502 under the Securities With respect to those Securities sold inametie upon Regulation S, (i) none of the
Issuers, its Affiliates or any person acting oroitsheir behalf (other than the Initial Purchasassto whom the Issuers makes no representatiot
or warranty) has engaged or will engage in anycti selling efforts within the meaning of ReguwatS and (ii) each of the Issuers and its
Affiliates and any person acting on its or theih&lé (other than the Initial Purchasers, as to whbenlssuers makes no representation or
warranty) has complied and will comply with theesffg restrictions set forth in Regulation S.

(c) Eligibility for Resale under Rule 144A.The Securities are eligible for resale pursuamute 144A and will not be, at the Closing
Date, of the same class as securities listed @tianal securities exchange registered under Se6tiaf the Exchange Act or quoted in a U.S.
automated interdealer quotation system.

(d) The Pricing Disclosure Package and Offering Memoradium. Neither the Pricing Disclosure Package, as of theeTof Sale, nor
the Final Offering Memorandum, as of its date argmended or supplemented in accordance with 8e2f#&) hereof, as applicable) as of the
Closing Date, contains or represents an untruerstit of a material fact or omits to state a maltéaict necessary in order to make the
statements therein, in the light of the circums¢snender which they were made, not misleading;igeal/that this representation, warranty and
agreement shall not apply to statements in or aaris§rom the Pricing Disclosure Package, the F@ifring Memorandum or any
amendment or supplement thereto made in reliance apd in conformity with information furnishedttee Issuers in writing by any Initial
Purchaser through the Representative expresslysin the Pricing Disclosure Package, the Finffy Memorandum or amendment or
supplement thereto, as the case may be. The Piisujpsure Package contains, and the Final Offedemorandum will contain, all the
information specified in, and meeting the requirataef, Rule 144A. The Issuers have not distribated will not distribute, prior to the later
of the Closing Date and the completion of the &hiBurchasers’ distribution of the Securities, affgring material in connection with the
offering and sale of the Securities other thanRheing Disclosure Package and the Final Offerirgndrandum.
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(e) Additional Written Communications. The Partnership Parties have not prepared, madd, asthorized, approved or distributed
will not prepare, make, use, authorize, approveigiribute any written communication that consgtiain offer to sell or solicitation of an offer
to buy the Securities other than (i) the Pricingdlosure Package, (ii) the Final Offering Memorandand (iii) any electronic road show or
other written communications, in each case usedaordance with Section 3(a) hereof. Each such aamuation by the Issuers or its agents
and representatives pursuant to clause (iii) optieeeding sentence (each, aidditional Written Communication "), when taken together
with the Pricing Disclosure Package, did not athefTime of Sale, and at the Closing Date will monitain any untrue statement of a material
fact or omit to state a material fact necessagriter to make the statements therein, in the bifihe circumstances under which they were
made, not misleading; provided that this represeEemawarranty and agreement shall not apply ttestants in or omissions from each such
Additional Written Communication made in reliangeoun and in conformity with information furnishedttee Issuers in writing by any Initial
Purchaser through the Representative expresslystom any Additional Written Communication.

(f) Accurate Disclosure.The documents incorporated or deemed to be incatgdby reference in the Offering Memorandum atithe
they were or hereafter are filed with the Commisgimllectively, the ‘Incorporated Documents”) complied and will comply in all material
respects with the requirements of the ExchangeRaxth such Incorporated Document, when taken tegettth the Pricing Disclosure
Package, did not as of the Time of Sale, and aCtbsing Date will not, contain any untrue statetr@ra material fact or omit to state a
material fact necessary in order to make the setésitherein, in the light of the circumstanceseanwehich they were made, not misleading.

(g) Authority. Each of the Partnership Parties has the full pestrig, limited liability company or corporate rigipower and authority,
the case may be, necessary (i) to execute anceddfig Transaction Documents and to perform itggabibns hereunder; and all action requ
to be taken for the due and proper authorizatirecetion and delivery by it of this Agreement ahd tonsummation by it of the transactions
contemplated hereby has been duly and validly taigiin the case of the Issuers, issue, to gall deliver the Securities and (iii) in the case of
the General Partner, to act as the general pasfrigunoco.

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

(i) Authorization, Execution, Delivery and Enforceability of DTC Agreement. The DTC Agreement has been duly authorized and, on
the Closing Date, will have been duly executed deldvered by, and will constitute a valid and bimglagreement of, the Issuers, enforceable
against the Issuers in accordance with its tepnwjded , that with respect to each such agreement, theragdbility thereof may be limited by
(i) applicable bankruptcy, insolvency, fraudulemtrisfer, reorganization, moratorium or similar lgvesn time to time in effect affecting
creditors’ rights and remedies generally and byegamprinciples of equity (regardless of whetheastsu

5



principles are considered in a proceeding in equitgt law) and (ii) public policy, applicable laelating to fiduciary duties and
indemnification and an implied covenant of goodhfaind fair dealing.

(i) Authorization, Execution, Delivery and Enforceability of Registration Rights Agreement and Contributian Agreement.The
Registration Rights Agreement has been duly authdrand, on the Closing Date, will have been dxicated and delivered by, and will
constitute a valid and legally binding agreementefPartnership Parties, enforceable againstahaétship Parties in accordance with its
terms;provided , that with respect to each such agreement, treeedbility thereof may be limited by (i) applicalidankruptcy, insolvency,
fraudulent transfer, reorganization, moratoriunsiamilar laws from time to time in effect affectingeditors’ rights and remedies generally and
by general principles of equity (regardless of vaketsuch principles are considered in a proceddieguity or at law) and (ii) public policy,
applicable law relating to fiduciary duties andenthification and an implied covenant of good faittd fair dealing. The Contribution
Agreement was duly authorized, executed and deli/by the Partnership Parties party thereto anstitotes a valid and binding agreement,
enforceable against the Partnership Parties paetgto in accordance with its ternpsovided that the enforceability thereof may be limited by
(i) bankruptcy, insolvency, fraudulent transfegnganization, moratorium or similar laws relatimgor affecting creditors’ rights generally and
by general principles of equity (regardless of vaketsuch enforceability is considered in a proaegh equity or law) and (ii) public policy,
any applicable law relating to fiduciary duties andemnification and an implied covenant of gooithfand fair dealing.

(k) Authorization of the Notes, the Guarantees and thExchange NotesThe Notes to be purchased by the Initial Purchdsens the
Issuers will on the Closing Date be in the formteomplated by the Indenture, have been duly autbdriar issuance and sale pursuant to this
Agreement and the Indenture and, at the Closing,étl have been duly executed by the Issuers @whén authenticated in the manner
provided for in the Indenture and delivered agamastment of the purchase price therefor, will civate valid and binding obligations of the
Issuers, enforceable in accordance with their teexsept as the enforcement thereof may be linfijeblankruptcy, insolvency, reorganization,
moratorium or other similar laws relating to oreafting the rights and remedies of creditors or &yegal equitable principles and will be
entitled to the benefits of the Indenture. The Exae Notes have been duly and validly authorizedsémance by the Issuers, and when issued
and authenticated in accordance with the termkefridenture, the Registration Rights AgreementtaadExchange Offer, will constitute va
and binding obligations of the Issuers, enforceabkinst the Issuers in accordance with their teexsept as the enforcement thereof may be
limited by bankruptcy, insolvency, reorganizatiamgratorium, or similar laws relating to or affegtisnforcement of the rights and remedies of
creditors or by general principles of equity andl bé entitled to the benefits of the IndentureeThuarantees of the Notes on the Closing Date
and the Guarantees of the Exchange Notes wherdisglide in the respective forms contemplated iy indenture and have been duly
authorized for issuance pursuant to this Agreerardtthe Indenture; the Guarantees of the NotekeaTlosing Date, will have been duly
executed by each of the Guarantors



and, when the Notes have been authenticated imémmer provided for in the Indenture and issueddslidered against payment of the
purchase price therefor, the Guarantees of thesN@iteconstitute valid and binding agreementshef Guarantors; and, when the Exchange
Notes have been authenticated in the manner prdb¥aten the Indenture and issued and delivereatitordance with the Registration Rights
Agreement, the Guarantees of the Exchange Notésanittitute valid and binding agreements of thei@ntors, in each case, enforceable in
accordance with their terms, except as the enfoea¢thereof may be limited by bankruptcy, insolyerreorganization, moratorium or other
similar laws relating to or affecting the rightsdaemedies of creditors or by general equitablegipies and will be entitled to the benefits of
the Indenture.

() Authorization of the Indenture. The Indenture has been duly authorized by the tssared the Guarantors and, at the Closing Date,
will have been duly executed and delivered by #sei¢rs and the Guarantors and will constitute id eald binding agreement of the Issuers
the Guarantors, enforceable against the Issuerthen@uarantors in accordance with its terms, eb@gphe enforcement thereof may be
limited by bankruptcy, insolvency, reorganizatiamgratorium or other similar laws relating to oreafing the rights and remedies of creditors
or by general equitable principles.

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

(n) Description of the Transaction Documents and Confanity of the Notes.The Transaction Documents conform and will conform,
as applicable, in all material respects to theeeipe statements relating thereto contained irCifiering Memorandum and the Notes to be
purchased by the Initial Purchasers from the Isswét on the Closing Date be substantially in then contemplated by the Indenture.

(o) No Material Adverse Change in Busines€Except as otherwise disclosed in the Offering Meandum (exclusive of any amendment
or supplement thereto), since the respective deted which information is given in the Offering Merandum (exclusive of any amendmer
supplement thereto), (i) there has been no maisdisdrse change, or any development that couldmedasy be expected to (1) resultin a
material adverse change in the condition, finanmiatherwise, or in the earnings, properties, ess, operations or business prospects of the
Partnership Parties, whether or not arising indtttgnary course of business, or (2) materially addersely affect the ability of Issuers to
perform their respective obligations pursuant ie &greement (each such change Mdterial Adverse Effect”), (ii) there have been no
transactions entered into by any of the PartneBhifies, other than those in the ordinary coufémisiness, which are material with respect to
the Partnership Parties, considered as one ergerifii) there have been no liabilities or obligas, direct or contingent, incurred by any of
Partnership Parties that are material to the PatiieParties taken as a whole, (iv) there has beeshange in the capitalization, short-term
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debt or long-term debt of the Partnership Parties(s) there has been no dividend or distributibary kind declared, paid or made by the
Partnership Parties on any class of equity seeariti

(p) Independent AccountantsErnst & Young LLP, who has certified certain fin@alstatements and supporting schedules of Sunoco
and whose reports are filed with the Commissionapgkar in the Offering Memorandum, is and wasnguttie periods covered by such
financial statements an independent registeredgabtounting firm with respect to Sunoco as rezplilny the Securities Act and the Public
Accounting Oversight Board. Grant Thornton LLP risiadependent registered public accounting firmhwéispect to Sunoco as required by the
Securities Act and the Public Accounting Oversigbard.

(q) Financial Statements; Non-GAAP Financial MeasuresThe financial statements, together with the relawtedules and notes,
included in the Offering Memorandum present fainyall material respects the financial conditiogsults of operations and cash flows of the
entities purported to be shown thereby and on #séststated therein, as of the dates and for tiedseindicated. Such financial statements
comply as to form with the applicable accountinguieements of Regulation %-under the Securities Act and have been preparedriformity
with generally accepted accounting principles i thited States (GAAP ") applied on a consistent basis throughout théogerinvolved,
except as may be expressly stated in the relatiss tioereto. The supporting schedules, if any gmtefgirly in accordance with GAAP the
information required to be stated therein. The samyrfinancial and operating data set forth in tHefdhg Memorandum under the caption
“Summary—Summary Consolidated Historical and PnovfeoFinancial and Operating Data” are presentety fiai all material respects and
prepared on a basis consistent with that of théedifinancial statements contained in the Offefitgmorandum. The pro forma financial
statements and the related notes thereto includéaiOffering Memorandum include assumptions pinavide a reasonable basis for
presenting the significant effects directly atttétole to the transactions and events describedithehe related pro forma adjustments give
appropriate effect to those assumptions, and théopma adjustments reflect the proper applicatibthose adjustments to the historical
financial statement amounts in the pro forma finamstatements included in the Offering Memorandtiimre pro forma financial statements
included in the Offering Memorandum comply as torfan all material respects with the applicableuiegments of Regulation S-X under the
Securities Act. All other financial information iluicled in the Offering Memorandum has been derivechfSunoco’s accounting records and
presents fairly the information shown thereby. N&idrical or pro forma financial statements or suipg schedules that would be required to
be included or incorporated by reference in a tegjisn statement on Form S-3 under the Securt@r the Exchange Act are omitted from
the Offering Memorandum, except audited historfzadncial statements of ETP Retail. All disclosucestained in the Offering Memorandum
regarding “non-GAAP financial measures” (as suchtis defined by the rules and regulations of tben@ission) comply with Regulation G
of the Exchange Act and Item 10 of Regulation Sfikhe Securities Act, to the extent applicable. Triteractive data in eXtensible Business
Reporting Language included or incorporated byresfee in the Offering Memorandum
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and the Pricing Disclosure Package fairly predeminformation called for in all material respeatsl have been prepared in accordance with
the Commission’s rules and guidelines applicabéedto.

(r) Acquisition Financial Statements.The audited financial statements of (i) SLLC, 3%b8f the issued and outstanding limited liab
company interests of which Sunoco will acquire fiaffiP Retail pursuant to the Contribution AgreeméntMid- Atlantic Convenience Store
LLC, a Delaware limited liability company MIACS "), all of the issued and outstanding membershigrasts of which Sunoco acquired from
an Affiliate of ETP pursuant to a contribution agmeent dated September 25, 2014 (thACS Acquisition "), and (iii) Aloha Petroleum,

Ltd., a Hawaii corporation (Aloha "), all of the issued and outstanding shares oftabgtock of which a Sunoco subsidiary acquiretspant
to a purchase and sale agreement dated Septem2812b(the “Aloha Acquisition ), together with the related schedules and ndteseto,
set forth or incorporated by reference in the GffgMemorandum, comply in all material respectshwtite applicable requirements of the
Securities Act and the Exchange Act, as applicatid,present fairly, as the case may be, the finhoondition, results of operation and cash
flows of the assets acquired or to be acquiredpaticable, in the Acquisition, the MACS Acquisitiand the Aloha Acquisition, each for the
periods therein specified; and such financial stet@s and related notes thereto have been prejmacedformity with GAAP.

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

(t) Formation and Good Standing of the Partnership Paiies.Each of the Partnership Parties has been duly fband is validly
existing as a limited partnership, limited liahjiltompany or corporation, as the case may be,saimdgood standing under the laws of its
jurisdiction of organization (as set forth on SahledChereto), and has all limited partnership, limitedbility company or corporate power and
authority, as the case may be, necessary to oasg lend operate its properties and to conducti#iméss as described in the Offering
Memorandum and, in the case of the Issuers anGtiagantors, to enter into and perform its obligatiander each of the Transaction
Documents to which it is a party. Each of the Rarhip Parties is duly qualified as a foreign ledipartnership, limited liability company or
corporation, as applicable, to transact businedssaim good standing in each other jurisdictionvimich such qualification is required, whether
by reason of the ownership or leasing of propertthe conduct of business (as set forth on Schedhlereto), except for any failures to be so
qualified or in good standing that would not resula Material Adverse Effect. Scheduléh€reto accurately sets forth the jurisdiction of
organization and each jurisdiction of foreign dfiedition for each of the Partnership Parties.

(u) Power and Authority of General Partner. The General Partner has, and at the Closing Ddlt&avie, full limited liability company
power and authority to serve as general partn&uabco in all material respects as disclosed irDfiering Memorandum.
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(v) Ownership of General Partner.ETP, as the sole member of the General Partnectljirowns 100% of the issued and outstanding
membership interests in the General Partner; swhbarship interests have been duly authorized alidlyissued in accordance with the
Amended and Restated Limited Liability Agreementief General Partner (theP LLC Agreement”) and are fully paid (to the extent
required by the GP LLC Agreement) and non-assesgaktept as such non-assessability may be lirbjgeSlections 18-607 and 18-804 of the
Delaware Limited Liability Company Act (theDelaware LLC Act ")); and ETP owns such membership interests freleckear of all liens,
encumbrances, security interests, charges or cl@ofiectively, “Liens ™).

(w) Ownership of General Partner Interest in SunocoThe General Partner is the sole general partn8unbco, with a 0.0% non-
economic general partner interest in the Partneréhe “General Partner Interest”). The General Partner Interest has been dulyosizitd
and validly issued in accordance with the First Aded and Restated Agreement of Limited Partnershfunoco (as amended to date, the “
Partnership Agreement”); and the General Partner owns the General Palterest free and clear of all Liens.

(x) Ownership of Sponsor Units Stripes No. 1009 LLC, a Texas limited liability cpemy (“ Stripes No. 1009, owns 5,469,718
subordinated units representing limited partnegriggts in Sunoco (theSubordinated Units”), Stripes LLC, a Texas limited liability compa
(“ Stripes™), owns 79,308 common units representing limitadtper interests in Sunoco (th€bmmon Units”) and 5,469,718 Subordinated
Units and ETC M-A Acquisition LLC, a Delaware lirad liability company (ETC M-A "), owns 3,983,540 Common Units (such Common
Units and Subordinated Units being collectivelyeregd to herein as theSponsor Units”); the Sponsor Units have been duly authorized and
validly issued in accordance with the Partnersigpefment and are fully paid (to the extent requingthe Partnership Agreement) and non-
assessable (except as such non-assessability nadfebid by Sections 17-303, 17-607 and 17-8GheDelaware Revised Uniform Limited
Partnership Act (the Delaware LP Act”)); and Stripes No. 1009, Stripes and ETC M-A aiveir respective Sponsor Units free and clear of
all Liens.

(y) Ownership of Incentive Distribution Rights. ETP is the record holder of all of the Incentivestibution Rights (as such term is
defined in the Partnership Agreement, tHacentive Distribution Rights ”); such Incentive Distribution Rights have beetydauthorized and
validly issued in accordance with the Partnerstgpement, and are fully paid (to the extent regluineder the Partnership Agreement) and
non-assessable (except as such non-assessabiityaradfected by matters described in Sections3-87-607 and 17-804 of the Delaware
LP Act); and ETP owns the Incentive DistributiorgRiis free and clear of all Liens.

(z) Ownership of Subsidiaries.Sunoco is the owner of 100% of the issued and aud&tg shares of capital stock in Finance Corp. and
100% of the issued and
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outstanding membership interests in Susser Petro@perating Company LLC, a Delaware limited liglgitompany (“Susser Operating’);
Susser Operating is the owner of 100% of the issmeldoutstanding membership interests in SussagiiBervices LLC, a Texas limited
liability company, T&C Wholesale LLC, a Texas limit liability company, Southside Oil, LLC, a Virganlimited liability company, and Sus:
Petroleum Property Company LLC, a Delaware limltakility company (“Propco™); Propco is the owner of 100% of the issued and
outstanding membership interests in MACS and Alatmat MACS is the owner of 100% of the issued artdtanding membership interests in
MACS Retail LLC, a Virginia limited liability compay. Such shares of capital stock and membershi#pasts, as applicable, have been duly
authorized and validly issued in accordance withdértificate of incorporation, the certificatefofmation, as applicable, of such Subsidiary
and bylaws and the limited liability company agree) as applicable, of such Subsidiary (togettmer,' Subsidiary Organizational
Documents”) and are fully paid (to the extent required bg tpplicable Subsidiary Organizational Documents)) rron-assessable (except as
such non-assessability may be limited by Secti@ 607 and 18-804 of the Delaware LLC Act or theieajent provisions of the statute
governing the organization of such Subsidiary mjtirisdiction of such Subsidiary’s formation), amshe of the shares of capital stock of
Finance Corp. were issued in violation of any prgtwe rights or similar rights; and Sunoco, Sus3perating, Propco and MACS, as the case
may be, owns such shares of capital stock and nrsmpenterests, as applicable, free and cleatl dfiens, other than Liens created pursuant
to the Revolving Credit Facility. The GP LLC Agreent, the Partnership Agreement and the Subsidiegarizational Documents are referred
to collectively herein as theOrganizational Agreements” and each, individually, as anOrganizational Agreement.”

(aa)No Other Subsidiaries.Except as described in the Offering Memorandumenafrthe Partnership Parties owns or, at the Gjpsin
Date, will own, directly or indirectly, an equitgterest in, or long-term debt securities of, angpoeation, partnership, limited liability
company, joint venture, association or other entitper than another Partnership Party.

(bb) No Restrictions on the SubsidiariesNone of the Subsidiaries is, or at the Closing Datk be prohibited, directly or indirectly,
under any agreement or other instrument to whighatparty or is subject, from paying any dividena Sunoco, from making any other
distribution on such Subsidiary’s equity securitigsm repaying to Sunoco any loans or advancesith Subsidiary from Sunoco or from
transferring any of such Subsidiary’s propertieasgets to Sunoco or any other Subsidiary of Syreo@ept as set forth in the Revolving
Credit Facility.

(cc) Capitalization. As of the date hereof and as of the Closing Datth@at giving effect to the Common Units issuedguant to the
Contribution Agreement), the issued and outstangartnership interests of Sunoco will consist sot#124,099,177 Common Units,
10,939,436 Subordinated Units, the General Pahterest and the Incentive Distribution Rights. élitstanding Common Units, Subordina
Units, the General Partner Interest and the Ineeristribution Rights, and the limited partnereirgsts or general partner interests, as
applicable, represented thereby, have been duly
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authorized and validly issued in accordance withRartnership Agreement and are fully paid (toetktent required under the Partnership
Agreement) and non-assessable (except as suchssesasability may be affected by matters describ&ections 17-303, 17-607 and 834 o
the Delaware LP Act).

(dd) Absence of Violations, Defaults and ConflictdNone of the Partnership Parties is in (i) violatafrits Organizational Agreement,
(ii) violation, breach or default, and no event basurred that, with notice or lapse of time orthetould constitute such a violation or breach
of, or default under, any contract, indenture, age, deed of trust, loan or credit agreementudticy the Revolving Credit Facility, note,
lease or other agreement or instrument to whichcditlye Partnership Parties is or, on the ClosiateDwill be a party or by which it or any of
them may be bound or to which any of the propediesssets of any of the Partnership Parties igsufcollectively, “Agreements and
Instruments "), except for any such violations, breaches arfdults that would not, singly or in the aggregagsult in a Material Adverse
Effect, or (iii) violation of any law, statute, myjlregulation, judgment, order, writ or decreerof arbitrator, court, governmental body,
regulatory body, administrative agency or othehatity, body or agency having jurisdiction over afythe Partnership Parties or any of their
respective properties, assets or operations (edcBpovernmental Entity "), except for any such violations that would reitigly or in the
aggregate, result in a Material Adverse Effect. €kecution, delivery and performance of the Tratisadocuments and the consummation of
the Transactions (including the issuance and dgligEthe Securities and the Exchange Securitieteasribed under the caption “Use of
Proceeds” in the Offering Memorandum) do not anidlvait, whether with or without the giving of notior passage of time or both, constitute
a breach or violation of, or default or Repaymewerit (as defined below) under, or result in thetom or imposition of any Lien upon any
properties or assets of any of the Partnershipa2gutirsuant to, the Agreements and Instrumentfexor any such violations, breaches,
defaults, Repayment Events, or Liens that would singly or in the aggregate, result in a MatefdVerse Effect and other than Liens created
pursuant to the Revolving Credit Facility), norvgilich action result in (x) any violation of theopisions of the Organizational Agreements of
any of the Partnership Parties or (y) any violatibany law, statute, rule, regulation, judgmemties, writ or decree of any Governmental
Entity, except in the case of clause (y), for angtsviolations that would not, singly or in the aggpte, result in a Material Adverse Effect. As
used herein, aRepayment Event’ means any event or condition which gives the aolaf any note, debenture or other evidence of
indebtedness (or any person acting on such holtdehalf) the right to require the repurchase, rgztem or repayment of all or a portion of
such indebtedness by any of the Partnership Parties

(ee)No ConsentsNo consent, approval, authorization, order, regiiin, filing or qualification (“Consent”) of or with any
Governmental Entity is required in connection wi)lthe issuance and delivery of the Securities thiedExchange Securities as described il
Offering Memorandum, (ii) the execution, deliverydgperformance of the Transaction Documents Qrtfié application of the proceeds from
the sale of the Securities as described under dfBeoceedsin the Offering Memorandum, except (i) for such €emts as have been obtai
or made by the
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Partnership Parties, (ii) as may be required bgr@dsecurities laws or the securities laws ofsieeral states of the United States with respect
to the Partnership Parties’ obligations under thgi&ration Rights Agreement, and (iii) as desatilbethe Offering Memorandum.

(ff) No Material Actions or Proceedings.There are no legal or governmental actions, suifg@ceedings pending or, to the knowledge
of Sunoco, threatened (i) against the PartnershipeR or (ii) which has as the subject thereof mmperty owned or leased by the Partnership
Parties, which, in the case of clauses (i) andafipve, if determined adversely to the PartnerBhipies, would result in a Material Adverse
Effect or adversely affect the consummation oftthasactions contemplated by this Agreement.

(gg) Possession of Intellectual PropertyThe Partnership Parties own or possess, or canraaqureasonable terms, adequate patents,
patent rights, licenses, inventions, copyright@wiow (including trade secrets and other unpatkatel/or unpatentable proprietary or
confidential information, systems or procedurasidémarks, service marks, trade names or othéleictieal property (collectively, “
Intellectual Property ") necessary to carry on the business now operatéteby, and none of the Partnership Parties hasvegtany notice ¢
is otherwise aware of any infringement of or cantfivith asserted rights of others with respectry latellectual Property or of any facts or
circumstances which would render any Intellectuab@rty invalid or inadequate to protect the inded the Partnership Parties therein, and
which infringements or conflicts (if the subjectarfy unfavorable decision, ruling or finding) ovaiidities or inadequacies, singly or in the
aggregate, would result in a Material Adverse Hffec

(hh) Possession of Licenses and Permitach of the Partnership Parties possesses suclitqditenses, approvals, consents and other
authorizations (collectively, Governmental Licenses) issued by the appropriate Governmental Entitiesessary to conduct the business
now operated by them, except for any failures tespes a Governmental License that would not, simglly the aggregate, result in a Material
Adverse Effect. Each of the Partnership Parti@s compliance with the terms and conditions ofGdivernmental Licenses, except for any
failures to comply that would not, singly or in thggregate, result in a Material Adverse Effect.oAthe Governmental Licenses are valid and
in full force and effect, except for any failurefssoch Governmental Licenses to be in full forcd affect that would not, singly or in the
aggregate, result in a Material Adverse Effect. 8lohthe Partnership Parties has received anyenofiproceedings relating to the revocation
or modification of any Governmental Licenses whihgly or in the aggregate, if the subject of afaumorable decision, ruling or finding,
would result in a Material Adverse Effect.

(i) Title to Property. The Partnership Parties have good and marketalglédiall real property owned by them and gode tiv all other
property owned by them, in each case, free and ofeall Liens except such as (i) are describethanOffering Memorandum or (ii) do not,
singly or in the aggregate, materially affect tladue of such property and do not interfere withube made and proposed to be made of such
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property by the Partnership Parties; and all ofi¢hses and subleases material to the businelse Bfrtnership Parties, considered as one
enterprise, and under which any of the PartnemBhipies holds properties described in the Offekignorandum, are in full force and effect,
and none of the Partnership Parties has any notiaey material claim of any sort that has beeersd by anyone adverse to the rights of any
of the Partnership Parties under any of the leassableases mentioned above, or affecting or umsg the rights of any such Partnership
Party to the continued possession of the leasedlileased premises under any such lease or sublease

() Tax Returns. Each of the Partnership Parties has filed (or lhéaimed extensions with respect to) all foreiguaefal, state and local
tax returns that are required to be filed throughdate hereof, except in any case in which theré&so to file would not, individually or in the
aggregate, be reasonably expected to have a Makearse Effect, and has timely paid all taxe<lI(iding, without limitation, any estimated
taxes) required to be paid by it and any otherssssent, fine or penalty levied against it, to thkiemet that any of the foregoing is due and
payable, other than (i) those that are currentlgdeontested in good faith by appropriate actiamnd for which adequate reserves have been
established or (ii) those which, if not paid, woulat, singly or in the aggregate, reasonably beebeul to result in a Material Adverse Effect.

(kk) Investment Company Act.None of the Partnership Parties is, and as of theiigy Date, after giving effect to the issuance an
delivery of the Securities and the applicationhaf proceeds therefrom as described under “UsecafeRds” in the Offering Memorandum,
none of them will be, (i) an “investment company’aocompany “controlled” by an “investment compamythin the meaning of the
Investment Company Act of 1940, as amended (the€stment Company Act”), and the rules and regulations of the Commissioretheler
or (ii) a “business development company” (as defimeSection 2(a)(48) of the Investment Company) Act

(Il) Insurance. The Partnership Parties carry or are entitletthédbenefits of insurance, with financially soumdi aeputable insurers, in
such amounts and covering such risks as is geypenalintained by companies of established reputagedjin the same or similar business,
all such insurance is in full force and effect. Rartnership Party has any reason to believe thall ihot be able (i) to renew its existing
insurance coverage as and when such policies esp(i§ to obtain comparable coverage from simifestitutions as may be necessary or
appropriate to conduct its business as now condwumid at a cost that would not result in a Matekiderse Effect. None of the Partnership
Parties has been denied any insurance coveragé wihias sought or for which it has applied.

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

(nn) Solvency.Each of the Partnership Parties is, and immediatiér the Closing Date will be, Solvent. As useddmn, the term “
Solvent” means, with respect to
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any person on a particular date, that on such(getee fair market value of the assets of suclspeiis greater than the total amount of
liabilities (including contingent liabilities) ofugh person, (ii) the present fair salable valuthefassets of such person is greater than the d
that will be required to pay the probable liabd#tiof such person on its debts as they becomeutdswid matured, (iii) such person is able to
realize upon its assets and pay its debts and lldities, including contingent obligations, ey mature and (iv) such person does not have
unreasonably small capital.

(0o0) Compliance with the Sarbanes-Oxley Act of 200Zhere is and has been no failure on the part 0b&uor, to the knowledge of
Sunoco, any of the General Partner’s directordfarens, in their capacities as such, to complglirmaterial respects with any provision of the
Sarbanes-Oxley Act of 2002, including the rules segllations of the Commission promulgated thereund

(pp) Accounting Controls. Sunoco maintains effective internal control oveaficial reporting (as defined under Rules 13a-1b1&d15
under the Exchange Act) and a system of internrad@ating controls sufficient to provide reasonaddeurances that (i) transactions are
executed in accordance with management's genesgdemific authorization; (ii) transactions are melenl as necessary to permit preparation of
financial statements in conformity with GAAP andntaintain accountability for assets; (iii) accesStinoco’s assets is permitted only in
accordance with management’s general or speciftwaaation; (iv) the recorded accountability fasats is compared with the existing assets
at reasonable intervals and appropriate acticakisrt with respect to any differences; and (v) theractive data in eXtensible Business
Reporting Language included or incorporated byresfee in the Offering Memorandum is accurate. Ekesplescribed in the Offering
Memorandum and the Pricing Disclosure Packagesifite the end of the Partnership’s most recentedifiscal year, there has been (i) no
material weakness in Sunoco’s internal control dvemcial reporting (whether or not remediated) &i) no change in Sunoco’s internal
control over financial reporting that has mateyiaffected, or is reasonably likely to materialffeat, Sunoco’s internal control over financial
reporting, and (2) Sunoco is not aware of any frawttether or not material, that involves managemeither employees who have a
significant role in Sunoco’s internal control o¥&rancial reporting.

(qq) Disclosure Controls and ProceduresSunoco has established and maintains an effegtsters of disclosure controls and
procedures (as defined in Rule 13a-15 and RulelBbdnder the Exchange Act) that are designed torertkat information required to be
disclosed by Sunoco in the reports that it filesuomits, or will file or submit, under the Exchanfyct is recorded, processed, summarized and
reported within the time periods specified in then@nission’s rules and forms, and that all suchrmgttion is accumulated and communicated
to Sunoco’s management, including its principalceiee officer or officers and principal financiafficer or officers, or persons performing
similar functions, as appropriate, to allow timeBcisions regarding disclosure. Such disclosuré&alsnand procedures are effective in all
material respects to perform the functions for Wwhiwey are established to the extent required bg B8a-15 of the Exchange Act.
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(rr) Regulations T, U, X.Neither the Issuers nor any Guarantor nor any &if tiespective subsidiaries nor any agent theretirigion
their behalf has taken, and none of them will tak®y; action that might cause this Agreement oigbgance or sale of the Securities to violate
Regulation T, Regulation U or Regulation X of thealsd of Governors of the Federal Reserve System.

(ss)Environmental Laws. Except as otherwise disclosed in the Offering Meandum or as would not, singly or in the aggregatsylt
in a Material Adverse Effect, (i) none of the Parship Parties is in violation of any federal, stddcal or foreign statute, law, rule, regulation,
ordinance, code, policy or rule of common law oy ardicial or administrative interpretation therewfcluding any judicial or administrative
order, consent, decree or judgment, relating ttupoh or protection of human health, the environt@ncluding, without limitation, ambient
air, surface water, groundwater, land surface bsstace strata) or wildlife, including, withoutrlitation, laws and regulations relating to the
Release (as defined below) or threatened Releadeedficals, pollutants, contaminants, wastes, teaistances, hazardous substances,
petroleum or petroleum products, asbestos-conimiaterials or mold (collectively,Mazardous Materials”) or to the manufacture,
processing, distribution, use, treatment, stordigposal, transport or handling of Hazardous Mateficollectively, “Environmental Laws "),
(i) the Partnership Parties have all permits, atigations and approvals required under any appkcEnvironmental Laws and are each in
compliance with their requirements, (iii) there acepending or threatened administrative, regwatoijudicial actions, suits, demands, derr
letters, claims, liens, notices of noncomplianceiolation, investigation or proceedings relatingagny Environmental Law against any of the
Partnership Parties and (iv) there are no eventgarmstances that would reasonably be expectéatnothe basis of an order for clean-up or
remediation, or an action, suit or proceeding by private party or Governmental Entity, againsafiecting any of the Partnership Parties
relating to Hazardous Materials or any Environmelnéavs. The term ‘Releas€’ means any spilling, leaking, seepage, pumpingripg,
emitting, emptying, discharging, injecting, escapileaching, dumping, disposing, depositing, disimgy, or migrating in, into or through the
environment, or in, into from or through any buildior structure.

(tt) Hazardous Materials. Except as otherwise disclosed in the Offering Meandum, there has been no storage, generation,
transportation, use, handling, treatment, Releasigreat of Release of Hazardous Materials bytirgjdo or caused by any of the Partnership
Parties (or, to the knowledge of Sunoco, any ogéimity (including any predecessor) for whose actsnoissions any of the Partnership Parties
is or could reasonably be expected to be liabledratunder or from any property or facility nowgreviously owned, operated or leased by
of the Partnership Parties, or at, on, under anfamy other property or facility, in violation ofiya Environmental Laws or in a manner or
amount or to a location that could reasonably lpeeted to result in any liability under any Envinoental Law, except for any violations or
liabilities that would not, singly or in the aggegdg, reasonably be expected to result in a Matadsakrse Effect.
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(uu) Review of Environmental Laws.In the ordinary course of its business, the PastriprParties conduct a periodic review of the &
of Environmental Laws on the business, operatiowspaoperties of the Partnership Parties, in thesmof which they identified and evaluated
associated costs and liabilities (including, withlimitation, any capital or operating expenditurequired for clean-up, closure of properties or
compliance with Environmental Laws, or any periiitense or approval, any related constraints omaijpey activities and any potential
liabilities to third parties). On the basis of suekiew, the Partnership Parties have concludedstizh associated costs and liabilities would
not, singly or in the aggregate, have a Materialekde Effect, except as described in or contengplat¢he Offering Memorandum.

(vv) Compliance with ERISA. (i) Each employee benefit plan, within the mearoh&ection 3(3) of the Employee Retirement Income
Security Act of 1974, as amendedgRISA ), for which Sunoco or any member of its “ConteallGroup” (defined as any organization which
is a member of a controlled group of corporatioiithiww the meaning of Section 414 of the Internal&we Code (the Code™)) would have
any liability (each, a Plan”) has been maintained in compliance with its teemd the requirements of any applicable statutelers, rules
and regulations, including but not limited to ERISAd the Code, except for any instances of nondanmg# that would not, singly or in the
aggregate, reasonably be expected to result intarbAdverse Effect; (ii) no prohibited transaetj within the meaning of Section 406 of
ERISA or Section 4975 of the Code, has occurret wispect to any Plan, excluding transactions &ftepursuant to a statutory or
administrative exemption, that would result in atéfal Adverse Effect; (iii) for each Plan thasisbject to the funding rules of Section 412 of
the Code or Section 302 of ERISA, the minimum fagditandard of Section 412 of the Code or Sectthd® ERISA, as applicable, has been
satisfied (without taking into account any waiveereof or extension of any amortization period) snegasonably expected to be satisfied in
the future (without taking into account any waitteereof or extension of any amortization period)} the fair market value of the assets of
each Plan that is subject to Title IV of ERISA @tlthan a “multiemployer plan”) exceeds the presaiie of all benefits accrued under such
Plan (determined based on those assumptions useddsuch Plan); (v) no “reportable event” (withie meaning of Section 4043(c) of
ERISA) has occurred or is reasonably expected ¢carahat either has resulted, or would result, Maerial Adverse Effect; (vi) neither
Sunoco nor any member of the Controlled Group heasried, nor reasonably expects to incur, anylitghinder Title IV of ERISA (other than
contributions to the Plan or premiums to the PanBienefit Guaranty Corporation, in the ordinary rseuand without default) in respect of a
Plan (including a “multiemployer planwithin the meaning of Section 4001(a)(3) of ERISANM (vii) there is no pending audit or investiga
by the Internal Revenue Service, the U.S. Departwielbabor, the Pension Benefit Guaranty Corporatioany other governmental agency or
any foreign regulatory agency with respect to alay Fhat would result in a Material Adverse Effddeither of the following events has
occurred or is reasonably likely to occur: (1) acrease in the aggregate amount of contributiomsired to be made to all Plans by the
Partnership Parties in Sunoco’s current fiscal geanpared to the amount of such contributions nia@inoco’s most recently completed
fiscal year that is expected to result in a Matekidverse Effect; or (2) an increase in the Paghgr Parties’ “accumulated post-
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retirement benefit obligations” (within the meaniofigStatement of Financial Accounting Standards) b@®npared to the amount of such
obligations in Sunoco’s most recently completeddigear that is expected to result in a Materidvéyse Effect.

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

(xx) No Undisclosed RelationshipsNo relationship, direct or indirect, exists betwe@eramong any of the Partnership Parties, on tlee on
hand, and the directors, officers, equityholdeust@mers or suppliers of any of the Partnershifidzaron the other, that is required by the
Securities Act to be disclosed in a registrati@teshent on Form S-1 which is not so disclosedenQffering Memorandum. There are no
outstanding loans, advances (except normal advdocbesisiness expenses in the ordinary course sifibas) or guarantees of indebtedness by
any Partnership Party to or for the benefit of ahthe directors or officers of the Partnershiptyar their respective family members.

(yy) Foreign Corrupt Practices Act. No Partnership Party nor, to the knowledge of Soneay director, officer, agent, employee,
Affiliate or other person acting on behalf of oppiding services to any Partnership Party is awéi@ has taken any action, directly or
indirectly, that would result in a violation by $upersons of the Foreign Corrupt Practices Act9f7] as amended, and the rules and
regulations thereunder (thd#CPA "), including, without limitation, making use oféhmails or any means or instrumentality of intdesta
commerce corruptly in furtherance of an offer, paytn promise to pay or authorization of the paynoérny money, or other property, gift,
promise to give, or authorization of the givinganfything of value to any “foreign official” (as duterm is defined in the FCPA) or any foreign
political party or official thereof or any candiddbr foreign political office, in contravention tife FCPA; and the Partnership Parties and, to
the knowledge of Sunoco, their Affiliates have coctgd their businesses in compliance with the F@Réhave instituted and maintain
policies and procedures designed to ensure, anchvelne reasonably expected to continue to ensanginced compliance therewith.

(zz) Money Laundering Laws. The operations of each of the Partnership Parteeard have been conducted at all times in comggian
with applicable financial recordkeeping and repaytiequirements of the Currency and Foreign TraiwsecReporting Act of 1970, as
amended, the money laundering statutes of alldiati®ns, the rules and regulations thereunderaaydrelated or similar rules, regulations or
guidelines, issued, administered or enforced by@oyernmental Entity (collectively, theMoney Laundering Laws”); and no action, suit or
proceeding by or before any Governmental Entitplawg any of the Partnership Parties with respe¢he Money Laundering Laws is
pending or, to the knowledge of Sunoco, threatened.

(aaa)OFAC. None of the Partnership Parties nor, to the knogdeaf Sunoco, any director, officer, agent, empdoy&filiate,
representative or other person acting on
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behalf of or providing services to any Partnerspépty is an individual or entity (Person”) currently the subject or target of any sanctions
administered or enforced by the U.S. governmentuding, without limitation, the U.S. Departmenttbé Treasury’s Office of Foreign Assets
Control, the United Nations Security Council, the&pean Union, Her Majesty’s Treasury, or othegveht sanctions authority (collectively, “
Sanctions”), nor is any Partnership Party located, organiaeckesident in a country or territory that is thébject of Sanctions; and the Issuers
will directly or indirectly use the proceeds of thiering, or lend, contribute or otherwise makaitable such proceeds to any subsidiaries,
venture partners or other Person, to fund any iieswof or business with any Person, or in anyntguor territory, that, at the time of such
funding, is the subject of Sanctions or in any othanner that will result in a violation by any Ben (including any Person participating in the
transaction, whether as underwriter, advisor, itaresr otherwise) of Sanctions.

(bbb)Regulation S.The Issuers and the Guarantors and their respeitiiiates and all persons acting on their bel{ather than the
Initial Purchasers, as to whom the Issuers antierantors make no representation) have compligdamid will comply with the offering
restrictions requirements of Regulation S in cotinaawith the offering of the Securities outside tnited States and, in connection therewith,
the Offering Memorandum will contain the disclostequired by Rule 902 under the Securities Act.dgoris a “reporting issueis defined il
Rule 902.

(ccc) Statistical and Market-Related Data.Any statistical and market-related data includetha Offering Memorandum is based on or
derived from sources that the Partnership Pargée\e, after reasonable inquiry, to be reliabld aocurate and, to the extent required, the
Partnership Parties have obtained the written cdrisehe use of such data from such sources.

(ddd)Officer’s Certificates. Any certificate signed by any officer of eithertb® Issuers and delivered to the Initial Purchasets
counsel for the Initial Purchasers in connectiothwhe offering shall be deemed a representatidnaarranty by the Issuers to each Initial
Purchaser as to the matters covered thereby.

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

(a) The Securities.Each of the Issuers and the Guarantors agreesue &d sell to the Initial Purchasers, severaityret jointly, all of
the Securities, and, subject to the conditiondas#tt herein, the Initial Purchasers agree, selyeaad not jointly, to purchase from the Issuers
and the Guarantors the aggregate principal amdusecurities set forth opposite their names on 8aleeA hereto, at a purchase price of
98.650% of the principal amount thereof payablehenClosing Date, in each case, on the basis akhresentations, warranties and
agreements herein contained, and upon the terreftest forth.

(b) The Closing Date.The closing of the Transactions (th€losing”) shall occur at the offices of Vinson & ElkinsLLP., 1001 Fannin
Street, Suite 2500, Houston, Texas 77002 (or stiedr place as may be agreed to by the Issuers andliNlynch)
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at 9:00 a.m., Houston time, on April 1, 2015, aclsother time and date as Merrill Lynch shall deatg by notice to the Issuers (the time and
date of such closing are called th€lbsing Date”). The Issuers hereby acknowledge that circumstsimder which Merrill Lynch may
provide notice to postpone the Closing Date asmalty scheduled include, but are in no way limitedany determination by the Issuers or the
Initial Purchasers to recirculate to investors espif an amended or supplemented Offering Memoraraha delay as contemplated by the
provisions of Section 18 hereof.

(c) Delivery of the Securities.The Issuers shall deliver, or cause to be delivameierrill Lynch for the accounts of the sevdratial
Purchasers certificates for the Notes at the CipBiate against the irrevocable release of a wémesfer of immediately available funds for the
amount of the purchase price therefor. The ceatiis for the Notes shall be in such denominatiodsregistered in the name of Cede & Co.
nominee of the Depositary, pursuant to the DTC Agrent, and shall be made available for inspectiothe business day preceding the
Closing Date at a location in New York City as Miktrynch may designate. Time shall be of the esseand delivery at the time and place
specified in this Agreement is a further conditiorthe obligations of the Initial Purchasers.

(d) Initial Purchasers as Qualified Institutional Buyers. Each Initial Purchaser severally and not jointlgresents and warrants to, and
agrees with, the Issuers that:

(i) it will offer and sell Securities only to (agpsons who it reasonably believes are “qualifiestiational buyers” within the
meaning of Rule 144A (Qualified Institutional Buyers ") in transactions meeting the requirements of Ri4éA or (b) upon the terms
and conditions set forth in Annexd this Agreement;

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

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

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

(a) Preparation of Final Offering Memorandum; Initial P urchasers’ Review of Proposed Amendments and Supptents and
Additional Written Communications . As promptly as practicable following the TimeS#le and in any event not later than the second
business day following the date hereof, the Isswilprepare and deliver to the Initial Purchasis Final Offering Memorandum, which st
consist of the Preliminary Offering Memorandum asdified only by the information contained in thédirg Supplement. The Issuers will not
amend or supplement the
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Preliminary Offering Memorandum or the Pricing Sleppent. The Issuers will not amend or supplemen&inal Offering Memorandum prior
to the Closing Date unless the Representative praliously have been furnished a copy of the pgegamendment or supplement at leas!
business days prior to the proposed use or filimg, shall not have objected to such amendmentpmesment. Before making, preparing,
using, authorizing, approving or distributing angiditional Written Communication, the Issuers wiltriish to the Representative a copy of
such written communication for review and will moake, prepare, use, authorize, approve or diseriboy such written communication to
which the Representative reasonably objects.

(b) Amendments and Supplements to the Final Offering Maorandum and Other Securities Act Matters.If at any time prior to the
Closing Date (i) any event shall occur or conditstrall exist as a result of which any of the Pgdbisclosure Package as then amended or
supplemented would include any untrue statemeatrofterial fact or omit to state any material faamtessary in order to make the statements
therein, in the light of the circumstances undeicWwhhey were made, not misleading or (i) it i€essary to amend or supplement any of the
Pricing Disclosure Package to comply with law, Begtnership Parties will immediately notify thetiali Purchasers thereof and forthwith
prepare and (subject to Section 3(a) hereof) fartighe Initial Purchasers such amendments orlengmts to any of the Pricing Disclosure
Package as may be necessary so that the statdmanisof the Pricing Disclosure Package as so deetor supplemented will not, in the li
of the circumstances under which they were madejibkeading or so that any of the Pricing DisclesBackage will comply with all
applicable law. If, prior to the completion of thiacement of the Securities by the Initial Purchagéth the Subsequent Purchasers, any event
shall occur or condition exist as a result of whids necessary to amend or supplement the Fiffati®g Memorandum, as then amended or
supplemented, in order to make the statementsithénethe light of the circumstances when the FD#ering Memorandum is delivered to a
Subsequent Purchaser, not misleading, or if ijutigment of the Representative or counsel for tiittal Purchasers it is otherwise necessa
amend or supplement the Final Offering Memorandoiwomply with law, the Partnership Parties agregrtonptly prepare (subject to
Section 3 hereof), file with the Commission anchfsh at its own expense to the Initial Purchasargndments or supplements to the Final
Offering Memorandum so that the statements in thelOffering Memorandum as so amended or supplésdemill not, in the light of the
circumstances at the Closing Date and at the tinsale of Securities, be misleading or so thatRimal Offering Memorandum, as amended or
supplemented, will comply with all applicable law.

Following the consummation of the Exchange Offethereffectiveness of an applicable shelf regigtnastatement and for so long as the
Securities are outstanding, if, in the judgmentefRepresentative, the Initial Purchasers or dulyeir Affiliates are required to deliver a
prospectus in connection with sales of, or markaking activities with respect to, the Securitibg Partnership Parties agree to periodically
amend the applicable registration statement sahieahformation contained therein complies witd thquirements of Section 10 of the
Securities Act, to amend the applicable registrasiatement or supplement the related prospectige @ocuments incorporated therein
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when necessary to reflect any material changdseiinformation provided therein so that the registn statement and the prospectus will not
contain any untrue statement of a material factmoit to state any material fact necessary in ord@nake the statements therein, in the light of
the circumstances existing as of the date the patsp is so delivered, not misleading and to pme Initial Purchasers with copies of each

amendment or supplement filed and such other dogtsas the Initial Purchasers may reasonably réques

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

(c) Copies of the Offering Memorandum.The Issuers agrees to furnish the Initial Purclsaseithout charge, as many copies of the
Pricing Disclosure Package and the Final Offerirgndrandum and any amendments and supplementsotiasréiey shall reasonably request.

(d) Blue Sky Compliance.Each of the Issuers and the Guarantors shall catgpesith the Representative and counsel for th&lni
Purchasers to qualify or register (or to obtainnegtons from qualifying or registering) all or apgrt of the Securities for offer and sale under
the securities laws of the several states of thiedrstates or any other jurisdictions designatethb Representative, shall comply with such
laws and shall continue such qualifications, regt&ins and exemptions in effect so long as requive the distribution of the Securities. None
of the Partnership Parties shall be required tdifgueas a foreign corporation or to take any actibat would subject it to general service of
process in any such jurisdiction where it is n&tgently qualified or where it would be subjectaradtion as a foreign corporation. The Issuers
will advise the Representative promptly of the sumgion of the qualification or registration of éary such exemption relating to) the Securities
for offering, sale or trading in any jurisdiction any initiation or threat of any proceeding foyauch purpose, and in the event of the issuance
of any order suspending such qualification, regt&in or exemption, the Partnership Parties slsallits best efforts to obtain the withdrawal
thereof at the earliest possible moment.

(e) Use of ProceedsThe Issuers shall apply the net proceeds fromaleeds the Securities sold by it in the manner dbed under the
caption “Use of Proceeds” in the Pricing DisclosBezkage.

(f) The Depositary. The Issuers will cooperate with the Initial Puashrs and use its best efforts to permit the Sexsuto be eligible for
clearance and settlement through the facilitiethefDepositary.

(9) Additional Issuer Information. Prior to the completion of the placement of theusiéies by the Initial Purchasers with the
Subsequent Purchasers, the Issuers shall file tiamedy basis, with the Commission all reports @oduments required to be filed under
Section 13 or 15 of the Exchange Act. Additionadlyany time when the
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Issuers is not subject to Section 13 or 15 of tkehBnge Act, for the benefit of holders and bereficwners from time to time of the
Securities, the Issuers shall furnish, at its egpenpon request, to holders and beneficial owofeBecurities and prospective purchasers of
Securities information (Additional Issuer Information ") satisfying the requirements of Rule 144A(d).

(h) Agreement Not To Offer or Sell Additional Securities. During the period of 45 days following the datedadr the Issuers will not,
without the prior written consent of Merrill Lynglwvhich consent may be withheld at the sole disoretif Merrill Lynch), directly or indirectly
sell, offer, contract or grant any option to spledge, transfer or establish an open “put equitglesition” within the meaning of Rule 16a-1
under the Exchange Act, or otherwise dispose trfamsfer, or announce the offering of, or file aagistration statement under the Securities
Act in respect of, any debt securities of the Isswe securities exchangeable for or convertibie debt securities of the Issuers (other than
(i) as contemplated by this Agreement, (ii) Suneamiversal shelf registration statement on Forgha®d (iii) to register the Exchange
Securities).

(i) No Integration. Each of the Issuers agrees that it will not and egilise its Affiliates not to make any offer oresaf securities of the
Issuers of any class if, as a result of the doetoh“integration” referred to in Rule 502 undee tBecurities Act, such offer or sale would render
invalid (for the purpose of (i) the sale of the @dtes by the Issuers to the Initial Purchaseikthe resale of the Securities by the Initial
Purchasers to Subsequent Purchasers or (iii) #aderef the Securities by such Subsequent Purchtisethers) the exemption from the
registration requirements of the Securities Actvjited by Section 4(a)(2) thereof or by Rule 144/AgmRegulation S thereunder or otherwise.

(i) No General Solicitation or Directed Selling Efforts. Each of the Issuers agrees that it will not ailtnet permit any of its
respective Affiliates or any other person actingteror their behalf (other than the Initial Pursées, as to which no covenant is given) to
(i) solicit offers for, or offer or sell, the Sedtigs by means of any form of general solicitatargeneral advertising within the meaning of
Rule 502(c) of Regulation D or in any manner invwiadva public offering within the meaning of Sectida)(2) of the Securities Act or
(i) engage in any directed selling efforts witlspect to the Securities within the meaning of Ratijuh S, and the Issuers will and will cause
such persons to comply with the offering restricsisequirement of Regulation S with respect toSheurities.

(k) No Restricted ResaledUntil the date on which all registration statememetguired to be filed pursuant to the Registraiights
Agreement shall become effective, the Issuersmail] and will not permit any of their affiliatess(defined in Rule 144 under the Securities
Act) to, resell any of the Notes that have beecqgaaed by any of them.

() Legended SecuritiesEach certificate for a Note will bear the legendtained in “Transfer Restrictions” in the Prelimin@ffering
Memorandum for the time period and upon the otbens stated in the Preliminary Offering Memorandum.
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The Representative on behalf of the several IMftiaichasers, may, in its sole discretion, waivweriting the performance by the Partnership
Parties of any one or more of the foregoing covenanextend the time for their performance.

SECTION 4.Payment of ExpensesEach of the Partnership Parties agrees to paysti cfees and expenses incurred in connectionthgth
performance of its obligations hereunder and imeation with the transactions contemplated herglmjuding, without limitation, (a) all expenses
incident to the issuance and delivery of the S&esr{including all printing and engraving cost), all necessary issue, transfer and other stamp
taxes in connection with the issuance and salkeoSecurities to the Initial Purchasers, (c) abkfand expenses counsel to the Partnership Parties,
independent public or certified public accountamd other advisors, (d) all costs and expensesrgdin connection with the preparation, printing,
filing, shipping and distribution (including anyrfa of electronic distribution) of the Pricing Disslure Package and the Final Offering Memorandum
(including financial statements and exhibits), aldamendments and supplements thereto, and tlesdedon Documents, (e) all filing fees,
attorneys’ fees and expenses incurred by the RahipeParties or the Initial Purchasers in conectiith qualifying or registering (or obtaining
exemptions from the qualification or registratidhall or any part of the Securities for offer asmle under the securities laws of the severalstite
the United States or other jurisdictions designatethe Initial Purchasers (including, without ltation, the cost of preparing, printing and mailing
preliminary and final blue sky or legal investmemmoranda and any related supplements to the @iistlosure Package or the Final Offering
Memorandum, (f) the fees and expenses of the Teusteluding the fees and disbursements of codns¢he Trustee in connection with the
Indenture, the Securities and the Exchange Seesiriti)) any fees payable in connection with thiegadf the Securities or the Exchange Securities
with the ratings agencies, (h) all fees and expefiseluding reasonable fees and expenses of chwisbe Partnership Parties in connection with
approval of the Securities by the Depositary favdk-entry” transfer, and the performance by therfeaship Parties of their respective other
obligations under this Agreement and (i) all ofakpenses incident to the “road show” for the dfiigiof the Securities, including one half of thetco
of any chartered airplane or other transportatiorwept as provided in this Section 4 and Sectioi@&sahd 9 hereof, the Initial Purchasers shall pay
their own expenses, including the fees and disimesés of their counsel.

SECTION 5.Conditions of the Obligations of the Initial Purchasers.The obligations of the several Initial Purchaserpurchase and pay for
the Securities as provided herein on the Closinig Bhall be subject to the accuracy of the reptatiens and warranties on the part of the Issuers
and the Guarantors set forth in Section 1 hereof #% date hereof and as of the Closing Datb@sgh then made and to the timely performance by
each of the Partnership Parties of its covenardé#rer obligations hereunder, and to each ofdHeviing additional conditions:

(a) Accountants’ Comfort Letters. The Initial Purchasers shall have received, on eathe date hereof and the Closing Dateg@ifort
letter” addressed to the Initial Purchasers in famd substance satisfactory to the Representativering the financial information in the
Pricing Disclosure Package and other customaryemsatirom each of:

(i) Ernst & Young LLP, an independent registeredlfmuaccounting firm for Sunoco, containing statemseand information of the
type ordinarily included in accountants’ “comfagtters” to Initial Purchasers with respect to tinarficial statements and certain financial
information contained in the Pricing Disclosure lRaye;
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(i) Grant Thornton LLP, covering, without limitath, the financial statements of MACS as of Decenie2013 and for the perir
from October 3, 2013 to December 31, 2013 and ofd8Adoldings, LLC for the period from January 1, 204 October 2, 2013, as
included or incorporated by reference in the Pgddisclosure Package;

(i) PricewaterhouseCoopers LLP, covering, withtuitation, the financial statements of MACS asaofl for the years ended
December 31, 2011 and 2012, as included or incatpdiby reference in the Pricing Disclosure Package

(iv) Deloitte & Touche LLP, covering, without lingition, the statements of revenues and direct dpgrexpenses of Aloha, as
included or incorporated by reference in the Pgddisclosure Package; and

(v) Grant Thornton LLP, covering, without limitatipthe financial statements of SLLC as of and ffieryears ended December 31,
2013 and 2014, and the unaudited pro forma balsineet and statement of operations of Sunoco foyegaeended December 31, 2014,
as included or incorporated by reference in theifgiDisclosure Package.

In addition, on the Closing Date, the Initial Puashrs shall have received from each accountingdestribed in Sections 5(a)(i)-(iv), a
“bring-down comfort letterdated the Closing Date addressed to the Initiatifagers, in form and substance satisfactory t®Répgesentative
in the form of the “comfort letter” delivered onetldlate hereof, except that (x) it shall cover tharfcial information in the Final Offering

Memorandum and any amendment or supplement thanetdy) procedures shall be brought down to a Wateore than three days prior to
Closing Date.

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

(i) in the judgment of the Representative therdl stta have occurred any Material Adverse Effecid a

(ii) there shall not have occurred any downgradivag,shall any notice have been given of any intenal potential downgrading
of any review for a possible change that doesmditate the direction of the possible change, énrgting accorded the Issuers or any of

its subsidiaries or any of their securities or in@einess by any “nationally recognized statistiaihg organization” registered under
Section 3(a)(62) of the Exchange Act.
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(c) Opinions of Counsel for the Partnership PartiesOn the Closing Date, the Initial Purchasers shaliehreceived the favorable
opinions and opinion regarding certain tax mattdéisatham & Watkins LLP, outside counsel for thetRarship Parties, Kaufman & Canoles,
P.C., special Virginia counsel for the Partnergbgpties, and Cades Schutte LLP, special Hawaiiseluor the Partnership Parties, each dated
as of the Closing Date, the forms of which arechttal as Exhibits B , B-2, and_ B3, B-4 and_B5, respectively, and to such further effect as
counsel to the Initial Purchasers may reasonalojyest.

(d) Opinion of Counsel for the Initial Purchasers.On the Closing Date the Initial Purchasers shalehaceived the favorable opinion
of Vinson & Elkins L.L.P., counsel for the InitiBlurchasers, dated as of the Closing Date, witrer#gp such matters as may be reasonably
requested by the Initial Purchasers.

(e) Officers’ Certificate. On the Closing Date, the Initial Purchasers shalietreceived a written certificate executed byRresident or
Chief Executive Officer or President of the Issumnd each Guarantor and the Chief Financial OfficeZhief Accounting Officer of the
Issuers and each Guarantor, dated as of the ClBsitey to the effect set forth in Section 5(b){&reof, and further to the effect that:

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

(ii) the representations, warranties and covenairtise Partnership Parties set forth in Sectioeredf were true and correct as of
the date hereof and are true and correct as @liteng Date with the same force and effect asghaxpressly made on and as of the
Closing Date; and

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

(f) Indenture; Registration Rights Agreement. The Issuers and the Guarantors shall have exeantedelivered the Indenture and the
Issuers, the Guarantors and ETP Retail shall heeeuted and delivered the Registration Rights Agesd, in form and substance reasonably
satisfactory to the Initial Purchasers, and theédhiPurchasers shall have received executed ctipesof.

(9) Additional Documents.On or before the Closing Date, the Initial Purchasend counsel for the Initial Purchasers shalehaeeivec
such information, documents and opinions as they masonably require for the purposes of enabhiegitto pass upon the issuance and sale
of the Securities as contemplated herein, or it evidence the accuracy of any of the reprasiens and warranties, or the satisfaction of
any of the conditions or agreements, herein coathin

If any condition specified in this Section 5 is satisfied when and as required to be satisfies Areement may be terminated by the
Representative by notice to the Issuers at any ¢imer prior to the Closing Date, which terminatgirall be without liability on the part of any part
to any other party, except that Sections 4, 6,8B%hereof shall at all times be effective andIshalvive such termination.
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SECTION 6.Reimbursement of Initial Purchasers’ Expensedf this Agreement is terminated by the Represevegbursuant to Section 5 or
10 hereof, including if the sale to the Initial B@sers of the Securities on the Closing Datetismasummated because of any refusal, inability or
failure on the part of the Issuers to perform agrgeament herein or to comply with any provisioneledr the Issuers agree to reimburse the Initial
Purchasers, severally, upon demand for all oytaufket expenses that shall have been reasonabigréicby the Initial Purchasers in connection
the proposed purchase and the offering and sdledBecurities, including, without limitation, feasd disbursements of counsel, printing expenses,
travel expenses, postage, facsimile and telephiozges.

SECTION 7.0ffer, Sale and Resale ProceduresEach of the Initial Purchasers, on the one hand,the Issuers and each of the Guarantors,
on the other hand, hereby agree to observe thenimlf procedures in connection with the offer aald ®f the Securities:

(a) Offers and sales of the Securities will be mawlg by the Initial Purchasers or Affiliates thefgualified to do so in the jurisdictions
in which such offers or sales are made. Each sfiehar sale shall only be made to persons whonoffexor or seller reasonably believes tc
Qualified Institutional Buyers or non-U.S. persasside the United States to whom the offeror Sesesasonably believes offers and sales of
the Securities may be made in reliance upon Reguol& upon the terms and conditions set forth iménl hereto, which Annex is hereby
expressly made a part hereof.

(b) No general solicitation or general advertisinithin the meaning of Rule 502 under the Secwgifiet) will be used in the United
States in connection with the offering of the Sdims.

(c) Upon original issuance by the Issuers, and gatih time as the same is no longer required uthdeapplicable requirements of the
Securities Act, the Notes (and all securities idsneexchange therefor or in substitution theredfer than the Exchange Notes) shall bear a
legend substantially to the following effect:

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SHERITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”), OR ANY STATE SECURITIES LAWS. NEITHER THISECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN
MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEBED, ENCUMBERED OR OTHERWISE DISPOSED OF IN
THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRBACTION IS EXEMPT FROM, OR NOT SUBJECT TO,
REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS@CEPTANCE HEREOF (1) REPRESENTS THAT (A) IT IS A
“QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A PROMULGATED UNDER THE SECURITIES ACT),
(B)ITISA
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NON-U.S. PERSON AND IS ACQUIRING THIS SECURITY INMMOFFSHORE TRANSACTION WITHIN THE MEANING OF
REGULATION S PROMULGATED UNDER THE SECURITIES ACTMD IN ACCORDANCE WITH THE LAWS APPLICABLE
TO IT IN THE JURISDICTION IN WHICH SUCH PURCHASE IBIADE, OR (C) IT IS AN “ACCREDITED INVESTOR” WITHIN
THE MEANING OF REGULATION D PROMULGATED UNDER THEBCURITIES ACT AND (2) AGREES TO OFFER, SELL OR
OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE DATHAT IS [IN THE CASE OF RULE 144A NOTES: ONE
YEAR AFTER THE LATER OF THE ORIGINAL ISSUE DATE HHROF, THE ORIGINAL ISSUE DATE OF THE ISSUANCE OF
ANY ADDITIONAL NOTES AND THE LAST DATE ON WHICH THECOMPANY OR ANY AFFILIATE OF THE COMPANY
WAS THE OWNER OF THIS SECURITY (OR ANY PREDECESS@R SUCH SECURITY),] [IN THE CASE OF REGULATION S
NOTES: 40 DAYS AFTER THE LATER OF THE ORIGINAL ISSUDATE HEREOF, THE ORIGINAL ISSUE DATE OF THE
ISSUANCE OF ANY ADDITIONAL NOTES AND THE DATE ON WHCH THIS SECURITY (OR ANY PREDECESSOR OF SUCH
SECURITY) WAS FIRST OFFERED TO PERSONS OTHER THANDRIBUTORS (AS DEFINED IN RULE 902 OF
REGULATION S) IN RELIANCE ON REGULATION S,] ONLY (ATO THE ISSUERS OR ANY SUBSIDIARY THEREOF, (B) F(C
SO LONG AS THE SECURITIES ARE ELIGIBLE FOR RESALEJRSUANT TO RULE 144A, TO A PERSON IT REASONABLY
BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A PROMULGATED UNDER THE
SECURITIES ACT) THAT PURCHASES FOR ITS OWN ACCOUNIR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHICH NOTICE IS GIVEN THAT HE TRANSFER IS BEING MADE IN RELIANCE ON RULE
144A, (C) PURSUANT TO OFFERS AND SALES TO NON-URERSONS THAT OCCUR OUTSIDE THE UNITED STATES
WITHIN THE MEANING OF REGULATION S AND IN ACCORDANE WITH THE LAWS APPLICABLE TO IT IN THE
JURISDICTION IN WHICH SUCH PURCHASE IS MADE, (D) T&N “ACCREDITED INVESTOR” WITHIN THE MEANING OF
REGULATION D THAT IS ACQUIRING THE SECURITY FOR IT®WN ACCOUNT, OR FOR THE ACCOUNT OF SUCH AN
ACCREDITED INVESTOR, FOR INVESTMENT PURPOSES AND NQVITH A VIEW TO, OR FOR OFFER OR SALE IN
CONNECTION WITH, ANY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT, (E) PURSUANT TO A REGISTRATIC
STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE UNDERHE SECURITIES ACT OR (F) PURSUANT TO ANOTHER
AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMBTS OF THE SECURITIES ACT, SUBJECT TO THE
ISSUERS’ AND THE TRUSTEE'S, OR REGISTRAR'S, AS
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APPLICABLE, RIGHT PRIOR TO ANY SUCH OFFER, SALE ORRANSFER PURSUANT TO CLAUSE (C), (D) OR (F) TO
REQUIRE THE DELIVERY OF A CERTIFICATE OF TRANSFERITHE FORM APPEARING ON THE OTHER SIDE OF THIS
SECURITY IS COMPLETED AND DELIVERED BY THE TRANSFEBR TO THE TRUSTEE OR REGISTRAR. THIS LEGEND
WILL BE REMOVED UPON THE REQUEST OF THE HOLDER AFRETHE EXPIRATION OF THE APPLICABLE HOLDING
PERIOD WITH RESPECT TO RESTRICTED SECURITIES SETRH® IN RULE 144.

Following the sale of the Securities by the IniRalrchasers to Subsequent Purchasers pursuastteriths hereof, the Initial Purchasers shall
not be liable or responsible to the Issuers forlasges, damages or liabilities suffered or inaibe the Issuers, including any losses, damages or
liabilities under the Securities Act, arising framnrelating to any resale or transfer of any Seéguri

SECTION 8.Indemnification.

(a) Indemnification of the Initial Purchasers. Each of the Partnership Parties, jointly and sélgi@grees to indemnify and hold
harmless each Initial Purchaser, its Affiliatedlisg agents and each person, if any, who contraisInitial Purchaser within the meaning of
Securities Act and the Exchange Act against any, ldaim, damage, liability or expense, as incyrtedvhich the Initial Purchasers, affiliate,
director, officer, employee or controlling persoayrbecome subject, under the Securities Act, trah&xge Act or other federal or state
statutory law or regulation, or at common law drestvise (including in settlement of any litigatiohsuch settlement is effected with the
written consent of the Company), insofar as sush,lolaim, damage, liability or expense (or actiongspect thereof as contemplated below)
arises out of or is based upon any untrue statearaiteged untrue statement of a material factaioed in the Preliminary Offering
Memorandum, the Pricing Supplement, any Additioigitten Communication or the Final Offering Memodam (or any amendment or
supplement thereto), including the omission orgattomission therefrom of a material fact requitetle stated therein or necessary to make
the statements therein not misleading; and to reisgbeach Initial Purchaser and each such affilthtector, officer, employee or controlling
person for any and all expenses (including the &ekdisbursements of counsel chosen by Merrillchyras such expenses are reasonably
incurred by such Initial Purchaser or such affdjatirector, officer, employee or controlling perso connection with investigating, defending,
settling, compromising or paying any such lossyclaamage, liability, expense or action; provideo\wever, that the foregoing indemnity
agreement shall not apply, with respect to andhRurchaser, to any loss, claim, damage, liabilitgxpense to the extent, but only to the
extent, arising out of or based upon any untrugstant or alleged untrue statement or omissiotleged omission made in reliance upon and
in conformity with written information furnished tbe Issuers by such Initial Purchaser througtRépresentative expressly for use in the
Preliminary Offering Memorandum, the Pricing Suppéat, any Additional Written Communication or thiedt Offering Memorandum (or
any amendment or supplement thereto). The inderagitgement set forth in this Section 8(a) shalhkagdition to any liabilities that the
Partnership Parties may otherwise have.

29



(b) Indemnification of the Issuers and the GuarantorsEach Initial Purchaser agrees, severally and riotlyo to indemnify and hold
harmless the Partnership Parties, each of thgeotise directors, officers and each person, if artyo controls the Partnership Parties within
the meaning of the Securities Act or the Exchangg dgainst any loss, claim, damage, liability xpense, as incurred, to which the
Partnership Parties or any such director, officezamtrolling person may become subject, undeStheurities Act, the Exchange Act, or other
federal or state statutory law or regulation, oc@nhmon law or otherwise (including in settlemehamy litigation, if such settlement is effec
with the written consent of such Initial Purchaser$ofar as such loss, claim, damage, liabilitgxpense (or actions in respect thereof as
contemplated below) arises out of or is based @mynuntrue statement or alleged untrue statemeamnwdterial fact contained in the
Preliminary Offering Memorandum, the Pricing Suppéat, any Additional Written Communication or thiedt Offering Memorandum (or
any amendment or supplement thereto), or the oomssi alleged omission therefrom of a material featessary in order to make the
statements therein, in the light of the circumstasnander which they were made, not misleadingadath €ase to the extent, but only to the
extent, that such untrue statement or alleged erstatement or omission or alleged omission wasrirathe Preliminary Offering
Memorandum, the Pricing Supplement, any Additioigitten Communication or the Final Offering Memodam (or any amendment or
supplement thereto), in reliance upon and in coniigrwith written information furnished to the Iss by such Initial Purchaser through the
Representative expressly for use therein; anditagse the Partnership Parties and each suchdliyedficer or controlling person for any
and all expenses (including the fees and disbunstenod counsel) as such expenses are reasonablyeéddyy the Partnership Parties or such
director, officer or controlling person in connectiwith investigating, defending, settling, compisimg or paying any such loss, claim,
damage, liability, expense or action. Each of tagrership Parties hereby acknowledges that theiofdrmation that the Initial Purchasers
through the Representative have furnished to theels expressly for use in the Preliminary Offefigmorandum, the Pricing Supplement,
any Additional Written Communication or the Findf@ing Memorandum (or any amendment or supplertfeareto) are the statements set
forth in “Plan of Distribution—Commissions and Diemts,” the third and fourth sentences under tiptiaas “Plan of Distribution-New Issut
of Notes” and in “Plan of Distribution—Short Posits” in the Preliminary Offering Memorandum and Hieal Offering Memorandum. The
indemnity agreement set forth in this Section &{mll be in addition to any liabilities that eadiitial Purchaser may otherwise have.

(c) Notifications and Other Indemnification Procedures. Promptly after receipt by an indemnified partylanthis Section 8 of notice
of the commencement of any action, such indemneedy will, if a claim in respect thereof is to b®de against an indemnifying party under
this Section 8, notify the indemnifying party initimg of the commencement therepfpvided that the failure to so notify the indemnifying
party will not relieve it from any liability whicit may have to any indemnified party under thistec8 except to the extent that it has been
materially prejudiced by such failure
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(through the forfeiture of substantive rights aredetises) and shall not relieve the indemnifyindypfrom any liability that the indemnifying
party may have to an indemnified party other thadeu this Section 8. In case any such action isditbagainst any indemnified party and
such indemnified party seeks or intends to seeérimity from an indemnifying party, the indemnifyipgrty will be entitled to participate in
and, to the extent that it shall elect, jointlytwéll other indemnifying parties similarly notifieby written notice delivered to the indemnified
party promptly after receiving the aforesaid nofimen such indemnified party, to assume the deféimseeof with counsel reasonably
satisfactory to such indemnified parpypvided , however , if the defendants in any such action include lbéhindemnified party and the
indemnifying party and the indemnified party shedive reasonably concluded that a conflict may drédeeen the positions of the
indemnifying party and the indemnified party in dooting the defense of any such action or thaetheay be legal defenses available to it
and/or other indemnified parties which are difféfeam or additional to those available to the imohéfying party, the indemnified party or
parties shall have the right to select separatassluo assume such legal defenses and to othgpaitieipate in the defense of such action on
behalf of such indemnified party or parties. Upeoeipt of notice from the indemnifying party to Bundemnified party of such indemnifying
party’s election so to assume the defense of scidbnaand approval by the indemnified party of ceelnthe indemnifying party will not be
liable to such indemnified party under this Sec8Boior any legal or other expenses subsequentlyriad by such indemnified party in
connection with the defense thereof unless (ijidemnified party shall have employed separate selin accordance with the proviso to the
immediately preceding sentence (it being understbodever, that the indemnifying party shall notiaele for the expenses of more than one
separate counsel (together with local counseldahgurisdiction)), which shall be selected by MEekiynch (in the case of counsel represen
the Initial Purchasers or their related persoregpresenting the indemnified parties who are pattiesich action) or (ii) the indemnifying party
shall not have employed counsel satisfactory tartilemnified party to represent the indemnifiedtyparithin a reasonable time after notice of
commencement of the action, in each of which csefees and expenses of counsel shall be at trensg of the indemnifying party.

(d) Settlements.The indemnifying party under this Section 8 shall Ipe liable for any settlement of any proceedifigated without its
written consent, which will not be unreasonablyhluiéld, but if settled with such consent or if thieeea final judgment for the plaintiff, the
indemnifying party agrees to indemnify the indermufparty against any loss, claim, damage, liagbditexpense by reason of such settlement
or judgment. Notwithstanding the foregoing senteifcat any time an indemnified party shall havguested an indemnifying party to
reimburse the indemnified party for fees and expsmdg counsel as contemplated by this SectioneS8indlemnifying party agrees that it shal
liable for any settlement of any proceeding effdatéthout its written consent if (i) such settlerhenentered into more than 60 days after
receipt by such indemnifying party of the aforesaiquest, (ii) such indemnifying party shall novéaeimbursed the indemnified party in
accordance with such request prior to the datec settlement and (iii) such indemnified partylishave given the indemnifying party at le
60 days prior notice of its intention to settle. Ndemnifying party shall, without the prior writteeonsent of the indemnified party, effect any
settlement,
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compromise or consent to the entry of judgmentiyn@ending or threatened action, suit or proceedtimgspect of which any indemnified
party is or could have been a party and indemnésg @ar could have been sought hereunder by sucmimfled party, unless such settlement,
compromise or consent (i) includes an unconditioekglase of such indemnified party from all lialyilon claims that are the subject matter of
such action, suit or proceeding and (ii) does noluide any statements as to or any findings ot faulpability or failure to act by or on behalf
of any indemnified party.

SECTION 9.Contribution. If the indemnification provided for in Section 8rkef is for any reason held to be unavailable totberwise
insufficient to hold harmless an indemnified partyespect of any losses, claims, damages, lisgslir expenses referred to therein, then each
indemnifying party shall contribute to the aggregamount paid or payable by such indemnified payincurred, as a result of any losses, claims,
damages, liabilities or expenses referred to the@iin such proportion as is appropriate to mfibe relative benefits received by the Partnershi
Parties, on the one hand, and the Initial Purckaserthe other hand, from the offering of the $iéies pursuant to this Agreement or (b) if the
allocation provided by clause (a) above is not féech by applicable law, in such proportion aspprpriate to reflect not only the relative bersefit
referred to in clause (a) above but also the raddtiult of the Partnership Parties, on the onelhand the Initial Purchasers, on the other hand, i
connection with the statements or omissions thatlted in such losses, claims, damages, liabildresxpenses, as well as any other relevant
equitable considerations. The relative benefiteinar by the Partnership Parties, on the one tamdithe Initial Purchasers, on the other hand, in
connection with the offering of the Securities uanst to this Agreement shall be deemed to be isdhnge respective proportions as the total net
proceeds from the offering of the Securities punstathis Agreement (before deducting expensewsived by the Issuers, and the total discount
received by the Initial Purchasers bear to theeggge initial offering price of the Securities. Tiedative fault of the Partnership Parties, onghe
hand, and the Initial Purchasers, on the other hetmal be determined by reference to, among dttiegs, whether any such untrue or alleged untrue
statement of a material fact or omission or allegaission to state a material fact relates to mfation supplied by the Partnership Parties, on the
one hand, or the Initial Purchasers, on the othadhand the parties’ relative intent, knowledgeeas to information and opportunity to correct or
prevent such statement or omission.

The amount paid or payable by a party as a reétitedosses, claims, damages, liabilities and eges referred to above shall be deemed to
include, subject to the limitations set forth ircBen 8 hereof, any legal or other fees or expensasonably incurred by such party in connectidi
investigating or defending any action or claim. fievisions set forth in Section 8 hereof with esto notice of commencement of any action ¢
apply if a claim for contribution is to be made enthis Section 9rovided , however , that no additional notice shall be required wéhpect to any
action for which notice has been given under Se@ibereof for purposes of indemnification.

The Partnership Parties and the Initial Purchasgmse that it would not be just and equitable iftdbution pursuant to this Section 9 were
determined by pro rata allocation (even if theidhiPurchasers were treated as one entity for pugbose) or by any other method of allocation w
does not take account of the equitable consideratieferred to in this Section 9.
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Notwithstanding the provisions of this Section 8,Initial Purchaser shall be required to contritartg amount in excess of the discount
received by such Initial Purchaser in connectiotihhie Securities distributed by it. No person tyuif fraudulent misrepresentation (within the
meaning of Section 11 of the Securities Act) shalentitled to contribution from any person who wasguilty of such fraudulent misrepresentation.
The Initial Purchasers’ respective obligationsaatcbute pursuant to this Section 9 are sevendal,reot joint, in proportion to their respective
commitments as set forth opposite their names lire@ae Ahereto. For purposes of this Section 9, each Afélidirector and officer of an Initial
Purchaser and each person, if any, who controleiial Purchaser within the meaning of the Seé@esitAct and the Exchange Act shall have the
same rights to contribution as such Initial Purelnaand each director and officer of the PartnerBtarties, and each person, if any, who contr@s th
Partnership Parties within the meaning of the SeesarAct and the Exchange Act shall have the sagtes to contribution as the Partnership Parties.

SECTION 10.Termination of this Agreement.Prior to the Closing Date, this Agreement may bmieated by Merrill Lynch by notice given
to Sunoco if at any time: (a) (i) trading or quaiatin any of Sunoco’s securities shall have bespsnded or limited by the Commission or by The
New York Stock Exchangé¢ NYSE "), or (ii) trading in securities generally on esththe Nasdaq Stock Market or the NYSE shall haenb
suspended or limited, or minimum or maximum priskall have been generally established on any &f quotation system or stock exchange by the
Commission or FINRA; (b) a general banking moraterishall have been declared by any of federal, Merk or Delaware State authorities;

(c) there shall have occurred any outbreak or atioal of national or international hostilities aryacrisis or calamity, or any change in the United
States or international financial markets, or amyssantial change or development involving a prospe substantial change in United States’ or
international political, financial or economic catiohs, as in the judgment of Merrill Lynch is ma#t and adverse and makes it impracticable or
inadvisable to proceed with the offering sale divéey of the Securities in the manner and on #rens described in the Pricing Disclosure Package
or to enforce contracts for the sale of Securities termination pursuant to this Section 10 shallwithout liability on the part of (i) the Partship
Parties to any Initial Purchaser, except that éwriership Parties shall be obligated to reimbtlrseexpenses of the Initial Purchasers pursuant to
Sections 4 and 6 hereof, (ii) any Initial Purchasehe Partnership Parties, or (iii) any partydbeito any other party except that the provisidns o
Sections 8 and 9 hereof shall at all times be gffe@and shall survive such termination.

SECTION 11Representations and Indemnities to Survive DeliveryThe respective indemnities, agreements, represamgatvarranties and
other statements of the Partnership Parties, tesjrective officers and the several Initial Purehaset forth in or made pursuant to this Agreement
will remain in full force and effect, regardlessanfy investigation made by or on behalf of anyi@ah®Purchaser, the Partnership Parties or anyeif th
partners, officers or directors or any controllpgyrson, as the case may be, and will survive dglivgEand payment for the Securities sold hereunder
and any termination of this Agreement.
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SECTION 12 Notices.All communications hereunder shall be in writinglahall be mailed, hand delivered, couriered osifated and
confirmed to the parties hereto as follows:

If to the Initial Purchasers:

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 10036

Facsimile: (917) 267-7085

Attention: High Yield Legal

with a copy to:

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

If to the Partnership Parties:

Sunoco GP LLC

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

with a copy to:

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

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

SECTION 13.Compliance with USA Patriot Act. In accordance with the requirements of the USAi®&a#ct (Title 11l of Pub. L. 107-56
(signed into law October 26, 2001)), the Initiaf€hasers are required to obtain, verify and regdiamation that identifies their respective clignt
including the Partnership Parties, which informatimay include the name and address of their raspetdtents, as well as other information that
allow the Initial Purchasers to properly identifieir respective clients.

SECTION 14.SuccessorsThis Agreement will inure to the benefit of andldeding upon the parties hereto, and to the benéthe
indemnified parties referred to in Sections 8 ar@&of, and in each case their respective suasessw no other person will have any right or
obligation hereunder. The term “successors” stalimclude any Subsequent Purchaser or other psectud the Securities as such from any of the
Initial Purchasers merely by reason of such puehas
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SECTION 15Authority of the Representative.Any action by the Initial Purchasers hereunder tmayaken by Merrill Lynch on behalf of the
Initial Purchasers, and any such action taken bgriMeynch shall be binding upon the Initial Puiaders.

SECTION 16.Partial Unenforceability. The invalidity or unenforceability of any sectigraragraph or provision of this Agreement shall not
affect the validity or enforceability of any othection, paragraph or provision hereof. If anyisectparagraph or provision of this Agreement is fo
any reason determined to be invalid or unenforegdbkre shall be deemed to be made such minogebkdand only such minor changes) as are
necessary to make it valid and enforceable.

SECTION 17 Governing Law Provisions.THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIDNIACCORDANCE
WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK APHCABLE TO AGREEMENTS MADE AND TO BE PERFORMED IN
SUCH STATE WITHOUT REGARD TO CONFLICTS OF LAW PRINBLES THEREOF. Any legal suit, action or proceedamiging out of or
based upon this Agreement or the transactions ogié&ted hereby (Related Proceedings) may be instituted in the federal courts of theited
States of America located in the City and Countilefv York or the courts of the State of New Yorlelch case located in the City and County of
New York (collectively, the¢* Specified Courts”), and each party irrevocably submits to the esisle jurisdiction (except for suits, actions, or
proceedings instituted in regard to the enforcernéatjudgment of any Specified Court in a Reld®edceeding a related judgment, as to which such
jurisdiction is norexclusive) of the Specified Courts in any RelateacBeding. Service of any process, summons, notidecument by mail to suc
party’s address set forth above shall be effecargice of process for any Related Proceeding dngany Specified Court. The parties irrevocably
and unconditionally waive any objection to the faybf venue of any Related Proceedings in the 8pddTourts and irrevocably and uncondition
waive and agree not to plead or claim in any Spti€ourt that any Related Proceedings broughtynSpecified Court has been brought in an
inconvenient forum.

SECTION 18Default of One or More of the Several Initial Purctasers.If any one or more of the several Initial Purchasgall fail or
refuse to purchase Securities that it or they lz@yeed to purchase hereunder on the Closing Dadetha aggregate number of Securities which such
defaulting Initial Purchaser or Initial Purchasagseed but failed or refused to purchase doesxueieel 10% of the aggregate number of the
Securities to be purchased on such date, the bititiet Purchasers shall be obligated, severatiythie proportions that the number of Securities set
forth opposite their respective names on Scheddierato bears to the aggregate number of Secusiiderth opposite the names of all such non-
defaulting Initial Purchasers, or in such othemuamions as may be specified by the Initial Purehasvith the consent of the non-defaulting Initial
Purchasers, to purchase the Securities which sefatulting Initial Purchaser or Initial Purchasegsesed but failed or refused to purchase on the
Closing Date. If any one or more of the Initial Ehaisers shall fail or refuse to purchase Secudtielsthe aggregate number of Securities with re:
to which such default occurs exceeds 10% of theeggge number of Securities to be purchased o€libeing Date, and arrangements
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satisfactory to the Initial Purchasers and the mRaeaiarantor for the purchase of such Securitiesiat made within 48 hours after such default, this
Agreement shall terminate without liability of apgirty to any other party except that the provisiohSections 4, 6, 8 and 9 hereof shall at all §ime
be effective and shall survive such terminatioraty such case either the Initial Purchasers oP#rent Guarantor shall have the right to postpone
the Closing Date, as the case may be, but in netéeelonger than seven days in order that theired changes, if any, to the Final Offering
Memorandum or any other documents or arrangemeaysom effected.

As used in this Agreement, the terrnitial Purchaser ” shall be deemed to include any person substiticied defaulting Initial Purchaser
under this Section 18. Any action taken under 8gstion 18 shall not relieve any defaulting Inifalrchaser from liability in respect of any defaf
such Initial Purchaser under this Agreement.

SECTION 19.No Advisory or Fiduciary Responsibility. Each of the Partnership Parties acknowledges am@aghat: (a) the purchase and
sale of the Securities pursuant to this Agreemealiding the determination of the offering pridetiee Securities and any related discounts and
commissions, is an arm’s-length commercial transadietween the Partnership Parties, on the oné, lzandl the several Initial Purchasers, on the
other hand, and the Partnership Parties are capablaluating and understanding and understangecebt the terms, risks and conditions of the
transactions contemplated by this Agreement; (lgpimection with each transaction contemplateddyeaad the process leading to such transaction
each Initial Purchaser is and has been actingysate& principal and is not the agent or fiduc@frthe Partnership Parties or their respective
Affiliates, members, limited partners, stockholdergditors or employees or any other party; (c)nigal Purchaser has assumed or will assume an
advisory or fiduciary responsibility in favor ofa@hPartnership Parties with respect to any of hestrctions contemplated hereby or the process
leading thereto (irrespective of whether suchdhilurchaser has advised or is currently advidiegPartnership Parties on other matters) or arsr
obligation to the Partnership Parties except tHigations expressly set forth in this Agreemenj;tfee several Initial Purchasers and their respecti
Affiliates may be engaged in a broad range of fatisns that involve interests that differ fromdbmf the Partnership Parties, and the severailinit
Purchasers have no obligation to disclose any df suterests by virtue of any fiduciary or advisogjationship; and (e) the Initial Purchasers have
not provided any legal, accounting, regulatoryaordadvice with respect to the offering contempldterkby, and the Partnership Parties have
consulted their own legal, accounting, regulatorgt tax advisors to the extent they deemed apptepria

This Agreement supersedes all prior agreementsiaderstandings (whether written or oral) betweenRhrtnership Parties and the several
Initial Purchasers, or any of them, with respedh®ssubject matter hereof. The Partnership Pdigesby waive and release, to the fullest extent
permitted by law, any claims that the Partnerskipi®s may have against the several Initial Puetsasith respect to any breach or alleged brea
fiduciary duty.

SECTION 20.General Provisions.This Agreement constitutes the entire agreemetiteoparties to this Agreement and supersedesiafl pr
written or oral and all contemporaneous oral agesgs) understandings and negotiations with regpebe subject matter hereof. This Agreement
may be executed in two or more counterparts, eaetpbwhich shall be an original, with the sameefffas if the signatures thereto and hereto were
upon the same instrument.
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Delivery of an executed counterpart of a signapage to this Agreement by telecopier, facsimiletber electronic transmission (i.e., a “pdf”’ or
“tif”) shall be effective as delivery of a manuatyecuted counterpart thereof. This Agreement noaype amended or modified unless in writing by
all of the parties hereto, and no condition hefekpress or implied) may be waived unless waivedriting by each party whom the condition is

meant to benefit. The section headings hereinarthé convenience of the parties only and shalbffect the construction or interpretation of this
Agreement.
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If the foregoing is in accordance with your undansling of our agreement, kindly sign and returthtolssuers the enclosed copies hereof,
whereupon this instrument, along with all countetiphereof, shall become a binding agreement inrdence with its terms.

Very truly yours,
ISSUERS:
Sunoco LF

By: Sunoco GP LLC
its general partne

By: /s/ Mary E. Sullivan

Name: Mary E. Sullivan
Title: Executive Vice Presidel

Sunoco Finance Cor

By: /s/ Robert W. Owen

Name: Robert W. Owen
Title: Presiden

GENERAL PARTNER :
Sunoco GP LLC

By:  /s/ Mary E. Sullivar

Name: Mary E. Sullivan
Title: Executive Vice Presidel

Sgnature Page to Purchase Agreement



If the foregoing is in accordance with your undansling of our agreement, kindly sign and returthtolssuers the enclosed copies hereof,
whereupon this instrument, along with all countetiphereof, shall become a binding agreement inrdence with its terms.

Very truly yours,
GUARANTORS:
Susser Petroleum Operating Company L

By: /s/ Mary E. Sullivan

Name: Mary E. Sullivan
Title: Executive Vice Presidel

Susser Energy Services LL
By:  Susser Petroleum Operating Company L

By:  /s/ Mary E. Sullivan

Name: Mary E. Sullivan
Title: Executive Vice Presidel

T&C Wholesale LLC
By:  Susser Petroleum Operating Company L

By: /s/ Mary E. Sullivan

Name: Mary E. Sullivan
Title: Executive Vice Presidel

Southside Oil, LLC
By:  Susser Petroleum Operating Company L

By:  /s/ Mary E. Sullivan

Name: Mary E. Sullivan
Title: Executive Vice Presidel
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Susser Petroleum Property Company L
By:  Susser Petroleum Operating Company L

By:  /s/ Mary E. Sullivan

Name: Mary E. Sullivan
Title: Executive Vice Presidel

Mid-Atlantic Convenience Stores, LL
By: Susser Petroleum Property Company L
By:  Susser Petroleum Operating Company L

By:  /s/ Mary E. Sullivar

Name: Mary E. Sullivan
Title: Executive Vice Presidel

Aloha Petroleum, Ltc

By:  /s/ Mary E. Sullivan

Name: Mary E. Sullivan
Title: Executive Vice Presidel

MACS Retail LLC

By: Mid-Atlantic Convenience Stores, LL
By: Susser Petroleum Property Company L
By:  Susser Petroleum Operating Company L

By:  /s/ Mary E. Sullivan

Name: Mary E. Sullivan
Title: Executive Vice Presidel

Sgnature Page to Purchase Agreement



The foregoing Purchase Agreement is hereby confirame accepted by the Initial Purchasers as adalte first above written.

M ERRILLL YNCH, PIERCE, FENNER & S MITH
NCORPORATED
Acting on behalf of itsel
and as the Representative
the several Initial Purchase

By: Merrill Lynch, Pierce, Fenner & Smi
Incorporat

By: /s/ Tom Gardner
Name: Tom Gardne
Title:  Managing Directo

Sgnature Page to Purchase Agreement



INITIAL PURCHASERS

Initial Purchasers

Merrill Lynch, Pierce, Fenner & Smii
Incorporate

Credit Suisse Securities (USA) LL

BBVA Securities Inc

Mitsubishi UFJ Securities (USA), In

DNB Markets, Inc

Mizuho Securities USA Inc

SMBC Nikko Securities America, In

SunTrust Robinson Humphrey, Ir

U.S. Bancorp Investments, Ir

BMO Capital Markets Cory

BNP Paribas Securities Col

Credit Agricole Securities (USA) In

ING Financial Markets LLC

Total

Schedule £

Aggregate Principa

Amount of
Securities to be
Purchased

$ 266,666,00
266,666,00
35,556,00
35,556,00
35,556,00
22,222,00
22,222,00
22,222,00
22,222,00
17,778,00
17,778,00
17,778,00
17,778,00

$ 800,000,00

SCHEDULE A



LIST OF SUBSIDIARIES

Sunoco Finance Corp., a Delaware corpore

Susser Petroleum Operating Company LLC, a Delaliaited liability company
T&C Wholesale LLC, a Texas limited liability compa

Susser Petroleum Property Company LLC, a Delaviaiged liability company
Susser Energy Services LLC, a Texas limited ligbdompany

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

MACS Retail LLC, a Virginia limited liability compay

Aloha Petroleum, Ltd., a Hawaii corporati

Schedule E

SCHEDULE B



LIST OF JURISDICTIONS OF ORGANIZATION AND FOREIGNQALIFICATION

Entity
Sunoco LF

Sunoco GP LLC

Sunoco Finance Cor

Susser Petroleum Operating Company L

Susser Petroleum Property Company L
T&C Wholesale LLC

Susser Energy Services LLC

Mid-Atlantic Convenience Stores, LLC

Southside Qil, LLC

MACS Retail LLC

Aloha Petroleum, Ltc

Schedule

Jurisdiction of

Formation

Jurisdiction(s) of

Foreign Qualification

Delaware
Delaware
Delaware

Delaware

Delaware
Texas

Texas

Delaware

Virginia

Virginia

Hawaii

Texas
Texas
None

Arkansas
Kansas
Louisiana
New Mexico
Oklahoma
Texas

Texas
None

Arkansas
Kansas
New Mexico
Oklahoma

Maryland
Virginia
Delaware
Georgia
Kentucky
Maryland
New Jersey
Pennsylvania
Tennessee
West Virginia

Georgia
Tennesse

None

SCHEDULE C



EXHIBIT A

FORM OF PRICING SUPPLEMENT

SUNOLCOLP

Sunoco LP
Sunoco Finance Corp.
$800,000,000 6.375% Senior Notes due 2023

March 27, 2015
Term Sheet
Term Sheet dated March 27, 2015 to the Prelimi@dfgring Memorandum dated March 23, 2015. This T&meet is qualified in its entirety by
reference to the Preliminary Offering Memorandure Thformation in this Term Sheet supplements tiediRinary Offering Memorandum and

supersedes the information in the Preliminary @ifeMemorandum to the extent it is inconsistentwtite information in the Preliminary Offering
Memorandum. Capitalized terms used in this TermeShaet not defined have the meanings given thethdrPreliminary Offering Memorandum.

Issuers Sunoco LP and Sunoco Finance Ct

Guarantors All subsidiaries that guarantee the revolving dréatiility and certain future subsidiari
Title of Securities 6.375% Senior Notes due 20

Aggregate Principal Amount $800,000,00¢

Distribution 144A/Regulation S with registration rigt

Maturity Date April 1, 2023

Issue Price 100.000%

Coupon 6.375%

Yield to Maturity 6.375%

Interest Payment Dates April 1 and October 1 of each year, beginning onoDer 1, 201!
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Trade Date
Settlement Date

Optional Redemption

Make-Whole Redemption
Equity Clawback
Change of Control Put

Joint Physical Book-Running
Managers

Co-Managers

CUSIP Numbers

ISIN Numbers

March 27, 201!
April 1, 2015 (T+3)

On or after April 1, 2018, at the following redenapt prices (expressed as a percentage of prin
amount), plus accrued and unpaid interest, if anythe Notes redeemed during the twelve-month gerio

indicated beginning on April 1 of the years indadhbelow;

Yea

2018

2019

2020

2021 and thereaftt

Make-whole redemption at Treasury Rate + 50 basis ppirts to April 1, 201¢

Price

104.78%

103.18%%
101.59%
100.00(%

Up to 35% prior to April 1, 2018 at 106.375% ofrmipal amount, plus accrued and unpaid inte

101% plus accrued and unpaid inte!

Merrill Lynch, Pierce, Fenner & Smii
Incorporate

Credit Suisse Securities (USA) LL
BBVA Securities Inc

Mitsubishi UFJ Securities (USA), In
DNB Markets, Inc

Mizuho Securities USA Inc

SMBC Nikko Securities America, In
SunTrust Robinson Humphrey, Ir
U.S. Bancorp Investments, Ir

BMO Capital Markets Cory

BNP Paribas Securities Col

Credit Agricole Securities (USA) In
ING Financial Markets LLC

Rule 144A: 86765L AAE
Regulation S: U86759 AA

Rule 144A: US86765LAAS!
Regulation S: USU86759AAZ
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Denominations Minimum denominations of $2,000 and integral muégpof $1,000 in excess there

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

This material is strictly confidential and has beemrepared by the Issuers solely for use in conneoti with the proposed offering of the
securities described in the Preliminary Offering Menorandum. This material is personal to each offereand does not constitute an offer to
any other person or the public generally to subschie for or otherwise acquire the securities. Pleasefer to the Preliminary Offering
Memorandum for a complete description.

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

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

Any disclaimers or notices that may appear on thiFerm Sheet below the text of this legend are not gficable to this Term Sheet and should
be disregarded. Such disclaimers may have been dlenically generated as a result of this Term Shedtaving been sent via, or posted on,
Bloomberg or another electronic mail system.

Exhibit A-3



EXHIBIT B- 1

FORM OF OPINION OF LATHAM & WATKINS LLP

The Partnership is a limited partnership under@RULPA, with limited partnership power and auityoto own its properties and to conduct
its business as described in the Preliminary QfeeNemorandum and the Offering Memorandum. Withryzansent, based solely on
certificates from public officials, we confirm thidite Partnership is validly existing and in goaghsling under the laws of the State of Delav
and is qualified to do business in the Statesm#t bpposite its name (Annex Bhereto.

Finance Corp. is a corporation under the DGGith worporate power and authority to own its préjgsrand to conduct its business as
described in the Preliminary Offering Memorandurd #re Offering Memorandum. With your consent, baseldly on certificates from public
officials, we confirm that Finance Corp. is validyisting and in good standing under the laws efState of Delaware and is qualified to do
business in the States set forth opposite its ranAnnex Bhereto.

Each of the Delaware Guarantors is a limited ligbdompany under the DLLCA, with limited liabilitgompany power and authority to own
properties and to conduct its business as desciibth@é Preliminary Offering Memorandum and theddifig Memorandum. With your conse
based solely on certificates from public officiak® confirm that each of the Delaware Guarantovsliglly existing and in good standing un
the laws of the State of Delaware and is qualifeedo business in the States set forth oppositeaitse orAnnex Bhereto.

Each of the Texas Guarantors is a limited liabitiynpany under the TBOC, with limited liability cpany power and authority to own
properties and to conduct its business as deschibtb@ Preliminary Offering Memorandum and theddifig Memorandum. With your conse
based solely on certificates from public officialg confirm that each of the Texas Guarantorsliglyaexisting and in good standing under
laws of the State of Texas and is qualified to dsifiess in the States set forth opposite its nanAnnex Bhereto.

The Purchase Agreement has been duly authorizatl bgcessary limited partnership, corporate amitéid liability company action, ¢
applicable, of each Issuer and each Specified Gtaraand has been duly executed and deliveredbly issuer and each Specified Guarai

The Indenture has been duly authorized by all rescgdimited partnership and corporate action,pieable, of each Issuer, has been (
executed and delivered by each Issuer and is ¢fadiyevalid and binding agreement of each Issugigreeable against each Issuer in
accordance with its term

The Indenture and the Guarantees containectiinttenture have been duly authorized by all necgdsnited liability company action of each
of the Specified Guarantors and constitute legadlid and binding agreements of each of the Guaranenforceable against each of them in
accordance with its term
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10.

11.

The Notes have been duly authorized by all necgdisaited partnership and corporate action, asiapple, of each Issuer and, when exect
issued and authenticated in accordance with tinestef the Indenture and delivered and paid forcooadance with the terms of the Purchase
Agreement, will be legally valid and binding obliges of each Issuer, enforceable against eaclergswaccordance with their tern

The execution, delivery and performance of tegiration Rights Agreement have been duly autkdrby all necessary limited partnership,
corporate and limited liability company action,asgplicable, of each Issuer and each Specified Gtarahas been duly executed and delivered
by each Issuer and each Specified Guarantor, ahe iegally valid and binding agreement of easlués and each Guarantor, enforceable
against each Issuer and each Guarantor in accaddtitits terms

The Issuers’ new 6.375% Senior Notes due 20@3“Exchange Notes "), and the guarantees thereof by the Guarantasuput to the
Indenture, to be issued in exchange for the Natdsle Guarantees pursuant to the registered egehaffer contemplated by the Registration
Rights Agreement have been duly authorized byeadessary limited partnership, corporate or limliahility company action, as applicable,
each Issuer and each Specified Guarantor and, e#enuted, issued and authenticated (in the catbe &xchange Notes) and issued (in the
case of the guarantees of the Exchange Notestordance with the terms of the Indenture and dedivén accordance with the terms of the
registered exchange offer contemplated by the Ragmn Rights Agreement, will be legally valid abihding obligations of each Issuer and
each Guarantor, enforceable against each IssueratidGuarantor in accordance with their tel

The execution and delivery of the Purchase é&gent, the Indenture and the Registration Rightedment, and the issuance and sale of the
Notes and the Guarantees by the Issuers and thi8gpé&uarantors to you and the application ofrieeproceeds therefrom by the Partner
as described in the Offering Memorandum, and agssyithie issuance and exchange of the Exchange Biotethe guarantees of the Exchange
Notes occurred on the date hereof in accordandeti terms of the Indenture and the Registratight® Agreement, such issuance i
exchange of the Exchange Notes and the guaranté®s Bxchange Notes, do not on the date he

(i) violate the provisions of the Governing Docungn

(ii) result in the breach of or a default under afiyhe Specified Agreements;

(iii) violate any federal, New York or Texas statutule or regulation applicable to the IssuersthedSpecified Guarantors or the
DGCL, DLLCA or DRULPA; or
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(iv) require any consents, approvals, or authaomatto be obtained by the Issuers or the Sped@iedrantors from, or any
registrations, declarations or filings to be mageHhe Issuers or the Specified Guarantors with,gowernmental authority under any
federal, New York or Texas statute, rule or regatatipplicable to the Issuers and the Specifiedr&uars or the DGCL, DLLCA or
DRULPA on or prior to the date hereof that havelmen obtained or made.

12. The statements in the Preliminary Offering Mesmadum and the Offering Memorandum under the capgiiescription of Notes,” insofar as
they purport to describe or summarize certain gions of the Notes, the Guarantees or the Inderdnceunder the captions “Description of
Other Indebtedness” and “Certain RelationshipsReldted Party Transactions,” insofar as they purfpotescribe or summarize certain
provisions of the documents referred to thereia,srcurate summaries or descriptions in all mateyipects

13. Each Issuer and Guarantor is not, and immediaftdy giving effect to the sale of the Notes in adamce with the Purchase Agreement ani
application of the proceeds as described in ther®fy Memorandum under the caption “Use of ProcéedB not be required to be, registered
as ar“investment compal” within the meaning of the Investment Company Aci®40, as amende

14. No registration of the Notes or the Guarantees wthdeSecurities Act of 1933, as amended, and adifgpation of the Indenture under tl
Trust Indenture Act of 1939, as amended, is reduibe the purchase of the Notes by you or thedhitsale of the Notes by you, in each case,
in the manner contemplated by the Purchase Agreeaneithe Offering Memorandum. We express no opirtiowever, as to when or under
what circumstances any Notes initially sold by yaay be reoffered or resol
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Annex C
Specified Agreements
Credit Agreement among Susser Petroleum Partnerad the Borrower, the lenders from time to timeypthereto and Bank of America, N..

as Administrative Agent, Collateral Agent, Swinglibender and an LC Issuer, dated September 25,

Unit Purchase Agreement by and among Catterggrégating, LLC, the unitholders of the companyaigry from time to time party thereto,
Steven M. Uphoff, MACS Holdings, LLC, and the otlsggnatories from time to time party thereto, datede 23, 201

Amendment to Unit Purchase Agreement, by andhgn@atterton Aggregating, LLC, Uphoff Holdco, LLGppy’s Holdco, Inc., Steven M.
Uphoff and Linda G. Uphoff, MACS Holdings, LLC aedch of the Uphoff Real Estate Holders from timértee party thereto, dated
March 27, 201:

Second Amendment to Unit Purchase Agreement, byaamahg Catterton Aggregating, LLC, Uphoff Holdca,&, Uppy's Holdco, LLC,
Uppy'’s Holdco, Inc., Steven M. Uphoff and Linda @hoff, MACS Holdings, LLC and each of the Uphofé&t Estate Holders from time to
time party thereto, dated December 21, 2

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

Transportation Agreement between Susser Petrolepenang Company LLC and Susser Petroleum Compay Hated September 25, 2C

Unbranded Supply Agreement, dated July 28, 26@&nd between Susser Petroleum Company, LP aletdoglarketing and Supply
Company, L.P., as assigned to Susser Petroleuna@meCompany LLC on September 25, 2(

Fuel Distribution Agreement by and among SussemoRetim Operating Company LLC, Susser Holdings Cation, Stripes LLC and Suss
Petroleum Company LLC, dated September 25, :

Branded Motor Fuel Marketer Agreement between Sugse&oleum Operating Co. LLC and Chevron ProdGasipany effective May 1, 20!

Unbranded Supply Agreement, dated July 28, 200@nolybetween Susser Petroleum Company, LP andovsllarketing and Suppl
Company, L.P., and assigned to Susser Petroleuma@ige Company LLC on September 25, 2(

Branded Distributor Marketing Agreement (Valero Bufadated July 28, 2006, by and between Valero btarg and Supply Company a
Susser Petroleum Company, LP, and assigned torSesseleum Operating Company LLC on Septembe@%2
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13.

Branded Distributor Marketing Agreement (Shamrochrigl) dated July 28, 2006, by and between Valertk&iang and Supply Company a
Susser Petroleum Company, LP, and assigned torSesseleum Operating Company LLC on Septembe@%2

Master Agreement, dated July 28, 2006, by and btwéalero Marketing and Supply Company and Suss&oleum Company, LP, at
assigned to Susser Petroleum Operating Companydi September 25, 2012, as amen
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EXHIBIT B- 2
FORM OF 10B-5 LETTER OF LATHAM & WATKINS LLP

The primary purpose of our professional engagemastnot to establish or confirm factual matter§ir@ncial or quantitative information.
Therefore, we are not passing upon and do not assmmresponsibility for the accuracy, completermedairness of the statements contained in or
incorporated by reference in the Preliminary OffgrMemorandum, the Pricing Supplement, the Offekitegnorandum or the Incorporated
Documents (except to the extent expressly set fonttumbered paragraph 12 of our letter to youveihedate or in our letter to you of even date with
respect to certain tax matters), and have not raadedependent check or verification thereof (ekespaforesaid). However, in the course of acting
as special counsel to the Issuers and the Guasaintoonnection with the preparation by the Issa@sthe Guarantors of the Preliminary Offering
Memorandum, the Pricing Supplement and the OffeMegnorandum, we reviewed the Preliminary Offeringrivbrandum, the Pricing Supplement,
the Offering Memorandum and the Incorporated Docusjeand participated in conferences and telephoneersations with officers and other
representatives of the Issuers and the Guaranberégydependent public accountants for the Issaredsthe Guarantors, and your counsel, during
which conferences and conversations the conternted?reliminary Offering Memorandum, the Pricingplement, the Offering Memorandum and
portions of certain of the Incorporated Documemid gelated matters were discussed. We also reviewedelied upon certain corporate records and
documents, letters from counsel and accountantspeat and written statements of officers and otkeresentatives of the Issuers, the Guarantors,
the general partner of the Partnership and otleets the existence and consequence of certaindlaata other matters.

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

* the Preliminary Offering Memorandum, as &f [ ]:00 [a.m.] [p.m.], New York City time, on Marche[ ], 2015 (together with the
Incorporated Documents at that date), when takgether with the Pricing Supplement, contained a@ruerstatement of a material fac
omitted to state a material fact necessary to ntakstatements therein, in the light of the circiamses under which they were made,
misleading; ol

» the Offering Memorandum, as of its date orfathe date hereof (together with the Incorporatedilnents at those dates), contained or
contains an untrue statement of a material faohatted or omits to state a material fact necesgangake the statements therein, in the
light of the circumstances under which they werelepaot misleading

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

Based on such facts and subject to the qualificafiassumptions and limitations set forth herethiarthe Preliminary Offering Memorandum
and Offering Memorandum, we hereby confirm thatdtsgements in the Preliminary Offering Memorandumd Offering Memorandum under the
caption “Certain Material United States Federabme Tax Consequences,” insofar as such statememsrpto constitute summaries of United
States federal income tax law and regulationsgalleonclusions with respect thereto, constituteieste summaries of the matters described therein
in all material respects.
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EXHIBIT B- 4

FORM OF OPINION OF KAUFMAN & CANOLES, P.C.
Based solely upon the SCC Certificates, eatcheVirginia Subsidiaries is a validly existing lted liability company under the laws of the
Commonwealth of Virginia

Each of the Virginia Subsidiaries has the limhii@bility company power and authority under itgy@nizational Documents, and under
applicable limited liability company law, to owredse, and operate its properties and to condumisisess

The Purchase Agreement has been duly authdrized necessary limited liability company actidineach of the Virginia Subsidiaries and has
been duly executed and delivered by each of thgiMa Subsidiaries

Each of the Indenture and the Guarantees has higauthorized by all necessary limited liabilitgmpany action of each of the Virgir
Subsidiaries and has been duly executed and dediv®r each of the Virginia Subsidiari

The Registration Rights Agreement has been dulyaaizied by all necessary limited liability compaangtion of each of the Virgini
Subsidiaries and has been duly executed and dediv®r each of the Virginia Subsidiari

The issuance of the Exchange Guarantees in excliantfee Guarantees pursuant to the registeredaggehoffer contemplated by t
Registration Rights Agreement has been duly authdrby all necessary limited liability company antdf each of the Virginia Subsidiarit

[The execution and delivery of the Purchase Agrent, the Indenture and the Registration Righteé&ment, the issuance and sale of the
Guarantees by the Virginia Subsidiaries to you asduming the issuance and exchange of the guasaoitthe Exchange Notes pursuant tc
registered offer contemplated by the Registratigght® Agreement occurred on the date hereof inrdecae with the terms of the Indenture
and the Registration Rights Agreement, such issiand exchange of the guarantees of the Exchangs,Nto not on the date here

i. violate the provisions of the Organizational Docuisg
ii. violate any Virginia statute, rule or regulatiorpipable to the Virginia Subsidiaries limited lidibi company law; o

iii. require any consents, approvals or authorizatiofetobtained by the Virginia Subsidiaries fromany registrations, declarations
filings to be made by the Virginia Subsidiariestwiany governmental authority under any Virgingtste, rule or regulation applicable
the Virginia Subsidiaries on or prior to the dagedof that have not been obtained or ma
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EXHIBIT B- 5

FORM OF OPINION OF CADES SCHUTTE LLP

The Hawaii Guarantor is a validly existing corp@atunder the laws of the State of Haw

The Hawaii Guarantor has the corporate power atttbety under its Articles of Incorporation and Byls, and under applicable corporate |
to own, lease, and operate its properties andridwd its busines:

The Purchase Agreement has been duly authdrized necessary corporate action of the Hawaiir@ot@r and has been duly executed and
delivered by the Hawaii Guarant:

Each of the Indenture and the Guarantee hascggmuthorized by all necessary corporate aafathe Hawaii Guarantor and has been duly
executed and delivered by the Hawaii Guarar

The Registration Rights Agreement has been autliyorized by all necessary corporate action oftheaii Guarantor and has been duly
executed and delivered by the Hawaii Guarar

The Exchange Guarantees to be issued in exchangeefGuarantee pursuant to the registered exchaffeyecontemplated by the Registrati
Rights Agreement has been duly authorized by aiéssary corporate action of the Hawaii Guarai

The execution and delivery of the Purchase Agreg¢nttem Indenture, and the Registration Rights Agrext, the issuance of the Guarantet
the Hawaii Guarantor to you and, assuming the ieseiand the exchange of the Exchange Notes arigkttteange Guarantee pursuant to the
registered offering contemplated by the RegistraRights Agreement occurred on the date hereofdoraance with the terms of the Indent
and the Registration Rights Agreement, such is®iand exchange of the Exchange Guarantee, do ribeatate hereof: (a) violate the
Articles of Incorporation, as amended, and the Bglaf the Hawaii Guarantor; (b) violate any provisbf any Hawaii statutory law or
regulation applicable to the Hawaii Guarantor;@mréquire any consents, approvals or authorizatiorbe obtained by the Hawaii Guarantor
from, or any registrations, declarations or filingde made by the Hawaii Guarantor with, any goremntal authority under any Hawaii stat
law or regulation applicable to the Hawaii Guaramo or prior to the date hereof that have not be#ained or made
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ANNEX |
Resale Pursuant to Regulation Sor Rule 144A . Each Initial Purchaser understands that:

Such Initial Purchaser agrees that it has noteffer sold and will not offer or sell the Secustia the United States or to, or for the benefit or
account of, a U.S. person (other than a distriuboreach case, as defined in Rule 902 of Reguia®i (i) as part of its distribution at any timelan
(i) otherwise until 40 days after the later of t@mmencement of the offering of the Securitiespant hereto and the Closing Date, other than in
accordance with Regulation S or another exemptiom the registration requirements of the Securities Such Initial Purchaser agrees that, during
such 40-day restricted period, it will not causg advertisement with respect to the Securitiedoiog any “tombstone” advertisement) to be
published in any newspaper or periodical or posteahy public place and will not issue any circulaliating to the Securities, except such
advertisements as are permitted by and includstitements required by Regulation S.

Such Initial Purchaser agrees that, at or pri@otafirmation of a sale of Securities by it to anstidoutor, dealer or person receiving a selling
concession, fee or other remuneration during thdaOrestricted period referred to in Rule 903 ofjilation S, it will send to such distributor, dex
or person receiving a selling concession, fee loeratemuneration a confirmation or notice to sultsadly the following effect:

“The Securities covered hereby have not been exgidtunder the U.S. Securities Act of 1933, as aextiithe “Securities Act”), and
may not be offered and sold within the United Stateto, or for the account or benefit of, U.S.go@s (i) as part of your distribution at
any time or (ii) otherwise until 40 days after thter of the date the Securities were first offei@persons other than distributors in
reliance upon Regulation S and the Closing Dateggixin either case in accordance with Regulatiomdr the Securities Act (or in
accordance with Rule 144A under the Securitiesohdb accredited investors in transactions thaeasmpt from the registration
requirements of the Securities Act), and in conpecwith any subsequent sale by you of the Seegritovered hereby in reliance on
Regulation S under the Securities Act during théopereferred to above to any distributor, dealeperson receiving a selling
concession, fee or other remuneration, you musteted notice to substantially the foregoing eff@rms used above have the mean
assigned to them in Regulation S under the Seesitct.”
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This INDENTURE, dated as of April 1, 2015, is am@IidNOCO LP, a Delaware limited partnership (“SunbBg), SUNOCO
FINANCE CORP., a Delaware corporation (“FinanceCband, together with Sunoco LP, the “Issuerfig Guarantors (as defined herein) and
Bank National Association, as trustee (the “TruStee
The Issuers, the Guarantors and the Trustee agrfedaws for the benefit of each other and for ¢gial and ratable benefit of the
Holders (as defined herein) of the 6.375% Senidebldue 2023 (the “Notes”):
ARTICLE 1

DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.0 Definitions.

“144A Global Note” means a Global Note substantiallthe form of Exhibit Ahereto bearing the Global Note Legend and the friva
Placement Legend and deposited with or on behaHraf registered in the name of, the Depositaitsarominee that will be issued in a
denomination equal to the outstanding principal am@f the Notes sold in reliance on Rule 144A.

“Acquired Debt” means, with respect to any spedifierson:

(1) Indebtedness of any other Person existingeatithe such other Person is merged with or intbemomes a Subsidiary of such
specified Person, whether or not such Indebtedséssurred in connection with, or in contemplatiafiy such other Person merging with or
into, or becoming a Subsidiary of, such specifiedsBn, but excluding Indebtedness which is extistyed, retired or repaid in connection with
such Person merging with or becoming a Subsidifspoh specified Person; and

(2) Indebtedness secured by a Lien encumberingssst acquired by such specified Person.
“Additional Interest” means all additional interésen owing pursuant to a Registration Rights Agreset.

“Additional Notes” means additional Notes (otheauttthe Initial Notes) issued under this Indentaradcordance with Sections 2.82d
4.09hereof, as part of the same series as the Initgd

“Affiliate” of any specified Person means any otR&rson directly or indirectly controlling or cooited by or under direct or indirect
common control with such specified Person. For pseg of this definition, “control,” as used witlspect to any Person, means the possession,
directly or indirectly, of the power to direct caiwse the direction of the management or policiesioh Person, whether through the ownership of
voting securities, by agreement or otherwise; gtedthat beneficial ownership of 10% or more of theilgtStock of a Person will be deemed to be
control. For purposes of this definition, the terfmsntrolling,” “controlled by” and “under commorontrol with” have correlative meanings.

“Agen’” means any Registrar or Paying Age



“Applicable Premium” means with respect to any Nateany Redemption Date, an amount equal to tretgref:
(1) 1.0% of the principal amount of the Note; or

(2) the excess of: (a) the present value at sudeiRption Date of (i) the redemption price of thetdNat April 1, 2018 (such redemption
price being set forth in Section 3.07f®reof) plus (ii) all required interest paymentg dn the Note through April 1, 2018 (in each case
excluding accrued but unpaid interest to the RediemDate), computed using a discount rate equtledTreasury Rate as of such
Redemption Date plus 50 basis points; over (bptirecipal amount of the Note.

“Applicable Procedures” means, with respect to wagsfer or exchange of or for beneficial interéstany Global Note, the rules and
procedures of the Depositary, Euroclear Bank, SLA./, as operator of the Euroclear System, andr&lezam Banking, société anonyme, that apply
to such transfer or exchange.

“Asset Sale” means:

(1) the sale, lease, conveyance or other dispasifi@ny properties or assets; providémwever, that the sale, lease, conveyance or
other disposition of all or substantially all oktproperties or assets of Sunoco LP and its Sabigditaken as a whole will be governed by
Section 4.15ereof and/or Section 5.0¢ireof and not by Section 4.hereof; and

(2) the issuance of Equity Interests in any of SwnloP’s Restricted Subsidiaries or the sale of guiterests in any of its Restricted
Subsidiaries.
Notwithstanding the preceding, none of the follogvitems will be deemed to be an Asset Sale:

(1) any single transaction or series of relatedsaations that involves properties or assets heviRgir Market Value of less than $25.0
million;

(2) a transfer of properties or assets betweemong Sunoco LP and its Restricted Subsidiaries;

(3) an issuance or sale of Equity Interests by striRéed Subsidiary of Sunoco LP to Sunoco LP a Restricted Subsidiary of Sunoco
LP;

(4) the sale or lease of products, services orwadsaeceivable in the ordinary course of busimegsany sale or other disposition of
damaged, worn-out or obsolete properties or agsée ordinary course of business;

(5) the sale or other disposition of cash or Caghialents, Hedging Obligations or other finanditruments in the ordinary course of
business;

(6) a Restricted Payment that does not violatei@edt 07hereof or a Permitted Investment;

(7) any trade or exchange by Sunoco LP or any ResirSubsidiary of Sunoco LP of properties or ssskany type for properties or
assets of any type owned or held by another



Person, including any disposition of some but tladfathe Equity Interests of a Restricted Subgigliaf Sunoco LP in exchange for assets or
properties and after which the Person whose Edpigyests have been so disposed of continues @aoRestricted Subsidiary, providdtht the

Fair Market Value of the properties or assets wamfeexchanged by Sunoco LP or such Restrictedidiabg (together with any cash or Cash
Equivalents and liabilities assumed) is reasonaflyivalent to the Fair Market Value of the propestor assets (together with any cash or Cash
Equivalents and liabilities assumed) to be recelwe&unoco LP or such Restricted Subsidiary; andiged, further, that any cash received
must be applied in accordance with Section #di@of; and

(8) the creation or perfection of a Lien that i$ pmhibited by Section 4.1f2ereof and any disposition in connection with anfttted
Lien.

“Attributable Debt”in respect of a sale and leaseback transactionspatthe time of determination, the present vafu@e obligation ¢
the lessee for net rental payments during the m@nmaterm of the lease included in such sale aasdlack transaction including any period for w
such lease has been extended or may, at the ayttbe lessor, be extended. Such present valuélshahlculated using a discount rate equal to the
rate of interest implicit in such transaction, detimed in accordance with GAAP; providetowever, that if such sale and leaseback transaction
results in a Capital Lease Obligation, the amotimadebtedness represented thereby will be detenim accordance with the definition of “Capital
Lease Obligation.”

“Available Cash” has the meaning assigned to seh tn the Partnership Agreement, as in effecherdate of this Indenture.
“Bankruptcy Law” means Title 11, U.S. Code or anyikar federal or state law for the relief of detsto

“Beneficial Owner” has the meaning assigned to geam in Rule 13d-3 and Rule 13d-5 under the Exghahct, except that in
calculating the beneficial ownership of any patactperson” (as that term is used in Section 1Fddf the Exchange Act), such “person” will be
deemed to have beneficial ownership of all seagithat such “person” has the right to acquiredswersion or exercise of other securities, whether
such right is currently exercisable or is exerdisanly after the passage of time. The terms “Biersly Owns” and “Beneficially Owned” have a
corresponding meaning.

“Board of Directors” means:

(1) with respect to a corporation, the board oécliors of the corporation or any committee thededy authorized to act on behalf of
such board;

(2) with respect to a partnership, the board afalisrs or board of managers of the general paotitye partnership, or, if such general
partner is itself a limited partnership, then tloada of directors or board of managers of its galrgartner;

(3) with respect to a limited liability companygtmanaging member or members or any controllingneitt®e of managing members
thereof; and

(4) with respect to any other Person, the boammbormittee of such Person serving a similar function

3



“Broker-Dealer” has the meaning attributed to et “Participating Broker-Dealer” in the applicalitegistration Rights Agreement.
“Business Day” means any day other than a Legaidepl

“Capital Lease Obligation” means, at the time aatednination is to be made, the amount of thelltgbih respect of a capital lease that
would at that time be required to be capitalizecdralance sheet prepared in accordance with GAAP.

“Capital Stock” means:
(1) in the case of a corporation, corporate stock;

(2) in the case of an association or businessyeatity and all shares, interests, participatioigéts or other equivalents (however
designated) of corporate stock;

(3) in the case of a partnership or limited lidiitompany, partnership interests (whether germrinited) or membership interests; and

(4) any other interest or participation that coafen a Person the right to receive a share ofritfiipand losses of, or distributions of
assets of, the issuing Person,

but excluding from all of the foregoing any debtwdties convertible into Capital Stock, whethemot such debt securities include any right of
participation with Capital Stock.

“Cash Equivalents” means:
(1) United States dollars or, in an amount up ®amount necessary or appropriate to fund localbipg expenses, other currencies;

(2) securities issued or directly and fully guaest or insured by the United States governmemygagency or instrumentality of the
United States government ( providibat the full faith and credit of the United Staitepledged in support of those securities) hawvivegurities
of not more than one year from the date of acqaisit

(3) certificates of deposit and eurodollar timea®fs with maturities of six months or less frore thate of acquisition, bankers’
acceptances with maturities not exceeding six nattd overnight bank deposits, in each case, wittdamestic commercial bank having
capital and surplus in excess of $250.0 million arichomson Bank Watch Rating of “B” or better;

(4) repurchase obligations with a term of not nbisn seven days for underlying securities of tiesydescribed in clauses (2) and
(3) above entered into with any financial instibatimeeting the qualifications specified in claudeabove;

(5) commercial paper having one of the two highasihgs obtainable from Moody’s or S&P and, in eaake, maturing within six
months after the date of acquisition; and

(6) money market funds at least 95% of the asdetdhizh constitute Cash Equivalents of the kindsadibed in clauses (1) through (5)
this definition.



“Change of Control” means the occurrence of antheffollowing:

(1) the direct or indirect sale, lease, transfenveyance or other disposition (other than by wiayerger or consolidation), in one or a
series of related transactions, of all or subsadiptall of the properties or assets of Sunoco h iés Subsidiaries taken as a whole to any

“person” @s that term is used in Section 13(d)(3) of theharge Act), other than a Qualified Owner, whichusgence is followed by a Ratin
Decline within 90 days;

(2) the adoption of a plan relating to the liquidator dissolution of Sunoco LP or the removallef General Partner by the limited
partners of Sunoco LP; or

(3) the consummation of any transaction (including merger or consolidation), the result of whiglthiat any “person” (as that term is
used in Section 13(d)(3) of the Exchange Act), othan a Qualified Owner, becomes the Beneficiah®wdirectly or indirectly, of more than
50% of the Voting Stock of the General Partnerfdunoco LP, measured by voting power rather thanber of shares, which occurrence is
followed by a Ratings Decline within 90 days.

Notwithstanding the preceding, a conversion of $orld® from a limited partnership to a corporatitimjted liability company or other
form of entity or an exchange of all of the outsliaug limited partnership interests for capital &tata corporation, for member interests in a ledit
liability company or for Equity Interests in sucther form of entity shall not constitute a Chanfi€ontrol, so long as immediately following such
conversion or exchange either (i) the “persons'tifas term is used in Section 13(d)(3) of the ExgjeAct) who Beneficially Owned the Capital
Stock of Sunoco LP immediately prior to such tratisas continue to Beneficially Own in the aggregatore than 50% of the Voting Stock of such
entity, or continue to Beneficially Own sufficieBquity Interests in such entity to elect a majodityts directors, managers, trustees or othergpers
serving in a similar capacity for such entity, aimdeither case no “person” (as that term is useSldction 13(d)(3) of the Exchange Act), excluding
any Qualified Owner, Beneficially Owns more tha®¥®06f the Voting Stock of such entity or (ii) oneroore Qualified Owners in the aggregate own
more than 50% of the Voting Stock of such entity.

“Company Order” means a written order delivereth® Trustee by Sunoco LP and executed on its bblah Officer of the General
Partner.

“Consolidated Cash Flow” means, with respect to spacified Person for any period, the Consolid&tetincome of such Person for
such period plus, without duplication:

(1) an amount equal to (i) any extraordinary ldss (i) any net loss realized by such Person gradnits Restricted Subsidiaries in
connection with an Asset Sale or the dispositioarof securities by such Person or any of its ResttiSubsidiaries or the extinguishment of
any Indebtedness of such Person or any of its ResirSubsidiaries, in each case, to the exterit ksses were deducted in computing such
Consolidated Net Income; plus

(2) provision for taxes based on income or prafftsuch Person and its Restricted Subsidiariesifoh period, to the extent that such
provision for taxes was deducted in computing SDohsolidated Net Income; plus

(3) the consolidated interest expense of such Remsd its Restricted Subsidiaries for such pemndtether paid or accrued (including
amortization of debt issuance costs and origirrlégiscount, non-cash interest payments, theestteomponent of any deferred payment
obligations, the interest component of all paymestociated with Capital Lease
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Obligations, imputed interest with respect to Atiitiable Debt, commissions, discounts and otherdadsharges incurred in respect of lette
credit or bankers’ acceptance financings, and hall payments, if any, pursuant to Hedging Obligas), to the extent that any such expense
was deducted in computing such Consolidated Nethe;_plus

(4) depreciation, amortization (including amortieatof intangibles but excluding amortization oépaid cash expenses that were paid in
a prior period) and other non-cash expenses, changesses (excluding any such non-cash expehaege or loss to the extent that it
represents an accrual of or reserve for cash egpenbarges or losses in any future period or aratiin of a prepaid cash expense, charge or
loss that was paid in a prior period) of such Peieud its Restricted Subsidiaries for such peroithé extent that such depreciation,
amortization and other non-cash expenses, chardesses were deducted in computing such Conselidset Income; plus

(5) unrealized non-cash losses resulting from épreurrency balance sheet adjustments requireddF3o the extent such losses were
deducted in computing such Consolidated Net Incqutuss

(6) all extraordinary or non-recurring items ofmyar loss, or revenue or expense; minus
(7) non-cash items increasing such Consolidatedrideime for such period, other than the accruaéeénue in the ordinary course of
business,
in each case, on a consolidated basis and detatnmrsecordance with GAAP.
“Consolidated Net Income” means, with respect tp specified Person for any period, the aggregateefNet Income of such Person
and its Restricted Subsidiaries for such perioda aonsolidated basis, determined in accordande®AAP; providedhat:

(1) the aggregate Net Income (but not loss) of Resson that is not a Restricted Subsidiary of gleei§ied Person or that is accounted
by the equity method of accounting will be includedy to the extent of the amount of dividendsiorilar distributions paid in cash to the
specified Person or a Restricted Subsidiary of &erison;

(2) the Net Income of any Restricted Subsidiarthefspecified Person will be excluded to the extieait the declaration or payment of
dividends or similar distributions by that ReseittSubsidiary of that Net Income is not at the dédetermination permitted without any prior
governmental approval (that has not been obtaioed)irectly or indirectly, by operation of the ites of its charter or any agreement,
instrument, judgment, decree, order, statute,sufgovernmental regulation applicable to that Retetdd Subsidiary or its stockholders, partners
or members;

(3) the cumulative effect of a change in accoungrigciples will be excluded,;

(4) unrealized losses and gains under derivatiseliments included in the determination of Constéd Net Income, including those
resulting from the application of Financial Accoimgt Standards Board Accounting Standards CodificatRSC) 815 will be excluded; and

(5) any nonrecurring charges relating to any premiu penalty paid, write off of deferred financestsoor other charges in connection
with redeeming or retiring any Indebtedness prditd Stated Maturity will be excluded.
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“Consolidated Net Tangible Assets” means, with eespo any Person at any date of determinationagiygeegate amount of total assets
included in such Person’s most recent quartergnoual consolidated balance sheet prepared indaroe with GAAP less applicable reserves
reflected in such balance sheet, after (i) addiegaiggregate incremental amount of total assetsvihiad have resulted from an acquisition of assets
from an Affiliate that is accounted for as a poglimad it been accounted for using purchase acemuatid (ii) deducting the following amounts:

(a) all current liabilities reflected in such batarsheet, and (b) all goodwill, trademarks, patamamortized debt discounts and expenses and other
like intangibles reflected in such balance sheet.

“Corporate Trust Office of the Trustee” will betht address of the Trustee specified in Sectiob2lt#ereof or such other address as to
which the Trustee may give notice to the Issuers.

“Credit Agreement” means that certain Credit Agreaimdated as of September 25, 2014, by and amamacs LP (f/k/a/ Susser
Petroleum Partners LP), the Guarantors party thetie¢ lenders party thereto and Bank of Americ&.Nas administrative agent for the lenders and
collateral agent, including any related notes, gatges, collateral documents, instruments and amgnets executed in connection therewith, and, in
each case, as amended, restated, modified, renesfedded, replaced or refinanced in whole or irt fram time to time (including increasing the
amount of available borrowings thereunder).

“Credit Facilities” means, one or more debt faight(including the Credit Agreement) or commerpiaper facilities, in each case, with
banks or other institutional lenders providing flevolving credit loans, term loans, accounts rediv financing (including through the sale of
accounts receivable to such lenders or to spearglgse entities formed to borrow from such len@dgr@inst such accounts receivable) or letters of
credit, in each case, as amended, restated, ndhdiéirewed, refunded, replaced or refinanced (fhictuby means of sales of debt securities to
institutional investors) in whole or in part fromme to time (including increasing the amount ofikalde borrowings thereunder).

“Custodian” means the Trustee, as custodian wiheet to the Notes in global form, or any succesatity thereto.
“Default” means any event that is, or with the pagsof time or the giving of notice or both woulg] Bn Event of Default.

“Definitive Note” means a certificated Note regigte in the name of the Holder thereof and issuetaordance with Section 2.06
hereof, substantially in the form of Exhibithereto except that such Note shall not bear thedbNote Legend and shall not have the “Schedule of
Exchanges of Interests in the Global Note’ attadhedeto.

“Depositary” means, with respect to the Notes ibiar issued in whole or in part in global fortme tPerson specified in Section 2.03
hereof as the Depositary with respect to the Nated,any and all successors thereto appointed pesidary hereunder and having become such
pursuant to the applicable provision of this Indeat

“Designated Non-cash Consideration” means the Market Value (as determined in good faith by SunioEd of noneash consideratic
received by Sunoco LP or a Restricted Subsidiaigusfoco LP in connection with an Asset Sale thabidesignated as Designated Non-cash
Consideration pursuant to an Officers’ Certificdéss the amount of Cash Equivalents receivedmmection with a subsequent sale of such
Designated Non-cash Consideration.



“Disqualified Equity”means any Equity Interest that, by its terms (oth@yterms of any security into which it is conitdg, or for which
it is exchangeable, in each case, at the optidgheoholder of the Equity Interest), or upon thegepng of any event, matures or is mandatorily
redeemable, pursuant to a sinking fund obligatioatberwise, or redeemable at the option of theldrobf the Equity Interest, in whole or in part, on
or prior to the date that is 91 days after the datevhich the Notes mature. Notwithstanding thegding sentence, any Equity Interest that would
constitute Disqualified Equity solely because th&dbrs of the Equity Interest have the right touiegj Sunoco LP to repurchase or redeem such
Equity Interest upon the occurrence of a changmnofrol or an asset sale will not constitute Didifiea Equity if the terms of such Equity Interest
provide that Sunoco LP may not repurchase or redegnsuch Equity Interest pursuant to such promsienless such repurchase or redemption
complies with Section 4.0Fereof.

“Domestic Subsidiary” means any Restricted Subsjdi Sunoco LP that was formed under the law$efnited States or any state of
the United States or the District of Columbia.

“Equity Interests” means Capital Stock and all \aats, options or other rights to acquire Capitattbut excluding any debt security
that is convertible into, or exchangeable for, @d$tock).

“Equity Offering” means any public or private sale of Equity Intex¢sther than Disqualified Equity and other tham tBubsidiary) mac
for cash on a primary basis by Sunoco LP aftedtite of this Indenture.

“Exchange Act” means the Securities Exchange Adt9#4, as amended.

“Exchange Notes” means the Notes issued in an Exgeh®ffer pursuant to Section 2.06{Breof.

“Exchange Offer” has the meaning set forth in thpligable Registration Rights Agreement.

“Exchange Offer Registration Statement” has thermmegset forth in the applicable Registration RigAgreement.

“Existing Indebtednesgheans the aggregate principal amount of IndebtedsfeSunoco LP and its Subsidiaries (other thaebtetines
under the Credit Agreement) in existence on the dathis Indenture, until such amounts are repaid.

“Fair Market Value” means the value that would laédpby a willing buyer to an unaffiliated willingeBer in a transaction not involving
distress or necessity of either party, determimegbiod faith by the Board of Directors of the Gahé&artner (unless otherwise provided in this
Indenture).

“Fixed Charge Coverage Ratio” means with respeantpospecified Person for any four-quarter refeegreriod, the ratio of the
Consolidated Cash Flow of such Person for sucloged the Fixed Charges of such Person for suabgédf the specified Person or any of its
Restricted Subsidiaries incurs, assumes, guarameges/s, repurchases, redeems, defeases or athatischarges any Indebtedness (other than
ordinary working capital borrowings) or issues,ugghases or redeems Disqualified Equity subsegoghe commencement of the applicable four-
quarter reference period and



on or prior to the date on which the event for Wahize calculation of the Fixed Charge Coveragediatimade (the “Calculation Date”), then the
Fixed Charge Coverage Ratio will be calculatedrgjyiro forma effect to such incurrence, assumptoayantee, repayment, repurchase,
redemption, defeasance or other discharge of ledebss, or such issuance, repurchase or redengptizinqualified Equity, and the use of the
proceeds therefrom, as if the same had occurré dteginning of such period.

In addition, for purposes of calculating the Fixgldarge Coverage Ratio:

(1) acquisitions that have been made by the spéeciferson or any of its Restricted Subsidiarieduding through mergers or
consolidations and including any related finandhagsactions during the four-quarter referenceogeor subsequent to such reference period
and on or prior to the Calculation Date will begyivpro forma effect as if they had occurred orfitise day of the fourguarter reference perio
including any Consolidated Cash Flow and any proméoexpense and cost reductions that have occarrack reasonably expected to occur, in
the reasonable judgment of the chief financialawoanting officer of Sunoco LP (regardless of wiketihose cost savings or operating
improvements could then be reflected in pro formarfcial statements in accordance with Regulatidh@omulgated under the Securities .
or any other regulation or policy of the SEC reftteereto);

(2) the Consolidated Cash Flow attributable toaliginued operations, as determined in accordante®AAP, and operations or
businesses (and ownership interests therein) déspaisprior to the Calculation Date, will be exchakl

(3) the Fixed Charges attributable to discontinopérations, as determined in accordance with GAghié,operations or businesses (and
ownership interests therein) disposed of prioheoC€alculation Date, will be excluded, but onlythie extent that the obligations giving rise to
such Fixed Charges will not be obligations of thecified Person or any of its Restricted Subsidg&following the Calculation Date;

(4) interest income reasonably anticipated by $mtson to be received during the applicable foargu period from cash or Cash
Equivalents held by such Person or any Restrictéxsifliary of such Person, which cash or Cash Eépritgexist on the Calculation Date or
will exist as a result of the transaction givingerio the need to calculate the Fixed Charge CgedRatio, will be included;

(5) if any Indebtedness bears a floating rate &frest, the interest expense on such Indebtedribssewalculated as if the average rat
effect from the beginning of the applicable periodhe Calculation Date had been the applicabkefatthe entire period (taking into account
any Hedging Obligation applicable to such Indebésdrif such Hedging Obligation has a remaining tesrat the Calculation Date in excess of
12 months); and

(6) if any Indebtedness is incurred under a revgi\dredit facility and is being given pro formaesft, the interest on such Indebtedness
shall be calculated based on the average dailybalaf such Indebtedness for the four fiscal qusaidabject to the pro forma calculation.
“Fixed Charges” means, with respect to any spetifierson for any period, (A) the sum, without deggdiion, of:

(1) the consolidated interest expense of such Remsd its Restricted Subsidiaries for such perdtether paid or accrued, including
amortization of debt issuance costs and



original issue discount, non-cash interest paymeémsinterest component of any deferred paymeligatinns, the interest component of all
payments associated with Capital Lease Obligatiomsyted interest with respect to Attributable Qetstimmissions, discounts and other fees
and charges incurred in respect of letter of crediiankers’ acceptance financings, and net oéffeet of all payments made or received
pursuant to Hedging Obligations in respect of iesérates; plus

(2) the consolidated interest expense of such Rexsd its Restricted Subsidiaries that was capédlduring such period; plus

(3) any interest on Indebtedness of another Pehsdns guaranteed by such Person or one of itgiBtesl Subsidiaries or secured by a
Lien on assets of such Person or one of its RestriBubsidiaries, whether or not such guarantééearis called upon; plus

(4) all dividends, whether paid or accrued and Wwaebr not in cash, on any series of Disqualifiegiiey of such Person or any of its
Restricted Subsidiaries, other than dividends onitifdnterests payable solely in Equity Interedtsuch Person (other than Disqualified
Equity) or to such Person or a Restricted Subsidiésuch Person; minus

(B) to the extent included in (A) above, writéfs of deferred financing costs of such PersonitmRestricted Subsidiaries during such period amy
charge related to, or any premium or penalty paicbinnection with, paying any such Indebtednessiofi Person and its Restricted Subsidiaries
to its Stated Maturity.

“GAAP” means generally accepted accounting priresph the United States, as in effect on the dtiei®Indenture.

“General Partner” means Sunoco GP LLC, a Delawarigeld liability company, and its successors andrpéed assigns as general
partner of Sunoco LP or as the business entity thigrultimate authority to manage the businessogedations of Sunoco LP.

“Global Note Legend” means the legend set fortBaation 2.06(qg)(2hereof, which is required to be placed on all Gldates issued
under this Indenture.

“Global Notes"means, individually and collectively, each of thesRicted Global Notes and the Unrestricted Gldks deposited wi
or on behalf of and registered in the name of tBpd3itary or its nominee, substantially in the fahixhibit A hereto and that bears the Global M
Legend and that has the “Schedule of Exchangeg@fdsts in the Global Note” attached thereto,edsn accordance with Section 2.02.06(b)(3),
2.06(b)(4) or 2.06(f) hereof.

“Government Securitiegheans direct obligations of, or obligations guagadtby, the United States of America for the payroémwhich
guarantee or obligations the full faith and credithe United States of America is pledged.

“guarantee” means a guarantee other than by emdergeof negotiable instruments for collection ie tirdinary course of business,
direct or indirect, in any manner including by wafya pledge of assets or through letters of cradieimbursement agreements in respect thereof, of
all or any part of any Indebtedness.
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“Guarantors” means each of:

(1) the Subsidiaries of Sunoco LP executing thitelrture as initial Guarantors; and

(2) any other Subsidiary of Sunoco LP that becom@&siarantor in accordance with the provisions isf lttdenture,
and their respective successors and assigns, inceae, until the Note Guarantee of such Persobdmsreleased in accordance with the provisions
of this Indenture.

“Hedging Obligations” means, with respect to angdfied Person, the obligations of such Person unde

(1) interest rate swap agreements (whether froedfie floating or from floating to fixed), interesite cap agreements and interest rate
collar agreements entered into with one or moranioial institutions and designed to reduce costoafowing or to protect the Person or any
of its Restricted Subsidiaries entering into theeagent against fluctuations in interest rates végpect to Indebtedness incurred;

(2) other agreements or arrangements designedrniagednterest rates or interest rate risk;

(3) foreign exchange contracts and currency pristeetgreements entered into with one of more fifs@miestitutions and designed to
protect the Person or any of its Restricted Sulsihl entering into the agreement against fluatnatin currency exchange rates with respe
Indebtedness incurred;

(4) any commodity futures contract, commodity optay other similar agreement or arrangement dedigmerotect against fluctuations
in the price of Hydrocarbons used, produced, pseetsr sold by that Person or any of its RestriGelsidiaries at the time; and

(5) other agreements or arrangements designeategbisuch Person or any of its Restricted Sub#édiagainst fluctuations in currency
exchange rates or commaodity prices.

“Holder” means a Person in whose name a Note istezgd.

“Hydrocarbons”means crude oil, natural gas, natural gas liquidsinghead gas, drip gasoline, condensate, disfillgquid hydrocarbon
gaseous hydrocarbons and all constituents, elernectsmpounds thereof and products refined or m%ex therefrom.

“Indebtedness” means, with respect to any speciiedon, any indebtedness of such Person, wheathet contingent:

(1) in respect of borrowed money;

(2) evidenced by bonds, notes, debentures or simB&ruments or letters of credit (or reimbursetregreements in respect thereof);

(3) in respect of bankers’ acceptances;

(4) representing Capital Lease Obligations or Atttable Debt in respect of sale and leasebackéctings;
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(5) representing the balance deferred and unpatitkegburchase price of any property or servicesmdoee than six months after such
property is acquired or such services are completed

(6) representing any Hedging Obligations,

if and to the extent any of the preceding itembébthan letters of credit, Attributable Debt aneldiging Obligations) would appear as a liability o

a balance sheet of the specified Person prepam@ttordance with GAAP. In addition, the term “Intness” includes all Indebtedness of others
secured by a Lien on any asset of the specifiesdRgwhether or not such Indebtedness is assum#ttspecified Person) and, to the extent not
otherwise included, the guarantee by the specHigdon of any Indebtedness of any other Person.

Notwithstanding the foregoing, the following shadit constitute “Indebtedness”:
(1) accrued expenses and trade accounts payasitegain the ordinary course of business;

(2) any obligation of Sunoco LP or any of its Rieséd Subsidiaries in respect of bid, performasceety and similar bonds issued for
account of Sunoco LP and any of its Restricted idrges in the ordinary course of business, initigdjuarantees and obligations of Sunoco
LP or any of its Restricted Subsidiaries with respe letters of credit supporting such obligatigimseach case other than an obligation for
money borrowed);

(3) any Indebtedness that has been defeased inrdacoe with GAAP or defeased pursuant to the depbsash or Government
Securities (in an amount sufficient to satisfysalth Indebtedness at fixed maturity or redemptasmpplicable, and all payments of interes!
premium, if any) in a trust or account createdledged for the sole benefit of the holders of sintlebtedness and subject to no other Liens,
and the other applicable terms of the instrumemegung such Indebtedness;

(4) any obligation arising from the honoring byank or other financial institution of a check, draf similar instrument drawn against
insufficient funds in the ordinary course of busisieprovided however, that such obligation is extinguished within fiBasiness Days of its
incurrence; and

(5) any obligation arising from any agreement pdow for indemnities, guarantees, purchase prifgsadents, holdbacks, contingency
payment obligations based on the performance ofi¢heired or disposed assets or similar obligat{otiser than guarantees of Indebtedness)
incurred by any Person in connection with the agitjon or disposition of assets.

“Indenture” means this Indenture, as amended gplsupented from time to time.
“Initial Notes” means the first $800,000,000 aggregprincipal amount of Notes issued under thigttdre on the date hereof.

“Initial Purchasers” means Merrill Lynch, Piercerier & Smith Incorporated, Credit Suisse Secur{ti¢SA) LLC, BBVA Securities
Inc., Mitsubishi UFJ Securities (USA), Inc., DNB Mats, Inc., Mizuho Securities USA Inc., SMBC NikBecurities America, Inc., SunTrust
Robinson Humphrey, U.S. Bancorp Investments, BRIQ Capital Markets Corp., BNP Paribas SecuritiespG Credit Agricole Securities (USA)
Inc. and ING Financial Markets LLC.
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“Institutional Accredited Investor” means an instibn that is an “accredited investor” as definedRule 501(a)(1), (2), (3) or (7) under
the Securities Act, that is not also a QIB.

“Investment Grade Rating” means a rating equal toigher than Baa3 by Moody’s or BBB- by S&P (drither such entity ceases to
rate the Notes for reasons outside of the confrBumoco LP, the equivalent investment grade cratiitg from any other “nationally recognized
statistical rating organization” registered undect®n 15E of the Exchange Act selected by Sundtad a replacement agency).

“Investments”’means, with respect to any Person, all directdiréct investments by such Person in other Peronalsiding Affiliates) ir
the forms of loans (including guarantees or otlmigations), advances or capital contributions (eaing (1) commission, travel and similar
advances to officers and employees made in th@anglicourse of business and (2) advances to cussdmthe ordinary course of business that are
recorded as accounts receivable on the balancé afitbe lender), purchases or other acquisitionsdnsideration of Indebtedness, Equity Interests
or other securities, together with all items th&t @r would be classified as investments on a lsalaheet prepared in accordance with GAAP. If
Sunoco LP or any Restricted Subsidiary of Sunoca&lB or otherwise disposes of any Equity Intare$iany direct or indirect Restricted Subsid
of Sunoco LP such that, after giving effect to aogh sale or disposition, such Person is no loadeestricted Subsidiary of Sunoco LP, Sunoco LP
will be deemed to have made an Investment on tteafaany such sale or disposition equal to the Mairket Value of Sunoco LP’s Investments in
such Restricted Subsidiary that were not sold gpaed of in an amount determined as provided étid®e4.07(b)ereof.

“Joint Venture” means any Person that is not actlioe indirect Subsidiary of Sunoco LP in which 8aa LP or any of its Restricted
Subsidiaries makes any Investment.

“Legal Holiday” means a Saturday, a Sunday or aatawhich banking institutions in Houston, Texastar City of New York or at a
place of payment are authorized by law, reguladioaxecutive order to remain closed. If a paymene ds a Legal Holiday at a place of payment,
payment may be made at that place on the next editeeday that is not a Legal Holiday, and no isgéshall accrue on such payment for the
intervening period.

“Letter of Transmittal” means the letter of trantalito be prepared by the Issuers and sent taatlers of the Notes for use by such
Holders in connection with an Exchange Offer.

“Lien” means, with respect to any asset, any mortgage,diedge, charge, security interest or encumbraheay kind in respect of su
asset, whether or not filed, recorded or othenpedected under applicable law, including any ctodal sale or other title retention agreement, any
lease in the nature thereof, any option or othezexgent to sell or give a security interest in ang filing of or agreement to give any financing
statement under the Uniform Commercial Code (ohedent statutes) of any jurisdiction other thapracautionary financing statement respecting a
lease not intended as a security interest. In eateshall a right of first refusal be deemed tostibate a Lien.

“Moody’s” means Moody'’s Investors Service, Inc.,amy successor to the rating agency business thereo
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“Net Income”means, with respect to any specified Person, thmceme (loss) of such Person, determined in alzoare with GAAP ar
before any reduction in respect of preferred sttigldends, excluding, however:

(1) any gain (but not loss), together with any tetlgorovision for taxes on such gain (but not lossjlized in connection with:
(a) any Asset Sale; or
(b) the disposition of any securities by such Pe@othe extinguishment of any Indebtedness of erlson; and

(2) any extraordinary gain (but not loss), togethigh any related provision for taxes on such exaary gain (but not loss).

“Net Proceeds” means the aggregate cash processlsed by Sunoco LP or any of its Restricted Subsik in respect of any Asset
Sale (including any cash received upon the satetmr disposition of any non-cash consideratioeixad in any Asset Sale), net of:

(1) the direct costs relating to such Asset Salduding legal, accounting and investment bankeesf and sales commissions, and any
relocation expenses incurred as a result of thet/3ale,

(2) taxes paid or payable as a result of the ASakt, in each case, after taking into account aajfeble tax credits or deductions and
tax sharing arrangements,

(3) amounts required to be applied to the repaymEhitdebtedness, other than revolving credit Inteldhess except to the extent resu
in a permanent reduction in availability of suchebtedness under a Credit Facility, secured bya an the properties or assets that were the
subject of such Asset Sale and all distributiord payments required to be made to minority inteletders in Restricted Subsidiaries as a
result of such Asset Sale, and

(4) any amounts to be set aside in any reservblistad in accordance with GAAP or any amount pldocesscrow, in either case for
adjustment in respect of the sale price of suchegmtees or assets or for liabilities associatedhwiich Asset Sale and retained by Sunoco LP or
any of its Restricted Subsidiaries until such tasesuch reserve is reversed or such escrow arr@mgésrterminated, in which case Net
Proceeds shall include only the amount of the wesso reversed or the amount returned to Sunoaur litB Restricted Subsidiaries from such
escrow arrangement, as the case may be.

“Non-Recourse Debt” means Indebtedness:

(1) as to which neither Sunoco LP nor any of itstReted Subsidiaries (a) provides credit suppbeany kind (including any undertakin
agreement or instrument that would constitute Iteldtess), (b) is directly or indirectly liable aguarantor or otherwise or (c) is the lender;

(2) no default with respect to which (including aights that the holders of the Indebtedness mag katake enforcement action against
an Unrestricted Subsidiary) would permit upon retiapse of time or both any holder of any otheebtedness of Sunoco LP or any of its
Restricted Subsidiaries to declare a default oh sticer Indebtedness or cause the payment of tebtadness to be accelerated or payable
prior to its Stated Maturity; and

(3) as to which the lenders have been notifiedritivg that they will not have any recourse to #teck or assets of Sunoco LP or any of
its Restricted Subsidiaries except as contemplayedause (10) of the definition of Permitted Liens
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For purposes of determining compliance with Seclid®hereof, if any Non-Recourse Debt of any of SunoB&lUnrestricted
Subsidiaries ceases to be Non-Recourse Debt of@nistricted Subsidiary, such event will be deetoecbnstitute an incurrence of Indebtedness
by a Restricted Subsidiary of Sunoco LP.

“Non-U.S. Person” means a Person who is not a Regon.

“Note Guarantee” means the guarantee by each Goaafithe Issuers’ obligations under this Indeatand the Notes, pursuant to the
provisions of this Indenture.

“Notes” has the meaning assigned to it in the ptdarto this Indenture. The Initial Notes and thed&idnal Notes shall be treated as a
single class for all purposes under this Indentane, unless the context otherwise requires, afreeices to the Notes shall include any Additional
Notes.

“Obligations” means any principal, interest, peiesltfees, indemnifications, reimbursements, dasagd other liabilities payable under
the documentation governing any Indebtedness.

“Offering Memorandum” means the final Offering Merandum of the Issuers, dated March 27, 2015 wipeet to the Notes.

“Officer” means, with respect to any Person, th@i@han of the Board, the Chief Executive Officée President, the Chief Operating
Officer, the Chief Financial Officer, the Treasyrany Assistant Treasurer, the Controller, the &acy or any Vice President of such Person (or, if
such Person is a limited partnership, the generaher of such Person, and in the case of SunoctheFGeneral Partner).

“Officers’ Certificate” means, with respect to aRgrson, a certificate signed on behalf of suchdPeloy any two of its Officers, one of
whom must be the principal executive officer, thiegipal financial officer or the principal accoing officer of such Person that meets the
requirements of Section 12.08&reof.

“Operating Surplus” has the meaning assigned th geren in the Partnership Agreement as in effedherdate of this Indenture.

“Opinion of Counsel” means an opinion from legalinsel who is reasonably acceptable to the Trugiaemeets the requirements of
Section 12.0%ereof. The counsel may be an employee of or cotm&inoco LP, the General Partner, any Subsidii8unoco LP or the General
Partner or the Trustee.

“Partnership Agreement” means the First AmendedRestated Agreement of Limited Partnership of Saoride (f/k/a Susser Petroleum
Partners LP), dated as of September 25, 2012, esded as of the date of this Indenture, and asmaghbe further amended, modified or
supplemented from time to time.

“Permitted Business” means either (1) gatherirapdporting, treating, processing, marketing, disting, storing or otherwise handling
Hydrocarbons, or activities or services reasonably
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related, ancillary or complementary thereto, oeaspnable extension or expansion thereof, incluelingring into Hedging Obligations to support
these businesses, (2) any other business thatagesgross income that constitutes “qualifying mebunder Section 7704(d) of the Internal
Revenue Code of 1986, as amended, or (3) the salailof motor fuel and the operation of convergestores or activities or services reasonably
related, ancillary or complementary thereto, ceaspnable extension or expansion thereof.

“Permitted Business Investments” means Investm@n&unoco LP or any of its Restricted Subsidianesny Unrestricted Subsidiary of
Sunoco LP or in any Joint Venture, providget:

(1) either (a) at the time of such Investment anchediately thereafter, Sunoco LP could incur $Padditional Indebtedness under the
Fixed Charge Coverage Ratio test set forth in 8ecti09(ahereof or (b) such Investment does not exceedgheegate amount of Incremer
Funds (as defined in Section 410&reof) not previously expended at the time of mglduch Investment;

(2) if such Unrestricted Subsidiary or Joint Verthas outstanding Indebtedness at the time oflswelstment, either (a) all such
Indebtedness is Non-Recourse Debt or (b) any sudébtedness of such Unrestricted Subsidiariesiot Jenture that is recourse to Sunoco
LP or any of its Restricted Subsidiaries (whichlisinalude all Indebtedness of such Unrestrictetd<sdiary or Joint Venture for which Sunoco
LP or any of its Restricted Subsidiaries may bedly or indirectly, contingently or otherwise, m@ated to pay, whether pursuant to the terms
of such Indebtedness, by law or pursuant to anyagee, including any “claw-back,” “make-well” okéepwell” arrangement) could, at the
time such Investment is made, be incurred at thret by Sunoco LP and its Restricted Subsidiarie®euthe Fixed Charge Coverage Ratio test

set forth in_Section 4.09(&kreof; and

(3) such Unrestricted Subsidiary’s or Joint Venwigetivities are not outside the scope of the RésthBusiness.

“Permitted Investments” means:

(1) any Investment in Sunoco LP or in a RestriGabsidiary of Sunoco LP;

(2) any Investment in Cash Equivalents;

(3) any Investment by Sunoco LP or any Restrictalgs&liary of Sunoco LP in a Person, if as a resuduch Investment:
(a) such Person becomes a Restricted Subsidi&@yrmfco LP; or

(b) such Person is merged, consolidated or amaligahwéth or into, or transfers or conveys substlytiall of its propertie
or assets to, or is liquidated into, Sunoco LP Beatricted Subsidiary of Sunoco LP,

(4) any Investment made as a result of the reoéipbn-cash consideration from:
(a) an Asset Sale that was made pursuant to acmhiipliance with Section 4.1tereof; or

(b) pursuant to clause (7) of the items deemedmbé Asset Sales under the definition of “Assde’Sa
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(5) any Investment in any Person solely in exchdogéhe issuance of Equity Interests (other thésgDalified Equity) of Sunoco LP;

(6) any Investments received in compromise or te&mi of (A) obligations of trade creditors or custers that were incurred in the
ordinary course of business of Sunoco LP or aritsdRestricted Subsidiaries, including pursuardnyg plan of reorganization or similar
arrangement upon the bankruptcy or insolvency gfteade creditor or customer, or as a result afradiosure by Sunoco LP or any of its
Restricted Subsidiaries with respect to any seclmegstment in default; or (B) litigation, arbitiat or other disputes with Persons who are not
Affiliates;

(7) Investments represented by Hedging Obligatpmrsnitted to be incurred;

(8) loans or advances to employees made in theamdcourse of business of Sunoco LP or any RéstriSubsidiary of Sunoco LP in
aggregate principal amount not to exceed $2.0anilit any one time outstanding;

(9) repurchases of the Notes;

(10) any Investments in prepaid expenses, negetiabtruments held for collection and lease, ytilitorkers’ compensation and
performance and other similar deposits and preggi@énses made in the ordinary course of business;

(11) Permitted Business Investments;

(12) Investments owned by any Person at the timk Berson merges with Sunoco LP or any Restriaedi8iary of Sunoco LP,
provided such Investments (a) are not incurredimemplation of such merger or acquisition andafie) in the good faith determination of
Sunoco LP, incidental to such merger or acquisitéom in each case renewals or extensions theremhounts not greater than the amount of
such Investment;

(13) Investments existing on the date of this Inde) and

(14) other Investments in any Person having aneagde Fair Market Value (measured on the date ®adhInvestment was made and
without giving effect to subsequent changes in @glwhen taken together with all other Investmemésle pursuant to this clause (14) that are
at the time outstanding not to exceed the gredt&r)®60.0 million and (b) 5.0% of Sunoco LP’s Golidated Net Tangible Assets.

“Permitted Liens” means:

(1) Liens securing any Indebtedness under any Credilities and all Obligations and Hedging Obligas relating to such Indebtedne

(2) Liens in favor of Sunoco LP or the Guarantors;

(3) Liens on property of a Person existing at theetsuch Person is merged with or into or const#idlavith Sunoco LP or any Subsidi
of Sunoco LP;_providethat such Liens were in existence prior to suchgeeor consolidation and do not extend to any assieer than those
of the Person merged into or consolidated with $arid® or the Subsidiary;
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(4) Liens on property existing at the time of asifion of the property by Sunoco LP or any RestdcBubsidiary of Sunoco LBrovidec
that such Liens were in existence prior to suchuitipn, and not incurred in contemplation of saaguisition;

(5) Liens to secure the performance of statutofigations, surety or appeal bonds, performance samndther obligations of a like
nature incurred in the ordinary course of business;

(6) Liens to secure Indebtedness (including Cap#alse Obligations) permitted by clause (4) of ®act.09(b)hereof covering only the
assets acquired with or financed by such Indebtsine

(7) Liens existing on the date of this Indenturinéo than Liens securing the Credit Facilities);
(8) Liens created for the benefit of (or to sectihe)Notes (or the Note Guarantees);

(9) Liens on any property or asset acquired, canstd or improved by Sunoco LP or any of its Rettd Subsidiaries which (a) are in
favor of the seller of such property or asset$avor of the Person developing, constructing, nepgior improving such asset or property, or in
favor of the Person that provided the funding fer &cquisition, development, construction, repaimprovement cost, as the case may be, of
such asset or property, (b) are created withind@8@ after the acquisition, development, conswagtiepair or improvement, (c) secure the
purchase price or development, construction, repamprovement cost, as the case may be, of ss&it ar property in an amount up to 100%
of the Fair Market Value of such acquisition, constion or improvement of such asset or property, @) are limited to the asset or property
so acquired, constructed or improved (includingphaeeds thereof, accessions thereto and upgtaiesf);

(10) Liens on and pledges of the Equity Interefny Unrestricted Subsidiary or any Joint Ventowened by Sunoco LP or any
Restricted Subsidiary of Sunoco LP to the exteotiseg Non-Recourse Debt or other Indebtednessdi §nrestricted Subsidiary or Joint
Venture;

(12) Liens in favor of collecting or payor bankwimg a right of setoff, revocation, refund or chelbgck with respect to money or
instruments of Sunoco LP or any of its Restrictadstdiaries on deposit with or in possession ohdaenk;

(12) Liens to secure performance of Hedging Obiigest of Sunoco LP or any of its Restricted Subsiegincurred in the ordinary
course of business and not for speculative purposes

(13) Liens arising under construction contractgerconnection agreements, operating agreements vjenture agreements, partnership
agreements, oil and gas leases, farmout agreend@rnitson orders, contracts for purchase, gathefgmgcessing, sale, transportation or
exchange of crude oil, natural gas liquids, condenand natural gas, natural gas storage agreemaeitigation and pooling declarations and
agreements, area of mutual interest agreementqraeerty leases and other agreements arisirlgeiotdinary course of business of Sunoco
LP and its Restricted Subsidiaries that are custpinahe Permitted Business;
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(14) Liens upon specific items of inventory, reediles or other goods or proceeds of Sunoco LPyo#hits Restricted Subsidiaries
securing such Person’s obligations in respect okés’ acceptances or receivables securitizatgswed or created for the account of such
Person to facilitate the purchase, shipment oag®wof such inventory, receivables or other googsaceeds and permitted by Section 4.09

(15) Liens securing any Indebtedness equally arabiawith all Obligations due under the Notes oy &lote Guarantee pursuant to a
contractual covenant that limits Liens in a marswystantially similar to Section 4.12

(16) Liens incurred in the ordinary course of baessof Sunoco LP or any Restricted Subsidiary ab8a LP; provided, however, that,
after giving effect to any such incurrence, theraggte principal amount of all Indebtedness thestanding and secured by any Liens purs
to this clause (16) does not exceed the greatg)&60.0 million or (b) 5.0% of Sunoco LP’s Coridated Net Tangible Assets at such time;
and

(17) any Lien renewing, extending, refinancingefunding a Lien permitted by clauses (3), (4), (8),or (9) above; provideithat (a) the
principal amount of Indebtedness secured by sueh dbes not exceed the principal amount of suchhitediness outstanding immediately
prior to the renewal, extension, refinance or rdfahsuch Lien, plus all accrued interest on trdebtedness secured thereby and the amount o
all fees, expenses and premiums incurred in coiumettterewith, and (b) no assets encumbered bysadly Lien other than the assets perm
to be encumbered immediately prior to such reneswdénsion, refinance or refund are encumbereelyer

After termination of the covenants referred to ett$on 4.1%ereof, for purposes of complying with the “Lier®venant, the Liens
described in clauses (1) and (16) of this definitad “Permitted Liens” will be Permitted Liens ortly the extent those Liens secure Indebtedness not
exceeding, at the time of determination, 15% ofGoesolidated Net Tangible Assets of Sunoco LP.eGgifective, this 15% limitation on Permitted
Liens will continue to apply during any later petim which the Notes do not have an Investment &Ralting by both Rating Agencies.

“Permitted Refinancing Indebtedness” means anyltetness of Sunoco LP or any of its Restricted ifligoges issued in exchange for,
or the net proceeds of which are used to renewndefrefinance, replace, defease or discharge trilebtedness of Sunoco LP or any of its
Restricted Subsidiaries (other than intercompadgltedness); providedat:

(1) the principal amount of such Permitted Refinagd¢ndebtedness does not exceed the principal ataduhe Indebtedness renewed,
refunded, refinanced, replaced, defeased or digelgplus all accrued interest on the Indebtedardshe amount of all fees and expenses,
including premiums, incurred in connection theréyit

(2) such Permitted Refinancing Indebtedness hambrhaturity date no earlier than the final matudate of, and has a Weighted
Average Life to Maturity equal to or greater thhe Weighted Average Life to Maturity of, the Indetimess being renewed, refunded,
refinanced, replaced, defeased or discharged;
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(3) if the Indebtedness being renewed, refunddihamreced, replaced, defeased or discharged is dintaded in right of payment to the
Notes or the Note Guarantees, such Permitted Ruegiing Indebtedness is subordinated in right of paytnto the Notes or the Note Guarantees
on terms at least as favorable to the Holders dédlas those contained in the documentation gawgthe Indebtedness being renewed,
refunded, refinanced, replaced, defeased or digedaand

(4) such Indebtedness is not incurred (other tlyawdy of a guarantee) by a Restricted Subsidiatyefothan Finance Corp. or a
Guarantor) if Sunoco LP is the issuer or other prirobligor on the Indebtedness being renewedndsfd, refinanced, replaced, defeased or
discharged.

“Person” means any individual, corporation, parsh@y, joint venture, association, joint-stock comypérust, unincorporated
organization, limited liability company or governmer other entity.

“Private Placement Legend” means the legend s#t forSection 2.06(g)(1)(Ahereof to be placed on all Notes issued under this
Indenture except where otherwise permitted by togigions of this Indenture.

“QIB” means a “qualified institutional buyer” asfifeed in Rule 144A.

“Qualified Owner” means any of (i) LE GP, LLC., Egg Transfer Equity, L.P. and Energy Transfer RantnL.P., (ii) any Person who
Beneficially Owns more than 50% of the Voting Statkany entity specified in clause (i) above or vBeneficially Owns sufficient Equity Interests
in such entity to elect a majority of its directomsanagers, trustees or other persons servingimitar capacity for such entity and (iii) any
Subsidiary or Affiliate of any entity specified @ither clause (i) or clause (ii) above.

“Rating Agencies” means Moody’s and S&P.

“Ratings Categories” means:

(1) with respect to S&P, any of the following categs: AAA, AA, A, BBB, BB, B, CCC, CC, C and D (equivalent successor
categories); and

(2) with respect to Moody’s, any of the followingtegories: Aaa, Aa, A, Baa, Ba, B, Caa, Ca, C affdr2quivalent successor
categories).

“Ratings Decline” means a decrease in the rating®Notes by both Moody's and S&P by one or maeslgtions (including gradations
within Rating Categories as well as between Raflatggories). In determining whether the ratinghef Notes has decreased by one or more
gradations, gradations within Ratings Categoriamely + or - for S&P, and 1, 2, and 3 for Moodyiél] be taken into account; for example, in the
case of S&P, a ratings decline either from BB+ B0d BB to BB- will constitute a decrease of onadgtion.

“Registration Rights Agreement” means (i) with respto the Initial Notes, the Registration Rightgrédement, dated as of April 1, 2015,
among the Issuers, the Guarantors and the othéepaamed on the signature pages thereof, andiffi)respect to any Additional Notes, the
comparable agreement, in each case as such agitemanebe amended, modified or supplemented frore tmtime.
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“Regulation S” means Regulation S promulgated utiteiSecurities Act.

“Regulation S Global Note” means a Global Note tatgally in the form of Exhibit Ahereto bearing the Global Note Legend and the
Private Placement Legend and deposited with orebralb of and registered in the name of the Depgstdaits nominee, issued in a denomination
equal to the outstanding principal amount of théeold in reliance on Rule 903 of Regulation S.

“Responsible Officer,” when used with respect te Tiustee, means any officer within the CorporatesTAdministration of the Trustee
(or any successor group of the Trustee) or anyr atfiieer of the Trustee customarily performing étions similar to those performed by any of the
above designated officers and also means, witteoé$p a particular corporate trust matter, angodificer to whom such matter is referred because
of his knowledge of and familiarity with the parilar subject.

“Reporting Default” means a Default described #wsle (4) under Section 6.01

“Restricted Definitive Note” means a Definitive dbearing the Private Placement Legend.

“Restricted Global Note” means a Global Note beathe Private Placement Legend.

“Restricted Investment” means an Investment othan & Permitted Investment.

“Restricted Subsidiary” of a Person means any $lidnsi of the referent Person that is not an Uniaet! Subsidiary. Unless specified
otherwise, references to a Restricted Subsididey te a Restricted Subsidiary of Sunoco LP. Ndtstianding anything in this Indenture to the
contrary, Finance Corp. shall be a Restricted Slidosi of Sunoco LP.

“Rule 144" means Rule 144 promulgated under theiSées Act.

“Rule 144A" means Rule 144A promulgated under theusities Act.

“Rule 903” means Rule 903 promulgated under theiSées Act.

“Rule 904" means Rule 904 promulgated under theiSées Act.

“S&P” means Standard & Poor’s Ratings Servicesysidn of The McGraw-Hill Companies, Inc., or asyccessor to the rating agency
business thereof.

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1988 amended.

“Senior Indebtedness” means with respect to angdPeindebtedness of such Person (other than ledieé$s owed to an Affiliate),
unless the instrument creating or evidencing sadeltedness provides that such Indebtedness isdsdi@ in right of payment to the Notes or the

Note Guarantee of such Person, as the case m

“Shelf Registration Statement” means a registrasimtement effecting a Shelf Registration as ddfinghe applicable Registration
Rights Agreement.
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“Significant Subsidiary” means any Subsidiary thvatld be a “significant subsidiary” as defined intiéle 1, Rule 1-02 of Regulation S-
X, promulgated pursuant to the Securities Act,uehRegulation is in effect on the date of thiselimiire.

“Stated Maturity” means, with respect to any inst&int of interest or principal on any series ofdhtkdness, the date on which the
payment of interest or principal was scheduledet@aid in the original documentation governing skncfebtedness, and will not include any
contingent obligations to repay, redeem or repwelany such interest or principal prior to the daiginally scheduled for the payment thereof.

“Subsidiary” means, with respect to any specifiedsBn:

(1) any corporation, association or other busimegy (other than a partnership or limited liatyilcompany) of which more than 50% of
the total voting power of the Voting Stock is a¢ time owned or controlled, directly or indirecthy that Person or one or more of the other
Subsidiaries of that Person (or a combination tfigrand

(2) any partnership (whether general or limitedlimoited liability company (a) the sole generaltpar or member of which is such
Person or a Subsidiary of such Person, or (bkifetlis more than a single general partner or menefiber (x) the only managing general
partners or managing members of which are suctoRenrsone or more Subsidiaries of such Personngicambination thereof) or (y) such

Person owns or controls, directly or indirectlynajority of the outstanding general partner intesasiember interests or other Voting Stock of
such partnership or limited liability company, resfively.

“TIA” means the Trust Indenture Act of 1939, as aed (15 U.S.C. 8§88 77aaa-77bbbb).

“Treasury Rate” means, with respect to any Redemnate, the yield to maturity at the time of corgpion of United States Treasury
securities with a constant maturity (as compiled puablished in the most recent Federal Reservistitat Release H.15 (519) that has become
publicly available at least two Business Days piiothe Redemption Date (or, if such StatisticdeBse is no longer published, any publicly avad
source of similar market data)) most nearly eqoidhé period from the Redemption Date to April @18; provided, however, that if such period is
not equal to the constant maturity of a United &tdtreasury security for which a weekly averag&lyigegiven, Sunoco LP shall obtain the Treasury
Rate by linear interpolation (calculated to therastone twelfth of a year) from the weekly avergigéds of United States Treasury securities for
which such yields are given, except that if thaquefrom the Redemption Date to April 1, 2018,6sd than one year, the weekly average yield on
actually traded United States Treasury securitiigsted to a constant maturity of one year willised. Sunoco LP will (a) calculate the Treasury
Rate on the second Business Day preceding thecapf#iRedemption Date and (b) prior to such Redemiiate file with the Trustee an Officers’
Certificate setting forth the Applicable Premiundahe Treasury Rate and showing the calculatiozach in reasonable detail.

“Trustee” means U.S. Bank National Associationjlunsuccessor replaces it in accordance with fipdieable provisions of this
Indenture and thereafter means the successor gdreneunder.

“Unrestricted Definitive Note” means a Definitiveolé that does not bear and is not required to theaPrivate Placement Legend
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“Unrestricted Global Note” means a Global Note tih@ts not bear and is not required to bear theaterivrlacement Legend.

“Unrestricted Subsidiary” means any Subsidiary ofi&o LP (other than Finance Corp. or any succesestrthat is designated by the
Board of Directors of the General Partner as areklrnicted Subsidiary pursuant to a resolution efBbard of Directors, but only to the extent that
such Subsidiary:

(1) except to the extent permitted by subclausg)2)f the definition of “Permitted Business Invesints,” has no Indebtedness other
than Non-Recourse Debt;

(2) except as permitted under clause (4) of Se@if8(b)hereof, is not party to any agreement, contracangement or understanding
with Sunoco LP or any Restricted Subsidiary of SunoP unless the terms of any such agreement,ainarrangement or understanding are
no less favorable to Sunoco LP or such Restrictdasifliary than those that might be obtained atithe from Persons who are not Affiliates
Sunoco LP;

(3) is a Person with respect to which neither Saride nor any of its Restricted Subsidiaries hasdirsct or indirect obligation (a) to

subscribe for additional Equity Interests or (bjrtaintain or preserve such Person’s financial dador to cause such Person to achieve any
specified levels of operating results; and

(4) has not guaranteed or otherwise directly oirgatly provided credit support for any IndebtednetSunoco LP or any of its
Restricted Subsidiaries.

All Subsidiaries of an Unrestricted Subsidiary balalso Unrestricted Subsidiaries.
“U.S. Person” means a U.S. Person as defined ia 82(k) promulgated under the Securities Act.

“Voting Stock” of any specified Person as of anyedaeans the Capital Stock of such Person thatlseadime entitled (without regard to
the occurrence of any contingency) to vote in teeten of the Board of Directors of such Person.
“Weighted Average Life to Maturity” means, when &pg to any Indebtedness at any date, the numbgear® obtained by dividing:

(1) the sum of the products obtained by multiplyfagthe amount of each then remaining installm&nking fund, serial maturity or
other required payments of principal, including @yt at final maturity, in respect of the Indebtest) by (b) the number of years (calculated
to the nearest one-twelfth) that will elapse betwsach date and the making of such payment; by

(2) the then outstanding principal amount of suwebtedness.
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Section 1.0: Other Definitions.

Term Defined in Sectio
“ Affiliate Transactiol” 4.11
“Alternate Offe” 4.15
“Asset Sale Offe’ 3.08
“Authentication Orde¢” 2.02
“Change of Control Off 4.15
“Change of Control Paym¢” 4.15
“Change of Control Payment D” 4.15
“Covenant Defeasar” 8.03
“DTC" 2.03
“Event of Defau” 6.01
“Excess Procee” 4.10
“Incremental Func” 4.07
“incur” 4.09
“Legal Defeasan’ 8.02
“Offer Amoun” 3.08
“Offer Perio(” 3.08
“Patriot Ac” 7.13
“Paying Ager” 2.03
“Permitted Del” 4.09
“Payment DefaL” 6.01
“Purchase Da” 3.08
“Redemption Da” 3.07
“Registra” 2.03
“Restricted Paymer” 4.07
“Termination Ever” 4.19
Section 1.0: Incorporation by Reference of Trust Indenture .

Whenever this Indenture refers to a provision ef A, the provision is incorporated by referenc@nd made a part of this Indenture.

The following TIA terms used in this Indenture hake following meanings:

“indenture securities” means the Notes and the Gatarantees;

“indenture security holder” means a Holder of adyot

“indenture to be qualified” means this Indenture;

“indenture trustee” or “institutional trustee” mesahe Trustee; and

“obligor” on the Notes and the Note Guarantees mdla@ Issuers and the Guarantors, respectivelyaapduccessor obligor upon the
Notes and the Note Guarantees, respectively.

All other terms used in this Indenture that arerdef by the TIA, defined by TIA reference to anethtute or defined by SEC rule
under the TIA have the meanings so assigned to.them
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Section 1.0« Rules of Constructio.

Unless the context otherwise requires:

(1) a term has the meaning assigned to it;

(2) an accounting term not otherwise defined hasrikaning assigned to it in accordance with GAAP;
(3) “or” is not exclusive;

(4) words in the singular include the plural, andhie plural include the singular;

(5) “will” shall be interpreted to express a comman

(6) provisions apply to successive events and aaions; and

(7) references to sections of or rules under tlr®ees Act or Exchange Act will be deemed to ird® substitute, replacement of
successor sections or rules adopted by the SECtfnoento time.

ARTICLE 2

THE NOTES

Section 2.0 Form and Datint.

(a) General. The Notes and the Trustee’s certdichauthentication will be substantially in therfoof Exhibit Ahereto. The Notes may
have notations, legends or endorsements requirdaliyystock exchange rule or usage. Each Notebwillated the date of its authentication. The
Notes shall be in denominations of $2,000 and naiegultiples of $1,000 in excess there

The terms and provisions contained in the Notekawitstitute, and are hereby expressly made, agpénis Indenture and the Issuers,
Guarantors and the Trustee, by their executiondafidery of this Indenture, expressly agree to sechns and provisions and to be bound thereby.
However, to the extent any provision of any Notafticts with the express provisions of this Indewetuthe provisions of this Indenture shall govern
and be controlling.

(b) Global Notes. Notes issued in global form W#l substantially in the form of Exhibit Hereto (including the Global Note Legend
thereon and the “Schedule of Exchanges of Inteneste Global Note” attached thereto). Notes idsnedefinitive form will be substantially in the
form of Exhibit Ahereto (but without the Global Note Legend theraod without the “Schedule of Exchanges of Intergstie Global Note”
attached thereto). Each Global Note will represeich of the outstanding Notes as will be specitienlein and each shall provide that it represents
the aggregate principal amount of outstanding Nfstes time to time endorsed thereon and that tlggeagate principal amount of outstanding Notes
represented thereby may from time to time be redlocéncreased, as appropriate, to reflect exctaagd redemptions. Any endorsement of a
Global Note to reflect the amount of any increasdexrease in the aggregate principal amount ctauading Notes represented thereby will be made
by the Trustee or the Custodian, at the directicth@ Trustee, in accordance with instructions gileg the Holder thereof as required_by Section 2.06
hereof.
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Section 2.0: Execution and Authenticatic.

At least one Officer must sign the Notes for eaicthe Issuers by manual or facsimile signature.

If an Officer whose signature is on a Note no lortgads that office at the time a Note is authatdd, the Note will nevertheless be
valid.

A Note will not be valid until authenticated by thenual signature of the Trustee. The signaturebeitonclusive evidence that the N
has been authenticated under this Indenture.

The Trustee will, upon receipt of a written ordéth® Issuers signed by two Officers of each Isgaer‘Authentication Order”),
authenticate Notes for original issue that may dl&lly issued under this Indenture, including argdiional Notes and Exchange Notes. The
aggregate principal amount of Notes outstandirangttime may not exceed the aggregate principalianaf Notes authorized for issuance by the
Issuers pursuant to one or more Authentication Braecept as provided in Section 2t@feof.

The Trustee may appoint an authenticating agerable to the Issuers to authenticate Notes. Ameaticating agent may authenticate

Notes whenever the Trustee may do so. Each refefartbis Indenture to authentication by the Tresteludes authentication by such agent.
authenticating agent has the same rights as antAgeleal with Holders or an Affiliate of the Issae

Section 2.0: Registrar and Paying Age.

The Issuers will maintain an office or agency whdoges may be presented for registration of tranmféor exchange (“Registrar”) and
an office or agency where Notes may be presentegafgment (“Paying Agent”). The Registrar will kegpegister of the Notes and of their transfer
and exchange. The Issuers may appoint one or noeregistrars and one or more additional paying egydrhe term “Registrar” includes any co-
registrar and the term “Paying Agent” includes adgitional paying agent. The Issuers may changeéPaying Agent or Registrar without notice to
any Holder. The Issuers will notify the Trusteeniriting of the name and address of any Agent nuardy to this Indenture. If the Issuers fail to
appoint or maintain another entity as RegistraPaying Agent, the Trustee shall act as such. SubBc&inance Corp. or any of Sunoco LP’s other
Subsidiaries may act as Paying Agent or Registrar.

The Issuers initially appoint The Depository TrG@stmpany (“DTC”) to act as Depositary with respectite Global Notes.

The Issuers initially appoint the Trustee to acthesRegistrar and Paying Agent and to act as @isstavith respect to the Global Notes.

Section 2.0¢ Paying Agent to Hold Money in Tru.

The Issuers will require each Paying Agent othanttihe Trustee to agree in writing that the Payiggnt will hold in trust for the bene
of Holders or the Trustee all money held by theiaAgent for the payment of principal, premiumAatditional Interest, if any, or interest on the
Notes, and will notify the Trustee of any defayjtthe Issuers in making any such payment. Whilesargh default continues, the Trustee may re:
a Paying Agent to pay all money held by it to thiastee. The Issuers at any time may require a Badgent to pay all money held by it to the
Trustee. Upon payment over to the Trustee, then@ajgent (if other than Sunoco LP or a Subsidiari) have no further liability for
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the money. If Sunoco LP or a Subsidiary acts asngajgent, it will segregate and hold in a sepatatst fund for the benefit of the Holders all
money held by it as Paying Agent. Upon any bankypt reorganization proceedings relating to Surldepthe Trustee will serve as Paying Agent
for the Notes.

Section 2.0¢ Holder Lists.

The Trustee will preserve in as current a formsagasonably practicable the most recent list abkglto it of the names and addresses of
all Holders and shall otherwise comply with TIA $2%a). If the Trustee is not the Registrar, theess will furnish to the Trustee at least seven
Business Days before each interest payment datatesuth other times as the Trustee may requegtting, a list in such form and as of such date
as the Trustee may reasonably require of the nameaddresses of the Holders of Notes and thertsshall otherwise comply with TIA § 312(a).

Section 2.0¢ Transfer and Exchanc.

(a) Transfer and Exchange of Global Notes. A Gldate may not be transferred except as a wholééypepositary to a nominee of 1
Depositary, by a nominee of the Depositary to tlepdsitary or to another nominee of the Depositarypy the Depositary or any such nominee to a
successor Depositary or a nominee of such succBsgmsitary. All Global Notes will be exchangedthg Issuers for Definitive Notes if:

(1) the Issuers deliver to the Trustee notice fthenDepositary that it is unwilling or unable tantioue to act as Depositary or that it is
longer a clearing agency registered under the Ehgdh@dct and, in either case, a successor Depositauyt appointed by the Issuers within 90
days after the date of such notice from the Depnsibr

(2) there has occurred and is continuing a Defauivent of Default with respect to the Notes dmel Depositary notifies the Trustee of
its decision to exchange the Global Notes for D@ Notes.

Upon the occurrence of either of the preceding &syddefinitive Notes shall be issued in such naasethe Depositary shall instruct the
Trustee. Global Notes also may be exchanged oacegd| in whole or in part, as provided in Secti®i®¥ and_2.1thereof. Every Note authenticated
and delivered in exchange for, or in lieu of, aléaloNote or any portion thereof, pursuant to thestn 2.06or Sections 2.06r 2.10hereof, shall be
authenticated and delivered in the form of, andl §lgg a Global Note. A Global Note may not be exaiped for another Note other than as provided
in this Section 2.06(a)however, beneficial interests in a Global Noteyrha transferred and exchanged as provided in@e2tD6(b), (c) or (f)
hereof.

(b) Transfer and Exchange of Beneficial Interesthe Global Notes. The transfer and exchange éfial interests in the Global
Notes will be effected through the Depositary, Geadance with the provisions of this Indenture tredApplicable Procedures. Beneficial intert
in the Restricted Global Notes will be subjectéstrictions on transfer comparable to those s#ht foerein to the extent required by the Securities
Act. Transfers of beneficial interests in the GloNates also will require compliance with eithebparagraph (1) or (2) below, as applicable, as well
as one or more of the other following subparagrapbsipplicable:

(1) Transfer of Beneficial Interests in the Samelal Note. Beneficial interests in any Restrictddb@al Note may be transferred to
Persons who take delivery thereof in the form béaeficial interest in the same Restricted GlobateNn accordance with the transfer
restrictions set forth in the Private Placementdrel Beneficial interests in any Unrestricted
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Global Note may be transferred to Persons whodakigery thereof in the form of a beneficial intsré an Unrestricted Global Note. No
written orders or instructions shall be requiretbéodelivered to the Registrar to effect the trarssflescribed in this Section 2.06(b)(1)

(2) All Other Transfers and Exchanges of Benefigdrests in Global Notes. In connection withtehsfers and exchanges of beneficial
interests that are not subject to Section 2.06]lalfbve, the transferor of such beneficial interasstrdeliver to the Registrar either:

(A) both:

(i) a written order from a participant or an indir@articipant in the Depositary given to the Defaoy in accordance
with the Applicable Procedures directing the Defawgito credit or cause to be credited a benefintarest in another
Global Note in an amount equal to the beneficitdriest to be transferred or exchanged; and

(ii) instructions given in accordance with the Appble Procedures containing information regardimgparticipant
account to be credited with such increase; or

(B) both:

(i) a written order from a participant or an indir@articipant in the Depositary given to the Defawyg in accordance
with the Applicable Procedures directing the Defawgito cause to be issued a Definitive Note imamount equal to the
beneficial interest to be transferred or exchanged,;

(ii) instructions given by the Depositary to thegidrar containing information regarding the Persowhose name
such Definitive Note shall be registered to effbet transfer or exchange referred to in (i) above.

Upon consummation of an Exchange Offer by the Issimeaccordance with Section 2.08{Breof, the requirements of this Section 2.06
(b)(2) shall be deemed to have been satisfied upon rewgifhte Registrar of the instructions containethi Letter of Transmittal delivered by
the Holder of such beneficial interests in the Retetd Global Notes. Upon satisfaction of all oé tlequirements for transfer or exchange of
beneficial interests in Global Notes containechis tndenture and the Notes or otherwise applicabtier the Securities Act, the Trustee shall
adjust the principal amount of the relevant Gldbate(s) pursuant to Section 2.06ft8reof.

(3) Transfer of Beneficial Interests to Another tReged Global Note. A beneficial interest in angd®icted Global Note may be
transferred to a Person who takes delivery tharetife form of a beneficial interest in another ®Reted Global Note if the transfer complies
with the requirements of Section 2.06(bYé®pve and the Registrar receives the following:

(A) if the transferee will take delivery in the forof a beneficial interest in the 144A Global Ndten the transferor must
deliver a certificate in the form of ExhibitiBereto, including the certifications in item (1gthof; and

(B) if the transferee will take delivery in the forof a beneficial interest in the Regulation S @Gldkote, then the transferor
must deliver a certificate in the form of Exhibithi@reto, including the certifications in item (2gthof.
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(4) Transfer and Exchange of Beneficial Interesta Restricted Global Note for Beneficial Interéstan Unrestricted Global Note. A
beneficial interest in any Restricted Global No@yrbe exchanged by any holder thereof for a beiakfigerest in an Unrestricted Global Note
or transferred to a Person who takes delivery tfenethe form of a beneficial interest in an Uririesed Global Note if the exchange or tran
complies with the requirements of Section 2.06(baffbve and:

(A) such exchange or transfer is effected purstmah Exchange Offer in accordance with the rel&edistration Rights
Agreement and the holder of the beneficial inteteste transferred, in the case of an exchangiearransferee, in the case of a
transfer, certifies in the applicable Letter of Agmittal that it is not (i) a Broker-Dealer, (ii}P&rson participating in the
distribution of the Exchange Notes or (iii) a Persdho is an affiliate (as defined in Rule 144)luf {ssuers;

(B) such transfer is effected pursuant to a Shetjifration Statement in accordance with the rélRtegistration Rights
Agreement;

(C) such transfer is effected by a Brok@aler pursuant to an Exchange Offer RegistratiateSient in accordance with
related Registration Rights Agreement; or

(D) the Registrar receives the following:

(i) if the holder of such beneficial interest ifRastricted Global Note proposes to exchange sucéfisel interest for
a beneficial interest in an Unrestricted Global@at certificate from such holder in the form ohifit C hereto, including
the certifications in item (1)(a) thereof; or

(ii) if the holder of such beneficial interest irR&stricted Global Note proposes to transfer sicteficial interest to a
Person who shall take delivery thereof in the fafma beneficial interest in an Unrestricted GloNate, a certificate from
such holder in the form of Exhibit Bereto, including the certifications in item (4¢thof;

and, in each such case set forth in this subpgphdid), if the Registrar so requests or if the Aqgible Procedures so
require, an Opinion of Counsel in form reasonalglyeptable to the Registrar to the effect that ®xdihange or transfer is
compliance with the Securities Act and that thérie®ns on transfer contained herein and in thead®e Placement Legend
are no longer required in order to maintain conmgeawith the Securities Act.

If any such transfer is effected pursuant to sudigraiph (B) or (D) above at a time when an UnrestliGlobal Note has not yet been
issued, the Issuers shall issue and, upon receip€Company Order the Trustee shall authenticate oo more Unrestricted Global Notes in an
aggregate principal amount equal to the aggregateipal amount of beneficial interests transferpedsuant to subparagraph (B) or (D) above.

Beneficial interests in an Unrestricted Global Noa@not be exchanged for, or transferred to Pensbinstake delivery thereof in the
form of, a beneficial interest in a Restricted GlbNote.
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(c) Transfer or Exchange of Beneficial InterestsDefinitive Notes.

(1) Beneficial Interests in Restricted Global Naie&estricted Definitive Notes. If any holder dbeneficial interest in a Restricted
Global Note proposes to exchange such benefidialént for a Restricted Definitive Note or to tfemsuch beneficial interest to a Person who takes
delivery thereof in the form of a Restricted Detfire Note, then, upon receipt by the Registraheffollowing documentation:

(A) if the holder of such beneficial interest ifRastricted Global Note proposes to exchange sucéfisel interest for a Restricted
Definitive Note, a certificate from such holdertire form of Exhibit Chereto, including the certifications in item (2)tagreof;

(B) if such beneficial interest is being transferte a QIB in accordance with Rule 144A, a cenificto the effect set forth in Exhibit B
hereto, including the certifications in item (1gthof;

(C) if such beneficial interest is being transfdrte a Nonu.S. Person in an offshore transaction in accorelavith Rule 903 or Rule 9C
a certificate to the effect set forth_in ExhibihBreto, including the certifications in item (2gthof;

(D) if such beneficial interest is being transferprsuant to an exemption from the registratiquirements of the Securities Act in
accordance with Rule 144, a certificate to theatféet forth in_Exhibit Bhereto, including the certifications in item (3)tagreof;

(E) if such beneficial interest is being transfdrte an Institutional Accredited Investor in reli@non an exemption from the registration
requirements of the Securities Act other than thissed in subparagraphs (B) through (D) abovegréficate to the effect set forth in Exhibit B
hereto, including the certifications, certificagesd Opinion of Counsel required by item (3) theré&dapplicable;

(F) if such beneficial interest is being transfdrte Sunoco LP or any of its Subsidiaries, a dedtié to the effect set forth in Exhibit B
hereto, including the certifications in item (3)¢hgreof; or

(G) if such beneficial interest is being transfdrpairsuant to an effective registration statementu the Securities Act, a certificate to
the effect set forth in Exhibit Bereto, including the certifications in item (3)thgreof,

the Trustee shall cause the aggregate principaliatrad the applicable Global Note to be reducedatingly pursuant to Section 2.06(¢mgreof, and
the Issuers shall execute and the Trustee shalkatitate and deliver to the Person designatdukimistructions a Definitive Note in the appropeiat
principal amount. Any Definitive Note issued in Baage for a beneficial interest in a Restrictedo@ldNote pursuant to this Section 2.0&bgll be
registered in such name or names and in such &gsdatenomination or denominations as the holdsuoh beneficial interest shall instruct the
Registrar through instructions from the Depositditye Trustee shall deliver such Definitive Notesht® Persons in whose names such Notes are so
registered. Any Definitive Note issued in exchaf@ea beneficial interest in a Restricted Globatdpursuant to this Section 2.06(c)éhall bear

the Private Placement Legend and shall be sulgjesdt testrictions on transfer contained therein.

(2) Beneficial Interests in Restricted Global Nate$Jnrestricted Definitive Notes. A holder of aneéicial interest in a Restricted Global
Note may exchange such beneficial interest for arestricted Definitive Note or may transfer suchdfecial interest to a Person who takes deli
thereof in the form of an Unrestricted Definitivetd only if:

(A) such exchange or transfer is effected purst@aah Exchange Offer in accordance with the rel&edistration Rights Agreement and
the holder of such beneficial interest, in the aafsen exchange, or the transferee, in the casdrainsfer, certifies in the applicable Letter of
Transmittal that it is not (i) a Broker-Dealer) @ Person participating in the distribution of Exechange Notes or (iii) a Person who is an
affiliate (as defined in Rule 144) of the Issuers;
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(B) such transfer is effected pursuant to a Shetjifration Statement in accordance with the rél&tegistration Rights Agreement;

(C) such transfer is effected by a Broker-Dealespant to an Exchange Offer Registration Statenimesxtcordance with the related
Registration Rights Agreement; or

(D) the Registrar receives the following:

(i) if the holder of such beneficial interest ifRastricted Global Note proposes to exchange sucéfis@l interest for an
Unrestricted Definitive Note, a certificate fromcéuholder in the form of Exhibit Gereto, including the certifications in item (1)

(b) thereof; or

(ii) if the holder of such beneficial interest irR&stricted Global Note proposes to transfer sicteficial interest to a
Person who shall take delivery thereof in the fafmran Unrestricted Definitive Note, a certificaterh such holder in the form of
Exhibit B hereto, including the certifications in item (4thof;

and, in each such case set forth in this subpgshdid), if the Registrar so requests or if the Aqgdble Procedures so require, an
Opinion of Counsel in form reasonably acceptablinéoRegistrar to the effect that such exchangeaosfer is in compliance wi
the Securities Act and that the restrictions ondfer contained herein and in the Private Placefnegend are no longer required
in order to maintain compliance with the Securifs.

(3) Beneficial Interests in Unrestricted Global B®to Unrestricted Definitive Notes. If any holdéia beneficial interest in an
Unrestricted Global Note proposes to exchange beakficial interest for a Definitive Note or torisder such beneficial interest to a Person who
takes delivery thereof in the form of a Definitidete, then, upon satisfaction of the conditionsfeeth in Section 2.06(b)(d)ereof, the Trustee will
cause the aggregate principal amount of the aggéidalobal Note to be reduced accordingly pursta&ection 2.06(hhereof, and the Issuers will
execute and the Trustee will authenticate and eetivthe Person designated in the instructionsfanlive Note in the appropriate principal amount.
Any Definitive Note issued in exchange for a beciafiinterest pursuant to this Section 2.06(cy(8) be registered in such name or names and in
such authorized denomination or denominations @fdhder of such beneficial interest requests thindastructions to the Registrar from or through
the Depositary and the participant or indirectipgrant. The Trustee will deliver such Definitiveotés to the Persons in whose names such Notes ar
so registered. Any Definitive Note issued in exadmfor a beneficial interest pursuant to this $e&c#.06(c)(3will not bear the Private Placement

Legend.
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(d) Transfer and Exchange of Definitive Notes fenBficial Interests. Definitive Notes may not belenged for beneficial interests in a
Global Note.

(e) Transfer and Exchange of Definitive Notes fefiDitive Notes. Upon request by a Holder of Defire Notes and such Holder’'s
compliance with the provisions of this Section 2d)6the Registrar will register the transfer or exai@of Definitive Notes. Prior to such
registration of transfer or exchange, the requgdtialder must present or surrender to the Regittebefinitive Notes duly endorsed or
accompanied by a written instruction of transfefoirm satisfactory to the Registrar duly executgdioch Holder or by its attorney, duly authorized

in writing. In addition, the requesting Holder mpsovide any additional certifications, documentd &formation, as applicable, required pursua
the following provisions of this Section 2.06(e)

(1) Restricted Definitive Notes to Restricted Dédfiue Notes. Any Restricted Definitive Note may toensferred to and registered in the
name of Persons who take delivery thereof in the fof a Restricted Definitive Note if the Registraceives the following:

(A) if the transfer will be made pursuant to RuttA, then the transferor must deliver a certifidatéhe form of Exhibit Bhereto,
including the certifications in item (1) thereof;

(B) if the transfer will be made pursuant to Rul8®r Rule 904, then the transferor must deliveerdificate in the form of Exhibit B
hereto, including the certifications in item (2gthof; and

(C) if the transfer will be made pursuant to anyeotexemption from the registration requirementthefSecurities Act, then the
transferor must deliver a certificate in the foriiEahibit B hereto, including the certifications, certificatesd Opinion of Counsel required by
item (3) thereof, if applicable.

(2) Restricted Definitive Notes to Unrestricted Défve Notes. Any Restricted Definitive Note mag bxchanged by the Holder thereof
for an Unrestricted Definitive Note or transferteca Person or Persons who take delivery theretbfarform of an Unrestricted Definitive Note if:

(A) such exchange or transfer is effected purstmah Exchange Offer in accordance with the rel&edistration Rights Agreement and
the Holder, in the case of an exchange, or thesteage, in the case of a transfer, certifies inaiygicable Letter of Transmittal that it is ngtg

BrokerDealer, (ii) a Person participating in the disttibn of the Exchange Notes or (iii) a Person wharisffiliate (as defined in Rule 144)
the Issuers;

(B) any such transfer is effected pursuant to df Stesgistration Statement in accordance with thateel Registration Rights Agreement;

(C) any such transfer is effected by a Broker-Deilgsuant to an Exchange Offer Registration Statgrim accordance with the related
Registration Rights Agreement; or

(D) the Registrar receives the following:

(i) if the Holder of such Restricted Definitive Nstproposes to exchange such Notes for an Untestiefinitive Note, a certificate
from such Holder in the form of Exhibit ereto, including the certifications in item (1)(tereof; or
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(ii) if the Holder of such Restricted Definitive ks proposes to transfer such Notes to a Persorshdibtake delivery thereof in the fo
of an Unrestricted Definitive Note, a certificaterh such Holder in the form of Exhibit fBereto, including the certifications in item (4gthof;

and, in each such case set forth in this subpgrhdid), if the Registrar so requests, an Opinio€ofinsel in form reasonably acceptable to the
Registrar to the effect that such exchange or feaims in compliance with the Securities Act andtttihe restrictions on transfer contained he
and in the Private Placement Legend are no loreggrired in order to maintain compliance with theBiies Act.

(3) Unrestricted Definitive Notes to Unrestricteéfibitive Notes. A Holder of Unrestricted DefinigMNotes may transfer such Notes to a
Person who takes delivery thereof in the form oUamestricted Definitive Note. Upon receipt of guest to register such a transfer, the Registrar
shall register the Unrestricted Definitive Notesquant to the instructions from the Holder thereof.

() Exchange Offer. Upon the occurrence of an ErgeaOffer in accordance with the related RegistraRights Agreement, the Issuers
will issue and, upon receipt of an Authenticatiom€ in accordance with Section 28@reof, the Trustee will authenticate:

(1) one or more Unrestricted Global Notes in arregate principal amount equal to the principal amad the beneficial interests in the
Restricted Global Notes accepted for exchangedrEttchange Offer by Persons that certify in thdiegple Letters of Transmittal that
(A) they are not Broker-Dealers, (B) they are rertigipating in a distribution of the Exchange No#nd (C) they are not affiliates (as defined
in Rule 144) of the Issuers; and

(2) Unrestricted Definitive Notes in an aggregaieg@pal amount equal to the principal amount & Bestricted Definitive Notes
accepted for exchange in the Exchange Offer byoRerthat certify in the applicable Letters of Tmaittal that (A) they are not Brokddealers
(B) they are not participating in a distributiontbé Exchange Notes and (C) they are not affiliédeslefined in Rule 144) of the Issuers.

Concurrently with the issuance of such Notes, thestEe will cause the aggregate principal amouthefpplicable Restricted Global
Notes to be reduced accordingly, and the Issudrexécute and the Trustee will authenticate arliveleto the Persons designated by the Holde
Definitive Notes so accepted Unrestricted DefirtNotes in the appropriate principal amount.

(9) Legends. The following legends will appear loa tace of all Global Notes and Definitive Notesuisd under this Indenture unless
specifically stated otherwise in the applicablevisions of this Indenture.

(1) Private Placement Legend.

(A) Except as permitted by subparagraph (B) bekaech Global Note and each Definitive Note (andNalles issued in exchange there
or substitution thereof) shall bear the legenduinssantially the following form:

“THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SBRITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT"), OR ANY STATE SECURITIES LAWS. NEITHER THISEBCURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MX
BE REOFFERED, SOLD, ASSIGNED,
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TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISHED OF IN THE ABSENCE OF SUCH REGISTRATION OR
UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJT TO, REGISTRATION. THE HOLDER OF THIS SECURITY,
BY ITS ACCEPTANCE HEREOF (1) REPRESENTS THAT (A) IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN

RULE 144A PROMULGATED UNDER THE SECURITIES ACT), BT IS A NON-U.S. PERSON AND IS ACQUIRING THIS SECURIT
IN AN OFFSHORE TRANSACTION WITHIN THE MEANING OF RGULATION S PROMULGATED UNDER THE SECURITIES ACT
AND IN ACCORDANCE WITH THE LAWS APPLICABLE TO IT INTHE JURISDICTION IN WHICH SUCH PURCHASE IS MADE RO
(C) IT IS AN “ACCREDITED INVESTOR” WITHIN THE MEANNG OF REGULATION D PROMULGATED UNDER THE SECURITIES
ACT AND (2) AGREES TO OFFER, SELL OR OTHERWISE TRSNER SUCH SECURITY, PRIOR TO THE DATE THAT IS [INHE
CASE OF RULE 144A NOTES: ONE YEAR AFTER THE LATERFOHE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL IS
DATE OF THE ISSUANCE OF ANY ADDITIONAL NOTES AND TH LAST DATE ON WHICH THE COMPANY OR ANY AFFILIATE
OF THE COMPANY WAS THE OWNER OF THIS SECURITY (ORNY PREDECESSOR OF SUCH SECURITY),] [IN THE CASE OF
REGULATION S NOTES: 40 DAYS AFTER THE LATER OF THERIGINAL ISSUE DATE HEREOF, THE ORIGINAL ISSUE DATDBF
THE ISSUANCE OF ANY ADDITIONAL NOTES AND THE DATE ® WHICH THIS SECURITY (OR ANY PREDECESSOR OF SUCH
SECURITY) WAS FIRST OFFERED TO PERSONS OTHER THAMNDRIBUTORS (AS DEFINED IN RULE 902 OF REGULATION S
IN RELIANCE ON REGULATION S,] ONLY (A) TO THE ISSURS OR ANY SUBSIDIARY THEREOF, (B) FOR SO LONG AS EH
SECURITIES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE4A, TO A PERSON IT REASONABLY BELIEVES IS A
“QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A PROMULGATED UNDER THE SECURITIES ACT) THAT
PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT @RUALIFIED INSTITUTIONAL BUYER TO WHICH NOTICE

IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANE ON RULE 144A, (C) PURSUANT TO OFFERS AND SALES TO
NON-U.S. PERSONS THAT OCCUR OUTSIDE THE UNITED STB$ WITHIN THE MEANING OF REGULATION S AND IN
ACCORDANCE WITH THE LAWS APPLICABLE TO IT IN THE JBISDICTION IN WHICH SUCH PURCHASE IS MADE, (D) TO M
“ACCREDITED INVESTOR” WITHIN THE MEANING OF REGULATON D THAT IS ACQUIRING THE SECURITY FOR ITS OWN
ACCOUNT, OR FOR THE ACCOUNT OF SUCH AN ACCREDITENVESTOR, FOR INVESTMENT PURPOSES AND NOT WITH A
VIEW TO, OR FOR OFFER OR SALE IN CONNECTION WITHNY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT,

(E) PURSUANT TO A REGISTRATION STATEMENT WHICH HABEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT
OR (F) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROMHE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT, SUBJECT TO THE ISSUERS’ AND THE TRUSTEE'S, BHEGISTRAR'S, AS APPLICABLE, RIGHT PRIOR TO ANY SUCH
OFFER, SALE OR TRANSFER PURSUANT TO CLAUSE (C), (OR (F) TO REQUIRE THE DELIVERY OF A CERTIFICATE OF
TRANSFER IN THE FORM APPEARING ON THE OTHER SIDE @HIS SECURITY IS COMPLETED AND DELIVERED BY THE
TRANSFEROR TO THE TRUSTEE OR REGISTRAR. THIS LEGENDOLL BE REMOVED UPON THE REQUEST OF THE HOLDER
AFTER THE EXPIRATION OF THE APPLICABLE HOLDING PERID WITH RESPECT TO RESTRICTED SECURITIES SET FORTH
IN RULE 144."
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(B) Notwithstanding the foregoing, any Global NoteDefinitive Note issued pursuant to subparagrdpy@), (c)(2), (c)(3), (e)(2), (e)(
or (f) of this_Section 2.06and all Notes issued in exchange therefor or gulieh thereof) will not bear the Private Placerkeegend.

(2) Global Note Legend. Each Global Note will badegend in substantially the following form:

“THIS GLOBAL NOTE IS HELD BY THE DEPOSITARY (AS DERNED IN THE INDENTURE GOVERNING THIS NOTE) OR ITS
NOMINEE IN CUSTODY FOR THE BENEFIT OF THE BENEFICIAOWNERS HEREOF, AND IS NOT TRANSFERABLE TO ANY
PERSON UNDER ANY CIRCUMSTANCES EXCEPT THAT (1) THERUSTEE MAY MAKE SUCH NOTATIONS HEREON AS MAY
BE REQUIRED PURSUANT TO SECTION 2.06 OF THE INDENRH, (2) THIS GLOBAL NOTE MAY BE EXCHANGED IN WHOLE
BUT NOT IN PART PURSUANT TO SECTION 2.06(a) OF THIRDENTURE, (3) THIS GLOBAL NOTE MAY BE DELIVERED TOTHE
TRUSTEE FOR CANCELLATION PURSUANT TO SECTION 2.1FOHE INDENTURE AND (4) THIS GLOBAL NOTE MAY BE
TRANSFERRED TO A SUCCESSOR DEPOSITARY WITH THE PR®/RITTEN CONSENT OF THE ISSUERS.

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PAR FOR NOTES IN DEFINITIVE FORM, THIS NOTE MAY NOT B
TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY TONOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF
THE DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEEF THE DEPOSITARY OR BY THE DEPOSITARY OR ANY
SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEHE SUCH SUCCESSOR DEPOSITARY. UNLESS THIS
CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTIVE OF THE DEPOSITORY TRUST COMPANY (55 WATER
STREET, NEW YORK, NEW YORK) (“DTC"), TO THE ISSUERSR THEIR AGENT FOR REGISTRATION OF TRANSFER,
EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IREGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER
NAME AS MAY BE REQUESTED BY AN AUTHORIZED REPRESEMTIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE &
CO. OR SUCH OTHER ENTITY AS MAY BE REQUESTED BY ANUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY PERSON IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREBEREIN.”

(h) Cancellation and/or Adjustment of Global Not&ssuch time as all beneficial interests in a igatar Global Note have been
exchanged for Definitive Notes or a particular GlbNote has been redeemed, repurchased or cangeldle and not in part, each such Global
Note will be returned to or retained and cancelethle Trustee in accordance wSection 2.1hereof. At any time prior to such cancellatiorarify
beneficial interest in a Global Note is exchangadof transferred to a Person who will take delpiereof in the form of a beneficial interest in
another Global Note or for Definitive Notes, thénpipal amount of Notes represented by such Giblodé will be reduced accordingly and an
endorsement will be made on such Global Note byl'thistee or by the Depositary at the directiorhef Trustee to reflect such reduction; and if the
beneficial interest is being exchanged for
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or transferred to a Person who will take delivémgreof in the form of a beneficial interest in drestGlobal Note, such other Global Note will be
increased accordingly and an endorsement will beéenoe such Global Note by the Trustee or by theoBiggry at the direction of the Trustee to
reflect such increase.

(i) General Provisions Relating to Transfers andHaxges.

(1) To permit registrations of transfers and excjesn the Issuers will execute and the Trusteeanthenticate Global Notes and
Definitive Notes upon receipt of a Company Ordeatthe Registrar’s request.

(2) No service charge will be made to a Holder beaeficial interest in a Global Note or to a Holdéa Definitive Note for any
registration of transfer or exchange, but the Issugay require payment of a sum sufficient to camer transfer tax or similar governmental charge
payable in connection therewith (other than anhgtensfer taxes or similar governmental chargeapkeyupon exchange or transfer pursuant to
Sections 2.103.06, 3.08, 4.10, 4.15and_9.0%hereof).

(3) [Reserved.]

(4) All Global Notes and Definitive Notes issueduapany registration of transfer or exchange of @ldtotes or Definitive Notes will be
the valid obligations of the Issuers, evidencing $hme debt, and entitled to the same benefits timddndenture, as the Global Notes or Definitive
Notes surrendered upon such registration of tramsfexchange

(5) Neither the Registrar nor the Issuers will éguired:

(A) to issue, to register the transfer of or tolexage, any Notes during a period beginning at flemimg of business 15 days before the
day of any selection of Notes for redemption urBection 3.0hereof and ending at the close of business onahefiselection;

(B) to register the transfer of or to exchange loye selected for redemption in whole or in paxtept the unredeemed portion of any
Note being redeemed in part; or

(C) to register the transfer of or to exchange &eN@tween a record date and the next succeederg$h payment date.
(6) Prior to due presentment for the registratiba transfer of any Note, the Trustee, any Ageutthe Issuers may deem and treat the

Person in whose name any Note is registered asbtfwlute owner of such Note for the purpose ofivewg payment of principal of and interest on
such Notes and for all other purposes, and notigeof rustee, any Agent or the Issuers shall betffieby notice to the contrary.

(7) The Trustee will authenticate Global Notes Brdinitive Notes for original issue in accordancéhwihe provisions of Section 2.02
hereof.

(8) All certifications, certificates and OpinionE@ounsel required to be submitted to the Regigtuasuant to this Section 2.06 effect ¢
registration of transfer or exchange may be sulenhitly facsimile or electronic transmission.

(i) Automatic Exchange from Restricted Global NtitdJnrestricted Global Note. At the option of tlssuers and upon compliance with
the Applicable Procedures, beneficial interests in
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Restricted Global Note shall be exchanged for heia¢interests in an Unrestricted Global Note. dpnich exchange of beneficial interests pursuant
to this_Section 2.06(j)the Registrar shall reflect on its books and résthe date of such transfer and a decrease arehse, respectively, in the
principal amount of the applicable Restricted GldWate and the Unrestricted Global Note, respebtivequal to the principal amount of beneficial
interests transferred. Following any such trangtesuant to this Section 2.06¢j) all of the beneficial interests in a Restric@lbbal Note, such
Restricted Global Note shall be cancelled.

(k) Transfers of Securities Held by Affiliates. Mdthstanding anything to the contrary in this Sewt?.06, any certificate (i) evidencing
a Note that has been transferred to an affilisgedédined in Rule 405 of the Securities Act) of bsuers, as evidenced by a notation on the cattfi
of transfer or certificate of exchange for suclmsfar or in the representation letter deliveretespect thereof, or (ii) evidencing a Note that ihesn
acquired from an affiliate (other than by an &dfiéi) in a transaction or a chain of transactiorismwlving any public offering, as evidenced by a
notation on the certificate of transfer or certfie of exchange for such transfer or in the repitesien letter delivered in respect thereof, shailess
otherwise agreed by the Issuer, until one year #feelast date on which either the Issuers oradfiljate of the Issuers was an owner of such Niote,
each case, be in the form of a permanent Definltigte and bear the private placement legend sutgjebte restrictions in this Section 2.06he
Registrar shall retain copies of all letters, negi@and other written communications received puntsteethis Section 2.06(k)Sunoco LP, at its sole
cost and expense, shall have the right to inspethaake copies of all such letters, notices orrotfréiten communications at any reasonable time
upon the giving of reasonable advance written edticthe Trustee.

Section 2.07 Replacement Note.

If any mutilated Note is surrendered to the Trustethe Issuers and the Trustee receives evidenite $atisfaction of the destruction,
loss or theft of any Note, the Issuers will issod the Trustee, upon receipt of a Company Orddrawihenticate a replacement Note if the Trustee’s
requirements are met. If required by the Trustet@issuers, an indemnity bond must be supplietth®yolder that is sufficient in the judgment of
the Trustee and the Issuers to protect the Isster§rustee, any Agent and any authenticatingtdgem any loss that any of them may suffer if a
Note is replaced. The Issuers and the Trustee mmenge for their expenses in replacing a N

Every replacement Note is an additional obligatbeach of the Issuers and will be entitled ta&lihe benefits of this Indenture equally
and proportionately with all other Notes duly is$ieereunder.

Section 2.0¢ Outstanding Note.

The Notes outstanding at any time are all the Natglsenticated by the Trustee except for thoseetaddy it, those delivered to it for
cancellation, those reductions in the interest Gl@bal Note effected by the Trustee in accordamitie the provisions hereof, and those described in
this Section 2.08s not outstanding. Except as set forth in Se@if8hereof, a Note does not cease to be outstandirapbeche Issuers or an
Affiliate of the Issuers holds the Note; howeveotds held by Sunoco LP or a Subsidiary of Sunocsha¥ not be deemed to be outstanding for

purposes of Section 3.07(a@reof.

If a Note is replaced pursuant_to Section héreof, it ceases to be outstanding unless theaéerusceives proof satisfactory to it that the
replaced Note is held by a protected purchaser.
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If the principal amount of any Note is consideraddpunder Section 4.0ereof, it ceases to be outstanding and interesAdditional
Interest, if any, on it cease to accrue.

If the Paying Agent (other than Sunoco LP, a Suasjdr an Affiliate of any thereof) holds as of:Q@ a.m. Eastern Time, on a
Redemption Date or other maturity date, money cieffit to pay Notes payable on that date, then draéter that date such Notes will be deemed to
be no longer outstanding and will cease to acertezést and Additional Interest, if any.

Section 2.0¢ Treasury Note.

In determining whether the Holders of the requpedcipal amount of Notes have concurred in angation, waiver or consent, Notes
owned by the Issuers or any Guarantor, or by amydPedirectly or indirectly controlling or contretl by or under direct or indirect common control
with the Issuers or any Guarantor, will be consdeas though not outstanding, except that for tipgses of determining whether the Trustee will
be protected in relying on any such direction, waior consent, only Notes that the Trustee knowsarowned will be so disregarded.

Section 2.1( Temporary Note.

Until certificates representing Notes are readydfelivery, the Issuers may prepare and the Trusts receipt of an Authentication
Order, will authenticate temporary Notes. Tempofdoyes will be substantially in the form of cextdited Notes but may have variations that the
Issuers consider appropriate for temporary Notesasmmay be reasonably acceptable to the TrustieoMunreasonable delay, the Issuers will
prepare and the Trustee will authenticate defiaitilotes in exchange for temporary Notes.

Holders of temporary Notes will be entitled to@fithe benefits of this Indenture.

Section 2.1 Cancellatior.

The Issuers at any time may deliver Notes to thesfBe for cancellation. The Registrar and Payingmgvill forward to the Trustee any
Notes surrendered to them for registration of fiemexchange or payment. The Trustee and no aeendll cancel all Notes surrendered
registration of transfer, exchange, payment, regsteent or cancellation and will destroy canceledeNdsubject to the record retention requireme
the Exchange Act). Certification of the destructadrall canceled Notes will be delivered to thaiss. The Issuers may not issue new Notes to
replace Notes that they have paid or that have delvered to the Trustee for cancellation.

Section 2.1: Defaulted Interes.

If the Issuers default in a payment of interestr@Notes, they will pay the defaulted interesamy lawful manner plus, to the extent
lawful, interest payable on the defaulted interesthe Persons who are Holders on a subsequetibperord date, in each case at the rate provided
in the Notes and in Section 4.B&reof. The Issuers will notify the Trustee in wagt of the amount of defaulted interest proposeetpaid on each
Note and the date of the proposed payment. Theissuill fix or cause to be fixed each such spe@abrd date and payment deprovidedthat no
such special record date may be less than 10 deys@the related payment date for such defauhieztest. At least 15 days before the special
record date, the Issuers (or, upon the writtenesjaf the Issuers, the Trustee in the name atitta@xpense of the Issuers) will send or causeto b
sent to Holders a notice that states the speaaldeadate, the related payment date and the anebsuoich interest to be paid.
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ARTICLE 3

REDEMPTION AND REPURCHASE

Section 3.0 Notices to Truste.

If the Issuers elect to redeem Notes pursuanta@gtional redemption provisions of Section 3hW@reof, Sunoco LP must furnish to the
Trustee, at least five Business Days before thiagiof the notice of redemption pursuant to SecBdiB(unless a shorter notice period shall be
satisfactory to the Trustee), an Officers’ Certfie setting forth:

(1) the clause of this Indenture pursuant to whiieghredemption shall occur,

(2) the Redemption Date;

(3) the principal amount of Notes to be redeemed,;

(4) the redemption price, if then determinable afwot, then a method for determination; and

(5) any conditions precedent with respect to sedemption.

Section 3.0: Selection of Notes to Be Redeen.

If less than all of the Notes are to be redeemedhatime, the Trustee will select Notes for redgampas follows:

(1) if the Notes are listed on any national se@siexchange, in compliance with the requiremehtseprincipal national securities
exchange on which the Notes are listed; or

(2) if the Notes are not listed on any nationalusities exchange, on a pro rata basis, by lot csunh other method as the Trustee shall
deem fair and appropriate (except that Global Nei#de selected by such method DTC or its nomioesuccessor may require or, where
such nominee or successor is the Trustee, a méthbdost nearly approximates pro rata selectich@3rustee deems fair and appropriate
unless otherwise required by law).

No Notes of $2,000 or less can be redeemed in

Section 3.0 Notice of Redemptio.

Subject to the provisions of Section 3l@deof, at least 30 days but not more than 60 Hefre a Redemption Date, the Issuers will :
or cause to be sent a notice of redemption to Eadther whose Notes are to be redeemed at its ezgistaddress, except that redemption notices may
be sent more than 60 days prior to a Redemptioa D#te notice is issued in connection with a de@ace of the Notes or a satisfaction and
discharge of this Indenture pursuant to Articler &b hereof.

The notice will identify the Notes to be redeemad will state:

(1) the Redemption Date;

(2) the redemption price, if then determinable,,ahdot, then a method for determination;
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(3) if any Note is being redeemed in part, theiparof the principal amount of such Note to be ssded and that, after the Redemption
Date upon surrender of such Note, a new Note oedNiot principal amount equal to the unredeemedguowill be issued upon cancellation of
the original Note;

(4) the name and address of the Paying Agent;
(5) that Notes called for redemption must be suleeed to the Paying Agent to collect the redemppidgce;

(6) that, unless the Issuers default in making sedemption payment, interest and Additional Irgeri any, on Notes called for
redemption ceases to accrue on and after the Reenijate;

(7) the paragraph of the Notes and/or Section 8f@&is Indenture pursuant to which the Notes chite redemption are being redeem

(8) that no representation is made as to the dmess or accuracy of the CUSIP number, if anyedish such notice or printed on the
Notes; and

(9) any conditions precedent with respect to sedemption.

At the Issuers’ request, the Trustee will give tloéice of redemption in the Issuers’ names anteit expense; providechowever, that
the Issuers have delivered to the Trustee, at fe@sBusiness Days prior to the date of givingtsaotice (unless a shorter notice period shall be
satisfactory to the Trustee), an Officers’ Certfie requesting that the Trustee give such notidesatting forth the information to be stated intsuc
notice as provided in the preceding paragraph. S}ffibers’ Certificate may be combined with the iO#frs’ Certificate referred to in Section 3.01

Section 3.0¢ Effect of Notice of Redemptia.

Once notice of redemption is delivered in accordanmith Section 3.08ereof, Notes called for redemption become irrelbcdue and
payable on the Redemption Date at the redemptice,Bubject to satisfaction of conditions precedgecified in the applicable notice of
redemption.

Section 3.0¢ Deposit of Redemption Pric.

By 11:00 a.m. Eastern Time on the redemption da&lssuers will deposit with the Trustee or wiik Paying Agent money sulfficient to
pay the redemption price of and accrued interedtAatditional Interest, if any, on all Notes to Eleemed on that date. The Trustee or the Paying
Agent will promptly return to the Issuers any moweposited with the Trustee or the Paying Agerthiaylssuers in excess of the amounts necessary
to pay the redemption price of, and accrued intered Additional Interest, if any, on, all Noteshi® redeemed.

If the Issuers comply with the provisions of thegeding paragraph, on and after the redemption iéeest and Additional Interest, if
any, will cease to accrue on the Notes or the gostdf Notes called for redemption. If a Note idaemed on or after an interest record date but on o
prior to the related interest payment date, thgnaaerued and unpaid interest shall be paid td*grson in whose name such Note was registered at
the close of business on such record date. If aytg Salled for redemption is not so paid upon sutee for redemption because of the failure of the
Issuers to comply with the preceding paragrapler@st shall be paid on the unpaid principal, frommredemption date until such principal is paid,
and to the extent lawful on any interest not paicdsoch unpaid principal, in each case at the nateiged in the Notes and in Section 4lgreof.

40



Section 3.0¢ Notes Redeemed in P..

Upon surrender of a Note that is redeemed in geetissuers will issue and, upon receipt of a Comarder, the Trustee will
authenticate for the Holder at the expense of¢badrs a new Note equal in principal amount tautiredeemed or unpurchased portion of the Note
surrendered.

Section 3.07 Optional Redemptio.

(a) At any time prior to April 1, 2018, the Issuengy, on one or more occasions, redeem up to 38%eaiggregate principal amount of
the Notes issued under this Indenture at a redemptice of 106.375% of the principal amount of Netes redeemed, plus accrued and unpaid
interest, if any, to, but excluding, the date afemption (the “Redemption Date”), subject to thyhtiof Holders of record on the relevant recoradat
to receive interest due on an interest paymentttiates on or prior to the Redemption Date, iraamount not greater than the net cash proceeds of
one or more Equity Offerings, providéuht:

(i) at least 65% of the aggregate principal amadnbe Notes issued under this Indenture remaitstanding immediately
after the occurrence of such redemption (excluilotes held by Sunoco LP and its Subsidiaries); and

(ii) the redemption occurs within 180 days of tlaedof the closing of each such Equity Offering.

(b) On and after April 1, 2018, the Issuers mayppa or more occasions, redeem all or a part otites at the redemption prices
(expressed as percentages of principal amountdbtbelow, plus accrued and unpaid interest addi#onal Interest, if any, on the Notes redeetr
to the applicable Redemption Date (subject to igjiet Iof Holders of record on the relevant recorteda receive interest due on an interest payment
date that is on or prior to the Redemption Dafegdeemed during the twelve-month period beginming\pril 1 of the years indicated below:

Year Percentagt

2018 104.78%
2019 103.18%0
2020 101.59%
2021 and thereaft 100.000%

(c) Prior to April 1, 2018, the Issuers may, on onenore occasions, redeem all or part of the Natesredemption price equal to the ¢
of the principal amount thereof, plus the Appli@Bremium at the Redemption Date, plus accruediapdid interest, if any, to, but excluding, the
Redemption Date (subject to the rights of Holdénseoord on the relevant record date to receiver@st due on an interest payment date that is on or
prior to the Redemption Date).

(d) Any redemption pursuant to this Section 383all be made pursuant to the provisions of Sestb@lthrough_3.0éhereof.
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Section 3.0¢ Offer to Purchase by Application of Excess Proct.

In the event that, pursuant to Section g&@eof, Sunoco LP is required to commence an affafl Holders to purchase Notes (an “Asset
Sale Offer”), it will follow the procedures speeifl below.

The Asset Sale Offer shall be made to all Holdedsall holders of other Indebtedness that is passp with the Notes containing
provisions similar to those set forth in this Intiee with respect to offers to purchase or rededtim tive proceeds of sales of assets. The Asset Sale
Offer will remain open for a period of at leastRGsiness Days following its commencement and naertttan 30 Business Days, except to the
extent that a longer period is required by applieddow (the “Offer Period”). No later than threeduess Days after the termination of the Offer
Period (the “Purchase Date”), the Issuers will gl Excess Proceeds (the “Offer Amount”) to theghase of Notes and such other pari passu
Indebtedness (on a pro rata basis, if applicabldj ess than the Offer Amount has been tendemééd\otes and other Indebtedness tendered in
response to the Asset Sale Offer. Payment for atgdNso purchased will be made in the manner pbestin the Notes.

If the Purchase Date is on or after an interesircedate and on or before the related interest paymate, any accrued and unpaid
interest and Additional Interest, if any, will baig to the Person in whose name a Note is registarehe close of business on such record date, and
no additional interest will be payable to Holdelsontender Notes pursuant to the Asset Sale Offer.

Upon the commencement of an Asset Sale Offer,sthigels will send a notice to the Trustee and eftttedHolders. The notice will
contain all instructions and materials necessagngble such Holders to tender Notes pursuanetésset Sale Offer. The notice, which will govern
the terms of the Asset Sale Offer, will state:

(1) that the Asset Sale Offer is being made pursigathis_Section 3.08nd_Section 4.18ereof and the length of time the Asset Sale
Offer will remain open;

(2) the Offer Amount, the purchase price and thelfase Date;

(3) that any Note not tendered or accepted for gaygwill continue to accrue interest and Additiohwerest, if any;

(4) that, unless the Issuers default in making aghment, any Note accepted for payment pursuahetésset Sale Offer will cease to
accrue interest and Additional Interest, if anyeathe Purchase Date;

(5) that Holders electing to have a Note purchgaeduant to an Asset Sale Offer may elect to hastedNpurchased in denominations of
$2,000 and integral multiples of $1,000 in excéssdof;

(6) that Holders electing to have Notes purchasedyant to any Asset Sale Offer will be requireduaender the Note, with the form
entitled “Option of Holder to Elect Purchase” attad to the Notes completed, or transfer by bookyaransfer, to the Issuers, a depositary, if
appointed by the Issuers, or a Paying Agent aatltzess specified in the notice at least threeriggsi Days before the Purchase Date;

(7) that Holders will be entitled to withdraw theiection if the Issuers, the Depositary or theilR@Agent, as the case may be, receives,
not later than the expiration of the
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Offer Period, facsimile or electronic transmisswrietter setting forth the name of the Holder, phi@cipal amount of the Note the Holder
delivered for purchase and a statement that sudleHis withdrawing his election to have such Notechased;

(8) that, if the aggregate principal amount of Naed other pari passu Indebtedness surrenderiedldsrs thereof exceeds the Offer
Amount, the Issuers will select the Notes and offzer passu Indebtedness to be purchased on atarbasis based on the principal amount of
Notes and such other pari passu Indebtedness darszh(with such adjustments as may be deemed@pgteby the Issuers so that only
Notes in denominations of $2,000, or integral nplés of $1,000 in excess thereof, will be purchgsaud

(9) that Holders whose Notes were purchased onpaiwill be issued new Notes equal in principabant to the unpurchased portion
of the Notes surrendered (or transferred by bodkydransfer).

On or before the Purchase Date, the Issuers withe¢ extent lawful, accept for payment, on a pta basis to the extent necessary, the
Offer Amount allocable to the Notes or portionsréitd tendered pursuant to the Asset Sale Offef,less than the Offer Amount allocable to the
Notes has been tendered, all Notes tendered, dhdeliver or cause to be delivered to the TruskeeNotes properly accepted together witt
Officers’ Certificate stating that such Notes ortfums thereof were accepted for payment by theelssin accordance with the terms of this
Section 3.08 The Issuers, the Depositary or the Paying Agenthe case may be, will promptly (but in any castdater than five days after the
Purchase Date) mail or deliver to each tenderinigiétcan amount equal to the purchase price of thied\tendered by such Holder and accepted by
the Issuers for purchase, and the Issuers will ptiynissue a new Note, and the Trustee, upon reoéip Company Order, will authenticate and mail
or deliver (or cause to be transferred by bookygstnch new Note to such Holder, in a principal anmteequal to any unpurchased portion of the Note
surrendered. Any Note not so accepted shall be pitgrmailed or delivered by the Issuers to the tdolihereof. The Issuers will publicly announce
the results of the Asset Sale Offer on the Purcbeade.

Other than as specifically provided in this Sec0@8, any purchase pursuant to this Section 3.08 bkathade pursuant to the
provisions of Sections 3.Gind_3.0éhereof.

ARTICLE 4

COVENANTS

Section 4.0 Payment of Note.

The Issuers shall pay or cause to be paid theipghof, premium, if any, and interest and Addiinterest, if any, on the Notes on the
dates and in the manner provided in the Notesciah premium, if any, and interest and Additiohkrest, if any will be considered paid on the
date due if the Paying Agent, if other than Sundear a Subsidiary thereof, holds as of 11:00 &astern Time on the due date money deposite
the Issuers in immediately available funds andgtegied for and sufficient to pay all principal, piem, if any, and interest and Additional Interef
any, then due. The Issuers will pay all Additiohkrest, if any, in the same manner as intereshemates and in the amounts set forth in the
applicable Registration Rights Agreement.

The Issuers shall pay interest (including posttjgetiinterest in any proceeding under any Bankmyptw) on overdue principal and
premium, if any, at the then applicable interet tn the Notes to the extent lawful; they shayl pgerest (including post-petition interest in any
proceeding under any Bankruptcy Law) on overdutilments of interest and Additional Interest (with regard to any applicable grace period) at
the same rate to the extent lawful.
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The Issuers shall give the Trustee written notiche® amounts and payment dates of any Additiomi&irest that may become payable
under any Registration Rights Agreement.

Section 4.0: Maintenance of Office or Agenc.

The Issuers shall maintain in the continental UWhB¢ates an office or agency (which may be anefficthe Trustee or an affiliate of the
Trustee, Registrar or co-registrar) where Notes hegurrendered for registration of transfer orefacthange and where notices and demands to or
upon the Issuers in respect of the Notes and nldisrture may be served. The Issuers shall give giramitten notice to the Trustee of the location,
and any change in the location, of such officegarey. If at any time the Issuers fail to maintaity such required office or agency or fail to fami
the Trustee with the address thereof, such presaméasurrenders, notices and demands may be aragved at the Corporate Trust Office of the
Trustee.

The Issuers may also from time to time designateasrmore other offices or agencies where the Nogbe presented or surrendered
for any or all such purposes and may from timen® trescind such designations; providésbwever, that no such designation or rescission will in
any manner relieve the Issuers of their obligatimaintain an office or agency in the continektaited States for such purposes. The Issuers shall
give prompt written notice to the Trustee of angtsdesignation or rescission and of any changedndcation of any such other office or agency.

The Issuers hereby designate the Corporate TriisteQif the Trustee as one such office or agendh@issuers in accordance with
Section 2.0ereof.

Section 4.0: Reports.

(a) Whether or not required by the rules and reguia of the SEC, so long as any Notes are outstgn8unoco LP will furnish (wheth
through hard copy or internet access) to the HeldéNotes or cause the Trustee to furnish to thleléts of Notes, within the time periods specified
in the SEC’s rules and regulations:

(1) all quarterly and annual reports that woulddmguired to be filed with the SEC on Forms 10-Q a64 if Sunoco LP were required
file such reports as a non-accelerated filer; and

(2) all current reports that would be required édfiled with the SEC on Form 8-K if Sunoco LP weeggquired to file such reports.

All such reports will be prepared in all materiespects in accordance with all of the rules andlatigns applicable to such reports,
including Section 3-10 of Regulation S-X. Each aimeport on Form 10-K will include a report on ®an LP’s consolidated financial statements
Sunoco LP’s independent registered public accogritim. In addition, Sunoco LP will file a copy efch of the reports referred to in clauses (1) anc
(2) above with the SEC for public availability withthe time periods specified in the rules and t&iinns applicable to such reports (unless the SEC
will not accept such a filing) and will post thepoets on its website within those time periods.

If, at any time Sunoco LP is no longer subjecti® periodic reporting requirements of the Exchahgefor any reason, Sunoco LP will
nevertheless continue filing the reports speciiirethe
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preceding paragraphs of this Section 4\ the SEC within the time periods specified adowless the SEC will not accept such a filingyjgted
that, for so long as Sunoco LP is not subject ¢éopbriodic reporting requirements of the Exchangefér any reason, the time period for filing
reports on Form & shall be 5 Business Days after the event givisg to the obligation to file such report. Suno¢dwill not take any action for tt
purpose of causing the SEC not to accept any slingst If, notwithstanding the foregoing, the SEA@I not accept Sunoco LP’s filings for any
reason, Sunoco LP will post the reports referreid the preceding paragraphs on its website withéntime periods that would apply if Sunoco LP
were required to file those reports with the SEC.

(b) To the extent not satisfied by the foregoirg,so long as the Notes are outstanding, SunoaowillLiRurnish to the Holders of the
Notes, securities analysts and prospective invgstimon their request, the information requiretealelivered pursuant to Rule 144A(d)(4) undel
Securities Act. Sunoco LP will be deemed to havaifined such reports to the Trustee and the Holafdtee Notes if it has filed such reports with
SEC using the EDGAR filing system and such repamtspublicly available.

(c) Delivery of such reports, information and do@nts to the Trustee pursuant to this Section .8 informational purposes only, ¢
the Trustee’s receipt thereof shall not constitatestructive notice of any information containedr#fin or determinable from information contained
therein, including Sunoco LP’s compliance with afiyts covenants under this Indenture (as to wihehTrustee is entitled to rely exclusively on
Officers’ Certificates).

Section 4.0« Compliance Certificat.

(a) The Issuers and each Guarantor (to the eXtahstich Guarantor is so required under the TIA)l sleliver to the Trustee, within 120
days after the end of each fiscal year (starting thie fiscal year ended December 31, 2015), aic@§ Certificate stating that a review of the
activities of the Issuers and Sunoco $Bubsidiaries during the preceding fiscal yeardgen made under the supervision of the signing & witt
a view to determining whether the Issuers have, ladterved, performed and fulfilled their obligasounder this Indenture, and further stating, as to
each such Officer signing such certificate, thahwbest of his or her knowledge the Issuers kapé observed, performed and fulfilled each and
every covenant contained in this Indenture andhatén default in the performance or observancanyf of the terms, provisions and conditions of
this Indenture (or, if a Default or Event of Defalds occurred, describing all such Defaults omEvef Default of which he or she may have
knowledge and what action the Issuers are takimyapose to take with respect thereto).

(b) So long as any of the Notes are outstandirgglgbuers will deliver to the Trustee, within teasBiess Days upon any Officer
becoming aware of any Default or Event of Defaauit Officers’ Certificate specifying such DefaultiEwent of Default and what action the Issuers
are taking or propose to take with respect thereto.

Section 4.0¢ Taxes.

The Issuers shall pay, and will cause each of Suh&s Subsidiaries to pay, prior to delinquendyeaterial taxes, assessments, and
governmental levies except such as are contestgaoid faith and by appropriate proceedings or whwgdailure to effect such payment is not
adverse in any material respect to the Holdere@Notes.
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Section 4.0¢ Stay, Extension and Usury La.

The Issuers and each of the Guarantors covenatitgtextent that they may lawfully do so) that tisbgll not at any time insist upon,
plead, or in any manner whatsoever claim or takebdmefit or advantage of, any stay, extensiorsoryulaw wherever enacted, now or at any time
hereafter in force, that may affect the covenanth® performance of this Indenture; and the Issaed each of the Guarantors (to the extent teg
may lawfully do so) hereby expressly waive all Héreg advantage of any such law, and covenantttiet will not, by resort to any such law, hinc
delay or impede the execution of any power hereamigd to the Trustee, but shall suffer and pettmitexecution of every such power as though no
such law has been enacted.

Section 4.07 Restricted Paymen.

(a) Sunoco LP shall not, and shall not permit anysdrestricted Subsidiaries to, directly or ireditly:

(1) declare or pay any dividend or make any otlagmment or distribution on account of its outstagditguity Interests (including any
payment in connection with any merger or consaiifainvolving Sunoco LP or any of its RestrictedbSidiaries) or to the direct or indirect
holders of Sunoco LP’s or any of its Restricted Sdilaries’ Equity Interests in their capacity asts@other than distributions or dividends
payable in Equity Interests, excluding Disqualifleguity, of Sunoco LP and other than distributionslividends payable to Sunoco LP or a
Restricted Subsidiary);

(2) purchase, redeem or otherwise acquire or rigtirealue (including in connection with any mergerconsolidation involving Sunoco
LP) any Equity Interests of Sunoco LP or any dimandirect parent of Sunoco LP;

(3) make any payment on or with respect to, or lpase, redeem, defease or otherwise acquire a& fetivalue any Indebtedness of
Sunoco LP or any Guarantor that is contractualbosdinated to the Notes or to any Note Guarantegding intercompany Indebtedness
between or among Sunoco LP and any of its Redri8tisidiaries), except a payment of interest ioicgral within one month of the Stated
Maturity thereof; or

(4) make any Restricted Investment,

(all such payments and other actions set forthénféregoing clauses (1) through (4) above beitigdovely referred to as “Restricted
Payments”), unless, at the time of and after giéffgct to such Restricted Payment, no Defaultépka Reporting Default) or Event of Default has
occurred and is continuing or would occur as a equence of such Restricted Payment and either:

(1) if the Fixed Charge Coverage Ratio for SunoB&slLmost recently ended four full fiscal quarteaswhich internal financial
statements are available at the time of such Re&striPayment is not less than 1.75 to 1.0, suctriRtesl Payment, together with the aggregate
amount of all other Restricted Payments made by&uhP and its Restricted Subsidiaries (excludiegtRcted Payments permitted by clat
(2), (3), (4), (5), (6), (7), (8), (9) and (10) Béction 4.07(bhereof) during the quarter in which such Restric®agment is made, is less than
sum, without duplication, of:

(A) Available Cash from Operating Surplus as of ¢énel of the immediately preceding quarter; plus
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(B) 100% of the aggregate net proceeds receivesiuimpco LP (including the Fair Market Value of argriRitted Business
or long-term assets that are used or useful imraiRed Business to the extent acquired in consittan of Equity Interests of
Sunoco LP (other than Disqualified Equity)) sinlee tate of this Indenture as a contribution ted@smon equity capital or from
the issue or sale of Equity Interests of SunocddtRer than Disqualified Equity) or from the issuresale of convertible or
exchangeable Disqualified Equity or convertibleerchangeable debt securities of Sunoco LP that bege converted into or
exchanged for such Equity Interests (other tharitigdpterests (or Disqualified Equity or debt setias) sold to a Subsidiary of
Sunoco LP); plus

(C) to the extent that any Restricted Investmeait Was made after the date of this Indenture i f®wlcash or Cash
Equivalents or otherwise liquidated or repaid fastt or Cash Equivalents, the return of capital waipect to such Restricted
Investment (less the cost of disposition, if apis

(D) the net reduction in Restricted Investmentsiltexy from dividends, repayments of loans or aae or other transfers
of assets in each case to Sunoco LP or any okis¢riRted Subsidiaries from any Person (includimgddtricted Subsidiaries) or
from redesignations of Unrestricted SubsidiarieRestricted Subsidiaries, to the extent such ansduwente not been included in
Available Cash from Operating Surplus for any pgricommencing on or after the date of this Indenfiteens (B), (C) and
(D) being referred to as “Incremental Funds”); nsinu

(E) the aggregate amount of Incremental Funds pusly expended pursuant to this clause (1) andselé&2) below; or

(2) if the Fixed Charge Coverage Ratio for SunoBéslLmost recently ended four full fiscal quarteaswhich internal financial
statements are available at the time of such RestrPayment is less than 1.75 to 1.0, such Restriayment, together with the aggregate
amount of all other Restricted Payments made by&uhP and its Restricted Subsidiaries (excludiegtRcted Payments permitted by clat
(2), (3), (4), (5), (6), (7), (8), (9) and (10) Béction 4.07(bhereof) during the quarter in which such Restri®®agment is made (such
Restricted Payments for purposes of this clausenégning only distributions on common units andosdimated units of Sunoco LP, plus the
related distribution on the general partner inteaesl any incentive distribution rights), is lelsar the sum, without duplication, of:

(A) $200.0 million less the aggregate amount opabr Restricted Payments made by Sunoco LP arRastricted
Subsidiaries pursuant to this clause (2)(A) sileedate of this Indenture; plus

(B) Incremental Funds to the extent not previowsigended pursuant to this clause (2) or clausak{@ye.

(b) The provisions of Section 4.07(@reof shall not prohibit:

(1) the payment of any dividend or distributionhiit 60 days after the date of its declarationt tha date of declaration the payment
would have complied with the provisions of this én¢lire;
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(2) the redemption, repurchase, retirement, defegsar other acquisition of subordinated Indebtedreé Sunoco LP or any Guaranto
of any Equity Interests of Sunoco LP in exchangedoout of the net cash proceeds of, a substhntiencurrent (a) capital contribution to
Sunoco LP from any Person (other than a Restristdsidiary of Sunoco LP) or (b) sale (other thaa Restricted Subsidiary of Sunoco LP
Equity Interests of Sunoco LP, with a sale beingnded substantially concurrent if such redemptiepurchase, retirement, defeasance or othel
acquisition occurs not more than 120 days afteh sate; providethat the amount of any such net cash proceedstbattilized for any such
redemption, repurchase, retirement, defeasancther acquisition will be excluded or deducted frihra calculation of Available Cash from
Operating Surplus and Incremental Funds;

(3) the defeasance, redemption, repurchase or atiwgiisition or retirement of any subordinated btddness of Sunoco LP or any
Guarantor with the net cash proceeds from an irage of, or in exchange for, Permitted Refinantiugbtedness;

(4) the payment of any distribution or dividendéiRestricted Subsidiary of Sunoco LP to the holdéits Equity Interests (other than
Disqualified Equity) on a pro rata basis;

(5) so long as no Default (except a Reporting Dieféias occurred and is continuing or would be edubereby, the repurchase,
redemption or other acquisition or retirement falue of any Equity Interests of Sunoco LP or angtReed Subsidiary of Sunoco LP held by
any current or former officer, director or employd#ehe General Partner, Sunoco LP or any of Suhéts Restricted Subsidiaries pursuant to
any equity subscription agreement or plan, stoaknitroption agreement, shareholders’ agreemesinaitar agreement; providetiat the
aggregate price paid for all such repurchasederedd, acquired or retired Equity Interests mayemoeed $2.0 million in any calendar year
(with unused amounts in any calendar year beingechover to succeeding calendar); provifiedherthat such amount in any calendar year
may be increased by an amount not to exceed (&piteproceeds received by Sunoco LP from theo$&lquity Interests of Sunoco LP to
members of management or directors of the Gener&ahé&r, Sunoco LP or its Restricted Subsidiarias docurs after the date of this Indenture
(to the extent the cash proceeds from the salaahf Equity Interests have not otherwise been agppliehe payment of Restricted Payments by
virtue of clauses (1)(B) or (2)(B) of Section 4.8)ttereof), plus (b) the cash proceeds of key maririgarance policies received by Sunoco LP
after the date of this Indenture;

(6) so long as no Default (except a Reporting Diéféias occurred and is continuing or would be eduwereby, payments of dividends
on Disqualified Equity issued pursuant to SectidiBdhereof;

(7) repurchases of Capital Stock deemed to ocoomn egercise of stock options, warrants or othewvedible securities if such Capital
Stock represents a portion of the exercise pricioh options, warrants or other convertible séesri

(8) cash payments in lieu of the issuance of foaeti shares in connection with the exercise of ards, options or other securities
convertible into or exchangeable for Capital Stotsunoco LP;

(9) any purchases, redemptions or other acquisitiorretirements for value of Equity Interests madéu of withholding taxes in
connection with any exercise or exchange of wasrasyitions or rights to acquire Equity Interests;
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(10) the repurchase, redemption or other acquisgioredemption or other acquisition or retiremfentvalue of any subordinated
Indebtedness pursuant to provisions similar toghnsSections 4.16r 4.15hereof;_providedhat prior to such repurchase, redemption or other
acquisition Sunoco LP (or a third party to the exgermitted by this Indenture) shall have madédarg@e of Control Offer or Asset Sale Offer,
as the case may be, with respect to the Notestaildheve repurchased all Notes properly tendeneldhat withdrawn in connection with such
Change of Control or Asset Sale Offer; or

(112) in connection with an acquisition by SunocodtRany of its Restricted Subsidiaries, the retorBunoco LP or any of its Restricted
Subsidiaries of Equity Interests of Sunoco LP @Restricted Subsidiaries constituting a portiothefpurchase consideration in settlement of
indemnification claims.

The amount of all Restricted Payments (other ttzestcwill be the Fair Market Value on the datehef Restricted Payment of the asst
or securities proposed to be transferred or isbyesunoco LP or such Restricted Subsidiary, asdlse may be, pursuant to the Restricted Payment.
The Fair Market Value of any assets or securitias are required to be valued by this Section willbe determined, in the case of amounts of $
million or more, by the Board of Directors of the@ral Partner, whose resolution with respect tbesieall be delivered to the Trustee. For the
purposes of determining compliance with this Sectid7, if a Restricted Payment meets the criteria ofertban one of the categories of Restricted
Payments described in the preceding clauses (1} )-$unoco LP will be permitted to classify (oclessify in whole or in part in its sole discretjon
such Restricted Payment in any manner that compiidsthis_Section 4.07

Section 4.0¢ Dividend and Other Payment Restrictions AffectindpSdiaries.

(a) Sunoco LP shall not, and shall not permit anysdrestricted Subsidiaries to, directly or ireditly, create or permit to exist or become
effective any consensual encumbrance or restrictiothe ability of any Restricted Subsidiary to:

(1) pay dividends or make any other distributionste Equity Interests to Sunoco LP or any of iesticted Subsidiaries or to pay any
indebtedness owed to Sunoco LP or any of its RestiSubsidiaries;

(2) make loans or advances to Sunoco LP or ang &testricted Subsidiaries; or

(3) sell, lease or transfer any of its propertieassets to Sunoco LP or any of its Restricted iflizhges.

(b) The restrictions in Section 4.08¢&@reof shall not apply to encumbrances or regtristiexisting under or by reason of:

(1) agreements as in effect on the date of thisftute and any amendments, restatements, modifisatienewals, supplements,
refundings, replacements or refinancings of th@seements or the Indebtedness to which they rgdadeidedthat the amendments,
restatements, modifications, renewals, supplemesfisndings, replacements or refinancings are raierally more restrictive, taken as a
whole, with respect to such dividend, distributaord other payment restrictions than those contdmétbse agreements on the date of this
Indenture;

(2) this Indenture, the Notes and the Note Guaesnte
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(3) applicable law, rule, regulation, order, licesspermits or similar governmental, judicial agukatory restriction;

(4) any instrument governing Indebtedness or Eduisgrests of a Person acquired by Sunoco LP oohitg Restricted Subsidiaries a
effect at the time of such acquisition (except® ¢éxtent such Indebtedness or Equity Interests imeurred in connection with or in
contemplation of such acquisition), which encumbeaar restriction is not applicable to any Perswrthe properties or assets of any Person,
other than the Person, or the property or assdtedPerson, so acquired; providbdt, in the case of Indebtedness, the incurrdreeof was
otherwise permitted by the terms of this Indenture;

(5) customary non-assignment provisions in consrémt purchase, gathering, processing, sale, taataton or exchange of crude olil,
natural gas liquids, condensate and natural gasral@as storage agreements, transportation agresrar purchase and sale or exchange
agreements, pipeline or terminaling agreementsinoitar operational agreements or in licenses asds, in each case entered into in the
ordinary course of business;

(6) purchase money obligations for property acqlirethe ordinary course of business and CapitakeeObligations that impose
restrictions on the property purchased or leasableohature described in clause (3) of Section(d)d&reof;

(7) any agreement for the sale or other dispositicen Restricted Subsidiary that restricts distiilms by that Restricted Subsidiary
pending its sale or other disposition;

(8) Permitted Refinancing Indebtedness; provitlexd the restrictions contained in the agreememgigiing such Permitted Refinancing
Indebtedness are not materially more restrictizken as a whole, than those contained in the agmtsrgoverning the Indebtedness being
refinanced;

(9) Liens permitted to be incurred under the priovis of Section 4.1Bereof that limit the right of the debtor to dispad the assets
subject to such Liens;

(10) provisions limiting the disposition or distuition of assets or property in joint venture agreets, asset sale agreements, sale-
leaseback agreements, stock sale agreements, bagfse=ments and other similar agreements entetedn the ordinary course of business;

(11) any agreement or instrument relating to amperty or assets acquired after the date of tlisriture, so long as such encumbrance
or restriction relates only to the property or &se acquired and is not and was not createdticifetion of such acquisitions;

(12) restrictions on cash or other deposits owmth imposed by customers under contracts eniatedn the ordinary course of
business; and

(13) Hedging Obligations incurred in the ordinaourse of business and not for speculative purpimsestime to time.

Section 4.0¢ Incurrence of Indebtedness and Issuance of Did@aquity.

(a) Sunoco LP shall not, and shall not permit anysdrestricted Subsidiaries to, directly or ireditly, create, incur, issue, assume,
guarantee or otherwise become directly or indiyd@ble, contingently or otherwise, with respez{¢ollectively, “incur”) any Indebtedness
(including
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Acquired Debt), and Sunoco LP shall not, and shatllpermit any of its Restricted Subsidiaries $sue any Disqualified Equity; providetiowever,
that Sunoco LP and any Restricted Subsidiary mayrimdebtedness (including Acquired Debt) and orid® and the Restricted Subsidiaries may
issue Disqualified Equity, if the Fixed Charge Cage Ratio for Sunoco LB'most recently ended four full fiscal quartersvidvich internal financie
statements are available immediately precedingléite on which such additional Indebtedness is frecuor such Disqualified Equity is issued, as the
case may be, would have been at least 2.0 to 4t€mdined on a pro forma basis (including a pranfoapplication of the net proceeds therefrom), as
if the additional Indebtedness had been incurrai@bDisqualified Equity had been issued, as tlse caay be, at the beginning of such four-quarter
period.

(b) The provisions of Section 4.09(a) hereof shatlprohibit the incurrence of any of the followiitgms of Indebtedness (collectively,
“Permitted Debt”) or the issuance of any DisquatifEquity described in clause (11) below:

(1) the incurrence by Sunoco LP and any RestriSidasidiary of additional Indebtedness (includirtels of credit) under one or more
Credit Facilities, providedthat, after giving effect to such incurrence, diggregate principal amount of all Indebtednessried under this
clause (1) (with letters of credit being deemetdwe a principal amount equal to the maximum pa@klebility of Sunoco LP and its
Restricted Subsidiaries thereunder) and then aitg does not exceed the greater of (a) $1,500l@mand (b) the sum of $1,200.0 million
and 25.0% of Sunoco LP’s Consolidated Net Tanghsigets;

(2) the incurrence by Sunoco LP and its Restri&ebsidiaries of the Existing Indebtedness;

(3) the incurrence by Sunoco LP, Finance Corp.taadsuarantors of Indebtedness represented byatesssued on the date of this
Indenture, any Notes issued in exchange for otlieedNpursuant to the terms of a Registration Riglgteement, and the Note Guarantees;

(4) the incurrence by Sunoco LP or any of its Retetl Subsidiaries of Indebtedness representedapytdl Lease Obligations, mortgage
financings or purchase money obligations, in easecincurred for the purpose of financing allmy part of the purchase price or cost of
construction or improvement of property, plant qupment used in the business of Sunoco LP or &itg Restricted Subsidiaries, including
all Permitted Refinancing Indebtedness incurreceteew, refund, refinance, replace, defease or digehany Indebtedness incurred pursuant to
this clause (4), provideithat after giving effect to such incurrence theraggte principal amount of all Indebtedness in@iparsuant to this
clause (4) and then outstanding does not exceegréiater of (a) $45.0 million and (b) 3.5% of Suma®’s Consolidated Net Tangible Assets;

(5) the incurrence by Sunoco LP or any of its Retetl Subsidiaries of Permitted Refinancing Inddbess in exchange for, or the net
proceeds of which are used to renew, refund, refieareplace, defease or discharge any Indebtentbes than intercompany Indebtedness)
that was permitted by this Indenture to be incutreder_Section 4.09(&ereof or clauses (2) or (3) of this Section 4.98ftthis clause (5);

(6) the incurrence by Sunoco LP or any of its Retetl Subsidiaries of intercompany Indebtednessédrmt or among Sunoco LP and any
of its Restricted Subsidiaries; provideldowever, that:

(A) if Sunoco LP or any Guarantor is the obligorsuth Indebtedness and the payee is not Sunoco &Boarantor, such
Indebtedness must be expressly
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subordinated to the prior payment in full in caglalbObligations then due with respect to the Noia the case of Sunoco LP, or
the Note Guarantee, in the case of a Guarantor, and

(B) (1) any subsequent issuance or transfer oftidpierests that results in any such Indebtedhessy held by a Person
other than Sunoco LP or a Restricted Subsidia§usfoco LP and (2) any sale or other transfer ofsarci Indebtedness to a
Person that is not either Sunoco LP or a Restristdusidiary of Sunoco LP, will be deemed, in eaadecto constitute an
incurrence of such Indebtedness by Sunoco LP dr Restricted Subsidiary, as the case may be, thainat permitted by this
clause (6);

(7) the incurrence by Sunoco LP or any of its Retetl Subsidiaries of Hedging Obligations incurirethe ordinary course of business
and not for speculative purposes;

(8) the guarantee by Sunoco LP or any of its ReettiSubsidiaries of Indebtedness of Sunoco LPResricted Subsidiary of Sunoco
LP that was permitted to be incurred by anothevigion of this_Section 4.09providedthat if the Indebtedness being guaranteed is
subordinated to or pari passu with the Notes, therguarantee shall be subordinated or pari passapplicable, to the same extent as the
Indebtedness guaranteed;

(9) the incurrence by Sunoco LP or any of its Retetl Subsidiaries of obligations relating to nas$ dpalancing positions arising in the
ordinary course of business and consistent with prastice;

(10) the incurrence by Sunoco LP or any of its Reted Subsidiaries of Acquired Debt in connectidgth a transaction meeting either
one of the financial tests set forth_in Sectionlfal4)hereof;

(11) the issuance by any of Sunoco LP’s Restriftglosidiaries to Sunoco LP or to any of its Restd$ubsidiaries of any Disqualified
Equity; provided, however, that:

(a) any subsequent issuance or transfer of Equigydsts that results in any such Disqualified Booging held by a Person
other than Sunoco LP or a Restricted Subsidia§usfoco LP; and

(b) any sale or other transfer of any such DisdjedliEquity to a Person that is not either SunoPook a Restricted
Subsidiary of Sunoco LP;

will be deemed, in each case, to constitute araisseiof such Disqualified Equity by such RestriGedsidiary that was not permitted by this
clause (11);

(12) the incurrence by Sunoco LP or any of its Reted Subsidiaries of liability in respect of thelebtedness of any Unrestricted
Subsidiary of Sunoco LP or any Joint Venture buy ¢m the extent that such liability is the respfitSunoco LP’s or any such Restricted
Subsidiary’s being a general partner of such Urimtstl Subsidiary or Joint Venture and not as guaraof such Indebtedness and provided
that, after giving effect to any such incurrente, aggregate principal amount of all Indebtednessried under this clause (12) and then
outstanding does not exceed $50.0 million; and

(13) the incurrence by Sunoco LP or any of its Reted Subsidiaries of additional Indebtednessyigled that, after giving effect to any
such incurrence, the aggregate principal amouatl dfidebtedness incurred under this clause (18)then outstanding does not exceed the
greater of (a) $60.0 million and (b) 5.0% of Sunt&ds Consolidated Net Tangible Assets.
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Sunoco LP shall not incur, and shall not permitlRite Corp. or any Guarantor to incur, any Indel@sslifincluding Permitted Debt) that
is contractually subordinated in right of paymenathy other Indebtedness of Sunoco LP, Finance.©@oguch Guarantor unless such Indebtedn
also contractually subordinated in right of paynterthe Notes and the applicable Note Guarantemibstantially identical terms; provided
however, that no Indebtedness of a Person shall be detartezicontractually subordinated in right of paytterany other Indebtedness of such
Person solely by virtue of being unsecured or biigiof being secured on a first or junior Lienibas

For purposes of determining compliance with thisti®e 4.09, if an item of proposed Indebtedness meets therieriof more than one of
the categories of Permitted Debt described in ela$) through (13) above, or is entitled to besired pursuant to Section 4.09(egreof, Sunoco L
will be permitted to classify such item of Indebteds on the date of its incurrence, or later reifiaall or a portion of such item of Indebtednéss,
any manner that complies with this Section 4.09lebtedness under Credit Facilities outstandim¢ghe date on which Notes are first issued and
authenticated under this Indenture will initiallg deemed to have been incurred on such date amcelion the exception provided by clause (1) ¢
definition of Permitted Debt.

The accrual of interest, the accretion or amoiitizedf original issue discount, the payment of ieg on any Indebtedness in the form of
additional Indebtedness with the same terms, ttlassification of preferred stock as Indebtednesstd a change in accounting principles, and the
payment of dividends on Disqualified Equity in fioem of additional shares of the same class of @atified Equity shall not be deemed to be an
incurrence of Indebtedness or an issuance of DiiggaEquity for purposes of this Section 4.08rovided, however, in each such case, that the
amount of any such accrual, accretion or paymeintisaded in Fixed Charges of Sunoco LP as acciNetlvithstanding any other provision of this
Section 4.09 the maximum amount of Indebtedness that SunocorlaPy Restricted Subsidiary may incur pursuanii® Section 4.08hall not be
deemed to be exceeded solely as a result of fltiohsin exchange rates or currency values.

Section 4.1( Asset Sale.
Sunoco LP shall not, and shall not permit any ®Restricted Subsidiaries to, consummate an Asdetudless:

(1) Sunoco LP (or the Restricted Subsidiary, ax#s® may be) receives consideration at the tintieeoAsset Sale at least equal to the
Fair Market Value of the assets or Equity Interésgaed or sold or otherwise disposed of;

(2) such Fair Market Value is determined by the ®az Directors of the General Partner if the vak850.0 million or more, as
evidenced by a resolution of such Board of Directafrthe General Partner; and

(3) at least 75% of the aggregate consideratiogived by Sunoco LP and its Restricted Subsidiani¢ise Asset Sale and all other Asset
Sales since the date of this Indenture is in the fof cash or Cash Equivalents. For purposes sfftfovision, each of the following shall be
deemed to be cash:

(A) any liabilities, as shown on Sunoco LP’s mastent consolidated balance sheet, of Sunoco LRyosw@ch Restricted
Subsidiary (other than contingent
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liabilities and liabilities that are by their terragbordinated to the Notes or any Note Guarankeg)are assumed by the transferee
of any such assets pursuant to a customary novatiordemnity agreement that releases Sunoco I9Rar Restricted Subsidiary
from or indemnifies against further liability;

(B) any securities, notes or other obligations irsmk by Sunoco LP or any such Restricted Subsidiam such transferee
that are within 180 days after the Asset Sale é&ulip ordinary settlement periods), converted biydgo LP or such Restricted
Subsidiary into cash or Cash Equivalents, to ther#of the cash or Cash Equivalents receiveddahabnversion;

(C) any Capital Stock or assets of the kind refeednn clause (2) or (4) of the next paragraph; and

(D) any Designated Non-cash Consideration recddyefunoco LP or any of its Restricted Subsidianesuch Asset Sale
having an aggregate Fair Market Value (as detemhimgood faith by Sunoco LP), taken together witlother Designated Non-
cash Consideration received pursuant to this clédjs@ot to exceed the greater of (i) $30.0 milland (ii) 2.5% of Sunoco LP’s
Consolidated Net Tangible Assets (with the Fair kdaivalue of each item of Designated Naassh Consideration being meast
at the time received and without giving effect tbhsequent changes in value).

Within 365 days after the receipt of any Net Proseieom an Asset Sale (or within 180 days aftehs2&5-day period in the event
Sunoco LP or any Restricted Subsidiary entersarttonding commitment with respect to such appl@gti Sunoco LP (or any Restricted Subsidiary)
may apply an amount equal to such Net Proceeds:

(1) to repay Senior Indebtedness of Sunoco LP aiitg/&estricted Subsidiaries (or to make an diferepurchase or redeem such
Indebtedness, providddat such repurchase or redemption closes withided/s after the end of such 368y period or any permitted extens
thereof as contemplated by the first sentenceisf@iragraph);

(2) to acquire all or substantially all of the ass&f, or any Capital Stock of, another PermittesiBess, if, after giving effect to any such
acquisition of Capital Stock, the Permitted Businissor becomes a Restricted Subsidiary of Sunéto L

(3) to make a capital expenditure; or
(4) to acquire other assets that are not classifiecurrent assets under GAAP and that are useskful in a Permitted Business.

Pending the final application of any Net Proce&isjoco LP or any Restricted Subsidiary may temggneduce revolving credit
borrowings or otherwise invest the Net Proceedminmanner that is not prohibited by this Indenture

Any Net Proceeds from Asset Sales that are noiexppl invested as provided in the second paragrétis_Section 4.1Will constitute
“Excess Proceeds.” When the aggregate amount afdsxeroceeds exceeds $30.0 million, within fiverass days thereof, Sunoco LP will make an
Asset Sale Offer, pursuant to Section 3.@8all Holders of Notes and all holders of othetebtedness that is pari passu with the Notesagtny
provisions similar to those set forth in this Intlee with respect to offers to purchase or rededtim the proceeds of sales of assets to purchase the
maximum principal
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amount of Notes and such other pari passu Indebssdhat may be purchased out of the Excess PmcHeel offer price in any Asset Sale Offer:

be equal to 100% of the principal amount of theddqgilus accrued and unpaid interest and Additioriatest, if any, to, but excluding, the date of
purchase, subject to the rights of Holders of Noteshe relevant record date to receive interestatuan interest payment date that is on or poior t
the purchase date, and will be payable in casmyfExcess Proceeds remain after consummation Afset Sale Offer, Sunoco LP may use those
Excess Proceeds for any purpose not otherwiselptetiiby this Indenture. If the aggregate princgraount of Notes and other pari passu
Indebtedness tendered into such Asset Sale Oftereels the amount of Excess Proceeds, then the Aludesuch other pari passu Indebtedness shall
be purchased on a pro rata basis (except that (¥aas will be selected by such method as DT@snominee or successor may require or, where
such nominee or successor is the trustee, a métahbdhost nearly approximates pro rata selectidh@srustee deems fair and appropriate unless
otherwise required by law). Upon completion of eAslet Sale Offer, the amount of Excess Proceelibevieset at zero.

In making an Asset Sale Offer Sunoco LP will compith the applicable requirements of Rule 14e-laurile Exchange Act and other
securities laws and regulations. To the extenttti@provisions of any securities laws or regutaiconflict with the provisions of Section 3.08
hereof or this Section 4.1Bunoco LP will comply with the applicable sedestlaws and regulations and will not be deemdthi@® breached its
obligations under Section 3.®@reof or this Section 4.1y virtue of such compliance.

Section 4.1 Transactions with Affiliate.

(a) Sunoco LP shall not, and shall not permit aniysdRestricted Subsidiaries to, make any payn@mr sell, lease, transfer or otherw
dispose of any of its properties or assets touochmse any property or assets from, or enterantoake or amend any transaction, contract,
agreement, understanding, loan, advance or guaraiitie, or for the benefit of, any Affiliate of Saco LP (each an “Affiliate Transaction”), unless:

(1) the Affiliate Transaction is on terms that aceless favorable to Sunoco LP or the relevantriRésti Subsidiary than those that would
have been obtained in a comparable transactiorubg® LP or such Restricted Subsidiary with an lated Person; and

(2) with respect to any Affiliate Transaction ories of related Affiliate Transactions involvinggrggate consideration in excess of $t
million, Sunoco LP delivers to the Trustee a resofuof the Board of Directors of the General Partset forth in an Officers’ Certificate
certifying that such Affiliate Transaction or sexief related Affiliate Transactions complies withuse (1) of this Section 4.11@)d that such
Affiliate Transaction has been approved by a majai the members of the Board of Directors of @eneral Partner meeting the independ
standards prescribed by the exchange upon whichc®urP’s common units representing limited paringrests in Sunoco LP are listed for
trading.

(b) The following items will not be deemed to beikdte Transactions and, therefore, shall not lbigject to the provisions of

Section 4.11(ahereof:

(1) any employment agreement, equity award, edqption or equity appreciation agreement or plaaryr similar arrangement entered
into by Sunoco LP or any of its Restricted Subsidgin the ordinary course of business and paysramtsuant thereto;

(2) transactions between or among Sunoco LP aitd/Restricted Subsidiaries;
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(3) transactions with a Person (other than an Urictssd Subsidiary of Sunoco LP) that is an Affidéiaof Sunoco LP solely because
Sunoco LP owns, directly or through a RestrictedsRliary, an Equity Interest in, or controls, siRgrson;

(4) any issuance of Equity Interests (other thasgDalified Equity) of Sunoco LP to Affiliates of Saco LP;
(5) Restricted Payments or Permitted Investmemiisdb not violate Section 4.0iéreof;

(6) customary compensation, indemnification aneotfenefits made available to officers, directareraployees of Sunoco LP, a
Restricted Subsidiary of Sunoco LP or the Geneaainer, including reimbursement or advancemenutfod-pocket expenses and provisions
of officers’ and directors’ liability insurance;

(7) in the case of contracts for purchase, saesportation and marketing of crude oil, natural, gandensate and natural gas liquids,
hedging agreements, and handling, storage, or offerational contracts, any such contracts areehtato in the ordinary course of business
on terms substantially similar to those contaimesiimilar contracts entered into by Sunoco LP grafrits Restricted Subsidiaries and third
parties, or if neither Sunoco LP nor any of itstReted Subsidiaries has entered into a similatreat with a third party, that the terms are no
less favorable than those available from thirdipamn an arm’s length basis, as determined btaed of Directors of the General Partner;

(8) loans or advances to employees in the ordicanyse of business not to exceed $2.5 million énabgregate at any one time
outstanding;

(9) transactions effected in accordance with th@aseof (A) the Partnership Agreement, (B) the Cbation Agreement, dated
September 25, 2012, by and among Susser PetrolactnePs LP, Susser Petroleum Partners GP LLC, Shisddings Corporation, Susser
Holdings, L.L.C., Stripes LLC and Susser Petrolébompany LLC, (C) the Omnibus Agreement, dated Sepée 25, 2012, by and among
Susser Petroleum Partners LP, Susser PetroleumePa@P LLC and Susser Holdings Corporation, (B)Transportation Agreement, dated
September 25, 2012, between Susser Petroleum @ge@ampany LLC and Susser Petroleum Company LECtHe Fuel Distribution
Agreement, dated September 25, 2012, by and amasgeBPetroleum Operating Company LLC, Susser RigédCorporation, Stripes LLC
and Susser Petroleum Company LLC and (F) each atreement in effect on the date of this Indentluaé is described in the Offering
Memorandum, as each such agreement is in effeitteodate of this Indenture, and any amendmenttension of such agreement so long as
the terms of such amendment or extension, takanvd®le, are not less advantageous to Sunoco thieoelevant Restricted Subsidiary (as
determined by the Board of Directors of the GenPeatner in its reasonable good faith judgmengrin material respect than the agreement so
amended or extended; and

(10) any transaction with respect to which SunoPdlas obtained an opinion from an independent atitgy appraisal or investment
banking firm of national standing to the effectttiach transaction is fair from a financial poifiv@w to Sunoco LP and its Restricted
Subsidiaries, as applicable.
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Section 4.1: Liens.

Sunoco LP shall not, and shall not permit any ®Restricted Subsidiaries to, create, incur, assamogherwise cause to exist or become
effective any Lien of any kind (other than Perndtteéens) securing Indebtedness (including any Biitable Debt) upon any of their property or
assets, now owned or hereafter acquired, unlepaythents due under the Notes and the Note Guasaate secured on an equal and ratable ba
on a senior basis with the obligations so secuntitl such time as such obligations are no longeurs by a Lien (other than Permitted Liens).

Section 4.1: Business Activitie:.

Sunoco LP shall not, and shall not permit any ®Restricted Subsidiaries to, engage in any busiotber than Permitted Businesses,
except to such extent as would not be materialitto8o LP and its Restricted Subsidiaries takenvalsade.

Finance Corp. shall not hold any material assetspime liable for any material obligations or engageny significant business activiti
provided, that Finance Corp. may be a co-obligor or guarantth respect to Indebtedness if Sunoco LP iskdigor on such Indebtedness and the
net proceeds of such Indebtedness are receivedrncs LP, Finance Corp. or one or more Guarangirany time after Sunoco LP is a corporati
Finance Corp. may consolidate or merge with or 8uooco LP or any Restricted Subsidiary.

Section 4.1« Corporate Existenc.

Subject to Article 5 hereof, Sunoco LP shall deause to be done all things necessary to presad/keep in full force and effect:

(1) its limited partnership existence, and the ooae, partnership or other existence of eactsdRé@stricted Subsidiaries, in accordance
with the respective organizational documents (asttime may be amended from time to time) of SuhBcor any such Restricted Subsidiary;
and

(2) the rights (charter and statutory), licenses faanchises of Sunoco LP and its Restricted Sidorss;

provided, however, that Sunoco LP shall not be required to presangesuch right, license or franchise, or the catmrpartnership or other
existence of any of its Restricted Subsidiarie,dhall determine that the preservation thersafd longer desirable in the conduct of the busioés
Sunoco LP and its Restricted Subsidiaries, takenvalsole, and that the loss thereof is not adviereey material respect to the Holders of the Notes

Section 4.1¢ Offer to Repurchase Upon Change of Cor.

(a) Upon the occurrence of a Change of ControloBaiP shall make an offer (a “Change of Contrde®j to each Holder of Notes to
repurchase all or any part (equal to $2,000 ongegral multiple of $1,000 in excess thereof) @fttHolder’s Notes at a purchase price in cash (the
“Change of Control Payment&qual to 101% of the aggregate principal amoumaits repurchased, plus accrued and unpaid intenesfdditiona
Interest, if any, on the Notes repurchased togkaluding, the date of purchase (the “Change oft@bRayment Date”), subject to the rights of
Holders of Notes on the relevant record date teivecinterest due on an interest payment dataghmtor to the Change of Control Payment Date.
Within 30 days following any Change of Control, 8aa LP will send a notice to each Holder descrilimgtransaction or transactions that const
the Change of Control and stating:

(1) that the Change of Control Offer is being mpdesuant to this Section 4.85d that all Notes tendered will be accepted fompnt;
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(2) the purchase price and the Change of Contrgieat Date, which shall be no earlier than 30 @gayno later than 60 days from the
date such notice is sent;

(3) that any Note not tendered will continue toraednterest and Additional Interest, if any;

(4) that, unless Sunoco LP defaults in the payroétite Change of Control Payment, all Notes acackfiiepayment pursuant to the
Change of Control Offer will cease to accrue indesnd Additional Interest, if any, after the Chamd Control Payment Date;

(5) that Holders electing to have any Notes puretigairsuant to a Change of Control Offer will bguieed to surrender the Notes, with
the form entitled “Option of Holder to Elect Purcled attached to the Notes completed, or transfdrdmk-entry transfer, to the Paying Agent
at the address specified in the notice prior toctbee of business on the third Business Day piegeatie Change of Control Payment Date;

(6) that Holders will be entitled to withdraw theiection if the Paying Agent receives, not lakent the close of business on the second
Business Day preceding the Change of Control PayDate, a facsimile, electronic transmission atelesetting forth the name of the Holder,
the principal amount of Notes delivered for puréad a statement that such Holder is withdraWwiaglection to have the Notes purchased;
and

(7) that Holders whose Notes are being purchasbkdimpart will be issued new Notes equal in prpadiamount to the unpurchased
portion of the Notes surrendered, which unpurchasetion must be equal to $2,000 in principal antarran integral multiple of $1,000 in
excess thereof.

Sunoco LP shall comply with all applicable requissts of Rule 14e-l under the Exchange Act and éingrsecurities laws and regulations. To the
extent that the provisions of any securities lawsegulations conflict with the provisions of ttf8gction 4.15 Sunoco LP shall comply with the
applicable securities laws and regulations andatibe deemed to have breached its obligationsnthés_Section 4.1By virtue of such
compliance.

(b) Promptly following the expiration of the ChangfeControl Offer, Sunoco LP will, to the extenial, accept for payment all Notes

portions of Notes properly tendered pursuant taGhange of Control Offer. Promptly thereafter o@ @hange of Control Payment Date, Sunoco LP

(1) deposit with the Paying Agent an amount equahé Change of Control Payment in respect of ateN or portions of Notes properly
tendered; and

(2) deliver or cause to be delivered to the TrutiteeNotes properly accepted together with an @fficCertificate stating the aggregate
principal amount of Notes or portions of Notes lggiurchased by the Issuers.
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The Paying Agent shall promptly mail to each HoldENotes properly tendered the Change of Contaghfrent for such Notes (or, to
extent the Notes are in global form, make such magrthrough the facilities of DTC), and the Trusték promptly authenticate and mail (or cause
to be transferred by book entry) to each Holdeew Note equal in principal amount to any unpurctigsertion of the Notes surrendered; proviged
that each new Note will be in a principal amoun$®f000 or an integral multiple of $1,000 in excésseof. Sunoco LP will publicly announce the
results of the Change of Control Offer on or assa® practicable after the Change of Control Paymate.

The provisions described above that require theelssto make a Change of Control Offer followinGleange of Control will be
applicable whether or not any other provisionshig tndenture are applicable.

(c) Notwithstanding anything to the contrary instiSection 4.15 Sunoco LP will not be required to make a Charfgéamtrol Offer upor
a Change of Control if (1) a third party makes @ange of Control Offer in the manner, at the timied otherwise in compliance with the
requirements set forth in this Section 4alfsl purchases all Notes properly tendered and itlodrawn under the Change of Control Offer; (2)icet
of redemption with respect to all outstanding Ndtas been given pursuant to Section ®i8feof, unless and until there is a default in parynof the
applicable redemption price; or (3) in connectidthyor in contemplation of, any publicly announdg@dange of Control, Sunoco LP has made an
offer to purchase (an “Alternate Offer”) any antiNtes properly tendered at a cash price equat togher than the Change of Control Payment and
has purchased all Notes properly tendered in aaooelwith the terms of such Alternate Offer. Ndtsitinding anything to the contrary contained in
this Indenture, a Change of Control Offer may belena advance of a Change of Control, conditiongahuthe consummation of such Change of
Control, if a definitive agreement is in place foe Change of Control at the time the Change ofti@b®ffer is made.

(d) In the event that Holders of not less than 3% e aggregate principal amount of the outstagnéiotes accept a Change of Control
Offer or Alternate Offer and Sunoco LP purchasesfahe Notes held by such Holders, Sunoco LP kaNe the right, upon not less than 15 nor
more than 60 days’ prior notice, given not morentB& days following the purchase pursuant to thengh of Control Offer or Alternate Offer
described above, to redeem all of the Notes tmaie outstanding following such purchase at a rgatiem price equal to the Change of Control
Payment or Alternate Offer price, as applicablaspto the extent not included in the Change oft@@bPayment or Alternate Offer price, as
applicable, accrued and unpaid interest and Addititnterest, if any, thereon to, but excludings Redemption Date (subject to the right of the
Holders of Notes on the relevant record date teivecinterest due on an interest payment dataghaat or prior to the Redemption Date).

Section 4.1¢ Limitation on Sale and Leaseback Transact.

Sunoco LP shall not, and shall not permit any ®Restricted Subsidiaries to, enter into any satel@aseback transaction; providadt
Sunoco LP or any Restricted Subsidiary may enterarsale and leaseback transaction if the tran$fessets in that sale and leaseback transastion i
permitted by, and Sunoco LP or such Restricted ilisivg applies the proceeds of such transactic@ompliance with, Section 4.1@ereof.

Section 4.17 Additional Guarantee.

If, after the date of this Indenture, any Restdc&ibsidiary of Sunoco LP that is not already ar@nutar guarantees any Indebtedness of
either of the Issuers or any Guarantor under aiCredility, or any Domestic Subsidiary, if not tha Guarantor, incurs any Indebtedness under any
Credit Facility, then in either case that Subsigiaill become a Guarantor by executing a supplealent
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indenture substantially in the form of ExhibihEreto and delivering it to the Trustee within 26sBiess Days of the date on which it guaranteed or
incurred such Indebtedness, as the case may badedy however, that the preceding shall not apply to SubsidsaoESunoco LP that have been
properly designated as Unrestricted Subsidiarieeaordance with this Indenture for so long as t@ytinue to constitute Unrestricted Subsidiaries.
Notwithstanding the preceding, any Note GuaranteeRestricted Subsidiary that was incurred purstathis paragraph as a result of its guara

of any Indebtedness shall provide by its termsittsitall be automatically and unconditionally esed upon the release or discharge of the guarante
that resulted in the creation of such Restricteldsi#liary’s Note Guarantee, except a dischargelease by, or as a result of payment under, such
guarantee.

Section 4.1¢ Designation of Restricted and Unrestricted Subgik.

The Board of Directors of the General Partner mesighate any Restricted Subsidiary to be an UncesdrSubsidiary if that designatis
would not cause a Default. If a Restricted Subsjdisdesignated as an Unrestricted Subsidiaryagggegate Fair Market Value of all outstanding
Investments owned by Sunoco LP and its RestrictdxsiSiaries in the Subsidiary designated as andtiiceed Subsidiary will be deemed to be
either an Investment made as of the time of thegdaton that will reduce the amount available Rastricted Payments under Section f6ieof or
a Permitted Investment under one or more claust#sedlefinition of Permitted Investments, as deteeth by Sunoco LP; providetat any
designation will only be permitted if the Investrharould be permitted at that time and if the Resd Subsidiary otherwise meets the definition of
an Unrestricted Subsidiary.

Any designation of a Subsidiary of Sunoco LP atJarestricted Subsidiary will be evidenced to thastee by filing with the Trustee a
copy of a resolution of the Board of Directors loé tGeneral Partner giving effect to such designatitd an Officers’ Certificate certifying that such
designation complied with the preceding conditiand was permitted by Section 40&reof. If, at any time, any Unrestricted Subsigiaould fail
to meet the preceding requirements as an Unrestri8tibsidiary, it will thereafter cease to be anedtricted Subsidiary for purposes of this
Indenture and any Indebtedness of such Subsidigirfpevdeemed to be incurred by a Restricted Sudgicf Sunoco LP as of such date and, if such
Indebtedness is not permitted to be incurred asicif date under Section 4.06reof, Sunoco LP will be in default of such covend@he Board of
Directors of the General Partner may at any timségihate any Unrestricted Subsidiary to be a RésttiBubsidiary of Sunoco LP; providttt such
designation will be deemed to be an incurrencedébtedness by a Restricted Subsidiary of Sunooaof laRy outstanding Indebtedness of such
Unrestricted Subsidiary, and such designationavily be permitted if (1) such Indebtedness is peaiunder Section 4.0%reof, calculated on a
pro forma basis as if such designation had occlatdide beginning of the four-quarter referenceégoeand (2) no Default or Event of Default would
be in existence following such designation.

Section 4.1¢ Termination of Covenan.

If at any time following the date of this Indentutiee Notes achieve an Investment Grade Ratingnaridefault or Event of Default has
occurred and is then continuing under this Indent8unoco LP and its Restricted Subsidiaries willamger be subject to the following provisions
this Indenture (a “Termination Event”):

(1) Section 4.07
(2) Section 4.08
(3) Section 4.09
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(4) Section 4.10
(5) Section 4.11
(6) Section 4.13
(7) Section 4.16
(8) Section 4.17
(9) Section 4.18and

(10) Section 5.01(a)(4)

Promptly after such Termination Event, Sunoco L&Igteliver to the Trustee an Officers’ Certificatertifying to such event.

ARTICLE 5

SUCCESSORS

Section 5.0 Merger, Consolidation, or Sale of Ass.

(a) Neither of the Issuers may, directly or indiled1) consolidate or merge with or into anotRerson (whether or not such Issuer is
surviving entity); or (2) sell, assign, transfexase, convey or otherwise dispose of all or subatyrall of the properties or assets of Sunocodrid
its Subsidiaries, taken as a whole, in one or maleged transactions, to another Person, unless:

(1) either:
(A) such Issuer is the surviving entity; or
(B) the Person formed by or surviving any such otidation or merger (if other than such Issuerjoowhich such sale,
assignment, transfer, lease, conveyance or othposition has been made is a Person organizedstingxunder the laws of the
United States, any state of the United Stateseobibtrict of Columbia; providedhowever, that Finance Corp. may not

consolidate or merge with or into any Person othan a corporation satisfying such requiremenbsg ks Sunoco LP is not a
corporation;

(2) the Person formed by or surviving any such obdation or merger (if other than such Issuen)ha Person to which such sale,
assignment, transfer, lease, conveyance or othposition has been made assumes all the obligaifswsch Issuer under the Notes and this
Indenture pursuant to a supplemental indenturetdiere

(3) immediately after such transaction, no DefaulEvent of Default exists;
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(4) in the case of a transaction involving Suno&odnd not Finance Corp., Sunoco LP or the Pergomeft by or surviving any such
consolidation or merger (if other than Sunoco ldPXo which such sale, assignment, transfer, leas®e/eyance or other disposition has been
made, will, either:

(A) be, on the date of such transaction after gjyiro forma effect thereto and any related finag¢ransactions as if the
same had occurred at the beginning of the appbdalir-quarter period, permitted to incur at l€gs00 of additional
Indebtedness pursuant to the Fixed Charge Cov@&ate test set forth in Section 4.09(ar

(B) have a Fixed Charge Coverage Ratio, on theafagach transaction and after giving pro formaetfthereto and any
related financing transactions as if the same ltadroed at the beginning of the applicable fourstgreperiod, not less than the
Fixed Charge Coverage Ratio of Sunoco LP immedigebr to such transaction; and

(5) such Issuer has delivered to the Trustee aiced§f Certificate and an Opinion of Counsel, estziing that such consolidation,
merger or disposition and such supplemental inder(tiany) comply with this Indenture and all cétimhs precedent therein relating to such

transaction have been satisfied;

providedthat clauses (3) and (4) shall not apply to ang eéhssets of a Restricted Subsidiary to Sunocorldhother Restricted Subsidiary or
the merger or consolidation of a Restricted Subsjdinto any Restricted Subsidiary or Sunoco LP.

(b) Notwithstanding Section 5.01(apunoco LP is permitted to reorganize as any dtrer of entity in accordance with the procedures
established in this Indenture; providiat:

(1) the reorganization involves the conversionitisrger, sale, legal conversion, contribution othexge of assets or otherwise) of
Sunoco LP into a form of entity other than a lidifgartnership formed under Delaware law;

(2) the entity so formed by or resulting from swebrganization is an entity organized or existinger the laws of the United States, any
state thereof or the District of Columbia;

(3) the entity so formed by or resulting from suebrganization assumes all the obligations of Saride under the Notes and this
Indenture pursuant to a supplemental indenturetdiere

(4) immediately after such reorganization no DdfaulEvent of Default exists; and

(5) such reorganization is not materially advecsthe Holders of Notes (for purposes of this clai@3et is stipulated that such
reorganization shall not be considered materiallyease to the Holders of the Notes solely becagussuccessor or survivor of such
reorganization (a) is subject to federal or stat®ine taxation as an entity or (b) is considerdaketan “includible corporation” of an affiliated
group of corporations within the meaning of Secti&04(b)(i) of the Internal Revenue Code of 1986amended, or any similar state or local

law).

(c) A Guarantor may not sell or otherwise dispoisalloor substantially all of its properties or assto, or consolidate with or merge with
or into (whether or not such Guarantor is the simg Person), another Person, other than the Issreanother Guarantor, except as permitted by

Sections 10.04nd_10.0%ereof.
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Section 5.0 Successor Person Substitu.

Upon any consolidation or merger, or any salegassent, transfer, lease, conveyance or other disposf all or substantially all of the
properties or assets of Sunoco LP in a transattianis subject to, and that complies with the fmiowns of,_Section 5.0hereof, the successor Person
formed by such consolidation or into or with whisbnoco LP is merged or to which such sale, assighriransfer, lease, conveyance or other
disposition is made shall succeed to, and be sutestifor (so that from and after the date of stmfsolidation, merger, sale, assignment, transfer,
lease, conveyance or other disposition, the prongsof this Indenture referring to “Sunoco LP” $hefer instead to the successor Person and not to
Sunoco LP), and may exercise every right and poeiv8unoco LP under this Indenture with the samecefds if such successor Person had been
named as Sunoco LP herein, and thereafter (excépeicase of a lease of all or substantially fadluzh Issues properties or assets), such Issuer
be relieved of all obligations and covenants urthisrindenture and the Notes.

ARTICLE 6

DEFAULTS AND REMEDIES

Section 6.0 Events of Defaul.
Each of the following is an “Event of Default”:
(1) default for 30 days in the payment when dumirest on, or Additional Interest, if any, witkspect to, the Notes;

(2) default in the payment when due (at stated ritgfwpon redemption or otherwise) of the printipg or premium, if any, on, the
Notes;

(3) failure by Sunoco LP or any Guarantor to (akena Change of Control Offer within the time pesagt forth, or to consummate a
purchase of notes when required pursuant to thesteescribed, in Section 4.hBreof, (b) make an Asset Sale Offer within theetpperiods s¢
forth, or consummate a purchase of Notes when redjpiursuant to the terms described in Section Het®of or (c) comply with the provisic
of Section 5.0hereof;_providedhat, with respect to (b) and (c), such failurd wilt constitute an Event of Default for 30 daysuth failure is
capable of cure;

(4) failure by Sunoco LP for 180 days after notigethe trustee or holders of 25% in aggregate grai@mount of Notes outstanding to
comply with the provisions of Section 4.08reof;

(5) failure by the Issuers or the Guarantors fod&@s after written notice by the trustee or had#r25% in aggregate principal amount
of Notes outstanding to comply with any of the othgreements in this Indenture;
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(6) default under any mortgage, indenture or imsemt under which there may be issued or by whiehetmay be secured or evidenced
any Indebtedness for money borrowed by Sunoco Lahgof its Restricted Subsidiaries (or the paynoénthich is guaranteed by Sunoco LP
or any of its Restricted Subsidiaries), whethehdndebtedness or guarantee now exists, or isatedter the date of this Indenture, if that
default:

(A) is caused by a failure to pay principal of jiterest or premium, if any, on such Indebtedne&s o the expiration of
the grace period provided in such Indebtednesb®nate of such default (a “Payment Default”); or

(B) results in the acceleration of such Indebtesipe®r to its express maturity,

and, in each case, the principal amount of any sudébtedness, together with the principal amofiang other such Indebtedness under w
there has been a Payment Default or the maturityhigh has been so accelerated, aggregates $5lidhror more,_provided however, that

if, prior to any acceleration of the Notes, (i) auch Payment Default is cured or waived, (ii) angh acceleration is rescinded, or (iii) such
Indebtedness is repaid during the 10 Business Beaggcommencing upon the end of any applicableggpeeriod for such Payment Default or
the occurrence of such acceleration, as applicableDefault or Event of Default (but not any aecation of the Notes) caused by such
Payment Default or acceleration shall automatidadiyrescinded, so long as such rescission doesnéict with any judgment, decree or
applicable law;

(7) failure by an Issuer or any of Sunoco LP’s Ret&td Subsidiaries to pay final judgments entdrgd court or courts of competent
jurisdiction aggregating in excess of $50.0 milli@rhich judgments are not paid, discharged or stégea period of 60 days;

(8) an Issuer or any of Sunoco LP’s Restricted Blidrges that is a Significant Subsidiary or anggy of Restricted Subsidiaries of
Sunoco LP that, taken together, would constituségaificant Subsidiary pursuant to or within theanimg of Bankruptcy Law:

(A) commences a voluntary case,
(B) consents to the entry of an order for reliediagt it in an involuntary case,
(C) consents to the appointment of a custodiahaffor all or substantially all of its property,
(D) makes a general assignment for the benefisafreditors, or
(E) generally is not paying its debts as they bexduoe;
(9) a court of competent jurisdiction enters areomr decree under any Bankruptcy Law that:

(A) is for relief against an Issuer or any of Suma®’s Restricted Subsidiaries that is a Signiftcanbsidiary or any group
of Restricted Subsidiaries of the Sunoco LP tlzden together, would constitute a Significant Sdibsy in an involuntary case;

(B) appoints a custodian of an Issuer or any ofo8arLP’s Restricted Subsidiaries that is a SigaificSubsidiary or any
group of Restricted Subsidiaries of Sunoco LP tia&en together, would constitute a Significant<Sdilry or for all or
substantially all of the property of an Issuer oy af Sunoco LP’s Restricted Subsidiaries that$gmificant Subsidiary or any
group of Restricted Subsidiaries of Sunoco LP tladen together, would constitute a Significant Sdilary; or

(C) orders the liquidation of an Issuer or any oh&co LP’s Restricted Subsidiaries that is a Sigaift Subsidiary or any
group of Restricted Subsidiaries of Sunoco LP tia&en together, would constitute a Significant Sdilary;
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and the order or decree remains unstayed anddotdéfr 60 consecutive days; and

(10) except as permitted by this Indenture, anyeNatarantee is held in any judicial proceedingetabenforceable or invalid or ceases
for any reason to be in full force and effect, ny &uarantor, or any Person acting on behalf ofGuagrantor, denies or disaffirms its
Obligations under its Note Guarantee.

Section 6.0 Acceleration.

In the case of an Event of Default specified irusta(8) or (9) of Section 6.0tereof, all outstanding Notes will become due azayhple
immediately without further action or notice. Ifyaather Event of Default occurs and is continuitihg, Trustee or the Holders of at least 25% in
aggregate principal amount of the then outstanbioigs may declare, by notice in writing to the &Sy all the Notes to be due and payable
immediately. Upon any such declaration, the Nokedl become due and payable immediately.

The Holders of a majority in aggregate principabamt of the then outstanding Notes by written reot@wthe Trustee may, on behalf of
the Holders of all of the Notes, rescind an acegien or waive any existing Default or Event of Bt and its consequences under this Indenture
except a continuing Default or Event of Defaulthie payment of interest or premium or Additionakhest, if any, on, or the principal of, the Notes.

Section 6.0 Other Remedie.
If an Event of Default occurs and is continuing ffrustee may pursue any available remedy to ¢dhecpayment of principal, premiu
and Additional Interest, if any, and interest oa Notes or to enforce the performance of any prawvisf the Notes or this Indenture.

The Trustee may maintain a proceeding even ifésdwot possess any of the Notes or does not pradycef them in the proceeding. A
delay or omission by the Trustee or any Holder Bioée in exercising any right or remedy accruingupn Event of Default shall not impair the ri
or remedy or constitute a waiver of or acquiesceémt¢ke Event of Default. All remedies are cumuwdatio the extent permitted by law.

Section 6.0« Waiver of Past Defaull.

Holders of not less than a majority in aggregateqgpal amount of the then outstanding Notes byteminotice to the Trustee may on
behalf of the Holders of all of the Notes waiveeaisting Default or Event of Default and its consegces hereunder, except a continuing Default or
Event of Default in the payment of the principal mfemium and Additional Interest, if any, or irgst on, the Notes (including in connection with an
offer to purchase); providechowever, that the Holders of a majority in aggregate ggatamount of the then outstanding Notes may nelsan
acceleration and its consequences, including datedepayment default that resulted from such &cagbn. Upon any such waiver, such Default
shall cease to exist, and any Event of Defaultrayitherefrom shall be deemed to have been curreeMfery purpose of this Indenture; but no such
waiver shall extend to any subsequent or other iieda impair any right consequent thereon.
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Section 6.0¢ Control by Majority.

Holders of a majority in aggregate principal amaoointhe then outstanding Notes may direct the timethod and place of conducting
any proceeding for exercising any remedy availabkbe Trustee or exercising any trust or powefewad on it. However, the Trustee may refus
follow any direction that conflicts with law or thindenture that the Trustee determines may belypdejudicial to the rights of other Holders of
Notes or that may involve the Trustee in persaiagility.

Section 6.0¢ Limitation on Suits.

A Holder may pursue a remedy with respect to thiehture or the Notes only if:
(1) such Holder gives to the Trustee written notiwe an Event of Default is continuing;

(2) Holders of at least 25% in aggregate princgmabunt of the then outstanding Notes make a writtgnest to the Trustee to pursue
remedy;

(3) such Holder or Holders offer and, if requestadyide to the Trustee security or indemnity $atiory to the Trustee in its sole
discretion against any loss, liability or expense;

(4) the Trustee does not comply with the requestini60 days after receipt of the request and ffer of security or indemnity; and

(5) during such 60-day period, Holders of a majorntaggregate principal amount of the then outiite;yNotes do not give the Trustee a
direction inconsistent with such request.

A Holder of a Note may not use this Indenture &jyndice the rights of another Holder of a Notemobtain a preference or priority over another
Holder of a Note.

Section 6.07 Rights of Holders of Notes to Receive Payrr.

Notwithstanding any other provision of this Indemetuthe right of any Holder of a Note to receivgmpant of principal, premium and
Additional Interest, if any, and interest on thet®&@n or after the respective due dates exprésgbd Note, or to bring suit for the enforcemeht o
any such payment on or after such respective dsttal,not be impaired or affected without the mf such Holder.

Section 6.0¢ Collection Suit by Truste.

If an Event of Default specified in Section 6.019t)2) hereof occurs and is continuing, the Trustee bairzed to recover judgment in
its own name and as trustee of an express trustsadghe Issuers for the whole amount of princigfabremium and Additional Interest, if any, and
interest remaining unpaid on, the Notes and intene®verdue principal and, to the extent lawfalerest and such further amount as shall be
sufficient to cover the costs and expenses of ciidie, including the reasonable compensation, esggrdisbursements and advances of the Trustee,
its agents and counsel.
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Section 6.0¢ Trustee May File Proofs of Clai.

The Trustee is authorized to file such proofs afraland other papers or documents as may be negesseadvisable in order to have the
claims of the Trustee (including any claim for teasonable compensation, expenses, disbursemehtsieances of the Trustee, its agents and
counsel) and the Holders of the Notes allowed injadicial proceedings relative to the Issuersgiay other obligor upon the Notes), their creditors
or their property and shall be entitled and empewdéo collect, receive and distribute any monegtber property payable or deliverable on any such
claims and any custodian in any such judicial pedasg is hereby authorized by each Holder to maké payments to the Trustee, and in the event
that the Trustee shall consent to the making df @ayments directly to the Holders, to pay to thesfee any amount due to it for the reasonable
compensation, expenses, disbursements and adwafrtbesTrustee, its agents and counsel, and argr athounts due the Trustee under Section 7.07
hereof. To the extent that the payment of any sachpensation, expenses, disbursements and advairtbesTrustee, its agents and counsel, anc
other amounts due the Trustee under Sectionl®6€50f out of the estate in any such proceedirajl bh denied for any reason, payment of the same
shall be secured by a Lien on, and shall be paidany and all distributions, dividends, monsgcurities and other properties that the Holderng
be entitled to receive in such proceeding whethédiguidation or under any plan of reorganizatisraoangement or otherwise. Nothing herein
contained shall be deemed to authorize the Trustaathorize or consent to or accept or adopt dralbef any Holder any plan of reorganization,
arrangement, adjustment or composition affectimgNbtes or the rights of any Holder, or to authetize Trustee to vote in respect of the claim of
any Holder in any such proceeding.

Section 6.1( Priorities.
If the Trustee collects any money or property parmsuo this Article 6, it shall pay out the moneypooperty in the following order:

First: to the Trustee, its agents and attorneysfiaounts due under Section 7l&teof, including payment of all compensation, eges
and liabilities incurred, and all advances madethigyTrustee and the costs and expenses of coltecti

Second: to Holders of Notes for amounts due anaidmm the Notes for principal, premium and Addiibinterest, if any, and interest,
ratably, without preference or priority of any kjretcording to the amounts due and payable on ¢ttesNor principal, premium and Additior
Interest, if any, and interest, respectively; and

Third: to the Issuers or to such party as a coucbmpetent jurisdiction shall direct.

The Trustee may fix a record date and paymentfdateny payment to Holders of Notes pursuant te 8gction 6.10

Section 6.1 Undertaking for Cost.

In any suit for the enforcement of any right or eglyr under this Indenture or in any suit againstlthestee for any action taken or
omitted by it as a Trustee, a court in its disoretinay require the filing by any party litigantthre suit of an undertaking to pay the costs ofsthig
and the court in its discretion may assess reasegabts, including reasonable attorneys’ feesnagany party litigant in the suit, having due aed
to the merits and good faith of the claims or deésnmade by the party litigant. This Section @ldés not apply to a suit by the Trustee, a sué by
Holder of a Note pursuant to Section 6t¥feof, or a suit by Holders of more than 10% igragate principal amount of the then outstandingeblo
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ARTICLE 7

TRUSTEE

Section 7.0 Duties of Truste..

(a) If an Event of Default bas occurred and is icrihg, the Trustee will exercise such of the rigaind powers vested in it by this
Indenture, and use the same degree of care ahéhskil exercise, as a prudent person would egeror use under the circumstances in the cond
such person’s own affairs.

(b) Except during the continuance of an Event diaDk:

(1) the duties of the Trustee will be determinelélydoy the express provisions of this Indenturd dre Trustee need perform only those
duties that are specifically set forth in this Indege and no others, and no implied covenants ligaions shall be read into this Indenture
against the Trustee; and

(2) in the absence of bad faith on its part, thestee may conclusively rely, as to the truth ofstatements and the correctness of the
opinions expressed therein, upon certificates ariops furnished to the Trustee and conformindh®requirements of this Indenture. Howe
the Trustee will examine the certificates and apisito determine whether or not they conform torélggiirements of this Indenture.

(c) The Trustee may not be relieved from liabifitfer its own negligent action, its own negligeature to act, or its own willful
misconduct, except that:
(1) this paragraph does not limit the effect ofggmaph (b) of this Section 7.01

(2) the Trustee will not be liable for any errorjefigment made in good faith by a Responsible @ffianless it is proved that the Trustee
was negligent in ascertaining the pertinent faatst

(3) the Trustee will not be liable with respecttty action it takes or omits to take in good faitlaccordance with a direction received
it pursuant to Section 6.0%reof.

(d) Whether or not therein expressly so providedye provision of this Indenture that in any walates to the Trustee is subject to
paragraphs (a), (b), and (c) of this Section 7.01

(e) No provision of this Indenture will require tiieustee to expend or risk its own funds or inauy Bability. The Trustee will be under
no obligation to exercise any of its rights and poswinder this Indenture at the request of any éts|dinless such Holders have offered to the
Trustee security or indemnity satisfactory to ittéisole discretion against any loss, liabilityeapense.

(f) The Trustee will not be liable for interest any money received by it except as the Trusteeagase in writing with the Issuers.
Money held in trust by the Trustee need not beeggded from other funds except to the extent redquiy law.
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Section 7.0 Rights of Truste..

(a) The Trustee may conclusively rely upon any doent believed by it to be genuine and to have s&gred or presented by the proper
Person. The Trustee need not investigate any faoatter stated in the document.

(b) Before the Trustee acts or refrains from agtihgay require an Officers’ Certificate or an @ipin of Counsel or both. The Trustee
will not be liable for any action it takes or omitstake in good faith in reliance on such Offi¢&ertificate or Opinion of Counsel. The Trusteeyma
consult with counsel and the written advice of soahnsel or any Opinion of Counsel will be full asmmplete authorization and protection from
liability in respect of any action taken, suffei@domitted by it hereunder in good faith and inaete thereon.

(c) The Trustee may act through its attorneys ayaahts and will not be responsible for the miscohdumegligence of any agent
appointed with due care.

(d) The Trustee will not be liable for any actidmakes or omits to take in good faith that it bedis to be authorized or within the right
powers conferred upon it by this Indenture.

(e) Unless otherwise specifically provided in thlidenture, any demand, request, direction or ndtama the Issuers will be sufficient if
signed by an Officer of each of the Issuers.

(f) The Trustee will be under no obligation to eise any of the rights or powers vested in it by thdenture at the request or direction
of any of the Holders unless such Holders haveaedféo the Trustee indemnity or security satisfgcto it in its sole discretion against the losses,
liabilities and expenses that might be incurredi lity compliance with such request or direction.

(g) The rights, privileges, protections, immunitaxd benefits given to the Trustee, including, withlimitation, its right to be
indemnified, are extended to, and shall be enfdreday, the Trustee in each of its capacities hateuand each agent, custodian and other Person
employed to act hereunder.

(h) The Trustee shall not be required to give amydbor surety in respect of the performance gbéwers and duties hereunder.

(i) The Trustee shall not be responsible or lidbteany action taken or omitted by it in good fadttthe direction of the Holders of not
less than a majority in principal amount of the &&s to the time, method and place of conductiggoeoceedings for any remedy available to the
Trustee or the exercising of any power conferrethi/Indenture.

() The Trustee shall not be deemed to have nofi@ay Default or Event of Default unless a Respmafficer of the Trustee has
actual knowledge thereof or unless written notitcarny event which is in fact such a Default is ieeé by the Trustee at the Corporate Trust Office
of the Trustee, and such notice references theshitd this Indenture.

(k) In no event shall the Trustee be liable forcéple punitive, indirect or consequential damageduding but not limited to lost profits,
irrespective of whether the Trustee has been adlaEéhe likelihood of such loss or damage andmaigas of the form of action arising in connect
with this Indenture.
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Section 7.0: Individual Rights of Truste.

The Trustee in its individual or any other capacitgy become the owner or pledgee of Notes and tteywise deal with the Issuers or
any Affiliate of the Issuers with the same righta/ould have if it were not Trustee. However, ip #vent that the Trustee acquires any conflicting
interest (as defined in the TIA) after a Defauls lsacurred and is continuing it must eliminate scmhflict within 90 days, apply to the SEC for
permission to continue as trustee (if this Indemteis been qualified under the TIA) or resign. Aggnt may do the same with like rights and du
The Trustee is also subject_to Sections Aadd 7.1lhereof.

Section 7.0« Truste(s Disclaimel.

The Trustee will not be responsible for and makesapresentation as to the validity or adequadyisfindenture or the Notes, it shall
not be accountable for the Issuers’ use of thegads from the Notes or any money paid to the Issoreapon the Issuers’ direction under any
provision of this Indenture, it will not be respdsie for the use or application of any money reediby any Paying Agent other than the Trustee, and
it will not be responsible for any statement oitedderein or any statement in the Notes or afgiotdocument in connection with the sale of the
Notes or pursuant to this Indenture other thanéttificate of authenticatiol

Section 7.0¢ Notice of Defaults.

If a Default or Event of Default occurs and is d¢oning and if it is known to the Trustee, the Treswill send to Holders of Notes a
notice of the Default or Event of Default within 88ys after it occurs. Except in the case of a Gieta Event of Default in payment of principal of,
premium or Additional Interest, if any, or interest, any Note, the Trustee may withhold the ndfiemd so long as a committee of its Responsible
Officers in good faith determines that withholditg notice is in the interests of the Holders ef iotes.

Section 7.0¢ Reports by Trustee to Holders of the Nc.

(a) Within 60 days after each May 15 beginning whith May 15 following the date of this Indentureddor so long as Notes remain
outstanding, the Trustee will send to the Holdéithe Notes a brief report dated as of such repgdate that complies with TIA § 313(a) (but if no
event described in TIA § 313(a) has occurred withentwelve months preceding the reporting dateeport need be transmitted). The Trustee also
will comply with TIA 8 313(b)(2). The Trustee willso send all reports as required by TIA § 313(c).

(b) A copy of each report at the time of its detiveo the Holders of Notes will be mailed or deliwé by the Trustee to the Issuers and
filed by the Trustee with the SEC and each stodharge on which the Notes are listed in accordaitteTIA § 313(d). The Issuers will promptly
notify the Trustee when the Notes are listed onstagk exchange.

Section 7.07 Compensation and Indemn.

(a) The Issuers will pay to the Trustee from timéitne reasonable compensation for its acceptafiteésondenture and services
hereunder. The Trustee’s compensation will noirb@dd by any law on compensation of a trusteenoégpress trust. The Issuers will reimburse the
Trustee promptly upon request for all reasonaldbutsements, advances and expenses incurred oraypé@da addition to the compensation for its
services. Such expenses will include the reasorigensation, disbursements and expenses of tis¢ée€ts agents and counsel.
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(b) The Issuers and the Guarantors will indemrify Trustee against any and all losses, liabildiesxpenses incurred by it arising out of
or in connection with the acceptance or adminismadf its duties under this Indenture, includihg tosts and expenses of enforcing this Indenture
against the Issuers and the Guarantors (includiisgSection 7.0F and defending itself against any claim (whetteseated by the Issuers, the
Guarantors, any Holder or any other Person) oilifalin connection with the exercise or performaraf any of its powers or duties hereunder, e
to the extent any such loss, liability or expensgctv is found by a court of competent jurisdictiora non-appealable judgment to have resulted from
the Trustee’s own negligence or bad faith. The tBeusvill notify the Issuers promptly of any claior fwhich it may seek indemnity. Failure by the
Trustee to so notify the Issuers will not relielie tssuers or any of the Guarantors of their obibga hereunder. The Issuers or such Guarantor will
defend the claim and the Trustee will cooperatiéndefense. The Trustee may have separate camséhe Issuers will pay the reasonable fees anc
expenses of such counsel. Neither the IssuersnyoGaarantor need pay for any settlement made witi® consent, which consent will not be
unreasonably withheld.

(c) The obligations of the Issuers and the Guarantoder this Section 7.@vill survive the satisfaction and discharge of timdenture.

(d) To secure the Issuers’ and the Guarantors’ paymbligations in this Section 7.0%he Trustee will have a Lien prior to the Notes o
all money or property held or collected by the Tees except that held in trust to pay principagrpium, if any, Additional Interest, if any, and
interest on particular Notes. Such Lien will suesthe satisfaction and discharge of this Indenture.

(e) When the Trustee incurs expenses or rendareesgmfter an Event of Default specified in Set#o01(8)or (9) hereof occurs, the
expenses and the compensation for the servicdsding the fees and expenses of its agents andsetjuare intended to constitute expenses of
administration under any Bankruptcy Law.

(f) The Trustee will comply with the provisions BfA § 313(b)(2) to the extent applicable.

Section 7.0¢ Replacement of Truste.

(a) A resignation or removal of the Trustee andoagiment of a successor Trustee will become effeatinly upon the successor
Trustee’s acceptance of appointment as providéisriSection 7.08

(b) The Trustee may resign in writing at any tinnel &e discharged from the trust hereby createdmotifying the Issuers. The Holders
of a majority in aggregate principal amount of then outstanding Notes may remove the Trustee lnp8fying the Trustee and the Issuers in
writing. The Issuers may remove the Trustee if:

(1) the Trustee fails to comply with Section 7Hgeof;

(2) the Trustee is adjudged a bankrupt or an irsdler an order for relief is entered with resgedhe Trustee under any Bankruptcy
Law;

(3) a custodian or public officer takes chargehef Trustee or its property; or

(4) the Trustee becomes incapable of acting.
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(c) If the Trustee resigns or is removed or if aarcy exists in the office of Trustee for any reagsbe Issuers will promptly appoint a
successor Trustee. Within one year after the ssocdsustee takes office, the Holders of a majaritgggregate principal amount of the then
outstanding Notes may appoint a successor Trusteplace the successor Trustee appointed by shers

(d) If a successor Trustee does not take offichiwiB0O days after the retiring Trustee resignsaemoved, the retiring Trustee, the
Issuers, or the Holders of at least 10% in aggeegahcipal amount of the then outstanding Noteg p&lition any court of competent jurisdiction
the appointment of a successor Trustee.

(e) If the Trustee, after written request by anyddowho has been a Holder for at least six mori#ils, to comply with Section 7.10
hereof, such Holder may petition any court of cotapgjurisdiction for the removal of the Trusteeldhe appointment of a successor Trustee.

(f) A successor Trustee will deliver a written gai@ce of its appointment to the retiring Trusted # the Issuers. Thereupon, the
resignation or removal of the retiring Trustee Wwiicome effective, and the successor Trustee @ikt fall the rights, powers and duties of the Try
under this Indenture. The successor Trustee willl senotice of its succession to Holders. TheingtiTrustee will promptly transfer all property del
by it as Trustee to the successor Trustee; prowalledims owing to the Trustee hereunder have baihgnd subject to the Lien provided for in
Section 7.0hereof. Notwithstanding replacement of the Trustesuant to this Section 7.0&e Issuers’ obligations under Section heveof will
continue for the benefit of the retiring Trustee.

Section 7.0¢ Successor Trustee by Merger, .

If the Trustee consolidates, merges or converts ottransfers all or substantially all of its porate trust business to, another
corporation, the successor corporation withoutfanger act will be the successor Trustee.

Section 7.1( Eligibility; Disqualification .

There will at all times be a Trustee hereunder ighatcorporation organized and doing businessnihé@daws of the United States of
America or of any state thereof that is authorizeder such laws to exercise corporate trustee pdhagris subject to supervision or examination by
federal or state authorities and that has a cordliagital and surplus of at least $100.0 milliorsetsforth in its most recent published annual repo
of condition.

This Indenture will always have a Trustee who §iaighe requirements of TIA § 310(a)(1), (2) aB)yl The Trustee is subject to TIA
§ 310(b).

Section 7.1 Preferential Collection of Claims Against the |ss.

The Trustee is subject to TIA § 311(a), excluding areditor relationship listed in TIA § 311(b). Txustee who has resigned or been
removed shall be subject to TIA § 311(a) to theeekindicated therein.

Section 7.1: Force Majeurt.

In no event shall the Trustee be responsible btdifor any failure or delay in the performancétsfobligations hereunder arising out of
or caused by, directly or indirectly, forces beydtisccontrol, including, without limitation, strisework stoppages, accidents, acts of war or termor
civil
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or military disturbances, nuclear or natural caitgstes or acts of God, and interruptions, loss afunctions of utilities, communications or
computer (software and hardware) services; it baimderstood that the Trustee shall use reasonéiblésehat are consistent with accepted practices
in the banking industry to resume performance ag s practicable under the circumstances.

Section 7.1: U.S.A. PATRIOT Act.

The parties hereto acknowledge that in accordariteSection 326 of the U.S.A. PATRIOT Act (the “Rat Act”), the Trustee, like all
financial institutions and in order to help fightetfunding of terrorism and money laundering, cuieed to obtain, verify, and record informatiomth
identifies each person or legal entity that esshigl§ a relationship or opens an account with thet&e. The parties to this Indenture agree that the
will provide the Trustee with such information &sniay request in order for the Trustee to satisé/requirements of the Patriot Act.

ARTICLE 8

LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 8.0 Option to Effect Legal Defeasance or Covenant Defpet.

The Issuers may, at their option and at any tifest¢o have either Section 8.028.03hereof be applied to all outstanding Notes and
Note Guarantees upon compliance with the conditsatgorth below in this Article ¢

Section 8.0z Legal Defeasance and Discha.

Upon the Issuers’ exercise under Section 8&®of of the option applicable to this Sectior?8.the Issuers and each of the Guarantors
will, subject to the satisfaction of the conditicet forth in_Section 8.0dereof, be deemed to have been discharged fromablégations with respe
to all outstanding Notes (including the Note Guéean) on the date the conditions set forth bel@nsatisfied (hereinafter, “Legal Defeasance”). For
this purpose, Legal Defeasance means that therésand the Guarantors will be deemed to have paddiegscharged the entire Indebtedness
represented by the outstanding Notes (includind\ibie Guarantees), which will thereafter be deetodzk “outstanding” only for the purposes of
Section 8.0%ereof and the other Sections of this Indenturerredl to below, and to have satisfied all theieotbbligations under such Notes, the
Note Guarantees and this Indenture (and the Trustegemand of and at the expense of the Issuwah execute proper instruments acknowledc
the same), except for the following provisions vihiaill survive until otherwise terminated or discged hereunder:

(1) the rights of Holders of outstanding Notesdogive payments in respect of the principal ofpterest or premium and Additional
Interest, if any, on, such Notes when such paynmaetslue from the trust referred to in Section 8.éof;

(2) the Issuers’ obligations with respect to théddaoncerning issuing temporary Notes, registmatfoNotes, mutilated, destroyed, lost
or stolen Notes and the maintenance of an offiagency for payment and money for security paymiesiis in trust;

(3) the rights, powers, trusts, duties and immasitif the Trustee hereunder and the Issuers’ an@tiarantorsobligations in connectic
therewith; and

(4) this Article 8.
73



Subject to compliance with this Article 8, the lemimay exercise their option under this Secti6f Botwithstanding the prior exercise of its option
under_Section 8.0Bereof.

Section 8.0 Covenant Defeasan..

Upon the Issuers’ exercise under Section 8&Eof of the option applicable to this Sectior38.the Issuers and each of the Guarantors
will, subject to the satisfaction of the conditicses forth in Section 8.0dereof, be released from each of their obligatiomder the covenants
contained in Sections 3.08.03, 4.04(except for paragraph (ghereof to the extent required by the TIA), 4,507, 4.08, 4.09, 4.10, 4.11, 4.12,
4.13,4.15,4.16, 4.17, 4.18and_4.1%hereof and clause (4) of Section 5.0X@deof with respect to the outstanding Notes, haduarantors will k
released from their obligations with respect toltteée Guarantees, on and after the date the conditiet forth in Section 8.0wereof are satisfied
(hereinafter, “Covenant Defeasance”), and the Nwitshereafter be deemed not “outstanding” foe fhurposes of any direction, waiver, consent or
declaration or act of Holders (and the consequeofcary thereof) in connection with such covenabis,will continue to be deemed “outstanding”
for all other purposes hereunder (it being understbat such Notes will not be deemed outstandingécounting purposes to the extent permitted
by GAAP). For this purpose, Covenant Defeasancenmtreat, with respect to the outstanding NotesNwotg Guarantees, the Issuers and the
Guarantors may omit to comply with and will haveliability in respect of any term, condition or lit@tion set forth in any such covenant, whether
directly or indirectly, by reason of any referemtgewhere herein to any such covenant or by reafsany reference in any such covenant to any
provision herein or in any other document and sarofssion to comply will not constitute a Defaultasr Event of Default under Section 6 lidreof,
but, except as specified above, the remainderigitidenture and such Notes and Note Guaranteébevilnaffected thereby. In addition, upon the
Issuers’ exercise under Section 8t@teof of the option applicable to this Sectior88.8ubject to the satisfaction of the conditionsfsgh in
Section 8.0sereof,_Sections 6.01(#)rough_6.01(7)nclusive hereof will not constitute Events of Delta

Section 8.0« Conditions to Legal or Covenant Defeasa.

In order to exercise either Legal Defeasance ore@ant Defeasance under either Section 8t@03hereof:

(1) the Issuers must irrevocably deposit with thesTee, in trust, for the benefit of the HolderdNoftes, cash in U.S. dollars, non-callable
Government Securities, or a combination of cadh.B. dollars and non-callable Government Securilieamounts as will be sufficient, in the
opinion of a nationally recognized investment bapgpraisal firm or firm of independent public acatants, to pay the principal of, or interest
and premium, if any, on the outstanding Notes enstited date for payment thereof or on the agpédaedemption Date, as the case may be,
and the Issuers must specify whether the Notebeing defeased to such stated date for paymentapéarticular Redemption Date;
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(2) in the case of an election under Section 8&20f, the Issuers must deliver to the Truste®g@inion of Counsel reasonably
acceptable to the Trustee confirming that:

(A) the Issuers have received from, or there has Ipeiblished by, the Internal Revenue Serviceiagubr
(B) since the date of this Indenture, there has lseehange in the applicable federal income tax law

in either case to the effect that, and based thesaoh Opinion of Counsel shall confirm that, theldérs of the outstanding Notes will not
recognize income, gain or loss for federal incomepurposes as a result of such Legal Defeasanteidirbe subject to federal income tax on
the same amounts, in the same manner and at theetsaes as would have been the case if such Legf@a®ance had not occurred;

(3) in the case of an election under Section 8€&&of, the Issuers must deliver to the Truste®g@inion of Counsel reasonably
acceptable to the Trustee confirming that the Hsl@é the outstanding Notes will not recognize meg gain or loss for federal income tax
purposes as a result of such Covenant Defeasadogithbve subject to federal income tax on the sameunts, in the same manner and at the
same times as would have been the case if suchh@ovBefeasance had not occurred;

(4) no Default or Event of Default shall have ocedrand be continuing on the date of such depatie( than a Default or Event of
Default resulting from the borrowing of funds todgeplied to such deposit);

(5) such Legal Defeasance or Covenant Defeasariceotvresult in a breach or violation of, or cahge a default under, any material
agreement or instrument (other than this Indentiargjhich Sunoco LP or any of its Subsidiaries ey or by which Sunoco LP or any of its
Subsidiaries is bound,;

(6) the Issuers must deliver to the Trustee ancef§’ Certificate stating that the deposit wasmatle by the Issuers with the intent of
preferring the Holders of Notes over the other itoesl of the Issuers with the intent of defeatihpdering, delaying or defrauding any credi
of the Issuers or others; and

(7) the Issuers must deliver to the Trustee ance®ff’ Certificate and an Opinion of Counsel, edelirgy that all conditions precedent
relating to the Legal Defeasance or the Covenafgd3ance have been complied with.

Section 8.0¢ Deposited Money and Government Securities to Bel kel rust; Other Miscellaneous Provisic.

Subject to Section 8.0tereof, all money and non-callable Government Sgesi(including the proceeds thereof) depositeith wie

Trustee (or other qualifying trustee, collectivédy purposes of this Section 8.0fhe “Trustee”) pursuant to Section 8ireof in respect of the
outstanding Notes will be held in trust and applgdhe Trustee, in accordance with the provisiwisuch Notes and this Indenture, to the payment,
either directly or through any Paying Agent (inéhgleither Issuer acting as Paying Agent) as thistEe may determine, to the Holders of such
Notes of all sums due and to become due theremspect of principal, premium and Additional In&ref any, and interest, but such money n

not be segregated from other funds except to ttenerequired by law.
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The Issuers will pay and indemnify the Trustee agfa@ny tax, fee or other charge imposed on oisasdeagainst the cash or nzaikable
Government Securities deposited pursuant to Se8tidfhereof or the principal and interest received speet thereof other than any such tax, fe
other charge which by law is for the account offméders of the outstanding Notes.

Notwithstanding anything in this Article 8 to thertrary, the Trustee will deliver or pay to theusss from time to time upon the request
of the Issuers any money or non-callable Governr8egtrities held by it as provided_in Section $@deof which, in the opinion of a nationally
recognized investment bank, appraisal firm or faiindependent public accountants expressed inteewicertification thereof delivered to the
Trustee (which may be the opinion delivered und=tiBn 8.04(1hereof), are in excess of the amount thereof tleaddvthen be required to be
deposited to effect an equivalent Legal Defeasan€ovenant Defeasance.

Section 8.0¢ Repayment to the Issue.

Any money deposited with the Trustee or any Payjiggnt, or then held by the Issuers, in trust fer playment of the principal of,
premium or Additional Interest, if any, or interest, any Note and remaining unclaimed for two yedtesr such principal, premium or Additional
Interest, if any, or interest has become due agdlga shall be paid to the Issuers on their reqoie§f then held by the Issuers) will be dischatge
from such trust; and the Holder of such Note vhi#ireafter be permitted to look only to the Issdierpayment thereof, and all liability of the Trast
or such Paying Agent with respect to such trustegpand all liability of the Issuers as trusteed¢iog, will thereupon cease; providedowever, that
if any Notes then outstanding are in definitivenfiothe Trustee or such Paying Agent, before besggired to make any such repayment, may at the
expense of the Issuers cause to be published on€he New York Times and The Wall Street Jourmaltipnal edition), notice that such money
remains unclaimed and that, after a date spedffiexkin, which will not be less than 30 days frdra date of such notification or publication, any
unclaimed balance of such money then remainingbeiltepaid to the Issuers.

Section 8.07 Reinstatemer.

If the Trustee or Paying Agent is unable to apply B.S. dollars or non-callable Government Se@sith accordance with Section 8.02
or 8.03hereof, as the case may be, by reason of any orgedgment of any court or governmental authoeitjoining, restraining or otherwise
prohibiting such application, then the Issuers’ #r@lGuarantors’ obligations under this Indenturé the Notes and the Note Guarantees will be
revived and reinstated as though no deposit haarzt pursuant to Section 8.628.03hereof until such time as the Trustee or PayingnAge
permitted to apply all such money in accordancé Biection 8.02r 8.03hereof, as the case may be; providedwever, that, if the Issuers make
any payment of principal of, premium or Additioaterest, if any, or interest on, any Note follogithe reinstatement of its obligations, the Issuers
will be subrogated to the rights of the Holderswth Notes to receive such payment from the moek/by the Trustee or Paying Agent.
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ARTICLE 9

AMENDMENT, SUPPLEMENT AND WAIVER

Section 9.0! Without Consent of Holders of Not.

Notwithstanding Section 9.0 this Indenture, the Issuers, the Guarantorste@d rustee may amend or supplement this Indeoiuttee
Notes or the Note Guarantees without the conseatyHolder of Notes

(1) to cure any ambiguity, defect or inconsistency;
(2) to provide for uncertificated Notes in additimnor in place of certificated Notes;

(3) to provide for the assumption of the Issuersa Guarantor’s obligations to the Holders of thed¢ and Note Guarantees in the case
of a merger or consolidation or sale of all or sabsally all of the Issuers’ or such Guaranton®gerties or assets, as applicable;

(4) to make any change that would provide any @aftit rights or benefits to the Holders of the Nobe that does not adversely affect
legal rights hereunder of any such Holder;

(5) to comply with requirements of the SEC in ortteeffect or maintain the qualification of thisdenture under the TIA,;

(6) to conform the text of this Indenture or thetdlGuarantees to any provision of the “Descriptbhlotes” section of the Offering
Memorandum to the extent that such text of thigiidre or the Note Guarantees was intended tactefleh provision of the “Description of
Notes”;

(7) to provide for the issuance of Additional Notesccordance with the limitations set forth irstimdenture as of the date of this
Indenture;

(8) to allow any Guarantor to execute a supplemémd@nture and/or a notation of Note Guaranteé waspect to the Notes or to reflect
the addition or release of a Note Guarantee inrdecwe with this Indenture;

(9) to secure the Notes and/or the Note Guarantees;

(10) to provide for the reorganization of SunocodsPany other form of entity, in accordance with pinovisions described in
Section 5.0hereof.

Upon the request of the Issuers accompanied byutests of their Boards of Directors authorizing tbéxecution of any such amended or
supplemental indenture, and upon receipt by thet€euof the documents described in Section Bebéof, the Trustee will join with the Issuers and
the Guarantors in the execution of any amendedpmplemental indenture authorized or permitted leytérms of this Indenture and to make any
further appropriate agreements and stipulatiorisnitzgy be therein contained, but the Trustee willbeobligated to enter into such amended or
supplemental indenture that affects its own rigtitgies or immunities under this Indenture or otfise.
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Section 9.0: With Consent of Holders of Nott.

Except as provided below in this Section 9,.82e Issuers, the Guarantors and the Trustee mapéor supplement this Indenture
(including Sections 3.084.10and_4.15ereof) and the Notes and the Note Guaranteesthgtbhonsent of the Holders of at least a majonity i
aggregate principal amount of the then outstanbios (including Additional Notes, if any) voting a single class (including, without limitation,
consents obtained in connection with a tender affexxchange offer for, or purchase of, the Notas)l, subject to Sections 6.84d_6.07hereof, an)
existing Default or Event of Default or compliangiéh any provision of this Indenture or the Notedhe Note Guarantees may be waived with the
consent of the Holders of a majority in aggregaiegipal amount of the then outstanding Notes (idaig, without limitation, Additional Notes, if
any) voting as a single class (including, withamtitation, consents obtained in connection witerder offer or exchange offer for, or purchase of,
the Notes). Section 2.0&reof shall determine which Notes are considardibt ‘outstanding” for purposes of this Sectior29.0

Upon the request of the Issuers accompanied byutests of their Boards of Directors authorizing tbxecution of any such amended or
supplemental indenture, and upon the filing with Thustee of evidence satisfactory to the Trustekeoconsent of the Holders of Notes as afore:
and upon receipt by the Trustee of the documerssritieed in_Section 9.0ereof, the Trustee will join with the Issuers &nel Guarantors in the
execution of such amended or supplemental indemntuless such amended or supplemental indenturetlgiedfects the Trustee’s own rights, duties
or immunities under this Indenture or otherwisewhich case the Trustee may in its discretionvilitnot be obligated to, enter into such amended
or supplemental Indenture.

It is not necessary for the consent of the Holdédotes under this Section 9.62approve the particular form of any proposed
amendment, supplement or waiver, but it is sufficiesuch consent approves the substance thereof.

After an amendment, supplement or waiver underSkigion 9.0becomes effective, the Issuers will send to thedkia of Notes
affected thereby a notice briefly describing theeadment, supplement or waiver. Any failure of teeulers to send such notice, or any defect therein
will not, however, in any way impair or affect thelidity of any such amended or supplemental ingenor waiver.

However, without the consent of each Holder affécéen amendment, supplement or waiver under thiSd®e9.02may not (with respet
to any Notes held by a non-consenting Holder):

(1) reduce the principal amount of Notes whose Eliiddnust consent to an amendment, supplement geryai
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(2) reduce the principal of or change the fixedurigt of any Note or alter the provisions with respto the redemption or repurchase of
the Notes (other than provisions relating to Sesti®.08, 4.100r 4.15hereof);

(3) reduce the rate of or change the time for patrokinterest, including default interest, on dhyte;

(4) waive a Default or Event of Default in the paymhof principal of, or interest or premium or Adolihal Interest, if any, on the Notes
(except a rescission of acceleration of the Noyethe Holders of at least a majority in aggregategipal amount of the then outstanding Nc¢
and a waiver of the payment default that resultechfsuch acceleration);

(5) make any Note payable in money other thandtzéd in the Notes;

(6) make any change in the provisions of this Itdenrelating to waivers of past Defaults or tlghts of Holders of Notes to receive
payments of, principal of, or interest or premiunAdditional Interest, if any, on, the Notes (otliesin as permitted by clause (7) below);

(7) waive a redemption or repurchase payment \egpect to any Note (other than a payment requiyegielations 4.10r 4.15hereof);

(8) release any Guarantor from any of its obligaiander its Note Guarantee or this Indenture,Xoeaccordance with the terms of
this Indenture; or

(9) make any change in the preceding amendmerpjesapnt and waiver provisions.

Section 9.0: Compliance with Trust Indenture A.

Every amendment or supplement to this Indentute@iNotes will be set forth in an amended or suppl&al indenture that complies
with the TIA as then in effect.

Section 9.0« Revocation and Effect of Consel.

Until an amendment, supplement or waiver beconfestidfe, a consent to it by a Holder of a Note @oatinuing consent by the Holder
of a Note and every subsequent Holder of a Nofdion of a Note that evidences the same deliteasdnsenting Holdes’Note, even if notation
the consent is not made on any Note. However, adly Blolder of a Note or subsequent Holder of a Mutg revoke the consent as to its Note if the
Trustee receives written notice of revocation bethe date the amendment, supplement or waiventesseffective. An amendment, supplement or
waiver becomes effective in accordance with itmgeand thereafter binds every Holder; except agged in the last paragraph of Section 9.02

Section 9.0¢ Notation on or Exchange of Not.

The Trustee may place an appropriate notation aooamendment, supplement or waiver on any Notedfter authenticated. The
Issuers in exchange for all Notes may issue andthgtee shall, upon receipt of a Company Ordeheaicate new Notes that reflect the
amendment, supplement or waiver.
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Failure to make the appropriate notation or issneva Note will not affect the validity and effedtsuch amendment, supplement or
waiver.

Section 9.0¢ Trustee to Sign Amendments, ..

The Trustee will sign any amended or supplement#riture authorized pursuant to this Article 9@ amendment or supplement does
not adversely affect the rights, duties, liabit@er immunities of the Trustee. The Issuers maysignt an amended or supplemental indenture urt
Boards of Directors of each of the Issuers appridvés executing any amended or supplemental indenthe Trustee shall receive and (subject to
Section 7.0hereof) will be fully protected in relying upon, mdition to the documents required_by Section4Bdyeof, an Officers’ Certificate and
an Opinion of Counsel stating that the executiosuzh amended or supplemental indenture is auttboz permitted by this Indenture. In the cas
any amendment or supplement pursuant to Sectidi{®.fereof, such Officers’ Certificate shall includeatification that the conforming change
being made to this Indenture reflects the intertheflssuers and the Initial Purchasers.

ARTICLE 10

NOTE GUARANTEES

Section 10.0: Guarantet.

(a) Subject to this Article 10, each of the Guasamhereby, jointly and severally, unconditionajlyarantees to each Holder of a Note
authenticated and delivered by the Trustee anldetd tustee and its successors and assigns, irtegpetthe validity and enforceability of this
Indenture, the Notes or the obligations of the éssinereunder or thereunder, that:

(2) the principal of, premium and Additional Intsteif any, and interest on, the Notes will be pptisnpaid in full when due, whether at
stated maturity, by acceleration, redemption oentlise, and interest on the overdue principal df iaterest on the Notes, if any, if lawful, and
all other obligations of the Issuers to the Holdarthe Trustee hereunder or thereunder will benpity paid in full or performed, all in
accordance with the terms hereof and thereof; and

(2) in case of any extension of time of paymemeniewal of any Notes or any of such other obligatjahat same will be promptly paid
in full when due or performed in accordance with tbrms of the extension or renewal, whether &dtaaturity, by acceleration or otherwise.

Failing payment when due of any amount so guardrdeany performance so guaranteed for whatevepreahe Guarantors will be jointly and
severally obligated to pay the same immediatelghEauarantor agrees that this is a guarantee ofipalyand not a guarantee of collection.

(b) The Guarantors hereby agree that their obbgathereunder are unconditional, irrespective efvtlidity, regularity or enforceability
of the Notes or this Indenture, the absence ofaatipn to enforce the same, any waiver or consgainy Holder of the Notes with respect to any
provisions hereof or thereof, the recovery of amgiment against the Issuers, any action to enfbeesame or any other circumstance which might
otherwise constitute a legal or equitable discharge
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defense of a guarantor. Each Guarantor hereby wdiligence, presentment, demand of payment, filihgaims with a court in the event of
insolvency or bankruptcy of the Issuers, any rightequire a proceeding first against the Issymtest, notice and all demands whatsoever and
covenant that this Note Guarantee will not be disgld except by complete performance of the olitigatcontained in the Notes and this Indenture.

(c) If any Holder or the Trustee is required by aourt or otherwise to return to the Issuers, thar@ntors or any custodian, trustee,
liquidator or other similar official acting in relan to either the Issuers or the Guarantors, anguat paid by any of the foregoing to the Trustee o
such Holder, this Note Guarantee, to the extemetbéore discharged, will be reinstated in fullderand effect.

(d) Each Guarantor agrees that it will not be &dito any right of subrogation in relation to thelders in respect of any obligations
guaranteed hereby until payment in full of all ghlions guaranteed hereby. Each Guarantor furtireea that, as between the Guarantors, on th
hand, and the Holders and the Trustee, on the btret, (1) the maturity of the obligations guaraedtBereby may be accelerated as provided in
Article 6 hereof for the purposes of this Note Gumee, notwithstanding any stay, injunction or pffirehibition preventing such acceleration in
respect of the obligations guaranteed hereby, 2nith ¢the event of any declaration of acceleratibauch obligations as provided in Article 6 hereof
such obligations (whether or not due and payabikfavthwith become due and payable by the Guayemntor the purpose of this Note Guarantee.
The Guarantors will have the right to seek contidyufrom any non-paying Guarantor so long as tter@se of such right does not impair the rights
of the Holders under the Note Guarantee.

Section 10.0: Limitation on Guarantor Liabilit.

Each Guarantor, and by its acceptance of Notes, ldalder, hereby confirms that it is the intentafrall such parties that the Note
Guarantee of such Guarantor not constitute a fleatitransfer or conveyance for purposes of Bartkgupaw, the Uniform Fraudulent Conveyance
Act, the Uniform Fraudulent Transfer Act or any sanfederal or state law to the extent applicablany Note Guarantee. To effectuate the
foregoing intention, the Trustee, the Holders dralGuarantors hereby irrevocably agree that thigatinns of such Guarantor will be limited to the
maximum amount that will, after giving effect tacbumaximum amount and all other contingent anddfidebilities of such Guarantor that are
relevant under such laws, and after giving effedrty collections from, rights to receive contribatfrom or payments made by or on behalf of any
other Guarantor in respect of the obligations @hsother Guarantor under this Article 10, resulihi@ obligations of such Guarantor under its Note
Guarantee not constituting a fraudulent transferomveyance.

Section 10.0: Execution and Delivery of Note Guaran.

To evidence its Note Guarantee set forth in Sedtf1hereof, each Guarantor hereby agrees that a nowitisuch Note Guarantee
substantially in the form attached_as Exhibldteto will be endorsed by an Officer of such Gntmaon each Note authenticated and delivered &
Trustee and that this Indenture will be executetbe@malf of such Guarantor by one of its Officers.

Each Guarantor hereby agrees that its Note Guarastgorth in Section 10.0fereof will remain in full force and effect notwétfanding
any failure to endorse on each Note a notatiouolfi Note Guarantee.
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If an Officer whose signature is on this Indentor@n the notation of Note Guarantee no longerithdt office at the time the Trustee
authenticates the Note on which a notation of N&arantee is endorsed, the Note Guarantee wilalie nevertheless.

The delivery of any Note by the Trustee, afterahéhentication thereof hereunder, will constitutie delivery of the Note Guarantee set
forth in this Indenture on behalf of the Guarantors

In the event that the Issuers or any of Sunoco Re'stricted Subsidiaries creates or acquires amye3tic Subsidiary after the date of
this Indenture, if required by Section 41&reof, the Issuers will cause such Domestic Sigdygitb comply with the provisions of Section 4Héreo
and this Article 10, to the extent applicable.

Section 10.0: Guarantors May Consolidate, etc., on Certain Te.

Except as otherwise provided_in Section 1(h8Feof, no Guarantor may sell or otherwise dispdse! or substantially all of its properti
or assets to, or consolidate with or merge witintr (whether or not such Guarantor is the sungverson) another Person, other than the Issuers o
another Guarantor, unless:

(1) immediately after giving effect to such trartsat, no Default or Event of Default exists; and
(2) either:

(a) subject to Section 10.®&reof, the Person acquiring the properties ortags@any such sale or other disposition or the
Person formed by or surviving any such consolisdatipmerger (other than the Guarantor) unconditipressumes all the
obligations of that Guarantor under this Indentumd its Note Guarantee on the terms set forth igpeirsuant to a supplemental
indenture substantially in the form of ExhibitEreto; or

(b) the Net Proceeds of such sale or other dispaositre applied in accordance with the applicabterigions of this
Indenture, including without limitation, Sectiorld.hereof.

In case of any such consolidation, merger, sat®oveyance and upon the assumption by the sucdeesswn, by supplemental indenture, executed
and delivered to the Trustee, of such obligatisnsh successor Person will succeed to and be wedtfor the Guarantor with the same effect as if
it had been named herein as a Guarantor. Suchsaardeerson thereupon may cause to be signed atlyodithe notations of Note Guarantees to be
endorsed upon all of the Notes issuable hereunttwvtheretofore shall not have been signed bydhigers and delivered to the Trustee. All the
Note Guarantees so issued will in all respects tlaesame legal rank and benefit under this Inderds the Note Guarantees theretofore

thereafter issued in accordance with the termhisfindenture as though all of such Note Guarartiedseen issued at the date of the execution
hereof.

Section 10.0! Release.

(a) In the event of any sale or other dispositiballbor substantially all of the properties or @issof any Guarantor, by way of merger,
consolidation or otherwise, or a sale or otherakgon of all of the Capital Stock of any Guaranin each case to a Person that is not (eithemwrbef
or after giving effect to such transactions) SunbBoor a Restricted Subsidiary of Sunoco LP, therhs
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Guarantor (in the event of a sale or other disfmsiby way of merger, consolidation or otherwiskall of the Capital Stock of such Guarantor) or
the Person acquiring the properties or assethig¢irvent of a sale or other disposition of alldyssantially all of the properties or assets ohsuc
Guarantor) will be released and relieved of anygaltions under its Note Guarantee; provitieat such sale or other disposition does not \éolat
Section 4.1Mereof. Upon delivery by the Issuers to the Trusfean Officers’ Certificate and an Opinion of Cgehto the effect that such sale or
other disposition was made by the Issuers in aermel with the provisions of this Indenture, inchglivithout limitation Section 4.18ereof, the
Trustee will execute any documents reasonably redun order to evidence the release of any Guardrim its obligations under its Note
Guarantee.

(b) Upon designation of any Guarantor as an Uriotstt Subsidiary in accordance with the terms &f identure, such Guarantor will
be released and relieved of any obligations uridéMdote Guarantee.

(c) At such time as any Guarantor ceases to gusganty other Indebtedness of an Issuer or anothara@tor, such Guarantor will be
released and relieved of any obligations undeddate Guarantee, providéhdat, if it is also a Domestic Subsidiary, it isloager an obligor with
respect to any Indebtedness under any Credit Bagliovided, however, that if, at any time following such release, tBatarantor incurs a
guarantee under a Credit Facility, then such Guarahall be required to provide a Note Guarantesieh time.

(d) Upon Legal or Covenant Defeasance in accordaitbeArticle 8 hereof or satisfaction and dischadj this Indenture in accordance
with Article 11 hereof, each Guarantor will be eeded and relieved of any obligations under its Nxtarantee.

(e) Upon the first day on which the Notes achiavéraestment Grade Rating, each Guarantor willdbeased and relieved of any
obligations under its Note Guarantee.

Any Guarantor not released from its obligationseamits Note Guarantee as provided in this SecthA3will remain liable for the full
amount of principal of and interest and premium Additional Interest, if any, on the Notes andttoe other obligations of any Guarantor under this
Indenture as provided in this Article 10.

ARTICLE 11

SATISFACTION AND DISCHARGE

Section 11.0: Satisfaction and Dischart.

This Indenture will be discharged and will ceasbemf further effect as to all Notes issued hedeunrfexcept as otherwise specified
herein), when:

(1) either:

(a) all Notes that have been authenticated, exosptstolen or destroyed Notes that have beemceplor paid and Notes
for whose payment money has theretofore been degdsitrust and thereafter repaid to the Issuerge been delivered to the
Trustee for cancellation; or

(b) all Notes that have not been delivered to thesfee for cancellation have become due and pagalidl become due
and payable within one year by reason
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of the sending of a notice of redemption or otheendnd the Issuers or any Guarantor has irrevocplgsited or caused to be
deposited with the Trustee as trust funds in soly for the benefit of the Holders, cash in W8llars, nonecallable Governme
Securities, or a combination of cash in U.S. delkmd non-callable Government Securities, in ansasitwill be sufficient,

without consideration of any reinvestment of inggrén the opinion of a nationally recognized inwesnt bank, appraisal firm or
firm of independent public accountants, to pay disdharge the entire Indebtedness on the Notedatiwered to the Trustee for
cancellation for principal, premium and Additiomaterest, if any, and accrued interest to the dafexed maturity or redemptiot

(2) no Default or Event of Default has occurred andontinuing on the date of such deposit (othanta Default or Event of Default
resulting from the borrowing of funds to be appliedsuch deposit) and the deposit will not resuk breach or violation of, or constitute a
default under, any other instrument to which Surideé@r any Guarantor is a party or by which Sunbear any Guarantor is bound;

(3) the Issuers or any Guarantor has paid or cawoskd paid all sums payable by it under this Itdex and

(4) the Issuers have delivered irrevocable insimastto the Trustee under this Indenture to agpydeposited money toward the payn
of the Notes at fixed maturity or on the Redempfdate, as the case may be.

In addition, the Issuers must deliver an Offic&sttificate and an Opinion of Counsel to the Tragttating that all conditions precedent to
satisfaction and discharge have been satisfied.

Notwithstanding the satisfaction and dischargenisf Indenture, if money or Government Securitiegehizeen deposited with the Trustee
pursuant to subclause (?¥ clause (a)of this_Section 11.01the provisions of Sections 2.08.07, 2.10, 8.06and_11.0zhereof will survive. In
addition, nothing in this Section 11.04ll be deemed to discharge those provisions ofi&ed.07hereof that, by their terms, survive the satistacti
and discharge of this Indenture.

Section 11.0: Application of Trust Mone..

Subject to the provisions of Section 8l eof, all money deposited with the Trustee purst@Section 11.0hereof shall be held in
trust and applied by it, in accordance with thevmions of the Notes and this Indenture, to thenpet, either directly or through any Paying Agent
(including either Issuer acting as Paying Agentjha@sTrustee may determine, to the Persons entfikx@to, of the principal (and premium and
Additional Interest, if any) and interest for whqsgyment such money has been deposited with treélgubut such money need not be segregated
from other funds except to the extent requiredaoy. |

If the Trustee or Paying Agent is unable to apply mmoney or Government Securities in accordancle 8&iction 11.0hereof by reason
of any legal proceeding or by reason of any order o
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judgment of any court or governmental authorityo@ring, restraining or otherwise prohibiting sugipbcation, the Issue’ and any Guarantor’'s
obligations under this Indenture and the Notesl &leatevived and reinstated as though no depodibbaurred pursuant to Section 11t@reof,
providedthat if the Issuers have made any payment of gradaf, premium or Additional Interest, if any,iaterest on, any Notes because of the
reinstatement of its obligations, the Issuers dbmbubrogated to the rights of the Holders of $otes to receive such payment from the money or
Government Securities held by the Trustee or Pa&opent.

ARTICLE 12

MISCELLANEOUS

Section 12.0: Trust Indenture Act Contro.

If any provision of this Indenture limits, qualifi®r conflicts with the duties imposed by TIA § 89)8the imposed duties will control.

Section 12.0: Notices.

Any notice or communication by the Issuers, anyr@uotor or the Trustee to the others is duly gien writing in the English language
and delivered in Person or by first class mail igtged or certified, return receipt requested)sifaile transmission or overnight air courier
guaranteeing next day delivery, to the others’ asisir

If to the Issuers and/or any Guaran

Sunoco LF

Sunoco Finance Cor

555 East Airtex Drive

Houston, TX 7707.

Facsimile No.: (361) 6¢-3725
Attention: Chief Financial Office

With a copy to:

Latham & Watkins LLF

811 Main Street, Suite 37(
Houston, Texas 770(
Facsimile No.: (713) 545401
Attention: Debbie P. Ye

If to the Trustee

U.S. Bank National Associatic
5555 San Felipe Stre

Suite 115(

Houston, TX 7705(

The Issuers, any Guarantor or the Trustee, by etiche others, may designate additional or diffeaddresses for subsequent notict
communications.
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All notices and communications (other than those geHolders) will be deemed to have been dulggiat the time delivered by hand,
if personally delivered; five Business Days afteinlg deposited in the mail, postage prepaid, ifledawhen receipt acknowledged, if transmitted by
facsimile; and the next Business Day after timadinery to the courier, if sent by overnight ailucier guaranteeing next day delivery. When the
Notes are represented by one or more Global Nallesotices will be deemed to be given when sensyant to the Applicable Procedur

Any notice or communication to a Holder will be tedi by first class mail, certified or registereeturn receipt requested, or by overn
air courier guaranteeing next day delivery to ddr@ss shown on the register kept by the Regisivaen the Notes are represented by one or more
Global Notes, all notices or communications willdemt pursuant to the Applicable Procedures andeitieemed to be given when sent pursuant to
such procedures. Any notice or communication Wilbdbe so mailed or sent to any Person describ@tAir§ 313(c), to the extent required by the
TIA. Failure to mail or send a notice or commurnimato a Holder or any defect in it will not affaétd sufficiency with respect to other Holders.

If a notice or communication is mailed or otherwssat in the manner provided above within the tmrescribed, it is duly given, whett
or not the addressee receives it.

If the Issuers mail a notice or communication tddedos, they will mail a copy to the Trustee andheAgent at the same time.

Section 12.0: Communication by Holders of Notes with Other Ho&lef Notes.

Holders may communicate pursuant to TIA § 312(hwther Holders with respect to their rights unitiés Indenture or the Notes. The
Issuers, the Trustee, the Registrar and anyonesketdehave the protection of TIA § 312(c).

Section 12.0: Certificate and Opinion as to Conditions Prece..

Upon any request or application by the Issuerbéolrustee to take any action under this Indentbeelssuers shall furnish to the
Trustee:

(1) an Officers’ Certificate in form and substameasonably satisfactory to the Trustee (which rmgdtide the statements set forth in
Section 12.0%ereof) stating that, in the opinion of the signatsconditions precedent and covenants, if angyiged for in this Indenture
relating to the proposed action have been satisfied

(2) an Opinion of Counsel in form and substancearably satisfactory to the Trustee (which muduite the statements set forth in
Section 12.0%ereof) stating that, in the opinion of such colirelésuch conditions precedent and covenants baea satisfied; provided,
however, that the Issuers shall not be requirddrtish such Opinion of Counsel in connection wtfthir request for the Trustee to authenticate
the Initial Notes on the date of this Indenture.

Section 12.0! Statements Required in Certificate or Opin.

Each certificate or opinion with respect to compdia with a condition or covenant provided for irs tndenture (other than a certificate
provided pursuant to TIA § 314(a)(4)) must compiyhvihe provisions of TIA § 314(e) and must include

(1) a statement that the person making such @atior opinion has read such covenant or congdlition
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(2) a brief statement as to the nature and scopfeeaxamination or investigation upon which theesnents or opinions contained in
such certificate or opinion are based;

(3) a statement that, in the opinion of such perberor she has made such examination or inveistigas is necessary to enable him or
her to express an informed opinion as to wheth@obsuch covenant or condition has been satisfied;

(4) a statement as to whether or not, in the opioifosuch person, such condition or covenant has batisfied.

Section 12.0¢ Rules by Trustee and Ager.

The Trustee may make reasonable rules for actiar by a meeting of Holders. The Registrar or Rgigent may make reasonable
rules and set reasonable requirements for its ifumsct

Section 12.0° No Personal Liability of Directors, Officers, Empkes and Stockholde.

None of the Trustee, the General Partner or any pessent or future director, officer, partner,mter, employee, incorporator, manager
or unit holder or other owner of Equity Interestsh® Trustee, the General Partner, the IssueaspiGuarantor, as such, will have any liability for
any obligations of the Issuers or the Guarantodeuthe Notes, this Indenture, the Note Guarardeés any claim based on, in respect of, or by
reason of, such obligations or their creation. Bdolder of Notes by accepting a Note waives angiasds all such liability. The waiver and release
are part of the consideration for issuance of theebland the Note Guarantees. The waiver may neffeetive to waive liabilities under the federal
securities laws.

Section 12.0¢ Governing Law.

THE LAW OF THE STATE OF NEW YORK WILL GOVERN AND BEJSED TO CONSTRUE THIS INDENTURE, THE NOTES
AND THE NOTE GUARANTEES.

Section 12.0¢ No Adverse Interpretation of Other Agreeme.

This Indenture may not be used to interpret angratidenture, loan or debt agreement of Sunocorlid Gubsidiaries or of any other
Person. Any such indenture, loan or debt agreemagtnot be used to interpret this Indenture.

Section 12.1( Successor.

All agreements of the Issuers in this Indenture tard\Notes will bind their successors. All agreetaerf the Trustee in this Indenture v
bind its successors. All agreements of each Guaramthis Indenture will bind its successors, gtaes otherwise provided in Section 10@%eof.

Section 12.1: Severability.

In case any provision in this Indenture or in treé$ is invalid, illegal or unenforceable, the d#yi, legality and enforceability of the
remaining provisions will not in any way be affettar impaired thereby.
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Section 12.1: Counterpart Original.

The parties may sign any number of copies of thikehture. Each signed copy will be an original,dubf them together represent the
same agreement.

Section 12.1: Table of Contents, Headings, .

The Table of Contents, Cross-Reference Table aadihgs of the Articles and Sections of this Indemtuave been inserted for
convenience of reference only, are not to be censitla part of this Indenture and will in no waydify or restrict any of the terms or provisions
hereof.

[Signatures on following pages]
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Dated as of the date first written above.

SIGNATURES

S1

SUNOCO LP
By: Sunoco GP LLC, its general partr

By: /s/ Mary E. Sullivan

Mary E. Sullivan
Executive Vice President, Chief Financial Officed:
Treasure

SUNOCO FINANCE CORP.

By: /s/ Robert W. Owen

Robert W. Owen
President and Chief Executive Offic

GUARANTORS

SUSSER PETROLEUM OPERATING
COMPANY LLC

By: /s/ Mary E. Sullivan

Mary E. Sullivan
Executive Vice President, Chief Financ
Officer and Treasure

SUSSER ENERGY SERVICES LLC
T&C WHOLESALE LLC
SOUTHSIDE OIL, LLC

SUSSER PETROLEUM PROPERTY
COMPANY LLC

By: Susser Petroleum Operating Company LLC,
its sole membe

By: /s/ Mary E. Sullivan

Mary E. Sullivan
Executive Vice President, Chief Financial Officed:
Treasure



MID -ATLANTIC CONVENIENCE STORES, LLC

By: Susser Petroleum Property Company LLC,
its sole membe

By: Susser Petroleum Operating Company L
its sole membe

By: /s/ Mary E. Sullivar

Mary E. Sullivan
Executive Vice President, Chief Financ
Officer and Treasure

ALOHA PETROLEUM, LTD.

By: /s/ Mary E. Sullivan

Mary E. Sullivan
Vice President and Chief Financial Offic

MACS RETAIL LLC

By: Mid-Atlantic Convenience Stores, LL!
its sole membe

By: Susser Petroleum Property Company L
its sole membe

By: Susser Petroleum Operating Company LLC,
its sole membe

By: /s/ Mary E. Sullivan

Mary E. Sullivan
Executive Vice President, Chief Financ
Officer and Treasure
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U.S. BANK NATIONAL ASSOCIATION

By: /s/ Mauri J. Cowen

, as Truste:

Mauri J. Cower
Vice Presiden



EXHIBIT A
[Insert the Global Note Legend, if applicable pansiito the provisions of the Indenture]
[Insert the Private Placement Legend, if applicgilesuant to the provisions of the Indenture]
[Face of Note]

CUSIP No. 86765L AA
ISIN No. US86765LAAS5!

6.375% Senior Notes due 2023

No. $
SUNOCO LP
and

SUNOCO FINANCE CORP.
promise to pay to , Or registered assigns,
the principal sum of DOLLARS on April 1, 28.
Interest Payment Dates: April 1 and October 1, &gy on October 1, 2015

Record Dates: March 15 and September 15

SUNOCO LP

By: Sunoco GP LLC,
its general partne

By:
Name:
Title:

SUNOCO FINANCE CORF

By:
Name:
Title:
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This is one of the Notes referred
in the withir-mentioned Indenture

U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:

Authorized Signator

Dated: , 20

A-2



[Back of Note]
6.375% Senior Notes due 2023
Capitalized terms used herein have the meaninggnasisto them in the Indenture referred to belovess otherwise indicated.

(1) Interest. Sunoco LP, a Delaware limited paghigr (“Sunoco LP”), and Sunoco Finance Corp., aRale corporation (“Finance
Corp.” and, together with Sunoco LP, the “Issuer@intly and severally promise to pay interesttlo@ unpaid principal amount of this Note at
6.375% per annum and shall pay the Additional bggrif any, payable pursuant to Section 2 of thgifration Rights Agreement referred to below.
The Issuers will pay interest and Additional Intréf any, semi-annually in arrears on April 1 @ctober 1 of each year, beginning on October 1,
2015, or if any such day is not a Business Daythemext succeeding Business Day (each, an “IritBaagnent Date”). Interest on the Notes will
accrue from the most recent date to which intdrastbeen paid or, if no interest has been paid) fhe date of issuance; providinat if there is no
existing Default in the payment of interest, anthi§ Note is authenticated between a record d@diéered to on the face hereof and the next
succeeding Interest Payment Date, interest shalliadrom such next succeeding Interest Paymerd. Dde Issuers will pay interest (including post-
petition interest in any proceeding under any Baptay Law) on overdue principal and premium, if aftgm time to time on demand at the rate t
in effect to the extent lawful; they will pay ingst (including post-petition interest in any pratiag under any Bankruptcy Law) on overdue
installments of interest and Additional Interesany (without regard to any applicable grace pis)ofrom time to time on demand at the same o
the extent lawful. Interest will be computed on Hasis of a 360-day year of twelve 30-day months.

(2) Method of Payment. The Issuers will pay intemsthe Notes (except defaulted interest) and #althl Interest, if any, to the Persons
who are registered Holders of Notes at the clogrieiness on the March 15 or September 15 nexegimg the Interest Payment Date, even if such
Notes are canceled after such record date and bafore such Interest Payment Date, except asgedinSection 2.1f the Indenture with respe
to defaulted interest. Holders of Definitive Notaast surrender their Notes to the Paying Agenbtlect payments of principal and premium, if any,
due at maturity. The Notes will be payable as togipal, premium, if any, and Additional Interestany, and interest at the office or agency of the
Issuers maintained for such purpose within theinental United States, or, at the option of thei¢ss, payment of interest and Additional Interist,
any, may be made by check mailed to the Holdetlseat addresses set forth in the register of Haelderovidedhat payment by wire transfer of
immediately available funds will be required wigtspect to principal of and interest, premium andifi@hal Interest, if any, on, all Global Notes ¢
all other Notes for which the Holders of $5.0 noilior more in principal amount of which have pr@ddvire transfer instructions to an account ir
United States to the Issuers or the Paying Agarth $ayment will be in such coin or currency of thated States of America as at the time of
payment is legal tender for payment of public aridgte debts.

(3) Paying Agent and Registrar. Initially, U.S. ReMational Association, the Trustee under the Ihagien will act as Paying Agent and
Registrar. The Issuers may change any Paying AgeRegistrar without notice to any Holder. Sunodr any of its Subsidiaries may act in any
such capacity.

(4) Indenture. The Issuers issued the Notes undérdenture dated as of April 1, 2015 (the “Indeetyamong the Issuers, the
Guarantors and the Trustee. The terms of the Niotdsde those stated in the Indenture and thoseerpad of the Indenture by reference to the TIA.
The Notes are subject to all such terms, and Hslder referred to the Indenture and the TIA falatesnent of such
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terms. To the extent any provision of this Notefticts with the express provisions of the Indentuhe provisions of the Indenture shall govern and
be controlling. The Notes are unsecured obligatairtbe Issuers. The Notes were validly issuechiaggregate principal amount of $800.0 million
on the date of the Indenture. Additional Notes hayssued thereunder subject to the terms of tthenliuire.

(5) Optional Redemption.

(a) At any time prior to April 1, 2018, the Issuengy, on one or more occasions, redeem up to 38%eaiggregate principal amount of
the Notes issued under the Indenture at a redemptioe of 106.375% of the principal amount of Mates redeemed, plus accrued and unpaid
interest and Additional Interest, if any, to, butkiding, the Redemption Date (subject to the rigfitiolders of record on the relevant record date t
receive interest due on an Interest Payment Datdglon or prior to the Redemption Date), in amant not greater than the net cash proceeds c
or more Equity Offerings, providetiat:

(i) at least 65% of the aggregate principal amadnbe Notes issued under the Indenture remairgtanding immediately after the
occurrence of such redemption (excluding Notes bgl8unoco LP and its Subsidiaries); and

(ii) the redemption occurs within 180 days of tlaedof the closing of each such Equity Offering.

(b) On and after April 1, 2018, the Issuers maypna or more occasions, redeem all or a part oNthtes at the redemption prices
(expressed as percentages of principal amountdhtbelow, plus accrued and unpaid interestnif,an the Notes redeemed to the applicable
Redemption Date (subject to the right of Holderseabrd on the relevant record date to receiveéstelue on an interest payment date that is on or
prior to the Redemption Date), if redeemed durhrgtivelve-month period beginning on April 1 of fears indicated below:

Year Percentagt

2018 104.78%
2019 103.18%%0
2020 101.599%0
2021 and thereaft 100.000%

(c) Prior to April 1, 2018, the Issuers may, on onenore occasions, redeem all or part of the Natesredemption price equal to the ¢
of the principal amount thereof, plus the Appli@Bremium at the Redemption Date, plus accruediapdid interest, if any, to, but excluding, the
Redemption Date (subject to the right of Holderseafrd on the relevant record date to receiveestelue on an interest payment date that is on or
prior to the Redemption Date).

Unless the Issuers default in the payment of themgption price, interest and Additional Interesariy, will cease to accrue on the Notes
or portions thereof called for redemption on thplEpble Redemption Date.

(d) In the event that Holders of not less than 3% e aggregate principal amount of the outstagnéiotes accept a Change of Control
Offer or Alternate Offer and Sunoco LP purchasesfahe Notes held by such Holders, Sunoco LP kaNe the right, upon not less than 15 nor
more than 60 days’ prior notice, given not morentBf days following the purchase pursuant to thangk of Control Offer or Alternate Offer, to
redeem all of the Notes that remain outstandinigfohg such purchase at a redemption price equiéleédChange of Control Payment or Alternate
Offer price, as applicable, plus, to
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the extent not included in the Change of Contrginfent or Alternate Offer price, as applicable, aecrand unpaid interest thereon to, but excluc
the Redemption Date (subject to the right of thédeis of Notes on the relevant record date to veciiterest due on an Interest Payment Date tt
prior to the Redemption Date).

(6) Repurchase at the Option of Holder.

(a) If there is a Change of Control, the Issuelshei required to make an offer (a “Change of ColnDffer”) to each Holder to
repurchase all or any part (equal to $2,000 ontegral multiple of $1,000 in excess thereof) affeBlolder’'s Notes at a purchase price in cash (the
“Change of Control Payment”) equal to 101% of thgragate principal amount thereof plus accruedwenpaid interest and Additional Interest, if
any, to the date of purchase, subject to the righktolders of Notes on the relevant record dateet@ive interest due on the relevant Interest
Payment Date (the “Change of Control Payment”) hifiB0 days following any Change of Control, theuksrs will send a notice to each Holder
setting forth the procedures governing the Chariggoatrol Offer as required by the Indenture.

(b) If the Issuers or a Restricted Subsidiary afi@w LP consummates any Asset Sale, in certainrostances specified in the Indentt
the Issuers may be required to commence an offalt kdolders of Notes and all holders of other Iniggliness that is pari passu with the Notes
containing provisions similar to those set forthiie Indenture with respect to offers to purchasedeem with the proceeds of sales of assets (an
“Asset Sale Offer”) to purchase the maximum priatimount of Notes and such other pari passu ledekts that may be purchased out of the
Excess Proceeds at an offer price in cash in anategual to 100% of the principal amount plus aedrand unpaid interest and Additional Interest,
if any, to the date of purchase, in accordance thighprocedures set forth in the Indenture. HoldéBefinitive Notes that are the subject of an&{ss
Sale Offer may elect to have such Notes purchagedimpleting the form entitled “Option of Holder Edect Purchase” attached to the Notes.

(7) Notice of Redemption. Notice of redemption vil sent at least 30 days but not more than 60lzfpse a Redemption Date to each
Holder whose Notes are to be redeemed at its ezgistddress, except that redemption notices magriemore than 60 days prior to a Redemption
Date if the notice is issued in connection withefedisance of the Notes or a satisfaction or digehaf the Indenture. Notes in denominations larger
than $2,000 may be redeemed in part but only inlevhultiples of $1,000 in excess thereof, unleksfehe Notes held by a Holder are to be
redeemed.

(8) Denominations, Transfer, Exchange. The Notesraregistered form without coupons in denomiragiof $2,000 and integral
multiples of $1,000 in excess thereof. The transféiotes may be registered and Notes may be egelitbas provided in the Indenture. The Regi
and the Trustee may require a Holder, among ottiegs, to furnish appropriate endorsements andfeaclocuments and the Issuers may require a
Holder to pay any taxes and fees required by lapeomitted by the Indenture. The Issuers need xaitange or register the transfer of any Note or
portion of a Note selected for redemption, exceptlie unredeemed portion of any Note being reddempart. Also, the Issuers need not exchange
or register the transfer of any Notes for a pedbdl5 days before a selection of Notes to be reéeleon during the period between a record date and
the corresponding Interest Payment Date.

(9) Persons Deemed Owners. The registered HoldeNufte will be treated as its owner for all pugms
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(10) Amendment, Supplement and Waiver. Subjecettain exceptions, the Indenture or the Notes @Nbte Guarantees may be
amended or supplemented with the consent of thde#®lof at least a majority in aggregate princgpabunt of the then outstanding Notes including
Additional Notes, if any, voting as a single claasd any existing Default or Event of Default omgiance with any provision of the Indenture or
Notes or the Note Guarantees may be waived witledhsent of the Holders of a majority in aggregatiecipal amount of the then outstanding N
including Additional Notes, if any, voting as agi@ class. Without the consent of any Holder ofade\the Indenture or the Notes or the Note
Guarantees may be amended or supplemented foincputgoses as described in the Indenture.

(11) Defaults and Remedies. If any Event of Defaatturs and is continuing, the Trustee or the Hsldé at least 25% in aggregate
principal amount of the then outstanding Notes dheglare all the Notes to be due and payable imrtelgdidNotwithstanding the foregoing, in the
case of an Event of Default arising from certaiargs of bankruptcy or insolvency, as describedhénlhdenture, all outstanding Notes will become
due and payable immediately without further actiomotice. Holders may not enforce the IndenturtherNotes except as provided in the Indenture.
Subject to certain limitations, Holders of a majpin aggregate principal amount of the then ouiditag Notes may direct the Trustee in its exercise
of any trust or power. The Holders of a majorityaggregate principal amount of the then outstanbliotgs by written notice to the Trustee may, on
behalf of the Holders of all of the Notes, rescamdacceleration or waive any existing Default oefvof Default and its consequences under the
Indenture except a continuing Default or Event efddlt in the payment of interest or premium or Aiddal Interest, if any, on, or the principal of,
the Notes.

(12) Trustee Dealings with the Issuers. The Trysteis individual or any other capacity, may méadans to, accept deposits from, and
perform services for the Issuers or their Affilgtand may otherwise deal with the Issuers or tiiliates, as if it were not the Trustee.

(13) No Recourse Against Others. None of the Teydtee General Partner or any past, present orefativector, officer, partner, memkt
employee, incorporator, manager or unit holdertbeoowner of Equity Interests of the Trustee,G@meral Partner, the Issuers or any Guarantor, as
such, will have any liability for any obligation$ the Issuers or the Guarantors under the Notednittenture, the Note Guarantees or for any claim
based on, in respect of, or by reason of, suclyatitins or their creation. Each Holder of Notesabgepting a Note waives and releases all such
liability. The waiver and release are part of tbaesideration for the issuance of the Notes andNibite Guarantees. The waiver may not be effecti
waive liabilities under the federal securities laws

(14) Authentication. This Note will not be validtilrauthenticated by the manual signature of thesfge or an authenticating agent.

(15) Abbreviations. Customary abbreviations mayised in the name of a Holder or an assignee, suchieElN COM (= tenants in
common), TEN ENT (= tenants by the entireties)TEN (= joint tenants with right of survivorship andt as tenants in common), CUST (=
Custodian), and U/G/M/A (= Uniform Gifts to Mino#sct).

(16) Additional Rights of Holders of Restricted G& Notes and Restricted Definitive Notes. In a@ddito the rights provided to Holders
of Notes under the Indenture, Holders of Restri€iéabal Notes and Restricted Definitive Notes issafer the date of the Indenture will have all
rights set forth in the Registration Rights Agreetdated as of April 1, 2015, among the Issueres@hbarantors and the other parties named on the
signature pages thereof or, in the case of Additidlotes, Holders of Restricted Global Notes ansitiReged Definitive Notes will have the rights set
forth in one or more registration rights agreemghtny, among the Issuers, the Guarantors andtther parties thereto, relating to rights given by
the Issuers and the Guarantors to the purchasersyohdditional Notes (collectively, the “Regisimat Rights Agreement”).
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(17) CUSIP Numbers. Pursuant to a recommendatiomplgated by the Committee on Uniform Security Liferation Procedures, the
Issuers have caused CUSIP numbers and correspd&iigiumbers to be printed on the Notes and thest€e may use CUSIP numbers and
corresponding ISIN numbers in notices of redempéisa convenience to Holders. No representatiorade as to the accuracy of such numbers
either as printed on the Notes or as containedymatice of redemption and reliance may be plamdg on the other identification numbers placed
thereon.

(18) GOVERNING LAW. THE LAW OF THE STATE OF NEW YORWILL GOVERN AND BE USED TO CONSTRUE THE
INDENTURE, THIS NOTE AND THE NOTE GUARANTEES.

The Issuers will furnish to any Holder upon writteguest and without charge a copy of the Inderdandéor the Registration Rights
Agreement. Requests may be made to:

Sunoco LF

Sunoco Finance Cor

555 East Airtex Drive

Houston, TX 7707:

Attention: Senior Vice President, Finance & InvefRelations
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Assignment Form
To assign this Note, fill in the form below:
(I) or (we) assign and transfer this Note to: (rhessignee’s legal name)

(Insert assignee’s soc. sec. or tax I.D. no.)

(Print or type assignee’s name, address and zig)cod
and irrevocably appoint

to transfer this Note on the books of the IssuEng agent may substitute another to act for him.

Date:

Your Signature

\

(Sign exactly as your name appears on the fadeiofNote’

Signature Guarantee

* Participant in a recognized Signature Guaranteeallled Program (or other signature guarantor acd@ptto the Trustee
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Option of Holder to Elect Purchase

If you want to elect to have this Note purchasedhaylssuers pursuant to Section 4.10 or 4.15efrtenture, check the appropriate box
below:

O Section 4.10 O Section 4.15

If you want to elect to have only part of the Nptechased by the Issuers pursuant to Section 4.$@daion 4.15 of the Indenture, state
the amount you elect to have purchased:

Date:

Your Signature
(Sign exactly as your name appears on the fadeioNote’

Tax ldentification No.

Signature Guarantee

* Participant in a recognized Signature Guaranteealled Program (or other signature guarantor ac@ptto the Trustee
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Schedule of Exchanges of Interests in the GlobaNo

The following exchanges of a part of this Globakdfor an interest in another Global Note or f@efinitive Note, or exchanges of a
part of another Global Note or Definitive Note for interest in this Global Note, have been made:

Principal Amount ¢
Amount of decreas

Amount of increas this Global Note Signature of
in Principal Amour in Principal Amour following such authorized officer ¢
decrease (or
Date of Exchang of this Global Not¢ of this Global Not¢ increase Trustee or Custodi
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EXHIBIT B
FORM OF CERTIFICATE OF TRANSFER

Sunoco LP

Sunoco Finance Corp.
555 East Airtex Drive
Houston, TX 77073

U.S. Bank National Association
5555 San Felipe Street

Suite 1150

Houston, TX 77056

Re: 6.375% Senior Notes due 2023

Reference is hereby made to the Indenture, datefiAsril 1, 2015 (the “Indenture”), among SunocB,la Delaware limited partnership
(“Sunoco LP”), and Sunoco Finance Corp., a Delawargoration (“Finance Corp.” and, together witm8co LP, the “Issuers”), the Guarantors
party thereto and U.S. Bank National Associatiantrastee. Capitalized terms used but not defiredih shall have the meanings given to them in
the Indenture.

(the “Transferor”) owns and proposetrémsfer the Note[s] or interest in such Notefsdified in Annex A hereto, in the
principal amount of $ in such Note[s] oteirests (the “Transfer”), to (the “Msderee”), as further specified in Annex A herdto.
connection with the Transfer, the Transferor heredayifies that:

[CHECK ALL THAT APPLY]

1. Check if Transferee will take delivery of a bicial interest in the 144A Global Note or a Regid Definitive Note pursuant to Rule
144A. The Transfer is being effected pursuant thiaraccordance with Rule 144A under the Securfietsof 1933, as amended (the “Securities
Act”), and, accordingly, the Transferor hereby Ifiert certifies that the beneficial interest or Digfile Note is being transferred to a Person that th
Transferor reasonably believes is purchasing tmefi@al interest or Definitive Note for its own@unt, or for one or more accounts with respect to
which such Person exercises sole investment disnretnd such Person and each such account isadiffed institutional buyer” within the meaning
of Rule 144A in a transaction meeting the requineimef Rule 144A, and such Transfer is in complawith any applicable blue sky securities laws
of any state of the United States. Upon consummatidhe proposed Transfer in accordance withéhms of the Indenture, the transferred bene
interest or Definitive Note will be subject to trestrictions on transfer enumerated in the PriPddeement Legend printed on the 144A Global Note
and/or the Restricted Definitive Note and in thddnture and the Securities Act.

2. Check if Transferee will take delivery of a bficial interest in the Regulation S Global NotesoRestricted Definitive Note pursuan
Regulation S. The Transfer is being effected purst@mand in accordance with Rule 903 or Rule 98deun the Securities Act and, accordingly, the
Transferor hereby further certifies that (i) thafsfer is not being made to a Person in the Utates and (x) at the time the buy order was
originated, the Transferee was outside the UnitateS or such Transferor and any Person actintsdrehalf reasonably believed and believes that
the Transferee was outside the United States dhéylransaction was executed in, on or througliatitities of a
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designated offshore securities market and neitler $ransferor nor any Person acting on its bedradfvs that the transaction was prearranged v
buyer in the United States, (ii) no directed sell@fforts have been made in contravention of tigeirements of Rule 903(b) or Rule 904(b) of
Regulation S under the Securities Act and (iii) ifasaction is not part of a plan or scheme taevhe registration requirements of the Securities
Act. Upon consummation of the proposed transfercicordance with the terms of the Indenture, thesteared beneficial interest or Definitive Note
will be subject to the restrictions on Transfer meuvated in the Private Placement Legend printetthefegulation S Global Note and/or the
Restricted Definitive Note and in the Indenture #mel Securities Act.

3. Check and complete if Transferee will take delwof a beneficial interest in a Restricted Gladdate or a Restricted Definitive Note
pursuant to any provision of the Securities Aceotthan Rule 144A or Regulation S. The Transféeisg effected in compliance with the transfer
restrictions applicable to beneficial interest&iestricted Global Notes and Restricted Definitivetd$ and pursuant to and in accordance with the
Securities Act and any applicable blue sky seasiiws of any state of the United States, andrdiowgly the Transferor hereby further certifiesttha
(check one):

(a) such Transfer is being effected pursuant toiamdcordance with Rule 144 under the Securitiets A

or

(b) such Transfer is being effected to the Issaegssubsidiary thereof;

or

(c) such Transfer is being effected pursuant teféactive registration statement under the Seasrifict and in compliance with the
prospectus delivery requirements of the Securiies

or

(d) such Transfer is being effected to an Instituéil Accredited Investor and pursuant to an exesngtiom the registration requirements
of the Securities Act other than Rule 144A, Rulé,JRule 903 or Rule 904, and the Transferor hefeflifier certifies that it has not engaged in
any general solicitation within the meaning of Ratjon D under the Securities Act and the Transtemplies with the transfer restrictions
applicable to beneficial interests in a RestricBddbal Note or Restricted Definitive Notes and thguirements of the exemption claimed,
which certification is supported by (1) a certifieaxecuted by the Transferee in the form of Extidto the Indenture and (2) if such Transfer
is in respect of a principal amount of Notes atttime of transfer of less than $250,000, an Opimib@ounsel provided by the Transferor or
Transferee (a copy of which the Transferor hashé#d to this certification), to the effect thatlsdzansfer is in compliance with the Securities
Act. Upon consummation of the proposed transferccordance with the terms of the Indenture, thesteared beneficial interest or Definitive
Note will be subject to the restrictions on trangfiBumerated in the Private Placement Legend primtea Restricted Global Note and/or the
Restricted Definitive Notes and in the Indenturd #re Securities Act.
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4. Check if Transferee will take delivery of a bécial interest in an Unrestricted Global Note érao Unrestricted Definitive Note.

(a) Check if Transfer is pursuant to Rule 144T{ig Transfer is being effected pursuant to and@oadance with Rule 144 under the
Securities Act and in compliance with the transéstrictions contained in the Indenture and anyiegiple blue sky securities laws of any state
of the United States and (ii) the restrictions mmsfer contained in the Indenture and the PriRédeement Legend are not required in order to
maintain compliance with the Securities Act. Upomgummation of the proposed Transfer in accordaiiitethe terms of the Indenture, the
transferred beneficial interest or Definitive Net#l no longer be subject to the restrictions cemsfer enumerated in the Private Placement
Legend printed on the Restricted Global Notes, estitted Definitive Notes and in the Indenture.

(b) Check if Transfer is Pursuant to Regulatiofii)SThe Transfer is being effected pursuant to mnaccordance with Rule 903 or Rule
904 under the Securities Act and in compliance Withtransfer restrictions contained in the Indenand any applicable blue sky securities
laws of any state of the United States and (ii)rd®trictions on transfer contained in the Indemtumd the Private Placement Legend are not
required in order to maintain compliance with tlee@ities Act. Upon consummation of the proposezh$fer in accordance with the terms of
the Indenture, the transferred beneficial inteoeddefinitive Note will no longer be subject to trestrictions on transfer enumerated in the
Private Placement Legend printed on the Restriietal Notes, on Restricted Definitive Notes anthie Indenture.

(c) Check if Transfer is Pursuant to Other Exempt{® The Transfer is being effected pursuantrtd s compliance with an exemption
from the registration requirements of the Secwifiet other than Rule 144, Rule 903 or Rule 904iar@mpliance with the transfer
restrictions contained in the Indenture and anyiegiple blue sky securities laws of any State efltmited States and (ii) the restrictions on
transfer contained in the Indenture and the Priddeement Legend are not required in order to tai@irtompliance with the Securities Act.
Upon consummation of the proposed Transfer in atzoare with the terms of the Indenture, the transfEbeneficial interest or Definitive N¢
will not be subject to the restrictions on transgfeumerated in the Private Placement Legend prioniaétie Restricted Global Notes or
Restricted Definitive Notes and in the Indenture.

This certificate and the statements contained hene made for your benefit and the benefit ofiiseers.

[Insert Name of Transfero

By:
Name:
Title:

Dated:




@)

(@)

(b)
(©

ANNEX A TO CERTIFICATE OF TRANSFER

The Transferor owns and proposes to transfer tienfimg:

[CHECK ONE OF (a) OR (b)]
a beneficial interest in th
(i)  144A Global Note (CUSIP ),
(i) Regulation S Global Note (CUSIP )

After the Transfer the Transferee will ho

[CHECK ONE OF]

a beneficial interest in th

(i)  144A Global Note (CUSIP ),
(i) Regulation S Global Note (CUSIP )
(iii)  Unrestricted Global Note (CUSIP );

a Restricted Definitive Note; «

an Unrestricted Definitive Not

in accordance with the terms of the Indenture.



EXHIBIT C
FORM OF CERTIFICATE OF EXCHANGE

Sunoco LP

Sunoco Finance Corp.
555 East Airtex Drive
Houston, TX 77073

U.S. Bank National Association
5555 San Felipe Street

Suite 1150

Houston, TX 77056

Re: 6.375% Senior Notes due 2023
(CUSIP 86765L AA5)

Reference is hereby made to the Indenture, datefiAsril 1, 2015 (the “Indenture”), among SunocB,la Delaware limited partnership
(“Sunoco LP”), and Sunoco Finance Corp., a Delawargoration (“Finance Corp.” and, together witm8co LP, the “Issuers”), the Guarantors
party thereto and U.S. Bank National Associatiantrastee. Capitalized terms used but not defiredih shall have the meanings given to them in
the Indenture.

(the “Ownerwns and proposes to exchange the Note[s] or siteresuch Note[s] specified herein, in the primtigmoun
of $ in such Note[s] or interests (the “Bange”). In connection with the Exchange, the Ovwezeby certifies that:

1. Exchange of Restricted Definitive Notes or Baiaf Interests in a Restricted Global Note for estricted Definitive Notes or
Beneficial Interests in an Unrestricted Global Note

(a) Check if Exchange is from beneficial interestiRestricted Global Note to beneficial interesam Unrestricted Global Note. In
connection with the Exchange of the Owner’s beregfinterest in a Restricted Global Note for a e interest in an Unrestricted Global Note in
an equal principal amount, the Owner hereby cesii) the beneficial interest is being acquiredtfie Owner’'s own account without transfer,

(ii) such Exchange has been effected in compliavitethe transfer restrictions applicable to thelgzll Notes and pursuant to and in accordance
the Securities Act of 1933, as amended (the “SeesrAct”), (iii) the restrictions on transfer cairted in the Indenture and the Private Placement
Legend are not required in order to maintain coamae with the Securities Act and (iv) the benefititerest in an Unrestricted Global Note is being
acquired in compliance with any applicable blue s&gurities laws of any state of the United States.

(b) Check if Exchange is from beneficial interestiRestricted Global Note to Unrestricted DefugtNote. In connection with the
Exchange of the Owner’s beneficial interest in atReted Global Note for an Unrestricted DefinitiMete, the Owner hereby certifies (i) the
Definitive Note is being acquired for the Ownerisroaccount without transfer, (ii) such Exchange leesn effected in compliance with the transfer
restrictions applicable to the Restricted Globatd$and pursuant to and in accordance with therlBiesuAct, (iii) the restrictions on transfer
contained in the Indenture and the Private Placeiregend are not required in order to maintain clienpe with the Securities Act and (iv) the
Definitive Note is being acquired in compliancetwétny applicable blue sky securities laws of aayesof the United States.
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(c) [Reserved]

(d) Check if Exchange is from Restricted DefinitNete to Unrestricted Definitive Note. In connectiwith the Owner’s Exchange of a
Restricted Definitive Note for an Unrestricted Ditiive Note, the Owner hereby certifies (i) the esiricted Definitive Note is being acquired for the
Owner’s own account without transfer, (ii) such Eange has been effected in compliance with thesfeamestrictions applicable to Restricted
Definitive Notes and pursuant to and in accordamitle the Securities Act, (iii) the restrictions transfer contained in the Indenture and the Private
Placement Legend are not required in order to mairompliance with the Securities Act and (iv) Brerestricted Definitive Note is being acquired
in compliance with any applicable blue sky secesifaws of any state of the United States.

2. Exchange of Restricted Definitive Notes or Baief Interests in Restricted Global Notes for Rieggd Definitive Notes or Beneficial
Interests in Restricted Global Notes

(a) Check if Exchange is from beneficial interes&iRestricted Global Note to Restricted DefinitN@te. In connection with the
Exchange of the Owner’s beneficial interest in atReted Global Note for a Restricted Definitivetavith an equal principal amount, the Owner
hereby certifies that the Restricted Definitive &lat being acquired for the Owner’s own accounhatit transfer. Upon consummation of the
proposed Exchange in accordance with the termiseofitdenture, the Restricted Definitive Note isswéticontinue to be subject to the restrictions
on transfer enumerated in the Private Placemenrgregrinted on the Restricted Definitive Note amthie Indenture and the Securities Act.

This certificate and the statements contained hene made for your benefit and the benefit ofiiseers.

[Insert Name of Transfero

By:
Name:
Title:

Dated:




EXHIBIT D
FORM OF CERTIFICATE FROM
ACQUIRING INSTITUTIONAL ACCREDITED INVESTOR

Sunoco LP

Sunoco Finance Corp.
555 East Airtex Drive
Houston, TX 77073

U.S. Bank National Association
5555 San Felipe Street

Suite 1150

Houston, TX 77056

Re: 6.375% Senior Notes due 2023

Reference is hereby made to the Indenture, datefiAsril 1, 2015 (the “Indenture”), among SunocB,la Delaware limited partnership
(“Sunoco LP”), and Sunoco Finance Corp., a Delawargoration (“Finance Corp.” and, together witm8co LP, the “Issuers”), the Guarantors
party thereto and U.S. Bank National Associatiantrastee. Capitalized terms used but not defiredih shall have the meanings given to them in
the Indenture.

In connection with our proposed purchase of $ aggregate principal amount of:
(a) a beneficial interest in a Global Note,

(b) a Definitive Note
we confirm that:

1. We understand that any subsequent transfeedfitites or any interest therein is subject to geristrictions and conditions set forth
in the Indenture and the undersigned agrees t@bedoby, and not to resell, pledge or otherwisedfier the Notes or any interest therein except in
compliance with, such restrictions and conditiond the Securities Act of 1933, as amended (theufitées Act”).

2. We understand that the offer and sale of the&bave not been registered under the SecuritiesAd that the Notes and any interest
therein may not be offered or sold except as pé&thih the following sentence. We agree, on our bedmalf and on behalf of any accounts for wt
we are acting as hereinafter stated, that if weilshsell the Notes or any interest therein, we dillso only (A) to Sunoco LP or any subsidiary
thereof, (B) in accordance with Rule 144A underSeeurities Act to a “qualified institutional buyéas defined therein), (C) to an institutional
“accredited investor” (as defined below) that, ptmsuch transfer, furnishes (or has furnished®hehalf by a U.S. broker-dealer) to you anchi® t
Issuers a signed letter substantially in the fofrthis letter and, if such transfer is in respdca principal amount of Notes, at the time of tfen®f
less than $250,000, an Opinion of Counsel in faeasonably acceptable to the Issuers to the effatstich transfer is in compliance with the
Securities Act, (D) outside the United States icoadance with Rule 904 of Regulation S under theuBtes Act, (E) pursuant to the provisions of
Rule 144 under the Securities Act or (F) pursuarar effective registration statement under theiStes Act, and we further agree to provide to any
Person purchasing the Definitive Note or beneficitdrest in a Global Note from us in a transactieeting the requirements of clauses (A) through
(E) of this paragraph a notice advising such pwseh¢hat resales thereof are restricted as stateihh
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3. We understand that, on any proposed resaleedfitiies or beneficial interest therein, we willrbguired to furnish to you and the
Issuers such certifications, legal opinions aneoithformation as you and the Issuers may reasgmallire to confirm that the proposed sale
complies with the foregoing restrictions. We furthederstand that the Notes purchased by us walt Adegend to the foregoing effect.

4. We are an institutional “accredited investors ¢efined in Rule 501(a)(1), (2), (3) or (7) of Rigion D under the Securities Act) and
have such knowledge and experience in financialbarsihess matters as to be capable of evaluatsnm#rits and risks of our investment in the
Notes, and we and any accounts for which we aiegpate each able to bear the economic risk oboits investment

5. We are acquiring the Notes or beneficial intetiesrein purchased by us for our own account oof@ or more accounts (each of
which is an institutional “accredited investor”) taseach of which we exercise sole investment dtemm.

You and the Issuers are entitled to rely uponlgiter and are irrevocably authorized to produde [#tter or a copy hereof to any
interested party in any administrative or legalgeedings or official inquiry with respect to thetteas covered hereby.

[Insert Name of Accredited Investc

By:

Name:
Title:

Dated:
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EXHIBIT E
[FORM OF NOTATION OF GUARANTEE]

For value received, each Guarantor (which termuihes any successor Person under the Indenturgphmly, and severally,
unconditionally guaranteed, to the extent set forttne Indenture and subject to the provisiondhélndenture, dated as of April 1, 2015 (the
“Indenture”), among Sunoco LP, a Delaware limitedtpership (“Sunoco LP”), and Sunoco Finance Carelaware corporation (“Finance Corp.”
and, together with Sunoco LP, the “Issuers”), the@ntors party thereto and U.S. Bank National gisgion, as trustee (the “Trustee”), (a) the due
and punctual payment of the principal of, premiifrany, and Additional Interest, if any, and interen, the Notes, whether at stated maturity, by
acceleration, redemption or otherwise, the duepamattual payment of interest on overdue princigbcemium, if any, interest and Additional
Interest, if any, on the Notes, if any, if lawfahd the due and punctual performance of all otbbgations of the Issuers to the Holders or thesTae
all in accordance with the terms of the Indenture ¢b) in case of any extension of time of paynmnenewal of any Notes or any of such other
obligations, that the same will be promptly paidut when due or performed in accordance withtdévens of the extension or renewal, whether at
stated maturity, by acceleration or otherwise. @bkgations of the Guarantors to the Holders ofédand to the Trustee pursuant to the Note
Guarantee and the Indenture are expressly setifoAhicle 10 of the Indenture and reference isshy made to the Indenture for the precise tern
the Note Guarantee. Each Holder of a Note, by dttwgethe same, (i) agrees to and shall be bourglibl provisions (ii) authorizes and directs the
Trustee, on behalf of such Holder, to take sucloaets may be necessary or appropriate to effecthatsubordination as provided in the Indenture
and (iii) appoints the Trustee attorney-in-facso€h Holder for such purpose.

Capitalized terms used but not defined herein ltlaseneanings given to them in the Indenture.

[Name of Guarantor(s

By:

Name:
Title:

Dated:




EXHIBIT F
[FORM OF SUPPLEMENTAL INDENTURE
TO BE DELIVERED BY SUBSEQUENT GUARANTORS]

Supplemental Indenture (this “Supplemental Indextfjudated as of ,20 , among (the “Guaranteeing Subsidiary”),
Sunoco LP, a Delaware limited partnership (“Sunibet), and Sunoco Finance Corp. (“Finance Corp.”,dndether with Sunoco LP, the “Issuers”),
the other Guarantors (as defined in the Indentfiermed to herein) and U.S. Bank National Assooigtas trustee under the Indenture referred to
below (the “Trustee”).

WITNESSETH

WHEREAS, the Issuers have heretofore executed alivbded to the Trustee an indenture (the “Indesidudated as of April 1, 2015
providing for the issuance of 6.375% Senior Notas 2023 (the “Notes”);

WHEREAS, the Indenture provides that under certatumstances the Guaranteeing Subsidiary shatigeend deliver to the Truste
supplemental indenture pursuant to which the Gueesmg Subsidiary shall unconditionally guarantiéefahe Issuers’ Obligations under the Notes
and the Indenture on the terms and conditionsostt herein (the “Note Guarantee”); and

WHEREAS, pursuant to Section 9.01 of the Indenttlve, Trustee is authorized to execute and delhisrSupplemental Indenture.

NOW, THEREFORE, in consideration of the foregoimgl #or other good and valuable consideration, ¢doeipt of which is hereby
acknowledged, the Guaranteeing Subsidiary and thet§e mutually covenant and agree for the equhtatable benefit of the Holders of the Notes
as follows:

1. Capitalized Terms. Capitalized terms used hemiimout definition shall have the meanings assibjiwethem in the Indenture.

2. Agreement to Guarantee. The Guaranteeing Sabgidereby agrees to provide an unconditional gueeaon the terms and subject to
the conditions set forth in the Note Guaranteeiarile Indenture including but not limited to AtgclO thereof.

3. No Recourse Against Others. No past, presefutore director, officer, partner, member, emplqgyieeorporator, manager or unit
holder or other owner of Equity Interests of thea@unteeing Subsidiary, as such, shall have anyitiyafor any obligations of the Issuers or ¢
Guaranteeing Subsidiary under the Notes, any Natr&tees, the Indenture or this Supplemental lndemwr for any claim based on, in
respect of, or by reason of, such obligations eirttreation. Each Holder of the Notes by acceptifdpte waives and releases all such liab
The waiver and release are part of the considerétiocissuance of the Notes. Such waiver may naffeetive to waive liabilities under the
federal securities laws and it is the view of tleCShat such a waiver is against public policy.

4. NEW YORK LAW TO GOVERN. THE LAW OF THE STATE ONEW YORK SHALL GOVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE.
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5. Counterparts. The parties may sign any numbeopies of this Supplemental Indenture. Each sigogy shall be an original, but all
of them together represent the same agreement.

6. Effect of Headings. The Section headings heaeérfor convenience only and shall not affect thestruction hereof.

7. The Trustee. The Trustee shall not be respansitdny manner whatsoever for or in respect of/tiiglity or sufficiency of this
Supplemental Indenture or for or in respect ofrr@étals contained herein, all of which recitals arade solely by the Guaranteeing Subsidiary
and the Issuers.

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executedadtedted, all as of the date
first above written.

Dated: , 20

[Guaranteeing Subsidiar

By:
Name:
Title:

SUNOCO LP

By: Sunoco GP LLC
its general partne

By:
Name:
Title:

SUNOCO FINANCE CORF

By:
Name:
Title:

[Existing Guarantors

By:
Name:
Title:
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U.S. BANK NATIONAL ASSOCIATION,
as Trustet

By:

Authorized Signator



Exhibit 4.2
Execution Version
REGISTRATION RIGHTS AGREEMENT

This REGISTRATION RIGHTS AGREEMENT dated April 1025 (this “_Agreemeri) is entered into by and among Sunoco LP, a Delawa
limited partnership (the “ Partnership Sunoco Finance Corp., a Delaware corporatioRifiance Corp: and, together with the Partnership, the “
Issuers’), the guarantors listed in Schedule 1 hereto {thmitial Guarantors’), ETP Retail Holdings, LLC, a Delaware limitedfiility company (“
ETP Retail’), and Merrill Lynch, Pierce, Fenner & Smith Inporated (“ Merrill Lynch”), on behalf of itself and the other initial puegers listed on
Schedule A of the Purchase Agreement (as definkavipécollectively, the “ Initial Purchasef’

The Issuers, the Initial Guarantors and Merrill Eiinas representative of the Initial Purchaseesparties to the Purchase Agreement dated
March 27, 2015 (the “ Purchase Agreem®ntvhich provides for the sale by the Issuershis Initial Purchasers of $800,000,000 aggregateipal
amount of the Issuers’ 6.375% Senior Notes due 2023" Securities), which will be guaranteed on an unsecured biagisach of the Guarantors
and which will have the benefit of a limited comfémt guarantee by ETP Retail (the “ ETP Limited @age€’). As an inducement to the Initial
Purchasers to enter into the Purchase Agreemenisshers, the Guarantors and ETP Retail have agogeovide to the Initial Purchasers and their
direct and indirect transferees the registratights set forth in this Agreement. The execution @glivery of this Agreement is a condition to the
closing under the Purchase Agreement.

In consideration of the foregoing, the parties teeegree as follows:
1. Definitions. As used in this Agreement, the following termalkhave the following meanings:

“ Additional Guarantof shall mean any subsidiary of the Partnership ¢éxacutes a Guarantee under the Indenture afteiatieeof this
Agreement.

“ Agreement’ shall have the meaning set forth in the preamble.

“ Business Day shall mean any day that is not a Saturday, Sundather day on which commercial banks in New Yoity@re authorized ¢
required by law to remain closed.

“ ETP Limited Guarante&shall have the meaning set forth in the preamble.

“ ETP Retail” shall have the meaning set forth in the preanalblé shall also include any successor of ETP Retail.

“ ETP Retail Informatiori shall have the meaning set forth in Section Higreof.

“ Exchange Act shall mean the Securities Exchange Act of 1934raended from time to time.

“ Exchange Date” shall have the meaning set forthSection 2(a)(iihereof.



“ Exchange Offef shall mean the exchange offer by the IssuersGih@rantors and ETP Retail of Exchange SecuritieRégistrable
Securities pursuant to Section 2@yeof.

“ Exchange Offer Registratidhshall mean a registration under the Securitieseffected pursuant to Section 2(ereof.

“ Exchange Offer Registration Statemé&shall mean an exchange offer registration staterae Form S-4 (or, if applicable, on another
appropriate form) and all amendments and supplesttersuch registration statement, in each casedimg the Prospectus contained therein or
deemed a part thereof, all exhibits thereto anddarmyiment incorporated by reference therein.

“ Exchange Securitiesshall mean senior notes issued by the Issuergaarhnteed by the Guarantors under the Indertiaxéng the benefit
of the ETP Limited Guarantee and containing terufsgntially identical to the Securities (exceptttthe Exchange Securities will not be subject to
restrictions on transfer or to any increase in ahinderest rate for failure to comply with this ¥sgment) and to be offered to Holders of Securities
exchange for Securities pursuant to the Exchanégr Of

“ Finance Corp” shall have the meaning set forth in the preanablé shall also include Finance Corp.’s successor.
“ EFINRA " means the Financial Industry Regulatory Autharityc.

“ Eree Writing Prospectusmeans each free writing prospectus (as defindRiule 405 under the Securities Act) prepared byrobehalf of the
Issuers or used or referred to by the Issuersninection with the sale of the Securities or thelaxge Securities.

“ Guarantee$ shall mean the guarantees of the Securities aadagitees of the Exchange Securities by the Guasander the Indenture.
“ Guarantors' shall mean the Initial Guarantors, any Additio@alarantors and any Guarantor’s successor thahigigs the Securities.
“ Holders” shall mean the Initial Purchasers, for so longh&y own any Registrable Securities, and eacheif successors, assigns and direct

and indirect transferees who become owners of Rable Securities under the Indentysegvided that, for purposes of Sectioraéhd_Section 5
hereof, the term “Holders” shall include ParticipgtBroker-Dealers.

“ Indemnified Persori shall have the meaning set forth_in Section b@eof.

“ Indemnifying Persori shall have the meaning set forth_in Section S@xeof.

“ Indenture” shall mean the Indenture relating to the Securitegsed as of April 1, 2015 among the Issuers, titeal Guarantors and U.S. Ba
National Association, as trustee, and as the saayeb@ amended from time to time in accordance thighterms thereo

“ Initial Purchasers$ shall have the meaning set forth in the preamble.
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“ Inspector” shall have the meaning set forth_in Section 3&)(hereof.

“ Issuer Informatiori’ shall have the meaning set forth_in Section S@eof.

“ Issuers’ shall have the meaning set forth in the preanallé shall also include the Issuers’ respectiveessmrs.

“ Majority Holders” shall mean the Holders of a majority of the aggtte principal amount of the outstanding Regise&#curitiesprovided
that whenever the consent or approval of Holdeis gecified percentage of Registrable Securiiesjuired hereunder, any Registrable Securities
owned directly or indirectly by the Issuers or afyts affiliates shall not be counted in determ@iwhether such consent or approval was given by
the Holders of such required percentage or amaumtiprovided , further , that if the Issuers shall issue any additionaiusies under the Indenture
prior to consummation of the Exchange Offer ogpplicable, the effectiveness of any Shelf RedistneStatement, such additional Securities ant
Registrable Securities to which this Agreementtesighall be treated together as one class foopagpof determining whether the consent or
approval of Holders of a specified percentage @ifleable Securities has been obtained.

“ Merrill Lynch " shall have the meaning set forth in the preamble.

“ Notice and Questionnaireshall mean a notice of registration statement atlthg security holder questionnaire distributedatblolder by the
Issuers upon receipt of a Shelf Request from sualdeH.

“ Offering Memorandunt shall mean the final offering memorandum datedde27, 2015 and delivered to the Initial Purchsiser

“ Participating BrokeiDealers’ shall have the meaning set forth in Section f@xeof.

“ Participating Holdef shall mean any Holder of Registrable Securitiest has returned a completed and signed Notic&aedtionnaire to
the Issuers in accordance with Section P@reof.

“ Partnershig' shall have the meaning set forth in the preanable shall also include the Partnership’s successor.

“ Person” shall mean an individual, partnership, limiteddility company, corporation, trust or unincorpexhbrganization, or a government or
agency or political subdivision thereof.

“ Prospectus shall mean the prospectus included in, or, purst@the rules and regulations of the Securities deemed a part of, a
Registration Statement, including any preliminarggpectus, and any such prospectus as amendeppdesiented by any prospectus supplement,
including a prospectus supplement with respedieaderms of the offering of any portion of the Rexgible Securities covered by a Shelf Registration
Statement, and by all other amendments and supptsrteesuch prospectus, and in each case incladipglocument incorporated by reference
therein.



“ Purchase Agreemefitshall have the meaning set forth in the preamble.

“ Redqistrable Securitigsshall mean the Securitiegrovided that the Securities shall cease to be Registradtariies (i) when a Registration
Statement with respect to such Securities has beeffactive under the Securities Act and such Seesihave been exchanged and disposed of
pursuant to such Registration Statement, or (i@mvbuch Securities cease to be outstangirayjded , however , that Securities held by an Initial
Purchaser and that are ineligible to be exchangéuki Exchange Offer shall remain Registrable Sgesinotwithstanding the consummation of the
Exchange Offer.

“ Registration Default shall mean the occurrence of any of the followi(igthe Exchange Offer is not completed on oopto the Target
Registration Date, (ii) the Shelf Registration 8maént, if required pursuant to Section 2(b)¢iSection 2(b)(iihereof, has not become effective o
before the Target Registration Date, (iii) if tlssuers receive a Shelf Request pursuant to Sextifii) , the Shelf Registration Statement require
be filed thereby has not become effective on argo the Target Registration Date, (iv) the SiRefjistration Statement, if required by this
Agreement, has become effective and thereafteesdase effective or the Prospectus containe@itheeases to be usable, in each case whether ol
not permitted by this Agreement, at any time duthmg Shelf Effectiveness Period, and such failanetnain effective or usable exists for more than
30 days (whether or not consecutive) in any 12-imgetiod or (v) the Shelf Registration Statemdmgquired by this Agreement, has become
effective and thereafter, on more than two occasinrany 12-month period during the Shelf Effeatiess Period, the Shelf Registration Statement
ceases to be effective or the Prospectus cont#ieeein ceases to be usable, in each case whethet permitted by this Agreement.

“ Reaqistration Expensé'sshall mean any and all expenses incident to perdmce of or compliance by the Issuers, the Guarsigind ETP
Retail with this Agreement, including without liratton: (i) all SEC, stock exchange or FINRA regitibn and filing fees, (i) all fees and expenses
incurred in connection with compliance with stegelrities or blue sky laws (including reasonabgsfand disbursements of counsel for any
Underwriters or Holders in connection with blue sjalification of any Exchange Securities or Reglse Securities), (iii) all expenses of any
Persons in preparing or assisting in preparingdvpoocessing, printing and distributing any Registn Statement, any Prospectus, any Free Writing
Prospectus and any amendments or supplementsathangtunderwriting agreements, securities saleseagents or other similar agreements and
other documents relating to the performance ofampliance with this Agreement, (iv) all rating agg fees, (v) all fees and disbursements relating
to the qualification of the Indenture under apfieasecurities laws, (vi) the fees and disbursemefithe Trustee and its counsel, (vii) the feeb an
disbursements of counsel for the Issuers, the Gt@nsand ETP Retail and, in the case of a Shajfd®ation Statement, the fees and disbursements
of one counsel for the Participating Holders (whiclunsel shall be selected by the Participatinglersl holding a majority of the aggregate principal
amount of Registrable Securities held by such &patiing Holders and which counsel may also be seufor the Initial Purchasers) and (viii) the
fees and disbursements of the independent regispedalic accountants of the Issuers, the GuaraatwdsETP Retail, including the expenses of any
special audits or “comfort” letters required byimeident to the performance of and compliance Witk Agreement, but excluding fees and expenses
of counsel to the Underwriters (other than




fees and expenses set forth in clausegbpve) or the Holders and underwriting discounts @mmissions, brokerage commissions and transfer
taxes, if any, relating to the sale or dispositidfRegistrable Securities by a Holder.

“ Regqistration Statemefitshall mean any registration statement of thedssuthe Guarantors and ETP Retail that coverohthe Exchange
Securities or Registrable Securities pursuantegtiovisions of this Agreement and all amendmendssaipplements to any such registration
statement, including post-effective amendmentsaich case including the Prospectus contained thereleemed a part thereof, all exhibits thereto
and any document incorporated by reference therein.

“ SEC” shall mean the United States Securities and Engh&ommission.
“ Securities” shall have the meaning set forth in the preamble.
“ Securities Acf’ shall mean the Securities Act of 1933, as amerfded time to time.

“ Shelf Effectiveness Perigdshall have the meaning set forth_in Section 2@neof.

“ Shelf Registratiori shall mean a registration effected pursuant tctiSe 2(b)hereof.

“ Shelf Registration Statemehshall mean a “shelf” registration statement & thsuers, the Guarantors and ETP Retail that s@lkor a
portion of the Registrable Securities (but no ofeaurities unless approved by a majority in agapegrincipal amount of the Securities held by the
Participating Holders) on an appropriate form uriRele 415 under the Securities Act, or any similde that may be adopted by the SEC, and all
amendments and supplements to such registratitenstat, including post-effective amendments, irhezsse including the Prospectus contained
therein or deemed a part thereof, all exhibitsdtteand any document incorporated by referenceithner

“ Shelf Request shall have the meaning set forth_in Section 2@reof.
“ Staff " shall mean the staff of the SEC.

“ Target Registration Dateshall mean 365 days after the date hereof.

“ Trust Indenture Act shall mean the Trust Indenture Act of 1939, agaded from time to time.

“ Trustee” shall mean the trustee with respect to the Séearunder the Indenture.
“ Underwriter” shall have the meaning set forth_in Section B@gof.

“ Underwritten Offering’ shall mean an offering in which Registrable Sé@s are sold to an Underwriter for reofferinghe public.
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2. Reqistration Under the Securities Act

(a) To the extent not prohibited by any applicdhle or applicable interpretations of the Staff, theuers, the Guarantors and ETP Retail shall
use their reasonable efforts to (x) cause to kd fiin Exchange Offer Registration Statement cogenmoffer to the Holders to exchange all the
Registrable Securities for Exchange Securities(ghtlave such Exchange Offer Registration Staterlheadme and remain effective until 180 days
after the last Exchange Date for use by one or Rartcipating Broker-Dealers. The Issuers, ther@uars and ETP Retail shall commence the
Exchange Offer promptly after the Exchange OffegiRation Statement is declared effective by tB€ &nd use their reasonable efforts to com
the Exchange Offer not later than the Target Resgieh Date.

The Issuers, the Guarantors and ETP Retail shalireence the Exchange Offer by mailing the relatex$ectus, appropriate letters of
transmittal and other accompanying documents th eatder stating, in addition to such other disales as are required by applicable law,
substantially the following:

(i) that the Exchange Offer is being made purstmthis Agreement and that all Registrable Seasitialidly tendered and not properly
withdrawn will be accepted for exchange;

(ii) the dates of acceptance for exchange (whictil &le a period of at least 20 Business Days filoendate such notice is mailed) (the “
Exchange Date¥;

(iii) that the interest on the Exchange Securitilsaccrue from the last interest payment datewhich interest was paid on the
Securities, or, if no interest has been paid orSeheurities, from the Closing Date (as definedhmPurchase Agreement);

(iv) that any Registrable Security not tendered minain outstanding and continue to accrue intexeisforth on the cover page of the
Offering Memorandum and will be subject to all & tterms and conditions specified in the Indentmauding the transfer restrictions;

(v) that any Holder electing to have a Registr&#eurity exchanged pursuant to the Exchange Offebarequired to (A) surrender
such Registrable Security, together with the appatg letters of transmittal, to the institutiondaat the address and in the manner specified in
the notice, or (B) effect such exchange otherwiseompliance with the applicable procedures oftigositary for such Registrable Security
each case prior to the close of business on th&jahange Date; and

(vi) that any Holder will be entitled to withdrawsielection, not later than the close of businesthe last Exchange Date, by (A) sending
to the institution and at the address specifiethénnotice, a facsimile transmission or letterisgttorth the name of such Holder, the principal
amount of Registrable Securities delivered for exde and a statement that such Holder is withdigitérelection to have such Securities
exchanged or (B) effecting such withdrawal in caampde with the applicable procedures of the deposfor the Registrable Securities.
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As a condition to participating in the Exchangee®fia Holder will be required to represent to $®ikrs, the Guarantors and ETP Retail that
(1) any Exchange Securities to be received bylithei acquired in the ordinary course of its bus&€2) at the time of the commencement of the
Exchange Offer it has no arrangement or understgnaith any Person to participate in the distribat{within the meaning of the Securities Act) of
the Exchange Securities in violation of the prawisi of the Securities Act, (3) it is not an “afiie” (within the meaning of Rule 405 under the
Securities Act) of any Issuer, any Guarantor or IRERail and (4) if such Holder is a broker-dealet twill receive Exchange Securities for its own
account in exchange for Registrable Securitieswlesie acquired as a result of marketking or other trading activities, then such Holdé@l deliver
a Prospectus (or, to the extent permitted by laakeravailable a Prospectus to purchasers) in ctionegith any resale of such Exchange Securities.

As soon as practicable after the last Exchange, Elsdssuers, the Guarantors and ETP Retail shall:

() accept for exchange Registrable Securitiesootigns thereof validly tendered and not properithdrawn pursuant to the Exchange
Offer; and

(1) deliver, or cause to be delivered, to the Teasfor cancellation all Registrable Securitiepantions thereof so accepted for exchange
by the Issuers and issue, and cause the Trusfgerttly authenticate and deliver to each HoldecHange Securities equal in principal
amount to the principal amount of the Registraldelsities tendered by such Holder.

The Issuers, the Guarantors and ETP Retail shalthesr reasonable efforts to complete the Exch@ffgr as provided above and shall con
with the applicable requirements of the Securifies the Exchange Act and other applicable lawsragdlations in connection with the Exchange
Offer. The Exchange Offer shall not be subjectrtp eonditions, other than that the Exchange Oféersdnot violate any applicable law or applicable
interpretations of the Staff.

(b) In the event that (i) the Issuers, the Guararand ETP Retail determine that the Exchange ®égistration provided for in Section 2(a)
hereof is not available or the Exchange Offer matybe completed as soon as practicable after gh&bkchange Date because it would violate any
applicable law or applicable interpretations of 8teff, (ii) the Exchange Offer is not for any atheason completed by the Target Registration Date;
or (iii) upon receipt of a written request (a_“ 8Heequest’) from any Initial Purchaser representing thdtatds Registrable Securities that are or
were ineligible to be exchanged in the ExchangeQfhe Issuers, the Guarantors and ETP Retall séaltheir reasonable best efforts to cause to be
filed as soon as practicable after such deternunaii Shelf Request, as the case may be, a ShgitRgion Statement providing for the sale of all
the Registrable Securities by the Holders theradfta have such Shelf Registration Statement beedfeetive;provided that no Holder will be
entitled to have any Registrable Securities indiideany Shelf Registration Statement, or entittedse the prospectus forming a part of such Shelf
Registration Statement, until such Holder shallehdglivered a completed and signed Notice and (@umestire and provided such other information
regarding such Holder to the Issuers as is contaegblby Section 3(kjereof.
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In the event that the Issuers, the Guarantors dfiRetail are required to file a Shelf Registratiatement pursuant to clause (idj the
preceding sentence, the Issuers, the GuarantorS BHadRetail shall use their reasonable effortsléoaihd have become effective both an Exchange
Offer Registration Statement pursuant to Sectie) t®reof with respect to all Registrable Securitied a Shelf Registration Statement (which may
be a combined Registration Statement with the Enxga@ffer Registration Statement) with respectfters and sales of Registrable Securities that
are or were ineligible to be exchanged in the ErglaOffer.

The Issuers, the Guarantors and ETP Retail agresettheir reasonable best efforts to keep thef Reglistration Statement continuously
effective until the earlier of (x) the first annigary of the effective date of the Shelf Registratstatement and, (y) the date on which all of the
Registrable Securities covered by such Shelf Redigh Statement have been sold or otherwise dedse Registrable Securities (the “ Shelf
Effectiveness Period). The Issuers, the Guarantors and ETP Retaihéuragree to supplement or amend the Shelf Retigstr@tatement, the related
Prospectus and any Free Writing Prospectus if requiy the rules, regulations or instructions agalile to the registration form used by the Issuers
for such Shelf Registration Statement or by theugtes Act or by any other rules and regulatidmeréunder or if reasonably requested by a Holder
of Registrable Securities with respect to informatielating to such Holder, and to use their reabltmbest efforts to cause any such amendment to
become effective, if required, and such Shelf Regfion Statement, Prospectus or Free Writing Rrciss, as the case may be, to become usable as
soon as thereafter practicable. The Issuers, tlaga@tors and ETP Retail agree to furnish to thédizating Holders copies of any such supplement
or amendment promptly after its being used or filéith the SEC.

(c) The Issuers, the Guarantors and ETP Retail phglall Registration Expenses in connection waitly registration pursuant to Section a§a)
Section 2(bhereof. Each Holder shall pay all underwriting disets and commissions, brokerage commissions andfar taxes, if any, relating to
the sale or disposition of such Holder’s Regisee®écurities pursuant to the Shelf RegistratioteStant.

(d) An Exchange Offer Registration Statement putst@Section 2(ahereof will not be deemed to have become effeatiless it has been
declared effective by the SEC. A Shelf Registratatement pursuant to Section 2{eyeof will not be deemed to have become effeativess it
has been declared effective by the SEC or is autoatlg effective upon filing with the SEC as prdeid by Rule 462 under the Securities Act.

If a Registration Default occurs, the interest @tehe Registrable Securities will be increased)g.25% per annum for the first 90-day
period beginning on the day immediately followingk Registration Default and (ii) an additional3¥2per annum with respect to each subsequent
90-day period, in each case until and including thie dach Registration Default ends, up to a maxinnarease of 1.00% per annum. A Registra
Default ends when the Securities cease to be RalglistSecurities or, if earlier, (1) in the casadegistration Default under clausedfithe
definition thereof, when the Exchange Offer is ctetgd, (2) in the case of a Registration Defauttanclause (ii)or clause (iii) of the definition
thereof, when the Shelf Registration Statement inesoceffective or is no longer required to be effecor (3) in the case of a Registration Default
under _clause (iv)or clause (v)of the definition thereof, when the




Shelf Registration Statement again becomes efiectithe Prospectus again becomes usable. If g&iraaymore than one Registration Default has
occurred and is continuing, then, until the nexedhat there is no Registration Default, the iaseein interest rate provided for by this paragraph
shall apply as if there occurred a single RegistnaDefault that begins on the date that the estrBach Registration Default occurred and ends on
such next date that there is no Registration Defaul

(e) Any additional interest paid in accordance wiitis Section 2 shall be (i) liquidated damages srall be paid by the Issuers and the
Guarantors on the next scheduled interest paynaatid the same manner as other interest is paildeoRegistrable Securities pursuant to the
Indenture and (ii) the sole and exclusive remedjilalile to Holders due to a failure by the Issuénsarantors’ and ETP Retail to comply with their
obligations under Section 2(a) and Section 2(b).

3. Reqistration Procedures

(a) In connection with their obligations pursuamBection 2(agnd_Section 2(bhereof, the Issuers, the Guarantors and ETP Retialll as
expeditiously as possible:

(i) prepare and file with the SEC a Registratioat&nent on the appropriate form under the Secsidta, which form (A) shall be
selected by the Issuers, the Guarantors and ET&ll R8) shall, in the case of a Shelf Registratiba available for the sale of the Registrable
Securities by the Holders thereof and (C) shallglgras to form in all material respects with thquigements of the applicable form and
include all financial statements required by theC3& be filed therewith; and use their reasonafftets to cause such Registration Stateme
become effective and remain effective for the ajlie period in accordance with Sectiohe2eof;

(i) prepare and file with the SEC such amendmant$ post-effective amendments to each Registr&iatement as may be necessary to
keep such Registration Statement effective foahy@icable period in accordance with SectidmePeof and cause each Prospectus to be
supplemented by any required prospectus suppleamehtas so supplemented, to be filed pursuant i 424 under the Securities Act; and
keep each Prospectus current during the perioditeddn Section 4(a)(3) of and Rule 174 underSkeurities Act that is applicable to
transactions by brokers or dealers with respetttedregistrable Securities or Exchange Securities;

(iii) to the extent any Free Writing Prospectussgd, file with the SEC any Free Writing Prospethas is required to be filed by the
Issuers, the Guarantors or ETP Retail with the 8E&2cordance with the Securities Act and to regaiy Free Writing Prospectus not required
to be filed;

(iv) in the case of a Shelf Registration, furnisteich Participating Holder, to counsel for théidhPurchasers, to counsel for such
Participating Holders and to each Underwriter ofsalerwritten Offering of Registrable Securitifsany, without charge, as many copies of
each Prospectus, preliminary prospectus or FregnyProspectus, and any amendment or supplemergtth as such Participating Holder,
counsel or Underwriter may reasonably requestdermnto facilitate the sale or other
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disposition of the Registrable Securities theregnaled, subject to Section 3(agreof, the Issuers, the Guarantors and ETP Retadlent to th
use of such Prospectus, preliminary prospectusar Bree Writing Prospectus and any amendmentppiesment thereto in accordance with
applicable law by each of the Participating Holdmmd any such Underwriters in connection with tfierong and sale of the Registrable
Securities covered by and in the manner describeddh Prospectus, preliminary prospectus or sueh Writing Prospectus or any
amendment or supplement thereto in accordanceapitlicable law;

(v) use their commercially reasonable efforts gister or qualify the Registrable Securities uraleapplicable state securities or blue
sky laws of such jurisdictions as any Participatit@der shall reasonably request in writing by tilhée the applicable Registration Statement
becomes effective; cooperate with such Particigatinlders in connection with any filings requiredbe made with FINRA; and do any anc
other acts and things that may be reasonably regessadvisable to enable each Participating Hdldeomplete the disposition in each such
jurisdiction of the Registrable Securities ownedshgh Participating Holdeprovided that the Issuers, the Guarantors and ETP Retdllrstta
be required to (1) qualify as a foreign corporatiorother entity or as a dealer in securities in such jurisdiction where they would not
otherwise be required to so qualify, (2) file amngral consent to service of process in any sugdjation or (3) subject themselves to taxa
in any such jurisdiction if they are not so subgject

(vi) notify counsel for the Initial Purchasers airdthe case of a Shelf Registration, notify eaaltiBipating Holder and counsel for such
Participating Holders promptly and, if requestedaby such Participating Holder or counsel, confaush advice in writing (1) when a
Registration Statement has become effective, whgrpast-effective amendment thereto has been ditetlbecomes effective, when any Free
Writing Prospectus has been filed or any amendmestipplement to the Prospectus or any Free WrRingpectus has been filed, (2) of any
request by the SEC or any state securities augtforitamendments and supplements to a Registr&tiatement, Prospectus or any Free Wr
Prospectus or for additional information after Registration Statement has become effective, (8)efssuance by the SEC or any state
securities authority of any stop order suspendiegeffectiveness of a Registration Statement oimttiation of any proceedings for that
purpose, including the receipt by the Issuers gfrastice of objection of the SEC to the use of alBRegistration Statement or any post-
effective amendment thereto pursuant to Rule 4@2)gnder the Securities Act, (4) if, between thplecable effective date of a Shelf
Registration Statement and the closing of any aaRegistrable Securities covered thereby, theetations and warranties of any Issuer or
any Guarantor contained in any underwriting agregnsecurities sales agreement or other similageagent, if any, relating to an offering of
such Registrable Securities cease to be true anelctdn all material respects or if any Issues; @uarantor or ETP Retail receives any
notification with respect to the suspension ofdhalification of the Registrable Securities foresil any jurisdiction or the initiation of any
proceeding for such purpose, (5) of the happenirang event during the period a Registration Statans effective that makes any statement
made in such Registration Statement or the reRtedpectus or any Free
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Writing Prospectus untrue in any material respecthat requires the making of any changes in susdigtration Statement or Prospectus or
Free Writing Prospectus in order to make the stategtherein not misleading and (6) of any deteation by any Issuer, any Guarantor or
ETP Retail that a post-effective amendment to adt@dion Statement or any amendment or suppletoghe Prospectus or any Free Writing
Prospectus would be appropriate;

(vii) use their commercially reasonable effortobgain the withdrawal of any order suspending fifiecéveness of a Registration
Statement or, in the case of a Shelf Registratlenresolution of any objection of the SEC pursuarRule 401(g)(2) under the Securities Act,
including by filing an amendment to such RegistratStatement on the proper form, at the earliessipte moment and provide immediate
notice to each Holder or Participating Holder @ thithdrawal of any such order or such resolution;

(viii) in the case of a Shelf Registration, furntsheach Participating Holder, without charge eatst one conformed copy of each
Registration Statement and any post-effective ammemnd thereto (without any documents incorporatedeiin by reference or exhibits thereto,
unless requested);

(ix) in the case of a Shelf Registration, coopeveth the Participating Holders to facilitate thm¢ly preparation and delivery of
certificates representing Registrable Securitiggetgold and not bearing any restrictive legendsesrable such Registrable Securities to be
issued in such denominations and registered in saotes (consistent with the provisions of the Indes) as such Participating Holders may
reasonably request at least one Business Daytpribe closing of any sale of Registrable Secjtie

(x) upon the occurrence of any event contemplaye8dztion 3(a)(vi)(5hereof, use their reasonable efforts to prepardiEndith the
SEC a supplement or post-effective amendment tappécable Exchange Offer Registration Stateme@helf Registration Statement or the
related Prospectus or any Free Writing Prospecatasiy document incorporated therein by referendéeoany other required document so t
as thereafter delivered (or, to the extent perchitte law, made available) to purchasers of the eble Securities, such Prospectus, Free
Writing Prospectus, as the case may be, will nataio any untrue statement of a material fact oit torstate a material fact necessary to make
the statements therein, in the light of the circiamses under which they were made, not misleadind;the Issuers, the Guarantors and ETP
Retail shall notify the Participating Holders (fretcase of a Shelf Registration Statement) anthttiel Purchasers and any Participating
Broker-Dealers known to the Issuers (in the cassndExchange Offer Registration Statement) to subpee of the Prospectus or any Free
Writing Prospectus as promptly as practicable dfteroccurrence of such an event, and such PatiicgpHolders, such Participating Broker-
Dealers and the Initial Purchasers, as applicélglesby agree to suspend use of the Prospectuy éire@ Writing Prospectus, as the case may
be, until the Issuers, the Guarantors and ETP Retae amended or supplemented the Prospectus Girde Writing Prospectus, as the case
may be, to correct such misstatement or omission;
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(xi) a reasonable time prior to the filing of angdistration Statement, any Prospectus, any Freeng/Prospectus, any amendment to a
Registration Statement or amendment or supplememnfrospectus or a Free Writing Prospectus onpHacument that is to be incorporated
by reference into a Registration Statement, a fi@sp or a Free Writing Prospectus after initighdi of a Registration Statement, provide
copies of such document to the Initial Purchasedstheir counsel (and, in the case of a Shelf Regign Statement, to the Participating
Holders and their counsel) and make such of theesemtatives of the Issuers, the Guarantors andReT&l| as shall be reasonably requested
by the Initial Purchasers or their counsel (andh&ncase of a Shelf Registration Statement, thigcheating Holders or their counsel) available
for discussion of such document; and the IssueesGGuarantors and ETP Retail shall not, at any &fte initial filing of a Registration
Statement, use or file any Prospectus, any FregéngyiProspectus, any amendment of or supplemesRegistration Statement or a Prospe
or a Free Writing Prospectus, or any documentighi@t be incorporated by reference into a Regismebtatement, a Prospectus or a Free
Writing Prospectus, of which the Initial Purchasansl their counsel (and, in the case of a ShelfdRagjon Statement, the Participating
Holders and their counsel) shall not have previpbskn advised and furnished a copy or to whicHrtial Purchasers or their counsel (anc
the case of a Shelf Registration Statement, thiéclReating Holders or their counsel) shall objgmipvided that this_clause (xishall not apply
to any filing by the Issuers, the Guarantors or IRERail of any annual report on Form 10-K, quaytegport on Form 10-Q or current report on
Form 8K with respect to matters unrelated to the Seas;itihe Registrable Securities and the ExchangeriBes and the offering or exchan
therefor, unless such filing is incorporated byerehce into any Shelf Registration Statement, anggectus included therein or any
amendment or supplement to any of the foregoing;

(xii) obtain a CUSIP number for all Exchange Setiesior Registrable Securities, as the case maydidater than the initial effective
date of a Registration Statement;

(xiii) cause the Indenture to be qualified under Tmust Indenture Act in connection with the regigon of the Exchange Securities or
Registrable Securities, as the case may be; caepeith the Trustee and the Holders to effect stidnges to the Indenture as may be requirec
for the Indenture to be so qualified in accordanith the terms of the Trust Indenture Act; and execand use their commercially reasonable
efforts to cause the Trustee to execute, all doowsress may be required to effect such changeslbathar forms and documents required tc
filed with the SEC to enable the Indenture to bgualified in a timely manner;

‘

(xiv) in the case of a Shelf Registration, makeilabte for inspection by a representative of thetiBipating Holders (an “ Inspectdy,
any Underwriter participating in any dispositiorrguant to such Shelf Registration Statement, aoyredys and accountants designated by a
majority in aggregate principal amount of the S#ims held by the Participating Holders and angrattys and accountants designated by such
Underwriter, at reasonable times and in a reasermabhner, all pertinent financial and other recoddsuments and properties of the Issuers,
ETP Retail and their
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respective subsidiaries, and cause the respedficers, directors and employees of the IssueesGharantors and ETP Retail to supply all
information reasonably requested by any such Inepednderwriter, attorney or accountant in conizgctvith a Shelf Registration Statement;
provided that if any such information is identified by arsglier, any Guarantor or ETP Retail as being contiieor proprietary, each Person
receiving such information shall take such actiassre reasonably necessary to protect the cotifitignof such information to the extent
such action is otherwise not inconsistent withirapairment of or in derogation of the rights antenests of any Inspector, Holder or
Underwriter;

(xv) in the case of a Shelf Registration, use tbemmercially reasonable efforts to cause all Refie Securities to be listed on any
securities exchange or any automated quotatioersysh which similar securities issued or guaranbseany Issuer or any Guarantor are then
listed if requested by the Majority Holders, to théent such Registrable Securities satisfy apipléchsting requirements;

(xvi) if reasonably requested by any Participatit@der, promptly include in a prospectus supplenoengost-effective amendment such
information with respect to such Participating Holds such Participating Holder reasonably requedis included therein and make all
required filings of such prospectus supplemenuchpost-effective amendment as soon as the Iskagesreceived notification of the matters
to be so included in such filing;

(xvii) in the case of a Shelf Registration, entegpbisuch customary agreements and take all suehn ations in connection therewith
(including those requested by the Holders of a nitgjo principal amount of the Registrable Sedastcovered by the Shelf Registration
Statement) in order to expedite or facilitate tiepdsition of such Registrable Securities includimgt not limited to, an Underwritten Offering
and in such connection, (1) to the extent possihke such representations and warranties to ttigipating Holders and any Underwriters
such Registrable Securities with respect to thénless of the Issuers and their subsidiaries an®#ugstration Statement, Prospectus, any Free
Writing Prospectus and documents incorporated feyeace or deemed incorporated by reference, ifimngach case, in form, substance and
scope as are customarily made by issuers to unigersvin underwritten offerings and confirm the saifrand when requested, (2) obtain
opinions of counsel to the Issuers, the GuararstedsETP Retail (which counsel and opinions, in fosoope and substance, shall be reasol
satisfactory to the Participating Holders and suoderwriters and their respective counsel) addegseach Participating Holder and
Underwriter of Registrable Securities, covering ittetters customarily covered in opinions requestadhderwritten offerings, (3) obtain
“comfort” letters from the independent registeredblic accountants of the Issuers, the Guarantad<EamP Retail (and, if necessary, any other
registered public accountant of any subsidiarymyf lssuer, any Guarantor or ETP Retail, or of ansitess acquired by any Issuer, any
Guarantor or ETP Retail for which financial statemseand financial data are or are required to blided in the Registration Statement)
addressed to each Participating Holder (to thenextermitted by applicable professional standaads) Underwriter of Registrable Securities,
such letters to be in customary form and coverigt@ns of the type customarily covered in
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“comfort” letters in connection with underwrittefferings, including but not limited to financialfarmation contained in any preliminary
prospectus, Prospectus or Free Writing Prospeaitig4 deliver such documents and certificates ag Ioe reasonably requested by the
Holders of a majority in principal amount of thedgitrable Securities being sold or the Underwrjtaral which are customarily delivered in
underwritten offerings, to evidence the continuatidity of the representations and warranties efldsuers and the Guarantors made pursuant
to clause (1above and to evidence compliance with any customamgitions contained in an underwriting agreemant

(xviii) so long as any Registrable Securities remmitstanding, cause each Additional Guarantor upercreation or acquisition by the
Partnership of such Additional Guarantor, to exe@utounterpart to this Agreement in the form agddchereto as Annex A and to deliver such
counterpart, together with an opinion of counsebathe enforceability thereof against such entiythe Initial Purchasers no later than five
Business Days following the execution thereof.

(b) In the case of a Shelf Registration Statentbet]ssuers may require each Holder of Registr@btaurities to furnish to the Issuers a Notice
and Questionnaire and such other information reggrslich Holder and the proposed disposition by $tmider of such Registrable Securities as the
Issuers, the Guarantors and ETP Retail may frora tortime reasonably request in writing.

(c) Each Participating Holder agrees that, uporim®f any notice from the Issuers, the Guararaod ETP Retail of the happening of any
event of the kind described in Section 3(a)(viY{BBection 3(a)(vi)(Shereof, such Participating Holder will forthwithsdontinue disposition of
Registrable Securities pursuant to the Shelf Redish Statement until such Participating Holde€seipt of the copies of the supplemented or
amended Prospectus and any Free Writing Prospeaiiiemplated by Section 3(a)x¢reof and, if so directed by the Issuers, the &uars and
ETP Retail, such Participating Holder will deliverthe Issuers, the Guarantors and ETP Retaibalkes in its possession, other than permanent file
copies then in such Participating Holder’s possesf the Prospectus and any Free Writing Prosgestivering such Registrable Securities that is
current at the time of receipt of such notice.

(d) If the Issuers, the Guarantors and ETP Reltaill gjive any notice to suspend the dispositioRefistrable Securities pursuant to a
Registration Statement, the Issuers, the Guaraatm€TP Retail shall extend the period during Wisicch Registration Statement shall be
maintained effective pursuant to this Agreementigynumber of days during the period from and idiclg the date of the giving of such notice to
and including the date when the Holders of suchstedle Securities shall have received copiet®fupplemented or amended Prospectus or any
Free Writing Prospectus necessary to resume sspbsgitions. The Issuers, the Guarantors and ET&IR&ty give any such notice only twice
during any 365-day period and any such suspenstwisnot exceed 30 days for each suspension anel ghall not be more than two suspensions in
effect during any 365-day period.

(e) The Participating Holders who desire to do sy sell such Registrable Securities in an UnderwniOffering. In any such Underwritten
Offering, the investment bank
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or investment banks and manager or managers (@dtbrderwriter”) that will administer the offering will be selext by the Holders of a majority
in principal amount of the Registrable Securitieduded in such offering.

4. Participation of BrokeDealers in Exchange Offer

(a) The Staff has taken the position that any hbrolealer that receives Exchange Securities fanitis account in the Exchange Offer in
exchange for Securities that were acquired by bucker-dealer as a result of market-making or ottegting activities (a “ Participating Broker
Dealer”) may be deemed to be an “underwriter” within theaning of the Securities Act and must deliveraspectus meeting the requirements of
the Securities Act in connection with any resalswfh Exchange Securities.

The Issuers, the Guarantors and ETP Retail unaet it it is the Staff's position that if the Ppestus contained in the Exchange Offer
Registration Statement includes a plan of distidyutontaining a statement to the above effectthadneans by which Participating Broker-Dealers
may resell the Exchange Securities, without nartfiegParticipating BrokeDealers or specifying the amount of Exchange Sgesrdwned by then
such Prospectus may be delivered by Participatiogds-Dealers (or, to the extent permitted by levade available to purchasers) to satisfy their
prospectus delivery obligation under the Securifiesin connection with resales of Exchange Seimsritor their own accounts, so long as the
Prospectus otherwise meets the requirements @dharities Act.

(b) In light of the above, and notwithstanding tiker provisions of this Agreement, the Issuers,Glnarantors and ETP Retail agree to amend
or supplement the Prospectus contained in the Exgh®ffer Registration Statement for a period ofaf80 days after the last Exchange Date (as
such period may be extended pursuant to Sectidrh2¢éof), in order to expedite or facilitate thepdisition of any Exchange Securities by
Participating Broker-Dealers consistent with thsipions of the Staff recited in Section 4édjove. The Issuers, the Guarantors and ETP Rettief
agree that Participating Broker-Dealers shall tb@irzed to deliver such Prospectus (or, to thempermitted by law, make available) during such
period in connection with the resales contemplatethis_Section 4

(c) The Initial Purchasers shall have no liabitiyany Issuer, any Guarantor, ETP Retail or anydelolith respect to any request that they |
make pursuant to Section 4greof.

5. Indemnification and Contribution

(a) Each Issuer and each Guarantor, jointly andrsdly, agree to indemnify and hold harmless eadfal Purchaser and each Holder, their
respective affiliates, directors and officers, ER&ail, the directors of ETP Retail and each officeETP Retail who signed the Registration
Statement and each Person, if any, who controldratigl Purchaser, any Holder and ETP Retail wittiie meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act, from andirgtaany and all losses, claims, damages anditiabi(including, without limitation, legal fees
and other expenses incurred in connection withsasity action or proceeding or any claim assertegugh fees and expenses are incurred), joint or
several, that arise out of, or are based uporar()untrue statement or alleged untrue statememiudterial
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fact contained in any Registration Statement or@nission or alleged omission to state therein geria fact required to be stated therein or
necessary in order to make the statements theogimisleading, or (2) any untrue statement or aliegntrue statement of a material fact contain
any Prospectus, any Free Writing Prospectus ofiasyer information” (“_Issuer Informatiof) filed or required to be filed pursuant to Rulg34d)
under the Securities Act, or any omission or allegmission to state therein a material fact necgssarder to make the statements therein, in the
light of the circumstances under which they werelepaot misleading, in each case except insofanes losses, claims, damages or liabilities arise
out of, or are based upon, any untrue statemerin@sion or alleged untrue statement or omissiodenia reliance upon and in conformity with any
information relating to any Initial Purchaser ofoirmation relating to any Holder furnished to tlssuers in writing through Merrill Lynch or any
selling Holder, respectively, expressly for usa¢ire In connection with any Underwritten Offeripgrmitted by Section Oeach Issuer and each
Guarantor, jointly and severally, will also indeffiyrthe Underwriters, if any, selling brokers, dealand similar securities industry professionals
participating in the distribution, their respectafiliates and each Person who controls such Rer&aithin the meaning of the Securities Act arel th
Exchange Act) to the same extent as provided atvitherespect to the indemnification of the Holdefsequested in connection with any
Registration Statement, any Prospectus, any Fréa@/Prospectus or any Issuer Information.

(b) ETP Retail agrees to indemnify and hold harmtee Issuers, the Guarantors, the directors dtheers and the Guarantors, each officer of
the Issuer and the Guarantors who signed the Ratiist Statement, to the same extent as the indgreeii forth in paragraph (a) above, but only
with respect to any losses, claims, damages dfilieb that arise out of, or are based upon, amyue statement or omission or alleged untrue
statement or omission made in reliance upon ardmformity with any information relating to ETP R#tfurnished to the Issuers expressly for us
any Registration Statement, any Prospectus anériagyWriting Prospectus (the * ETP Retail Inforroati), including reimbursement of any
indemnification provided by each Issuer and eachréntor to each Initial Purchaser and each Hotter; respective affiliates, directors and offig
and each Person, if any, who controls any InitiaicRaser and any Holder within the meaning of 8actb of the Securities Act or Section 20 of the
Exchange Act pursuant to Section 5(a) of this Agrext with respect to any losses, claims, damagkashilities that arise out of, or are based upon,
any untrue statement or omission or alleged urgtaiement or omission made in reliance upon awedrifiormity with any ETP Retail Information.

(c) Each Holder agrees, severally and not joittlyindemnify and hold harmless the Issuers, ther&@uars, ETP Retail, the Initial Purchasers
and the other selling Holders, the directors oflfselers, the Guarantors and ETP Retail, eacheoffitthe Issuers, the Guarantors and ETP Retail
who signed the Registration Statement and eaclo®Rgfsany, who controls the Issuers, the Guarantei P Retail, any Initial Purchaser and any
other selling Holder within the meaning of Sectidnof the Securities Act or Section 20 of the ExgeAct to the same extent as the indemnity set
forth in paragraph (a) above, but only with respgeciny losses, claims, damages or liabilities #nise out of, or are based upon, any untrue sttt
or omission or alleged untrue statement or omissiade in reliance upon and in conformity with amfpimation relating to such Holder furnishec
the Issuers in writing by such Holder expresslyuse in any Registration Statement, any Prospectdsny Free Writing Prospectus.
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(d) If any suit, action, proceeding (including aggvernmental or regulatory investigation), claindemand shall be brought or asserted against
any Person in respect of which indemnification rhaysought pursuant to paragraphs (a), (b) or @yatsuch Person (the “ Indemnified Per§on
shall promptly notify the Person against whom saclemnification may be sought (the * Indemnifyingr§on”) in writing; provided that the failure
to notify the Indemnifying Person shall not relievérom any liability that it may have under paraghs (a), (b) or (c) above except to the exteatt th
it has been materially prejudiced (through theditufre of substantive rights or defenses) by sadhbre; andorovided , further , that the failure to
notify the Indemnifying Person shall not relievérdm any liability that it may have to an Indemed Person otherwise than under paragraphs (a),
(b) or (c) above. If any such proceeding shall lmeight or asserted against an Indemnified Persdritamall have notified the Indemnifying Person
thereof, the Indemnifying Person shall retain celinsasonably satisfactory to the Indemnified Petsaepresent the Indemnified Person and any
others entitled to indemnification pursuant to tBection 8hat the Indemnifying Person may designate in swoheeding and shall pay the fees and
expenses of such proceeding and shall pay themabkofees and expenses of such counsel relatedttoproceeding, as incurred. In any such
proceeding, any Indemnified Person shall haveitid to retain its own counsel, but the fees arukeses of such counsel shall be at the expense of
such Indemnified Person unless (i) the Indemnifyegson and the Indemnified Person shall have riytagreed to the contrary; (ii) the
Indemnifying Person has failed within a reasonaibte to retain counsel reasonably satisfactorjyéolbdemnified Person; (iii) the Indemnified
Person shall have reasonably concluded that thayebm legal defenses available to it that are ihiffefrom or in addition to those available to the
Indemnifying Person; or (iv) the named partiesrig auch proceeding (including any impleaded p3grtiedude both the Indemnifying Person and
Indemnified Person and representation of both gmty the same counsel would be inappropriatealaettial or potential differing interests betw:
them. It is understood and agreed that the IndgimgifPerson shall not, in connection with any peatirg or related proceeding in the same
jurisdiction, be liable for the fees and expendesare than one separate firm (in addition to agal counsel) for all Indemnified Persons, and
all such fees and expenses shall be reimbursdtgste incurred. Any such separate firm (w) for boitial Purchaser, its affiliates, directors and
officers and any control Persons of such Initialdhaser shall be designated in writing by Merrithch, (x) for any Holder, its directors and offiser
and any control Persons of such Holder shall begdated in writing by the Majority Holders, (y) f&TP Retail shall be designated in writing by
ETP Retail and (z) in all other cases shall begiegied in writing by the Issuers. The IndemnifyRgrson shall not be liable for any settlement gf
proceeding effected without its written consent,ibgettled with such consent or if there be affjudgment for the plaintiff, the Indemnifying
Person agrees to indemnify each Indemnified Persom and against any loss or liability by reasoswéh settlement or judgment. Notwithstanding
the foregoing sentence, if at any time an InderadifPerson shall have requested that an IndemniBgmgon reimburse the Indemnified Person for
fees and expenses of counsel as contemplatedsbyatagraph, the Indemnifying Person shall bedi&dr any settlement of any proceeding effected
without its written consent if (i) such settleménentered into more than 30 days after receighbyindemnifying Person of such request and (&) th
Indemnifying Person shall not have reimbursed tideinnified Person in accordance
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with such request prior to the date of such sett@miNo Indemnifying Person shall, without the terit consent of the Indemnified Person, effect any
settlement of any pending or threatened proceddingspect of which any Indemnified Person is arlddave been a party and indemnification
could have been sought hereunder by such Inderdri®&gson, unless such settlement (A) includes aonditional release of such Indemnified
Person, in form and substance reasonably satisfattt@uch Indemnified Person, from all liabilitp alaims that are the subject matter of such
proceeding and (B) does not include any staterrsetd ar any admission of fault, culpability or #dee to act by or on behalf of any Indemnified
Person.

(e) If the indemnification provided for in paraghep(a), (b), (c) and (d) above is unavailable tdralemnified Person or insufficient in respect
of any losses, claims, damages or liabilities reféto therein, then each Indemnifying Person usdeh paragraph, in lieu of indemnifying such
Indemnified Person thereunder, shall contributéaégoamount paid or payable by such Indemnifiedd?ees a result of such losses, claims, damages
or liabilities (i) in such proportion as is apprigte to reflect the relative benefits received fwy issuers, the Guarantors and ETP Retail from the
offering of the Securities and the Exchange Seesribn the one hand, and by the Holders from vaagiSecurities or Exchange Securities regist
under the Securities Act, on the other hand, dif(ihe allocation provided by clause (i3 not permitted by applicable law, in such prdigor as is
appropriate to reflect not only the relative betsefeferred to in clause (But also the relative fault of the Issuers, thef@ntors and ETP Retail on
the one hand and the Holders on the other in cdiomewith the statements or omissions that resutiesdlich losses, claims, damages or liabilities, as
well as any other relevant equitable considerati®hsg relative fault of the Issuers, the Guaranémd ETP Retail on the one hand and the Holde
the other shall be determined by reference to, gnotimer things, whether the untrue or alleged wnstatement of a material fact or the omission or
alleged omission to state a material fact relaiésformation supplied by the Issuers, the Guararénd ETP Retail or by the Holders and the parties
relative intent, knowledge, access to informatiod epportunity to correct or prevent such stateremmission. Notwithstanding any of the
foregoing provisions, (x) the Issuers and the Gutara will be required to contribute to the Hold&msany losses, claims, damages or liabilities
arising out of, or based upon, any untrue statemeamission or alleged untrue statement or omissiade in reliance upon and in conformity with
the ETP Retail Information and (y) ETP Retail simait be required to contribute to any losses, damamages or liabilities, except for such losses,
claims, damages or liabilities arising out of, ased upon, any untrue statement or omission ayeallentrue statement or omission made in reliance
upon and in conformity with the ETP Retail Inforoat

(f) The Issuers, the Guarantors, ETP Retail andHibiders agree that it would not be just and elét# contribution pursuant to this Section 5
were determined by pro rata allocation (even iftlodders were treated as one entity for such p@posby any other method of allocation that does
not take account of the equitable consideratiofesned to in paragraph (e) above. The amount pajhgable by an Indemnified Person as a result of
the losses, claims, damages and liabilities refetmeén paragraph (e) above shall be deemed tadeclsubject to the limitations set forth abovey, an
legal or other expenses incurred by such Indenthfierson in connection with any such action ontlaiotwithstanding the provisions of this
Section 5 in no event shall a Holder be required to contebany amount in excess of the amount by whichdta price at which the Securities or
Exchange Securities sold by such Holder exceedarttwint of any damages that such Holder has othefvgen required to pay
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by reason of such untrue or alleged untrue stateoresmission or alleged omission. No Person guiftfraudulent misrepresentation (within the
meaning of Section 11(f) of the Securities Act)lsba entitled to contribution from any Person whas not guilty of such fraudulent
misrepresentation. The Holders’ obligations to dbnte pursuant to this Sectiorafe several and not joint.

(g) The remedies provided for in this Sectioar® not exclusive and shall not limit any rights@emedies that may otherwise be available tc
Indemnified Person at law or in equity.

(h) The indemnity and contribution provisions canéal in this_Section Shall remain operative and in full force and effeagardless of (i) any
termination of this Agreement, (ii) any investigatimade by or on behalf of the Initial Purchaserany Holder or any Person controlling any Initial
Purchaser or any Holder, or by or on behalf ofiiseiers, the Guarantors, ETP Retail or the officerdirectors of or any Person controlling the
Issuers, the Guarantors or ETP Retail, (iii) acaepe of any of the Exchange Securities and (iv)sahy of Registrable Securities pursuant to a Shelf
Registration Statement.

6. General

(a) No Inconsistent Agreements . The Issuers, the Guarantors and ETP Retail reptewarrant and agree that (i) the rights gratdete
Holders hereunder do not in any way conflict witld @re not inconsistent with the rights grantethéoholders of any other outstanding securities
issued or guaranteed by any Issuer, any Guarant®fB Retail under any other agreement and (iiygbeers, the Guarantors and ETP Retail have
not entered into, or on or after the date of thige®ment will not enter into, any agreement thatdensistent with the rights granted to the Haddsl
Registrable Securities in this Agreement or othsevdonflicts with the provisions hereof.

(b) Amendments and Waivers . The provisions of this Agreement, including tleygsions of this sentence, may not be amendedijfradar
supplemented, and waivers or consents to deparftarashe provisions hereof may not be given untessssuers, the Guarantors and ETP Retail
have obtained the written consent of Holders déast a majority in aggregate principal amounthef dutstanding Registrable Securities affected by
such amendment, modification, supplement, waiveoasentprovided that no amendment, modification, supplement, wadveronsent to any
departure from the provisions of Sectiohdyeof shall be effective as against any HolddReyistrable Securities unless consented to inngriby
such Holder. Any amendments, modifications, supples) waivers or consents pursuant to this Seéfibyshall be by a writing executed by eact
the parties hereto.

(c) Notices . Unless otherwise indicated herein, all noticed aher communications provided for or permittecchieder shall be made in
writing by hand-delivery, registered first-classiinf@x, or any courier guaranteeing overnight dety (i) if to a Holder, at the most current addres
given by such Holder to the Issuers by means daftizagiven in accordance with the provisions @ Bection 6(c) which address initially is, with
respect to the Initial Purchasers, the addres®shtin the Purchase Agreement; (ii) if to theulsss and the Guarantors, initially at the Issuers’
address set forth in the Purchase Agreement aneattier at such other address, notice of whicliviergin accordance with the provisions of this
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Section 6(c) and (iii) if to ETP Retall, initially at 3738 Odlawn Avenue, Dallas, Texas 75219 and thereaftsuett other address, notice of which
is given in accordance with the provisions of Béction 6(c) All such notices and communications shall be debto have been duly given: at the
time delivered by hand, if personally deliveredgfBusiness Days after being deposited in the paslifage prepaid, if mailed; when receipt is
acknowledged, if faxed; and on the next BusinessiDamely delivered to an air courier guaranteeovernight delivery. Copies of all such notices,
demands or other communications shall be concuyrdativered by the Person giving the same to thestee, at the address specified in the
Indenture.

(d) Successors and Assigns . This Agreement shall inure to the benefit of &reddinding upon the successors, assigns and traasfef each of
the parties, including, without limitation and wailt the need for an express assignment, subsegoddwrs;provided that nothing herein shall be
deemed to permit any assignment, transfer or alisposition of Registrable Securities in violatimithe terms of the Purchase Agreement or the
Indenture. If any transferee of any Holder shafjuaie Registrable Securities in any manner, whdtlgeyperation of law or otherwise, such
Registrable Securities shall be held subject tthallterms of this Agreement, and by taking andliingl such Registrable Securities such Person shall
be conclusively deemed to have agreed to be boyiathd to perform all of the terms and provisionshid Agreement and such Person shall be
entitled to receive the benefits hereof. The IhRarchasers (in their capacity as Initial Purchsjsghall have no liability or obligation to thesiers,
the Guarantors or ETP Retail with respect to ailyriaby a Holder to comply with, or any breachdsy Holder of, any of the obligations of such
Holder under this Agreement.

(e) Third Party Beneficiaries . Each Holder shall be a third party beneficiaryti® agreements made hereunder between the Istheers,
Guarantors and ETP Retail, on the one hand, anihitied Purchasers, on the other hand, and slaaiéhhe right to enforce such agreements directly
to the extent it deems such enforcement necessagvisable to protect its rights or the rightotifer Holders hereunder.

(f) Counterparts . This Agreement may be executed in any numbeoofierparts and by the parties hereto in sepacateterparts, each of
which when so executed shall be deemed to be gimakiand all of which taken together shall congtitone and the same agreement.

(g) Headings . The headings in this Agreement are for convemafgeference only, are not a part of this Agreenaed shall not limit or
otherwise affect the meaning hereof.

(h) Governing Law . This Agreement, and any claim, controversy opulis arising under or related to this Agreemerd|l4e governed by and
construed in accordance with the laws of the Sthtéew York.

(i) Entire Agreement; Severability . This Agreement contains the entire agreement grtfwaparties relating to the subject matter heasof
supersedes all oral statements and prior writings r@spect thereto. If any term, provision, covena restriction contained in this Agreement il
by a court of competent jurisdiction to be invakidjd or unenforceable or against public policy thmainder of the terms, provisions, covenants
restrictions contained herein shall remain in fatce and effect and shall in no way be affecteghdired or invalidated. The Issuers, the Guarantors
ETP Retail and the Initial Purchasers shall endeawvo
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good faith negotiations to replace the invalid,dvor unenforceable provisions with valid provisidhs economic effect of which comes as close as
possible to that of the invalid, void or unenforglegprovisions.

[ Sgnature pages follow ]
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IN WITNESS WHEREOF, the parties have executedAlgireement as of the date first written above.
SUNOCO LP
By: Sunoco GP LLC, its general partr
By: /s/ Mary E. Sullivar
Mary E. Sullivan

Executive Vice President, Chief Financial Officada
Treasure

SUNOCO FINANCE CORP.

By: /s/ Robert W. Owen
Robert W. Owen
President and Chief Executive Offic

SUSSER PETROLEUM OPERATING COMPANY
LLC

By: /s/ Mary E. Sullivar
Mary E. Sullivan
Executive Vice President, Chief Financial Officada
Treasure

SUSSER ENERGY SERVICES LLC

T&C WHOLESALE LLC

SOUTHSIDE OIL, LLC

SUSSER PETROLEUM PROPERTY COMPANY LLC

By: Susser Petroleum Operating Company LLC, its
membel

By: /s/ Mary E. Sullivan
Mary E. Sullivan
Executive Vice President, Chief Financial Officada
Treasure

[Signature Page to Registration Rights Agreement]



MID -ATLANTIC CONVENIENCE STORES, LLC

By: Susser Petroleum Property Company LLC, its sole
membel

By: Susser Petroleum Operating Company LLC, its
membel

By: /s/ Mary E. Sullivar
Mary E. Sullivan
Executive Vice President, Chief Financial Officada
Treasure

ALOHA PETROLEUM, LTD.

By: /s/ Mary E. Sullivar
Mary E. Sullivan
Vice President and Chief Financial Offic

MACS RETAIL LLC

By: Mid-Atlantic Convenience Stores, LLC, its sole
membel

By: Susser Petroleum Property Company LLC, its
membel

By: Susser Petroleum Operating Company LLC, its
membel

By: /s/ Mary E. Sullivan
Mary E. Sullivan
Executive Vice President, Chief Financial Officada
Treasure

[ Signature Page to Registration Rights Agreement]



Confirmed and accepted as of the date first abaitéew:

ETP RETAIL HOLDINGS, LLC

By: /s/ Robert W. Owens
Name: Robert W. Ower
Title: Presiden

[Signature Page to Registration Rights Agreement]



Confirmed and accepted as of the date first abaitéew:

MERRILL LYNCH, PIERCE, FENNER & SMITF
INCORPORATE

For itself and on behalf of tt
several Initial Purchase

By: Merrill Lynch, Pierce, Fenner & Smi
Incorporate

By: /s/ Chris Getz
Name: Chris Get
Title: Managing Directo

[ Signature Page to Registration Rights Agreement]



Initial Guarantors

Susser Petroleum Operating Company LLC
T&C Wholesale LLC

Susser Petroleum Property Company LLC
Susser Energy Services LLC

Mid-Atlantic Convenience Stores, LLC
Southside Oil, LLC

MACS Retail LLC

Aloha Petroleum, Ltd.

Schedule :

Schedule



Annex A

Counterpart to Registration Rights Agreement

The undersigned hereby absolutely, unconditioreadly irrevocably agrees as a Guarantor (as defindteiRegistration Rights Agreement,
dated April 1, 2015 by and among Sunoco LP, a Datewimited partnership, Sunoco Finance Corp., lalere corporation, the guarantors party
thereto, ETP Retail Holdings, LLC, a Delaware leditliability company, and Merrill Lynch, Pierce,rffer & Smith Incorporated, on behalf of itself
and the other Initial Purchasers), to be bounchkeytérms and provisions of such Registration Riglgteement.

IN WITNESS WHEREOF, the undersigned has executsdcthunterpart as of , 201

[GUARANTOR]

By:
Name:
Title:

Annex A



Exhibit 10.1
EXECUTION VERSION
AMENDED AND RESTATED
OPERATING AGREEMENT
OF
SUNOCO, LLC
DATED EFFECTIVE AS APRIL 1, 2015

THE MEMBERSHIP INTERESTS REPRESENTED HEREBY HAVE BR ACQUIRED FOR INVESTMENT AND WERE ISSUED WITHOUT
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS#NDED, OR UNDER THE SECURITIES LAWS OF ANY STATEHESE
INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OBTHERWISE TRANSFERRED AT ANY TIME EXCEPT IN
ACCORDANCE WITH THE RESTRICTIONS CONTAINED IN THIBAGREEMENT AND PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OF 1933, AS AMENED, AND ANY APPLICABLE STATE SECURITIES LAW OR INHE

EVENT THE COMPANY HAS RECEIVED AN OPINION OF COUNSHN FORM AND SUBSTANCE SATISFACTORY TO IT THAT SUB
TRANSFER DOES NOT REQUIRE REGISTRATION UNDER ANY RRICABLE LAWS.
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AMENDED AND RESTATED OPERATING AGREEMENT
OF

SUNOCO, LLC
A DELAWARE LIMITED LIABILITY COMPANY

This Amended and Restated Operating Agreementimd&y LLC, a Delaware limited liability company éth Company’ ), is entered into ar
effective as of April 1, 2015 (the_* Effective Ddde, by and between ETP Retail Holdings, LLC, a Delawianéed liability company (“ Holdings),
and Susser Petroleum Operating Company LLC, a Rekalimited liability company (* SPOQ. Each of Holdings and SPOC is referred to herein
individually as a ‘Member ” and collectively as the Members. ”

WITNESSETH:

WHEREAS, the Company was formed on November 1932@1filing a certificate of formation with the Setary of State of the State of
Delaware pursuant to and in accordance with thawesle Limited Liability Company Act, 6 Del. C. 8181, et seq . (as amended from time to time,
the * Act”);

WHEREAS, prior to the Effective Date, the Compargswgoverned by the Operating Agreement of the Cagymiated November 19, 2013
(the “ Original Operating Agreemef}t

WHEREAS, (a) Holdings is a wholly owned indirecbsidiary of Energy Transfer Partners, L.P., a Dal@\imited partnership (“ ETB,
and, prior to the Effective Date, owned 100% of Membership Interest in the Company and (b) SPCQQwsolly owned direct subsidiary of Sun
LP, a Delaware limited partnership (the * Partngrg)y

WHEREAS, pursuant to the Contribution Agreementedaarch 23, 2015 (the_* Contribution Agreem®&ntby and among the Company,
Holdings, ETP and the Partnership, Holdings agteembntribute to the Partnership, and the Partmeesireed to acquire, a 31.58% Membership
Interest in the Company (the “ Acquired Intergst

WHEREAS, immediately following the acquisition cemntplated by the Contribution Agreement, the Pastriprcontributed the Acquired
Interest to SPOC; and

WHEREAS, as a part of the closing of the transasticontemplated under the Contribution Agreeméetparties hereto desire that (a) SPOC
be admitted as a Member of the Company, (b) thgiai Operating Agreement be amended and restatiésl éntirety by this Agreement and (c) the
Company be governed by the Act and this Agreen



NOW, THEREFORE, in consideration of the mutual cwv@s contained herein and other good and valwalnisideration, the receipt,
adequacy and sufficiency of which are hereby ackedged, the parties hereto, intending to be ledadiynd, hereby amend and restate the Original
Operating Agreement in its entirety and agree ksvis:

ARTICLE 1.
DEFINITIONS AND RULES OF CONSTRUCTION

1.1 Defined Terms The following terms, when used in this Agreemshgll have the meanings set forth below unlessahéext requires
otherwise.

“ Act " has the meaning set forth in the recitals to Kgseement.

“ Adjusted Capital Accourit means the Capital Account maintained for each Menas of the end of each taxable year of the Caynpa
(i) increased by any amounts that such Memberligatied to restore under the standards set by Régas § 1.704-1(b)(2)(ii)(c) (or is deemed
obligated to restore under Regulations 88 1.703-&fd 1.704-2(i)(5)) and (ii) decreased by (a)ah®unt of all losses and deductions that, as of the
end of such taxable year, are reasonably expeated allocated to such Member in subsequent tayaales under Code Sections 704(e)(2) and 706
(d) and Regulations § 1.751-1(b)(2)(ii), and (l§ &mount of all distributions that, as of the ehduxh taxable year, are reasonably expected to be
made to such Member in subsequent taxable yeaicordance with the terms of this Agreement orrettse to the extent they exceed offsetting
increases to such Member’s Capital Account thateasonably expected to occur during (or priothe)taxable year in which such distributions are
reasonably expected to be made (other than ineesa result of a minimum gain chargeback purdogdéction 6.2(adr Section 6.2(b). The
foregoing definition of Adjusted Capital Accountiilgended to comply with the provisions of Reguat § 1.704-1(b)(2)(ii)(d) and shall be
interpreted consistently therewith.

“ Adjusted Property means any property the Carrying Value of whick haen adjusted pursuant to Section 5.8(d)

“ Affiliate " means, when used with respect to any specifieddPe any other Person that, directly or indiredtlyough one or more
intermediaries, Controls, or is Controlled by, ®under common Control with, such specified Perpoovided, for purposes of this Agreement, the
Partnership and its general partner and Subsidi&@lectively, the * Partnership Grotipshall not be construed as Affiliates of ETP atisd
Subsidiaries (excluding, for the purposes of gfatlie Partnership Group) and ETP and its Subsidigexcluding, for the purposes of clarity, the
Partnership Group) shall not be construed as Aféib of any Person that is a member of the Pahipe@oup.

“ Agreed Valu€’ of any Contributed Property means the fair marlediiey of such property or asset at the time of doution and, in the case
Adjusted Property, the fair market value of suchjuated Property on the date of the revaluation eaemescribed in Section 5.8(dh both cases as
determined by the Company.

“ Agreement’ means this Amended and Restated Operating Agreemag it may be amended or restated from timarte.t

“ Acquired Interest has the meaning set forth in the recitals to dgseement.
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“ Available Cash’ means, with respect to any Distribution Periodiag prior to the dissolution or liquidation of t@@mpany:

(a) the sum of (i) all cash and cash equivalenth@Company on hand at the end of such DistribuBieriod, and (ii) if the Board so
determines, all or any portion of any additionadltand cash equivalents of the Company on hand diatedy prior to the date of distribution of
Available Cash with respect to such Distributiomi® less

(b) the amount of any cash reserves that is negessappropriate in the reasonable discretiorhefBoard to (i) provide for the proper conc
of the business of the Company subsequent to sisthitidtion Period (including reserves for futuapial expenditures and for anticipated future
credit needs of the Company within the subsequ2mhdnth period), or (ii) comply with applicable Law any loan agreement, security agreement,
mortgage, debt instrument or other agreement égatizdn to which the Company is a party or by whiicls bound or its assets are subject;

provided, however, that the disbursements made, cash received brreasrves established, increased or reducedtlaétend of such Distribution
Period but on or before the date of distributiogéilable Cash with respect to such DistributiariBd shall be deemed to have been made,
received, established, increased or reduced, fgoges of determining Available Cash, within sudstiibution Period if the Board so determines.

Notwithstanding the foregoing, “Available Cash” witespect to the Distribution Period in which lidaiion or dissolution of the Company
occurs and any subsequent Distribution Period il zero.

“ Board” has the meaning set forth in Section 7.1(a)

“ Book-Tax Disparity” means with respect to any item of Contributedperty or Adjusted Property, as of the date of agigdnination, the
difference between the Carrying Value of such Gbated Property or Adjusted Property and the adflifiasis thereof for federal income tax
purposes as of such date. A Member’s share of thep@ny’s Book-Tax Disparities in all of its Contitied Property and Adjusted Property will be
reflected by the difference between such Membeagital Account balance as maintained pursuant ttic8e5.8and the hypothetical balance of
such Member’s Capital Account computed as if it hadn maintained strictly in accordance with feliem@me tax. accounting principles. The
determination of Book-Tax Disparity and a Membestare thereof will be determined consistently igulations § 1.704-3(d).

“ Business Day means a day, other than a Saturday or Sundaywhich commercial banks in New York City and Dall@exas are open for
the general transaction of business.

“ Capital Account’ means the capital account maintained for each berpursuant to Section 5.8
“ Capital Call” has the meaning set forth in Section 5.2(a)

“ Capital Contributiori’ means, with respect to any Member, the total amoficash and the Net Agreed Value of properthig¢othan cash)
contributed to the capital of the Company by suanider.




“ Carrying Value” means (i) with respect to a Contributed PropertsroAdjusted Property, the Agreed Value of suclperty reduced (but n
below zero) by all depreciation, amortization andtaecovery deductions charged to the Membersit@lafccounts in respect of such Contributed
Property or Adjusted Property, and (ii) with respecany other Company property, the adjusted hEsssich property for federal income tax
purposes, all as of the time of determination. Therying Value of any property shall be adjustexdrftime to time in accordance wifection 5.8(d
and to reflect changes, additions or other adjustsi® the Carrying Value for dispositions and asijons of Company properties, as deemed
appropriate by the Company.

“ Certificate” means the certificate of formation of the Compéited with the Secretary of State of the Stat®efaware as required by the
Act, as such certificate may be amended or resfatedtime to time.

“ Charter Documentsmeans the Certificate and this Agreement.

“ Claim ” means any demand, demand letter, claim, actiotic&of noncompliance or violation, or other prediag.

“ Code” means the United States Internal Revenue Cod®®®8, as amended (or any corresponding provisibasaccessor statute).
“ Company” has the meaning set forth in the preamble toAlgseement.

“ Company Groug means, collectively, the Company and its Subsie$a

“ Company Minimum Gairi means the amount of “partnership minimum gaintedained in accordance with the principles of Ragjahs §
1.704-2(d).

“ Consequential Damagésneans all exemplary, punitive, special, indirethsequential, remote or speculative damagesidimg loss of
profit, loss of revenue or any other special ordental damages, whether in contract, tort (inecigdiegligence), strict liability or otherwise, whet
or not the Person at fault knew or should have knthvat such damage would likely be suffered.

“ Contributed Property means each property or asset, but excluding cashsh equivalents, contributed to the Compang Member. Once
the Carrying Value of a Contributed Property isuatgd pursuant to Section 5.8(duch property or asset will no longer constimt@ontributed
Property, but will be deemed an Adjusted Property.

“ Contribution Agreemerit has the meaning set forth in the recitals to gseement.

“ Control” (and “ Controls,” “ Controlled by” and other derivatives thereof), means, with respe a specified Person, the possession, directly
or indirectly, of the power, directly or indirectlio direct or cause the direction of the managémepolicies of such specified Person, whether
through ownership of voting securities, by conti@cbtherwise.




“ Director” means any individual appointed to the Board awigled in_Section 7.1(g)but only for so long as such Person remains abeemw
the Board in accordance with this Agreement.

“ Distribution Period’ means a period equal to a fiscal quarter of thenany or such shorter period thereof, as detexrfirmen time to time
by the Board.

“ Effective Date” has the meaning set forth in the preamble toAlgseement.

“ Equity Percentage Interestneans the interest of a Member in the equityhef€Company, stated as a percentage and, for allbdiem
aggregating 100%. The Equity Percentage Interesacfi Member is set forth on Exhibitafdd is subject to adjustment or revision from timéme
in accordance with the terms of this Agreementyioled, however, that for so long as the aggregate interest of GBa its Affiliates in the equity
of the Company, stated as a percentage, is grbateior equal to 15.0%, in connection with any vafgroval or consent of the Directors or the
Members required by the Act or under this Agreemitret Equity Percentage Interest of SPOC will benaled to be 50.1% and the Equity Percentage
Interest of Holdings will be deemed to be 49.9%tFar purpose of such vote, approval or consentr{bufor any other purpose).

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

“ Fair Market Valueg’ means the value of any specified interest or priyp which shall not in any event be less thawo zérat would be
obtained in an arm’s length transaction for cadtvéen an informed and willing buyer and an inforraed willing seller, neither of whom is under
any compulsion to purchase or sell, respectively, without regard to the particular circumstandethe buyer or seller.

“ GAAP " means United States generally accepted accouptingiples.

“ Gross Liability Value” means, with respect to any Liability of the Compalescribed in Regulations § 1.752-7(b)(3)(i), dheount of cash
that a willing assignor would pay to a willing agsee to assume such Liability in an arm’s lengdhgaction.

“ Group Membef’ means a member of the Company Group.

“ Group Member Agreemeritmeans the partnership agreement of any Group Meithiat is a limited or general partnership, thetid
liability company agreement of any Group Membehgeothan the Company, that is a limited liabilipmgpany, the certificate of incorporation and
bylaws or similar organizational documents of amgu® Member that is a corporation, the joint veatagreement or similar governing document of
any Group Member that is a joint venture and theegang or organizational or similar documents iy ather Group Member that is a Person other
than a limited or general partnership, limited ili&company, corporation or joint venture, as lsucay be amended, supplemented or restated from
time to time.




“ Governmental Authority means any domestic or foreign, national, staéeisp, county, local or tribal government, or anpdivision,
agency, branch, bureau, board, commission, legiglatourt, tribunal, arbitrator, official or othiastrumentality or authority thereof, or any
governmental, quasi-governmental or non-governnhéoidy exercising or entitled to exercise any sampowers of authority thereunder including
regulatory, administrative, executive, judicialjildative, police or taxing authority.

“ Holdings” has the meaning set forth in the preamble toAlgireement.
“ Indemnite€” has the meaning set forth in Section 7.13(a)

“ Interest” has the same meaning as Membership Interest.

“ Internal Transfef has the meaning set forth in Section 9.1(a)

“IRS " means the United States Internal Revenue Seorie@y successor agency succeeding to substardlbty the authority of the United
States Internal Revenue Service.

“ Law " means any statute, law (including common lawlg rordinance, regulation, ruling, requirement,twrijunction, decree, order or other
official act of or by any Governmental Authority any arbitral tribunal to which a Person or propéstsubject, whether such Laws now exist or
hereafter come into effect.

“ Liability " means any liability or obligation of any natuvehether accrued, contingent or otherwise.

“ Liguidating Event’ has the meaning set forth in Section 10.1

“ Liquidating Truste€ means the liquidating trustee specified m accocdawvith_Section 10.2(a)

“ Member” means any Person that is a party to this Agreefmegnirtue of ownership of Membership Interestsd any other Person that
hereafter becomes a Member in accordance_withlAdiic, but only for so long as each such Person renamsmber of the Company in
accordance with this Agreement and the Act, and dot include an assignee which is not admitteal @gbstitute Member in accordance with
Article 1X .

“ Member Nonrecourse Debtas the meaning set forth in Regulations § 1.2(%{4) for the phrase “partner nonrecourse debt.”

“ Member Nonrecourse Debt Minimum Gdihas the meaning set forth in Regulations § 1.Z0®2) for the phrase “partner nonrecourse debt
minimum gain.”

“ Member Nonrecourse Deductiohsneans any and all items of loss, deduction oeexiiture (including any expenditure described inl€o
Section 705(a)(2)(B)) that, in accordance with gipies of Regulations § 1.704-2(i), are attribuéatdl Member Nonrecourse Debt.
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“ Membership Interestmeans all of the ownership interests and riglits Blember in the Company, including such Membé)sright to a
distributive share of the Net Income and Net L@s®l(items thereof) of the Company, (b) right tastrbutive share of the assets of the Company,
(c) rights to allocations, information and to camser approve, (d) right to participate in the mgeraent of the affairs of the Company as provided
herein and (e) Equity Percentage Interest.

“ Net Agreed Valué means (a) in the case of any Contributed Propémg/ Agreed Value of such property reduced byldakility either
assumed by the Company upon such contribution whioh such property is subject when contributed @) in the case of any property distributed
to a Member by the Company, the Company’s Carryialyie of such property (as adjusted pursuant ti@eb.8(d)(ii)) at the time such property is
distributed, reduced by any Liability either assdrbg such Member upon such distribution or to whiohh property is subject at the time of
distribution, in either case, as determined andired by Regulations promulgated under Code Sedidzb).

“ Net Income” means, for any taxable year, the excess, if ahthe Company’s items of income and gain for stastable year over the
Company’s items of loss and deduction for suchlibexgear. The items included in the calculatiomNet Income shall be determined in accordance
with Section 5.&ut shall not include any items specially allocateder_Section 6.2providedthat the determination of the items that have been
specially allocated under Section 82all be made without regard to any reversal ofisteens under Section 6.2(h)

“ Net Loss” means, for any taxable year, the excess, if ahthe Company’s items of loss and deduction fahsiaxable year over the
Company’s items of income and gain for such taxgbkr. The items included in the calculation of Ne$s shall be determined in accordance with
Section 5.&ut shall not include any items specially allocateder_Section 6.2providedthat the determination of the items that have Ispetially
allocated under Section 6shall be made without regard to any reversal offi siaens under Section 6.2(h)

“ Nonrecourse Builin Gain” means, with respect to any Contributed Propedieadjusted Properties that are subject to a nagregor pledge
securing a Nonrecourse Liability, the amount of taxable gain that would be allocated to the Memlpeirsuant to Section 6.3(bif such propertie
were disposed of in a taxable transaction in fafisfaction of such liabilities and for no othensaeration.

“ Nonrecourse Deductiorfsneans any and all items of loss, deduction oeexiiture (including any expenditure described inl€8ection 705
(a)(2)(B)) that, in accordance with the principtésRegulations § 1.704-2(b), are attributable tddomrecourse Liability.

“ Nonrecourse Liability" has the meaning set forth in Regulations § 1.I{&%2).

“ QOriginal Operating Agreemefithas the meaning set forth in the recitals to Agseement.

“ Partnershig’ has the meaning set forth in the recitals to &gseement.

“ Permits” means any licenses, permits, certificates of autyy approvals, authorizations, registrationsiffis statements of operating
conditions, franchises and similar consents grabyea Governmental Authority.
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“ Person” means any natural person, corporation, partnpr&eneral, limited, limited liability or otherwisdimited liability company, firm,
association, trust or any other entity, whetheingan an individual, fiduciary or other capacityany Governmental Authority.

“ Pro Rata’ means proportionately among all Members, or withpect to a particular subset of Members, amoad/fiambers of such subset,
in accordance with the Members’ respective EquéscBntage Interests.

“ Recapture Incomeémeans any gain recognized by the Company (condpuithout regard to any adjustment required by C8eetions 734
or 743) upon the disposition of any property oeasé the Company, which gain is characterizedrdiary income or gain because it represents the
recapture of deductions previously taken with respgsuch property or asset.

“ Requlations’ means the Income Tax Regulations promulgated uhdeCode, as may be amended from time to timeu@iad) correspondir
provisions of successor regulations).

“ Requlatory Allocation$ has the meaning set forth in Section 6.2(i)(i)

“ Residual Gairf or “ Residual Los$ means, any item of gain or loss, as the caselmapf the Company recognized for federal income ta
purposes resulting from a sale, exchange or otposition of a Contributed Property or Adjustedgrty, to the extent such item of gain or loss is
not allocated pursuant to Section 6.3bgliminate Book-Tax Disparities.

“ SPOC” has the meaning set forth in the preamble toAlgireement.

“ Subsidiary” means, with respect to any Person, (a) a corfworaf which more than 50% of the voting power béuies entitled (without
regard to the occurrence of any contingency) te uwothe election of directors or other governiogly of such corporation is owned, directly or
indirectly, at the date of determination, by suehnsen, by one or more Subsidiaries of such Persarcombination thereof, (b) a partnership
(whether general or limited) of which such Perspa Subsidiary of such Person is, at the date tfrdenation, a general partner, but only if such
Person, directly or through one or more Subsidsasiesuch Person, or a combination thereof, cansoth partnership at the date of determination or
(c) any other Person (other than a corporationgarenership) in which such Person, one or moresilidyies of such Person, or a combination
thereof, directly or indirectly, at the date ofei®bination, has (x) at least a majority ownershipriest or (y) the power to elect or direct thetide
of a majority of the directors or other governirgdip of such Person.

“ Substitute Membet means any Person who acquires Membership Ingefesh a Member and is admitted to the Companysraber
pursuant to the provisions of Section 9.2

“ Supermajority Approval means, when used with respect to the Board, 7&pptoval by the Directors (calculated by referetocéne Equity
Percentage Interest of the Members that appoihedirectors); and, when used with respect to tkenllers, 75.0% approval by the Members
(calculated by reference to the Equity Percentatgrést of such Members).
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“ Tax” or “ Taxes” means any United States federal, state or lowadme tax, ad valorem tax, excise tax, sales setax, franchise tax,
margin tax, real or personal property tax, trantf®r gross receipts tax or other tax assessmemtldvy or other governmental charge, togethdr wit
and including any and all interest, fines, pengjte&ssessments and additions to the Tax resutting felating to, or incurred in connection withyan
of the foregoing or any contest or dispute thereof.

“ Tax Matters Partnethas the meaning set forth in Section 6.11

“ Third Parties’ means any Person other than the Company anddtaldrs, or their respective Affiliates.
“ Transfer” has the meaning set forth in Section 9.1(a)
“ Transfere€ means a Person who receives all or part of a MataMembership Interest through a Transfer.

“ Unrealized Gairf' attributable to any item of Company property meaas of any date of determination, the excessyif of (a) the fair
market value of such property as of such date ésexishined under Section 5.8(d)ver (b) the Carrying Value of such property suxh date (prior
to any adjustment to be made pursuant to Sectid¥as of such date).

“ Unrealized Loss attributable to any item of Company property meaas of the date of determination, the excessif of (a) the Carrying
Value of such property as of such date (prior tp @fjustment to be made pursuant to Section 5&(af such date) over (b) the fair market value of
such property as of such date (as determined Betdion 5.8(d).

“ Wholly-Owned Affiliate” means, when used with respect to any Personptimgy Person that, directly or indirectly, througie or more
intermediaries, is controlled by such other Persdrere “control” for purposes of this definition ares the possession, directly or indirectly, of the
power, directly or indirectly, to direct or caube tirection of the management or policies of smérified Person, through ownership of 100% o
equity securities of such specified Person.

1.2 Rules of Constructionin construing this Agreement:

(a) no consideration shall be given to the captafrtbe articles, sections, subsections, or clgugkih are inserted for convenience in
locating the provisions of this Agreement and reoaa aid in its construction;

(b) no consideration shall be given to the faghmsumption that one party had a greater or léssed in drafting this Agreement;
(c) examples shall not be construed to limit, egplyeor by implication, the matter they illustrate;

(d) the word “includes” and its derivatives medimludes, but is not limited to,” and corresporgliterivative expressions;
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(e) a defined term has its defined meaning througtios Agreement, and each exhibit, attachmemt,sehedule to this Agreement,
regardless of whether it appears before or aftepthce where it is defined;

() all references to prices, values or monetarpamts refer to United States dollars, unless espygsovided otherwise;

(g) all references to articles, sections, paraggaplauses, exhibits, attachments or schedulestreégticles, sections, paragraphs and
clauses of this Agreement, and to exhibits, attattenor schedules attached to this Agreement, sielgzressly provided otherwise;

(h) each exhibit, attachment, and schedule toAgieement is a part of this Agreement, but if therany conflict or inconsistency
between the main body of this Agreement and anjbéxhttachment or schedule, the provisions ofrttan body of this Agreement shall prevail;

(i) the words “this Agreement,” “herein,” “hereofhereby,” “hereunder” and words of similar impoefer to this Agreement as a whole
and not to any particular subdivision, unless esggeso limited, but do not refer to documentsciital hereto as exhibits and schedules or refesred t
therein unless expressly so stated; and

(j) reference to a given agreement, instrumentibéxbr schedule constitutes a reference to the¢ergent, instrument, exhibit or schec

as, and as may be, from time to time, modified, rated, supplemented and restated.

ARTICLE II.
ORGANIZATIONAL MATTERS

2.1 Formation The Company was formed as a limited liability g@amy under and pursuant to the provisions of the Bxcept as provided in
this Agreement, the rights, duties and liabilitd®ach Member shall be as provided under the Bat. Members hereby ratify the execution, deliy
and filing with the Delaware Secretary of Statéhef Certificate by Philip D. Amoa, as an “authodzeerson” of the Company within the meaning of
the Act.

2.2 Name The name of the Company is Sunoco, LLC and ath@any business must be conducted in that namecbrather names that
comply with applicable Law as the Board may seflext time to time with notice to the Members. Therbers hereby agree to execute an
appropriate assumed name certificate or certificéiteequired by the applicable Law of any state] #o file such certificate, and all amendments tha
may be necessitated from time to time, in the gmae filing locations.

2.3 Registered Office and Registered Agent; Praddidace of BusinessThe registered office and registered agent oXbeapany in the State
of Delaware shall be as set forth in the Certic&rom time to time, the Board may change the Gy registered office and/or registered age
the State of Delaware as provided in the Act wittige to the other Members. The principal placbusiness of the Company shall be at 10 Indu:
Highway, Building G, MS4, Lester, PA 19029, or suther location as the Board may
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designate from time to time (which may be withirotside of the State of Delaware). The Company hzase additional places of business, offices
and/or agents, and may seek qualification of thea@my to conduct business in such other jurisdistias the Board may designate from time to
time.

2.4 Foreign Qualification Prior to the Company’s conducting business injarigdiction other than Delaware, the Company Ist@hply, to
the extent procedures are available and those rmaite reasonably within the control of the Compavith all requirements necessary to qualify the
Company as a foreign limited liability company Irat jurisdiction.

2.5 Term. The term of the Company commenced on the dateediling of the Certificate with the SecretarySithate of the State of Delaware
and shall continue until the Company is dissolved wound up in accordance with this Agreement aedA(ct.

2.6 General All real and other property owned or leased ley@ompany shall be deemed owned or leased by thp&uoy as an entity. Title
all real or other property owned or leased by tben@any shall be held in the name of the Companynandember, individually, shall have any
ownership of or leasehold interest in any such @ryp

2.7 Tax Status The Members intend that the Company shall beddeas a partnership for federal and state incoaxeplirposes, rather than
association Taxable as a corporation, and neitieeMembers nor the Company shall make any eleptiosuant to Regulations § 301.7701-3(c) or
any similar state Law or policy to cause the Conyarbe treated as an entity other than a partigefehfederal or state income Tax purposes.

2.8 No Partnership Intended for Nontax Purposese Members have formed the Company under theafct expressly do not intend hereb
form a partnership under the laws of the Stateedaidare or any other jurisdiction. By executingtAgreement, the Members do not intend to be
partners as to one another, or partners as tohinayparty, for any purpose other than federaltestacal or foreign tax purposes.

ARTICLE 111
PURPOSE OF THE COMPANY

3.1 Purposes of the Companyhe purpose of the Company is to transact anyafidawful business for which a limited liabiligompany may
be organized under the Act. The Company has thepand authority to do anything permitted by the @&ud other applicable Law.

3.2 General PowersThe Company shall have the power to enter intoaisactions necessary or incidental to accotmglismplement the
business or purposes of the Company, in its ownenanmn the name of, or by or through, one or nagents, nominees or trustees, including, wit
limitation, the incurring of indebtedness and thanging of liens and security interests in asseth@Company to secure the payment of such
indebtedness, together with such other powers gshmauthorized by this Agreement or permitted uide Act and which are necessary, incidental
or customary in connection with the business ofGbenpany.
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ARTICLE IV.
NAMES AND ADDRESSES OF MEMBERS

4.1 Names and Addresses of MemheFhe names and addresses of the Members aretbedfoExhibit Aattached hereto, as such Exhibit
may be amended from time to time by the Board.

4.2 Substitute or Additional Memberslo substitute or additional Members shall be didmito the Company except in accordance with Rertic
X

4.3 Preemptive RightsThe Members shall not have a preemptive riglatctguire additional, unissued or treasury Memberbttgrests of the
Company or securities of the Company, convertibie or carrying a right to subscribe to acquire Ndenship Interests.

ARTICLE V.
CONTRIBUTIONS; FINANCING; CAPITAL ACCOUNTS

5.1 Capital Contributions

(a) All Capital Contributions shall be made in caslcept as otherwise approved by the Board. Thé&&&ontributions of the Members
may be used for any valid Company purpose.

(b) The Members shall own, hold and be entitleM&mbership Interests with the initial Equity Perzgye Interests shown on Exhibit A
(except to the extent set forth to the contrar@éation 7.3(a), and such Membership Interests shall be suljeall bf the terms, provisions and
conditions of this Agreement. The Capital Accoualiainces of each Member as of the Effective Dategreed to be amounts set forth_on Exhibit A
Exhibit A (including the Name, Address, Capital Contributiansl Membership Interests of each Member refleitteckin) shall be amended from
time to time by the Board to reflect Transfers afrivbership Interests and issuances of new Membdrdei@sts in accordance with this Agreement.

5.2 Capital Calls

(a) At any time and from time to time that the Bbdetermines, by Supermajority Approval, that tleenpany requires additional capital
for any reason related to the business of the Caghe Board may call for additional capital byitten notice (*_ Capital Call) to the Members,
and each Member shall have the right, but not bligation, to make a Capital Contribution in an ambequal to its Pro Rata portion of the Capital
Call (or, so long as the aggregate amount of thenbes’Capital Contributions equal the total amount of @apital Call, in such other proportions
the Members unanimously agree).

(b) In the event a Member does not make a Capaatridution in an amount equal to its Pro Rataiparbf a Capital Call (or, so long as
the aggregate amount of the Members’ Capital Cloutions equal the total amount of the Capital Galkuch other proportions as the Members
unanimously agreed), the fully contributing Membkall have the right, but not the obligation, taitcibute all or any portion of the Capital
Contribution that was not contributed by the nontdbuting Member. The only result of a Member naking a
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Capital Contribution in an amount equal to its Raga portion of a Capital Call will be a reductiarsuch Member’s Equity Percentage Interest
(except to the extent set forth to the contrar@éation 7.3(a) to the extent other Members make validly calleghi@l Contributions in accordance
with this Agreement.

5.3 Required Capital Contribution®N\o Member shall have any obligation to make aapit@l Contributions to the Company other than as
expressly set forth herein. In particular, no Mendlell have any obligation to restore (to the Camypor to or for the benefit of any creditor of the
Company) any deficit balance in its Capital Accoanany time, whether on liquidation or otherwiged such deficit balance shall not be considered
a debt owed by such Member to the Company or taodlmgr Person for any purpose whatsoever.

5.4 Interest No Member shall be entitled to be paid interaseispect of either its Capital Account or its GalpContributions.

5.5 Return of CapitalNo Member shall be entitled to have any Capitht@bution returned to it or to receive any distitions from the
Company upon withdrawal or otherwise, except iroetance with the express provisions of this Agregmdo unrepaid Capital Contribution shall
be deemed or considered to be a liability of then@any or any Member. No Member shall be requirecbtaribute any cash or property to the
Company to enable the Company to return any Memlgapital Contribution.

5.6 Creditors of the Companyo creditor of the Company will have or shall aicg at any time any direct or indirect interesthie profits,
capital or property of the Company other than asaured creditor as a result of making a loanéddbmpany.

5.7 Loans No Member may make any loans to the Company ihpwt Supermajority Approval by the Board and{iihout offering to the
other Members the opportunity to make such loapsRata.

5.8 Capital AccountsThe Company shall maintain for each Member owiifdembership Interest a separate Capital Accoithtnespect to
such Membership Interest in accordance with thesrof Regulations § 1.704-1(b)(2)(iv).

(a) Increases and Decreas&ach Membes Capital Account (i) shall be increased by (x)dn@ount of all Capital Contributions made
the Company with respect to such Membership Interegd (y) all items of Company income and gainl(iding income and gain exempt from tax),
computed in accordance with Section 5.&(b) allocated with respect to such Membership éstgoursuant to Article Viland (ii) shall be decreased
by (x) the amount of cash or Net Agreed Value béiaitributions of cash or property made with regfge such Membership Interest, and (y) all it
of Company deduction and loss computed in accoedmiih Section 5.8(band allocated with respect to such Membership ésteand (y) all items
of Company deduction and loss computed in accoedmiith Section 5.8(band allocated with respect to such Membership éstgoursuant to
Article VI .

(b) Computation of AmountsFor purposes of computing the amount of any idéfmcome, gain, loss or deduction that is to becalted
pursuant to Article Vand is to be reflected in the Members’ Capital Agts, the determination, recognition and classificaof
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any such item shall be the same as its determmatcognition and classification for U.S. fedenglome tax purposes (including any method of
depreciation, cost recovery or amortization usedtat purpose), providettiat:

(i) solely for purposes of this Section 5.8e Company shall be treated as owning direttlprioportionate share (as determined by
the Company based upon the provisions of the agdgkcGroup Member Agreement) of all property owhgdx) any other Group Member tl
is classified as a partnership for U.S. federabine tax purposes and (y) any other partnershifteléhtiability company, unincorporated
business or other entity classified as a partngriehiU.S. federal income tax purposes of whichraup Member is, directly or indirectly, a
partner, member or other equity holder;

(ii) all fees and other expenses incurred by themm@any to promote the sale of (or to sell) a Menthprinterest that can neither be
deducted nor amortized under Code Section 709yif shall, for purposes of Capital Account maintereg be treated as an item of deductic
the time such fees and other expenses are reqarcedhall be allocated among the Members pursagiticle VI ;

(iii) except as otherwise provided in Regulatiork. 84-I(b)(2)(iv)(m), the computation of all itera§income, gain, loss and
deduction shall be made without regard to any ieleatnder Code Section 754 that may be made bZtmepany and, as to those items
described in Code Section 705(a)(1)(B) or 705(4RR)without regard to the fact that such itemsraseincludable in gross income or are
neither currently deductible nor capitalized foSUfederal income tax purposes. To the extent arseent to the adjusted tax basis of any
Company asset pursuant to Code Section 734(b)3tbY# required, pursuant to Regulations § 1.[[BX%2)(iv)(m), to be taken into account
determining Capital Accounts, the amount of sugbstthent in the Capital Accounts shall be treatedraitem of gain or loss;

(iv) any income, gain or loss attributable to theable disposition of any Company property shallibermined as if the adjusted
basis of such property as of such date of dispwsitiere equal in amount to the Company’s Carryiatu¥ with respect to such property as of
such date;

(v) in accordance with the requirements of Codei&ed04(b), any deductions for depreciation, eesbvery or amortization
attributable to any Contributed Property shall beedmined as if the adjusted basis of such promerthe date it was acquired by the Company
was equal to the Agreed Value of such property.rJgmadjustment pursuant_ to Section 5.8§dhe Carrying Value of any Company property
subject to depreciation, cost recovery or amoiitpaiany further deductions for such depreciattst recovery or amortization attributable to
such property shall be determined, under the jprescribed by Regulation § 1.704-3(d)(2), as ifabpisted basis of such property were equal
to the Carrying Value of such property immediafelowing such adjustment; and
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(vi) the Gross Liability Value of each Liability #fie Company described in Regulation § 1.752-7§6)(8hall be adjusted at such
times as provided in this Agreement for an adjustni@ Carrying Values and the amount of any sughsachent shall be treated for purposes
hereof as an item of loss (if the adjustment ireesahe Carrying Value of such Liability of the Gmamy) or an item of gain (if the adjustment
decreases the Carrying Value of such Liabilitynaf Company).

(c) TransfereesA Transferee of a Membership Interest shall sedde a Pro Rata portion of the Capital Accourtheftransferring
Member relating to the Membership Interest so fiemned.

(d) Unrealized Gains and Losses

(i) In accordance with Regulations § 1.704-1(b)i{®)f), on an issuance of additional Membershipetests for cash or Contributed
Property, the Capital Account of each Member aredQhrrying Value of each Company property immedjigigor to such issuance shall be
adjusted upward or downward to reflect any Unreai®ain or Unrealized Loss attributable to such gamy property, as if such Unrealized
Gain or Unrealized Loss had been recognized orcuralesale of each such property immediately goasuch issuance for an amount equal to
its fair market value and had been allocated tdMbebers at such time pursuant to Section &n2determining such Unrealized Gain or
Unrealized Loss, the aggregate fair market valuEld€ompany assets (including cash or cash eqerits) immediately prior to the issuance of
additional Interests shall be determined by the @amy using such method of valuation as the Boarg adapt.

(ii) In accordance with Regulations § 1.704-1(b(i3)f), immediately prior to any distribution toMember of any Company
property (other than a distribution of cash thatasin redemption or retirement of a Membershigiest), the Capital Account of each Merr
and the Carrying Value of each Company propertyl bleaadjusted upward or downward to reflect anydatized Gain or Unrealized Loss
attributable to such Company property, as if suaheldlized Gain or Unrealized Loss had been recednin an actual sale of each such
property immediately prior to such distribution for amount equal to its fair market value and reghhallocated to the Members at such time
pursuant tQ Section 6.24n determining such Unrealized Gain or Unrealikeds, the aggregate fair market value of all Comypassets
(including cash or cash equivalents) immediatelgrgo the distribution shall (x) in the case dfiatribution other than a distribution made
pursuant to Section 10,de determined in the same manner as that proud8dction 5.8(d)(i)or (y) in the case of a liquidating distribution
pursuant to Section 10,Dbe determined by the Liquidating Trustee usinchsuethod of valuation as it may adopt.
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ARTICLE VI.
ALLOCATIONS AND DISTRIBUTIONS

6.1 Allocations. After giving effect to the special allocations g&th in Section 6.2nd_Section 6.3Company Net Income or Net Loss for any
taxable year shall be allocated to the MemberdRata.

6.2 Requlatory AllocationsNotwithstanding the foregoing provisions of thiticle VI , the following special allocations shall be maal¢hie
following order of priority:

(a) Company Minimum Gain Chargebadi there is a net decrease in Company MinimurmG@airing any Company taxable year, then
each Member shall be allocated items of Companmynmecand gain for such taxable year (and, if necgsta subsequent years) in the manner and
amounts provided in Regulations §8 1.704-2(f)(6§04-2(g)(2) and 1.704-2(j)(2)(i), or any succegsmvision. For purposes of this Section 5.2
each Member's Adjusted Capital Account balancel fleatletermined, and the allocation of income @n gaquired hereunder shall be effected, prior
to the application of any other allocations purddarthis _Section 6.@ith respect to such taxable year (other than lacation pursuant to
Section 6.2(eand_Section 6.2(f). This_Section 6.2(a¥ intended to comply with the minimum gain chamgbrequirement of Regulations § 1.704-2
(f) and shall be interpreted consistently therewith

(b) Member Nonrecourse Debt Minimum Gain Chargebadekcept as provided in Regulations § 1. 23¢4), if there is a net decrease
Member Nonrecourse Debt Minimum Gain during any @any taxable year, any Member with a share of Memloarecourse Debt Minimum Ge
at the beginning of such taxable year shall beiappgallocated items of Company income and gainsfach taxable year (and, if necessary, for
subsequent years) in the manner and amounts pbirideegulations 88 1.704-2(i)(4) and 1.704-2(jji(2)or any successor provisions. For purposes
of this_Section 6.2 each Member’s Adjusted Capital Account balanegl gfe determined, and the allocation of incomgain required hereunder
shall be effected, prior to the application of atlyer allocations pursuant to this Section,6gher than Section 6.2(ahd other than allocations
pursuant to Section 6.2(aipd_Section 6.2(f) with respect to such taxable year. This Secti@bdis intended to comply with the partner nonrecol
debt minimum gain chargeback requirement of Reguiat§ 1.704-2(i)(4) and shall be interpreted cstesitly therewith.

(c) Qualified Income Offsetlf any Member unexpectedly receives an adjustiadiication, or distribution of the type contenipthby
Regulations § 1.704-1(b)(2)(ii)(d)(4), (5) or (8)en items of income and gain shall be allocateslithh Member in an amount and manner sufficient
to eliminate, to the extent required by the Redotet promulgated under Code Section 704(b), theitlelance, if any, in its Adjusted Capital
Account created by such adjustments, allocatiortistributions as quickly as possible; providkdt an allocation pursuant to this Section 6.2z
be made only if and to the extent that such Menamerd have a deficit balance in its Adjusted Cdpiecount after all other allocations provided
in Section 6.J]and_Section 6.Rave been tentatively made as if this Section §\éce not in this Agreement.

(d) Limitation on Allocation of Loss|f the allocation of Loss (or items of loss oddetion) to a Member as provided_in Section 6.1
hereof would create or increase an Adjusted Capitabunt deficit, then there shall be allocateduch Member only that amount
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of Loss (or items of loss or deduction) as will na¢ate or increase an Adjusted Capital AccouritileThe Loss (or items of loss or deduction) that
would, absent the application of the precedingesard, otherwise be allocated to such Member shallbcated to the other Members in proportion
to their relative Equity Percentage Interests, ettiap the limitations of this Section 6.2(d)

(e) Nonrecourse Deduction3he Nonrecourse Deductions for each Company texadar shall be allocated to the Members Pro Rata.

(f) Member Nonrecourse Deduction¥he Member Nonrecourse Deductions for any taxadée shall be allocated 100% to the Member
that bears the economic risk of loss (within theinieg of Regulations § 1.752-2) for the Member Naourse Debt to which such Member
Nonrecourse Deductions are attributable in accargavith Regulations § 1.7-2(i). If more than one Member bears the economlcaf loss with
respect to a Member Nonrecourse Debt, the Membardd¢ourse Deductions attributable thereto shadllleeated between or among such Members
in accordance with the ratios in which they shaighseconomic risk of loss.

(9) Nonrecourse LiabilitiesFor purposes of Regulations § 1.752-3(a)(3)Meenbers agree that Nonrecourse Liabilities of tbenany
in excess of the sum of (i) the amount of Compairiifdum Gain and (ii) the total amount of Nonrec@uBiilt-in Gain shall be allocated among the
Members Pro Rata.

(h) Code Section 754 Adjustment§o the extent that an adjustment to the adjustetbasis of any Company asset pursuant to Code
Section 734(b) or Code Section 743(b) is requipedsuant to Regulations § 1.704-I(b)(2)(iv)(m)betaken into account in determining Capital
Accounts, the amount of such adjustment to thet@bficcounts shall be treated as an item of gdithé adjustment increases the basis of the asset)
or loss (if the adjustment decreases such basid)siach item of gain or loss shall be speciallpcdted to the Members in a manner consistent with
the manner in which their Capital Accounts are negilito be adjusted pursuant to such Section oRégulations.

(i) Curative Allocations

(i) The allocations set forth in Section 6.2(&ection 6.2(b) Section 6.2(c) Section 6.2(d) Section 6.2(e) Section 6.2(fand
Section 6.2(hjthe “ Requlatory Allocation%) are intended to comply with certain requirementRefulations 88 1.704-I(b) and 1.704-2(i).
Notwithstanding the provisions of Section 6the Regulatory Allocations shall be taken intoamt in allocating other items of income, gain,
loss and deduction among the Members so thatetesttent possible, the net amount of such alloeatad other items and the Regulatory
Allocations, together, shall be equal to the nevant of such items that would have been allocazezhth such Member if the Regulatory
Allocations and the related Curative Allocation ed otherwise been provided in this Article Mh exercising its discretion under this
Section 6.2(i)(i), the Company may take into account future Regntadiocations that, although not yet made, arelljkto offset other
Regulatory Allocations previously made. Allocatigngsuant to this Section 6.2(i)éhall only be made with respect to Regulatory Adlamns
to the extent the Company determines that suchatlis will otherwise be inconsistent with the mmmic agreement among the Members.
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(i) The Company shall, with respect to each tagatdar, (xX) apply the provisions of Section 6.2(iy{ whatever order is most likely to
minimize the economic distortions that might othisenresult from the Regulatory Allocations, anddigide all allocations pursuant to
Section 6.2(i)(lamong the Members in a manner that is likely toimize such economic distortions.

6.3 Allocations for Tax Purposes

(a) Except as otherwise provided herein, for feddamme tax purposes, each item of income, gabs hnd deduction shall be allocated
among the Members in the same manner as its cweeliem of “book” income, gain, loss or deductigrallocated pursuant to Section &rid
Section 6.2

(b) With respect to any Contributed Property orustigd Property with a Book-Tax Disparity, the Compahall adopt the “remedial
allocation method” described in Regulations § 1-30d), and consistent therewith and in an attemtitninate Book-Tax Disparities attributable to
a Contributed Property or Adjusted Property, iterhsicome, gain, loss, depreciation, amortizatiod eost recovery deductions will be allocated for
federal income tax purposes among the Memberdlasvio

(i) In the case of a Contributed Property, (A) sitems of income, gain, loss, depreciation, amatiim and cost recovery deductions
attributable thereto will be allocated among thexNders in the manner provided under Code Sectiofcy@#d Regulations § 1.704-3(d)€. ,
the “ remedial allocation methdjithat takes into account the variation betweenAlgreed Value of such property and its adjustesistet the
time of contribution; and (B) any item of Resid@sdin or Residual Loss attributable to a ContriblReoperty will be allocated among the
Members in the same manner as its correlative d@Ethook” gain or loss is allocated pursuant tot8et6.1and_Section 6.2

(i) In the case of an Adjusted Property, (A) sitelms will (1) first, be allocated among the Mentbi&r a manner consistent with the
principles of Code Section 704(c) and Regulatiodsr®4-3(d) (.e., the “ remedial allocation methdyito take into account the Unrealized
Gain or Unrealized Loss attributable to such pripand the allocations thereof pursuant to Sedi@fd), and (2) second, in the event such
Adjusted Property was originally a Contributed Radp, be allocated among the Members in a mannesisient with Section 6.3(b)(i)(A)anc
(B) any item of Residual Gain or Residual Loss atteble to an Adjusted Property will be allocated amthe Members in the same manner
as its correlative item of “book” gain or loss Ibeaated pursuant to Section éahd_Section 6.2

(c) For the proper administration of the Compahg, Company shall (i) adopt such conventions aeehts appropriate in determining
amount of depreciation, amortization and cost recpdeductions; and (ii) amend the provisions of &greement as
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appropriate to reflect the proposal or promulgatbRegulations under Code Section 704(b) or 704{ee Company may adopt such conventions,
make such allocations and make such amendmeristAdgreement as provided in this Section 6.8¢dy if such conventions, allocations or
amendments are consistent with the principles afeC®ection 704.

(d) In accordance with Regulations 88 1.1245-1(&) h1250-1(f), any gain allocated to the Membgsnuthe sale or other taxable
disposition of any Company property or asset uwdlthe extent possible, after taking into accouhéorequired allocations of gain pursuant to this
Section 6.3 be characterized as Recapture Income in the paopertions and the same extent as such Membetsdimpredecessors in interest)
have been allocated any deductions directly or@udy giving rise to the treatment of such gaisfk@capture Income.

(e) All items of income, gain, loss, deduction aneldit recognized by the Company for federal incoaxepurposes and allocated to the
Members in accordance with the provisions hereafl &fe determined without regard to any electiodamCode Section 754 which may be made by
the Company; providedhowever, that such allocations, once made, shall be aju& any manner determined by the Board) to tatkeaccount
those adjustments permitted or required by Codé®ec734 and 743.

6.4 Other Rules

(a) For purposes of determining the Net Income, st or any other item allocable to any period, INeome, Net Loss and other items
will be determined on a daily, monthly or otheribaas reasonably determined by the Board usingpanyissible method under Code Section 706
and the related Regulations.

(b) In the event that the Code or any Regulatiegsire allocations of items of income, gain, laejuction or credit different from tho
set forth in this Article VI the Company is hereby authorized to make neveailons in reliance on the Code and such Reguktenmd no such new
allocation shall give rise to any claim or causaafon by any Member.

6.5 Distributions

(a) From time to time, but not less than once dzistribution Period, the Board shall distributeaanount equal to 100% of Available
Cash with respect to such Distribution Period ®Members Pro Rata; provid#tht, notwithstanding any other provision of thigréement, the
Company shall not make any distribution to its Menstthat would be prohibited by the Act or by attyeo applicable law or contract to which the
Company is a party or to which it is subject.

(b) The Company and the Board shall be entitletetat the record owner of a Membership Intereshasbsolute owner thereof in all
respects and shall incur no liability for distritmus of cash or other property made in good faitkuch record owner until such time as a Trandfer o
such Membership Interest has become effective @doks of the Company. From the date of the réoigny instrument relating to Transfer of a
Membership Interest or at any time if the Companseasonably in doubt as to the Person entitleddeive distributions in respect of such
Membership Interest, the Company may withhold amghglistributions until the Transfer is completedbandoned or the dispute is resolved. Any
amounts that a Member owes the Company may be ttifrom the amount of a distribution to such Memefore payment.
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6.6 Accounting Matters

(a) The fiscal year of the Company shall end onebdmer 31 unless otherwise established by the Bod&lbooks and records of accc
of the Company shall, at the expense of the Comp@nye kept, or caused to be kept, by the Comzrtlge principal place of business of the
Company, (ii) be on a basis consistent with GAARsistently applied, (iii) reflect all Company tractions and (iv) be appropriate and adequate for
conducting the Company business. The Company magecaccountants who are employees of one or moneblgies or their Affiliates to keep the
Company’s books and records, or the Company maythird party accountants to keep the Company'«®aad records.

(b) Company books and records of account will keilable for inspection and audit as provided intf®ec3.4.

(c) The Company shall provide to each Member softrination with respect to the operations of thenpany and its subsidiaries as is
reasonably necessary for such Member to file agyired Tax returns of such Member or its Affiliat&githout limiting the generality of the
foregoing, the Tax Matters Partner shall prepareose to be prepared), at Company expense, larfdrfthe Company appropriate Tax returns and
send all Members a copy thereof.

(d) Subject to the provisions of Section 8wlithin 45 days of the end of each of the firsethfiscal quarters of each Company fiscal y
the Company shall furnish each Member with a cdigh® balance sheet of the Company as of the &sbtithe applicable period, and a stateme
income or loss for the Company for such period,chishall be prepared from the books and recortlseo€Company in accordance with GAAP
(except for the absence of footnotes) consisteiplied. The Company’s year-end annual stateméatslse audited by a nationally recognized
independent registered public accounting firm. 8abijo the provisions of Section §.4ithin 45 days after the end of the Company’sdigear, the
Company shall furnish each Member with a copy ef@@mpany’s audited financial statements.

(e) The funds of the Company shall not be commihgtéh the funds of any Member or any other Persm, neither the Company nor
any Member shall employ or permit any other Petsamploy such funds in any manner except for gireelit of the Company. The bank accounts
of the Company shall be maintained in the nam@e@Qompany in such banking institutions as are@aut by the Board, and withdrawals shall be
made only in the regular course of Company busiaadsas otherwise authorized in this Agreementuch signature or signatures as the Board may
determine.

(f) Each Member shall furnish to the Company altipent information in its possession relating ton@pany operations that is necessary
to enable the Company’s income tax returns anchéiizh statements to be prepared.

20



6.7 Dissolution Notwithstanding the provisions of this Article Vibut subject to the proviso in Section 6.5(apon dissolution of the
Company as provided in Article Xall distributions occurring after such dissolatghall be made in accordance with Article X

6.8 Amounts Withheld All amounts withheld pursuant to the Code or prgvision of any state, local or other tax Law wigéispect to any
payment or distribution to the Members shall bated as amounts distributed to the Members purdadhis_Article Vifor all purposes of this
Agreement.

6.9 Conformity of ReportingThe Members are aware of the income tax consegsesf the allocations made by this Articlearid hereby
agree to be bound by the provisions of this Artiélén reporting their shares of Company profits, gaineome, losses, deductions, credits and other
items for income tax purposes.

6.10_Elections The Company shall make the following electionst@appropriate tax returns:
(a) to adopt the calendar year as the Companyabteyear;
(b) to adopt the accrual method of accounting;

(c) to elect in a timely manner pursuant to CodetiSe 754 and pursuant to corresponding provisadrepplicable state and local tax
laws, an election under Code Section 754 and tigeilR&ons promulgated thereunder to adjust thedakthe Company’s properties under Code
Sections 734 and 743; and

(d) any other election approved by the Board.

Neither the Company nor any Member may make arietefor the Company to be excluded from the aggian of the provisions of subchaptel
of chapter 1 of subtitle A of the Code or any sanjprovisions of applicable state Law or take athepaction which would result in the Company
being treated as a “partnership” for federal tasppses.

6.11 Tax Matters PartneliSPOC shall be the “tax matters partner” of thenBany pursuant to Code Section 6231(a)(7) (thex'Matters
Partner’) . The Tax Matters Partner shall take such actionagme necessary to cause each other Member to kez6notice partner” within the
meaning of Code Section 6223. The Tax Matters Baghall inform each other Member of all significaratters that may come to its attention in its
capacity as the Tax Matters Partner by giving rotiiereof on or before the fifth Business Day diggoming aware thereof and, within that time,
shall forward to each other Member copies of altarial written communications it may receive intthapacity. The Tax Matters Partner may not
take any action contemplated by Code Sections @2®Rgh 6231 without the consent of the Membergpkeas necessary to meet applicable time
deadlines or comply with other requirements of Iaut, this sentence does not authorize the Tax kaftartner to take any action left to the
determination of an individual Member under Codetf®as 6222 through 6231.
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ARTICLE VII.
MANAGEMENT OF THE COMPANY

7.1 Management by Board of Directors

(a) The overall management and control of the Campgaall be exercised by or under the authoritthefboard of directors (the * Board
" and, each member of the Board, a “ Dire¢tyras provided in this Article VII A Director shall be deemed to be a “manager” withe meaning of
the Act. The Board shall be exclusively vested wittmanagement powers over the business andsafiithe Company except as otherwise
expressly provided in this Agreement or by non-whle provisions of applicable Law. Except as exgyegrovided herein or as is otherwise
required by Law, no Member, in its capacity as arier, shall have any management power over thed&ssiand affairs of the Company or actual
or apparent authority to enter into contracts dmelfeof the Company.

(b) The Board shall be comprised of four Directong of whom shall be designated by each of Holgliagd SPOC, in each case so long
as such entity remains a Member. The Personslipigierving as Directors are as follows:

Holdings: Arnold D. Doddere
Karl R. Fails
SPOC: Christopher B. Dia

Clare P. McGron

(c) Each Director shall continue to serve in suapacity until his resignation, death or removaDikector shall serve at the pleasure of
the Member that appointed such Director and maeb®wved at any time with or without cause by, anly by, the Member that is entitled to
appoint such Person.

(d) In the event of a vacancy on the Board, the kementitled pursuant to Section 7.1{®appoint the Director in respect of which such
vacancy occurred may appoint a Person to fill sieddancy.

(e) After the date hereof, Members entitled to appbirectors may appoint such Persons by providimigten notice thereof to the other
Members and the Company, which notice shall steteffective date of any such appointment.

(f) A Director may resign at any time by giving tin notice to the Company and the Member thatiapgebsuch Director. Such
resignation shall be in writing and shall take effat the time specified therein, or, if no timesjgecified, at the time of its receipt by the Compa
The acceptance of a resignation shall not be nagess make it effective unless expressly so predith the resignation.

(9) Elimination and Replacement of Duties of BoawtHENEVER THE BOARD, ANY COMMITTEE OF THE BOARD ORNY
DIRECTOR MAKES A DETERMINATION OR TAKES OR DECLINESO TAKE ANY OTHER ACTION, IN ITS CAPACITY AS THE
BOARD, A COMMITTEE OF THE BOARD OR A DIRECTOR, AS
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OPPOSED TO IN ANY DIRECTOR'S INDIVIDUAL CAPACITY, HE BOARD, SUCH COMMITTEE OF THE BOARD OR SUCH DIRHOR
SHALL MAKE SUCH DETERMINATION OR TAKE OR DECLINE TOrAKE SUCH OTHER ACTION IN GOOD FAITH AND SHALL NOT
BE SUBJECT TO ANY HIGHER STANDARD CONTEMPLATED HEREY OR UNDER THE DELAWARE ACT OR ANY OTHER LAW,
RULE OR REGULATION OR AT EQUITY. A DETERMINATION, JHER ACTION OR FAILURE TO ACT WILL BE DEEMED TO BHN
GOOD FAITH IF THE BOARD, ANY COMMITTEE OF THE BOARODR ANY DIRECTOR REASONABLY BELIEVED SUCH
DETERMINATION, OTHER ACTION OR FAILURE TO ACT TO BEN THE BEST INTERESTS OF THE COMPANY. THE PROVIS\S OF
SECTION 7.1JAND SECTION 7.13SHALL ALSO BE APPLICABLE TO DIRECTORS ACTING IN SUG CAPACITY AND INURE TO THE
BENEFIT OF EACH DIRECTOR. TO THE FULLEST EXTENT PERTTED BY LAW, THE COMPANY SHALL INDEMNIFY, PROTECT
DEFEND, RELEASE AND HOLD HARMLESS EACH DIRECTOR FROAND AGAINST ANY CLAIMS ASSERTED BY OR ON BEHALF &
ANY PERSON (INCLUDING ANOTHER MEMBER OR THE COMPANY OTHER THAN THE MEMBER THAT DESIGNATED SUCH
DIRECTOR, THAT ARISE OUT OF, RELATE TO OR ARE OTHERSE ATTRIBUTABLE TO, DIRECTLY OR INDIRECTLY, SUCH
DIRECTOR’S SERVICE ON THE BOARD, OTHER THAN SUCH @IMS ARISING OUT OF THE BAD FAITH, FRAUD OR WILLFUL
MISCONDUCT OF SUCH DIRECTOR (SUCH BAD FAITH, FRAUDR WILLFUL MISCONDUCT HAVING BEEN DETERMINED BY A
FINAL AND NON-APPEALABLE JUDGMENT ENTERED BY A COUR OF COMPETENT JURISDICTION) WHICH HAS A MATERIAL
ADVERSE FINANCIAL IMPACT ON THE COMPANY.

7.2 Authority of the Board Except for matters that (a) require approvahefMembers by the express terms of this Agreemefii)oelate to
the responsibilities and authority delegated byBbard to the officers, the Board shall have thewesive authority to make all decisions and take al
actions and act on behalf of the Company genetalgpnduct, direct and manage the business, aetivitperations and affairs of the Company.

7.3 Board Decisions and Quorum

(a) Each Director shall be entitled to cast omatters to come before the Board a number of \exrjasl to the Equity Percentage Inte
deemed to be held by the Member that appointed Bireletor divided by the number of Directors appethby such Member; providékat, if any
other Director appointed by such Member is nottiaradlance at the Board meeting, the Director enakince shall be entitled to cast an aggregate
number of votes equal to the entire Equity Pergentaterest held by the Member that appointed fidgkctor. Notwithstanding any other provision
of this Agreement, for so long as the aggregatrast of SPOC and its Affiliates in the equity o Company, stated as a percentage, is greater thal
or equal to 15.0%, on all matters to come befoeeRbard, SPOC shall be deemed to hold a 50.1% ¥EReitcentage Interest and Holdings shall be
deemed to hold a 49.9% Equity Percentage Intéresgch case, for purposes of determining the numibeotes entitled to be cast with respect to
any such matters by the Directors appointed by SPOC

(b) The Board shall hold such regular meetinganif, as it may determine from time to time whichlkshot require prior written notice,
and such special meetings as may be called by aegtbr upon not less than one Business Day’s pyidten notice to all Directors.
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(c) Notices of Board meetings shall state the pldag and hour thereof, shall include appropridgé&id information to each Director to
participate in such meeting by means of teleph@méerence, and shall otherwise be in accordande Séttion 11.1 Neither the business to be
transacted at, nor the purpose of, any regulapecial meeting of the Board need be specified@mittice or waiver of notice of such meeting.

(d) Attendance of a Director at any meeting shadfistitute a waiver of notice of such meeting, exedpere the Director attends a
meeting for the express purpose of objecting tdridmesaction of business at such meeting on thengrthat such meeting is not lawfully called or
convened. Any Director may waive notice of any rimggeby signing a written waiver to such effect befor after such meeting and such waiver ¢
be effective for all purposes as satisfying alic®tequirements under this Agreement or applichhie.

(e) The presence in person or by proxy of Direckangng, in the aggregate, 50.1% of the votes dddmébe held by all Directors shall
constitute a quorum for the transaction of busimessy meeting of the Board. If, however, a quoslmall not be present at any meeting of the B
the Directors present may adjourn the meeting fiom to time without notice other than announcenatithe meeting until a quorum shall be
present. Notwithstanding anything contained heteithe contrary, where a Director attends a medtinthe express purpose of objecting to the
transaction of business at such meeting on thengrthat such meeting is not lawfully called or cened, such attendance shall not constitute
participation in, or presence at, such meeting.

(f) With respect to any matter for which the apioonsent or vote of Directors is required byAlog or this Agreement, except to the
extent Supermajority Approval or unanimous apprasaéquired by this Agreement, the approval oebiors deemed to hold an Equity Percentage
Interest of 50.1% or greater at a meeting at whiguorum is present shall be the act of the Baard,the phrases “approval”, “consent” or “vote” of
or by the Board and phrases of like import shalhmapproval by the Board, similarly construed. Ay aneeting of the Board, each Director shall be
entitled to vote in person or by proxy executewiiting by such Director or by his duly authorizatiorney-in-fact.

(g) Any action required or permitted to be taken ateeting of the Board may be taken without a mgéft a consent or consents in
writing, setting forth the action so taken, shaldigned by Directors deemed to hold the requisiteber of votes and such consent shall have the
same force and effect as a vote of such Directoasnaeeting of the Board, provided that reasonatilence notice of such consent is given to all
Directors. Such consent shall be filed with thesamis of the Board and a copy of such consentlsbaltovided to all Directors.

(h) Any meeting of the Board may be held by confeestelephone, televideo or similar communicatiemsipment by means of which
persons participating in the meeting can hear ettodr. Participation in a meeting pursuant to sgphipment shall constitute presence in person at
such meeting, except where a person participatd®imeeting for the express purpose of objectirthe transaction of any business on the ground
that the meeting is not lawfully called or convened
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(i) The Directors shall designate a person to k@pmaintain minutes of each meeting of the Boatld the other books and records of
the Company, and shall provide copies thereofecther Directors for approval by the Directors.

7.4 Officers and Employees; Outsourced Services

(a) Officers and AgentsThe Board may appoint such officers and agentsasfrom time to time appear to be necessary wisatle in
the conduct of the affairs of the Company, wholdhald their offices for such terms and shall ex@such powers and perform such duties as shall
be determined from time to time by the Board. Tffie@rs shall have such titles and hold their afdor such terms as shall be determined from
to time by the Board and shall have such authastget forth in Section 7éxcept to the extent modified from time to timetbg Board. The Board
may grant powers of attorney or other authoritg@gropriate to establish and evidence the authofitlye officers and other Persons.

(b) Term of Office. Any officer may be removed, with or without causely by the Board. Vacancies in any office mayilbed only by
the Board.

(c) Resignation An officer may resign at any time by giving weitt notice of resignation to the Board. Any sucligrestion shall be
effective immediately unless a certain date is Sigelcfor it to take effect, in which event it shhk effective upon such date. Acceptance of ah su
resignation shall not be necessary to make it gffec

(d) CompensationThe compensation, if any, of all officers, emmeg and agents of the Company shall be fixed b tized.

(e) ReimbursementsThe officers and agents of the Company may bebeised for out-of-pocket costs and expenses dCtmpany
paid or incurred by them on behalf of the Company.

7.5 Authority of the Officers Except for matters that require approval of thenMbers or the Directors by the express terms sfAgreement,
or as the Directors may otherwise determine, tfieess shall have the authority to make all decisiand take all actions and act on behalf of the
Company generally to conduct, direct and managedlyeto-day business, activities, operations afalrafof the Company and all matters related to
the business of the Company.

7.6 Member Decisions and Quorum

(a) The Members in their capacity as Members stalhave any power or authority to manage the legsior affairs of the Company or
to bind the Company or enter into agreements oalbehthe Company. Except as otherwise expresglyiged in this Agreement or the Act,
Members shall have no voting rights or rights gfrapal, veto or consent or similar rights over acgions of the Company. For so long as the
aggregate interest of SPOC and its Affiliates mdlquity of the Company, stated as a percentagegader than or equal to
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15.0%, where the vote, approval or consent of tleenlders is required under this Agreement, notwitititeg any other provision hereof, SPOC shall
be deemed to hold a 50.1% Equity Percentage Int@nelsHoldings shall be deemed to hold a 49.9%tifqReércentage Interest.

(b) There shall be no regular meetings of the Mamtigpecial meetings of the Members for any purposmirposes, unless otherwise
prescribed by Law, may be called by any Memberingldogether with its Affiliates, at least an aggate 20% or more Equity Percentage Interest.
Meetings of the Members shall take place at thecjpal office of the Company unless the Membersagtherwise.

(c) Written notice of all special meetings of Memstating the place, day and hour thereof, angtineose for which the meeting is
called, shall be given not less than one Businessiior to the date of the meeting, to the Memloérecord entitled to vote at such meeting and
shall otherwise be in accordance with Section 11.1

(d) Attendance of a Member at any meeting shalktturie a waiver of notice of such meeting, exeseipeére the Member attends a
meeting for the express purpose of objecting tdridmesaction of business at such meeting on thengrthat such meeting is not lawfully called or
convened. Any Member may waive notice of any megiy signing a written waiver to such effect beforeafter such meeting and such waiver ¢
be effective for all purposes as satisfying alic®tequirements under this Agreement or applichhie.

(e) The presence in person or by proxy of Membegsried to hold, in the aggregate, 50.1% of the Edreétcentage Interests shall
constitute a quorum for the transaction of busiressy meeting of the Members. If, however, suabrgm shall not be present or represented at any
meeting of the Members, the Members entitled t@ &btsuch meeting, present in person or represégtpbxy, shall have the power to adjourn the
meeting from time to time without notice other tramouncement at the meeting until a quorum sleafirbsent or represented. At such adjourned
meeting at which a quorum shall be present or sgmted any business may be transacted which mégletlireen transacted at the meeting as
originally convened.

(f) With respect to any matter for which the apioeonsent or vote of Members is required by tedk this Agreement, the affirmati
vote of Members deemed to hold an Equity Perceritageest of 50.1% at a meeting at which a quorsiprésent shall be the act of the Members,
unless the matter is one for which the Act (in a-m@ivable provision thereof) or this Agreementuiegs the consent, approval or vote of all of the
Members or a Supermajority Approval. The termsgrapal”, “ consent’ or “ vote ” of or by the Members and phrases of like impbelsmean
approval by the Members, similarly construed. At areeting of the Members, each Member entitledote at such meeting shall be entitled to vote
in person or by proxy executed in writing by suchkrivber or by his or its duly authorized attorneyaaot. No proxy shall be valid after 11 months
from the date of its execution unless such proketise provides. Each proxy shall be revocableredt has been voted unless the proxy form

conspicuously states that the proxy is irrevocable the proxy is coupled with an interest.
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(g) Any action required or permitted to be takerthy Members at a meeting of the Members may kEntakthout a meeting if a conse
or consents in writing, setting forth the actiortaken, shall be signed by Members deemed to holigregate Equity Percentage Interest sufficient
to take such action at a meeting of the Membewhath a quorum is present provided that reasoredl@nce notice of the proposed action has been
provided to all Members. Such consents shall leel fivith the minutes of the Members, and a copyohgonsents shall be provided to all Members.

(h) Members may participate in and hold a meetingy@ Members by means of conference telephoreyitido or similar
communications equipment by means of which allgesparticipating in the meeting can hear eachroReaticipation in a meeting pursuant to such
telephone or communication equipment shall cortstipuesence in person at such meeting, except vehgeeson participates in the meeting for the
express purpose of objecting to the transactiamgfbusiness on the ground that the meeting itamdtlly called or convened.

7.7 Acts Requiring Supermajority Approvaieither any Member, Director or officer shall kaany authority to take any of the following
actions or enter into any agreement or arrangetoarinsummate any of the following actions on biebiaihe Company, or otherwise cause or
permit the Company to do any of the following witih&upermajority Approval of the Board:

(a) any Capital Call (or acceptance of any Ca@ahtribution);

(b) the acceptance of any loans from a Memberadtbhmpany;

(c) any issuance of any Membership Interests, exp@suant to any convertible security, call, optizvarrant, subscription, purchase
right or other contract or commitment previouslyayved by Supermajority Approval, or any changéhsnumber of outstanding Membership
Interests whether by recapitalization, reclassiifieg split-up, combination, exchange, repurchase, acquisitiatherwise or take any action affect
the amount of outstanding Membership Interestdteriag the rights of outstanding Membership Ingtseset forth in this Agreement;

(d) any distributions of Membership Interests oy ather distributions other than distributions ofelable Cash;

(e) the approval of any Transfer of Membershipredés (other than Internal Transfers); and

(f) the approval of the admission of an additiod&mber into the Company.

7.8 Acts Requiring Unanimous Approvaleither any Member, Director or officer shall baany authority to take any of the following acton

or enter into any agreement or arrangement to comsuie any of the following actions on behalf of @@mpany, or otherwise cause or permit the
Company to do any of the following without the uimaous approval of the Board

(a) any amendment of the Charter Documents of tiraganny;

27



(b) the adoption of any voluntary change in thediassification for federal income tax purposethef Company;

(c) the approval of any merger, consolidation tieottombination of the Company, or participatioritef Company in a share exchange,
or sale of all or substantially all of the assdtthe Company;

(d) the assignment of all or substantially alllef Company’s assets in trust for creditors or enatssignee’s promise to pay its debts or
file a voluntary petition commencing a bankruptiogolvency or similar proceeding; and

(e) the dissolution or liquidation of the Company.
7.9 Budget The Board may approve budgets for the Company time to time.
7.10 _Determination of Fair Market Valu&Vhenever a determination of Fair Market Valueeiguired under this Agreement (including as part

of a determination of Agreed Value), the Board ktielermine the Fair Market Value and shall notifg Member who (or whose Affiliate) owns or
to whom is being distributed the interest or propbeing valued of the Board's determination.

7.11 Limitation of Liability. No Member, Director or officer has guaranteedsiwll it have any obligation with respect to theurn of a
Member’s Capital Contributions, and no Member, Blioe or officer has guaranteed profits from therafien of the Company. No Member or any of
its Affiliates, nor any Director or officer shalebiable to the Company or to any other Membeiafoy loss or damage sustained by the Company or
any other Member arising from any actions takearoitted to be taken in its capacity as a Membere®@or or officer, except for any loss or damage
directly resulting from fraud or willful misconduby such Member or its officers, directors, empksjeagents or Affiliates, or the bad faith, frand o
willful misconduct of such Director or officer (dudad faith, fraud or willful misconduct having Imegetermined by a final and non-appealable
judgment entered by a court of competent jurisdigtwhich has a material adverse financial impacthe Company, it being specifically agreed
no Member, Director or officer shall be liable teetCompany or to any Member for its own ordinaojntj or concurrent negligence of such Member
or its officers, directors, employees, agents diliafes, or such Director or officer. To the fudleextent permitted by law, no event shall any Memb
or its officers, directors, employees, agents diliafes, or such Director or officer be liablettee Company or to any other Member for any
Consequential Damages sustained by the Companyather Member. Each Member, Director and offitesll be entitled to rely in good faith
upon the records of the Company and upon suchnrg#tion, opinions, reports or statements presentéitet Company by any Person as to mattet
Member, Director or officer reasonably believes\within such Person’s professional competence pesise, including financial statements or other
financial data prepared or presented in accordasitbethe provisions of the Act, and any act takewmitted in reliance thereon shall be conclusi
presumed to have been done or omitted in good &ithin accordance therewith. The provisions of &dgreement, including this Section 7,11
Section 7.Jand_Section 7.18 the extent that they restrict or eliminate fidwg and other duties of Members, Directors, officer Affiliates to the
Company or its Members otherwise existing at lawnaquity, are agreed by the parties hereto taoepsuch other duties and liabilities of such
Members, Directors, officers or Affiliates.
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7.12 No Restrictions

(a) No Member, Director or officer shall be reqdite tend to the business and affairs of the Comparsuch Member’s, Director’s or
officer’s sole and exclusive function, and any MemtDirector or officer may have other businessriests and may engage in other investments and
activities in addition to those relating to the iness of the Company or the Company, independentlyith others, including businesses, investments
and activities that may be similar to, or in conifg@t with, the business of the Company, the Comgpany of its Members or any of their respective
Affiliates, and none of the same shall constituteeach of this Agreement or any duty expressecdhplied by law to any Member, Director or
officer or the Company. No Member, Director or offi shall incur liability to the Company or to adgmber as a result of engaging in any other
such business, investment or activity.

(b) Notwithstanding anything to the contrary instihigreement, the doctrine of corporate opportumitygny analogous doctrine, shall not
apply to a Member, Director or officer. No MembBitector or officer who acquires knowledge of aqutal transaction, agreement, arrangement or
other matter that may be an opportunity for the @any shall have any duty to communicate or offehsppportunity to the Company or any
Member, and such Member, Director or officer shall be liable to the Company, to any Member or atiwer Person for breach of any fiduciary or
other duty by reason of the fact that such Membggctor or officer pursues or acquires such opputy for itself, directs such opportunity to
another Person or does not communicate such opyitgrtar information to the Company or any other Men

(c) Neither the Company nor any Member shall haweraght, by virtue of this Agreement, to shareparticipate in such other
businesses, investments or activities of a Memb#r the income or proceeds derived therefrom.

(d) Subject to Section 7.7(f), the Company may reinte contracts with Affiliates, including contragpursuant to which such Affiliates
will perform any function which the Board is auttaed or obligated to perform hereunder.

7.13 Indemnity of Members, Directors and Other Agen

(a) To the fullest extent permitted under the Ao Members, Directors and the officers of the Canyp to the extent acting on behalf of
the Company in accordance with the terms of thissAment and any delegation of authority from tharBand each of such Perseequity owners
directors, directors, officers, agents, represamatand employees (the “ Indemnitéesshall be indemnified and held harmless by the Camppa
against all losses, Claims, liabilities, damageed, penalties, costs and expenses (includingnats’ fees, judgments and amounts paid in
settlement actually and reasonably paid or incubsethe Indemnitee), whether or not such Indemrigexeting in such capacity at the time such
liability or expense is paid or incurred, as a lestia Claim arising out of or related to the mess of the Company, assets or affairs of the Coypa
to the extent in the action, omission or
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transaction giving rise to such Claim, the Indeeii actions or omissions were in good faith ara imanner the Indemnitee reasonably believed to
be in, or not opposed to, the best interest ofdbmmpany and the Indemnitee’s conduct did not ctutstiraud or willful misconduct (such fraud or
willful misconduct having been determined by a fiaad non-appealable judgment entered by a cowbwipetent jurisdiction) which has a material
adverse financial impact on the CompahlE FOREGOING INDEMNITY EXPRESSLY INCLUDES AN INDEM NITY TO PROTECT AN
INDEMNITEE FROM THE CONSEQUENCES OF ITS OWN CONDUCT WITH RESPECT TO THE SOLE, CONCURRENT, PASSIVE

OR ACTIVE NEGLIGENCE (INCLUDING GROSS NEGLIGENCE) O R STRICT LIABILITY OF SUCH INDEMNITEE. The termination

of any action, suit or proceeding by judgment, oafesettiement shall not, of itself, create a pregtion that the Indemnitee’s actions or omissions
were not in good faith and in a manner that themnitee reasonably believed to be in, or not oppésethe best interest of the Company, or
constituted fraud or willful misconduct. The rigtftindemnification provided herein shall be cumivlatof, and in addition to, any and all rights to
which any Indemnitee may otherwise be entitled diytiact or as a matter of Law or equity and shetmed to his heirs, successors, assigns and
personal representatives.

(b) To the extent an Indemnitee is successful emihbrits or otherwise in any proceeding that amsgof or otherwise relates to the
Company or this Agreement, such Indemnitee shalhdemnified in accordance with Section 7l8the Company against all expenses actually and
reasonably incurred by such Indemnitee or on sndbrhnitee’s behalf in connection therewith. If addmnitee is not wholly successful in such
proceeding but is successful, on the merits orratise, as to one or more but less than all Claisssies or matters in such proceeding, the Company
shall indemnify such Indemnitee in accordance \Bitistion 7.13gainst all expenses actually and reasonably ieduy him or on his behalf in
connection with each successfully resolved Clagsiié or matter. For purposes of this Section 7)E8(® without limitation, the termination of any
Claim; issue or matter in such a proceeding by disah or withdrawal with or without prejudice, sha¢ deemed to be a successful result as to such
Claim, issue or matter.

(c) The Company shall advance all reasonable exgdansurred by or on behalf of an Indemnitee inngmtion with any proceeding
within 20 days after the receipt by the Compang efatement or statements from the Indemnitee stiggesuch advance or advances from time to
time, whether prior to or after final dispositiohsuch proceeding. Such statement or statemenisshsonably evidence the expenses incurred by
the Indemnitee and shall include or be precedetoompanied by an undertaking by or on behalf gflademnitee to repay any expenses advanced
if it shall ultimately be determined that such Indetee is not entitled to be indemnified againstsexpenses.

(d) The Company may purchase and maintain insuradtes expense, to protect itself and any Indéeeniwhether or not the Company
would have the power to indemnify such person agaach expense, liability or loss under Sectid3(@&).

(e) If the indemnification provided for in this Siem 7.13is unavailable to an Indemnitee in respect of anpunt referred to therein as a
result of a final judicial determination that suodemnification cannot be enforced, then, to thiemtxpermitted by
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Law, the Company shall, in lieu of indemnifying bdndemnitee, contribute to the amount paid or plyay such Indemnitee as a result of such
amount in such proportion as is appropriate teotfihe relative benefits received by the Compamyeach Indemnitee and the relative fault of the
Company and each Indemnitee in connection withntager which resulted in such Claims, damagesiliigls, judgments, penalties (including
excise and similar Taxes and punitive damage%sfinost, expense or settlement amount, as watiyasther relevant equitable considerations.

(f) An Indemnitee shall not be denied indemnifioatin whole or in part under this Section 7hE®ause the Indemnitee had an interest in
the transaction with respect to which the inderoaifon applies if the transaction was otherwisenitted by the terms of this Agreement.

(9) The provisions of this Section 7.48 for the benefit of the Indemnitees, their heitecessors and assigns, and shall not be dee
create any rights for the benefit of other Persons.

(h) No amendment or repeal of this Section i &ny provision hereof shall in any manner terr@needuce or impair the right of any
past, present or future Indemnitee to be indenuhifig the Company, nor the obligations of the Conggarindemnify any such Indemnitee under
in accordance with the provisions of this SectidiBas in effect immediately prior to such amendmenepeal with respect to claims arising fron
relating to matters occurring, in whole or in paripr to such amendment or repeal, regardlesshefvsuch claims may arise or be asserted.

7.14 Compensation and Reimbursement of ExperiSesept as approved by the Board, no Member, Riraar officer shall be entitled to
compensation for actions taken on behalf of the gamy; provided however, that the Company shall reimburse the DirectotsMembers for any
out of pocket expenses reasonably incurred in dittigrmeetings of the Board or of the Members.

ARTICLE VIII.
RIGHTS AND OBLIGATIONS OF MEMBERS

8.1 Limitation on Liability and Authority Each Member’s liability shall be limited as setth in this Agreement, the Act and other applieabl
Law. Without limiting the right of any Member to excise the rights expressly granted to such Membeer this Agreement, each Member agrees
that it has no authority under this Agreement, aitldnot exercise any authority it may have unde Act, to act for, bind or commit the Company to
agreements, transactions or other arrangemerig|aitself out as an agent of the Company, witlihatexpress prior written consent of the Board.

8.2 No Liability for Company ObligationsNo Member or its officers, directors, employesgents or Affiliates shall be liable for the debts,
obligations or liabilities of the Company (whetlaising in contract, tort, statute or otherwisagluding under a judgment, decree or order of at¢c
except as may be expressly provided in a sepavateen guaranty or other agreement executed byembkr or its officers, directors, employees,
agents or Affiliates or as may be provided underAbt relating to liability for wrongful distributins.
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8.3 Priority and Return of CapitaExcept as is expressly provided herein, no Mershall have priority over any other Member, eitagto
the return of Capital Contributions or as to Netdme, Net Losses, or distributions. This Secti@s8all not apply to loans made to the Company by
any Member.

8.4 Access to InformationEach Member shall be entitled to receive theofwihg ( provided however, an assignee of a Membership Interest
who is not admitted as a Substitute Member shalbecentitled to any of the following):

(a) to receive a copy of this Agreement and anyredments hereto;

(b) to receive a current list of the name andkastwn address of each to receive information raggrthe amount of cash and a
description and statement of the Agreed Value gfather property or services contributed by eaclmlider and that each Member has agreed to
contribute in the future, and the date on whicthdzecame a Member;

(c) to receive the financial information described&ection 6.6

(d) to receive copies of the Company’s federatestéad local tax returns for each year; and

(e) to inspect the assets of the Company durinmbss hours at the principal office of the Compapgn reasonable prior written notice.

ARTICLE IX.
TRANSFERS

9.1 Restrictions on Transfers

(a) A Member may only transfer, sell, assign, piedencumber, or otherwise dispose of (each, afisfeas”) all or any portion of its
Membership Interest (i) to an Affiliate or anotidember upon the consent of the Board, which consleait not be unreasonably withheld,
conditioned or delayed (each, an “ Internal Tran§feor (ii) to any other Person after Supermajodyproval of the proposed Transfer and, in each
case, otherwise in accordance with the terms anditions of this Article IX. Any attempted Transfer of a Membership Interetster than in strict
accordance with this Section 9.1(ahall be, and is hereby declared, null and voithé fullest extent permitted by Law.

(b) All Transfers hereunder shall be by instrurmiarform and substance reasonably satisfactoryadCibimpany, which instrument shall
contain an express statement by the Transferde afifeement to accept the Transfer and to acaeppt and be bound by all of the terms and
provisions of this Agreement, as the same may baea amended from time to time, and shall prouidéHe payment by the transferring Membe
all reasonable expenses incurred by the Compaagrinection with such Transfer, including, withdutitation, any necessary amendments to this
Agreement to reflect such Transfer. The transfgriitember and
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the Transferee shall execute and acknowledge ahplaeuch instruments as the Company may reaspnedpiest to effectuate such Transfer, in
each case in form and substance reasonably sétisfac the Company. In no event shall the Compdiagolve or terminate (other than for tax
purposes, to the extent provided by the Code amggilR&ons) upon the admission of any Member toGbenpany or upon any permitted Transfer
Membership Interest in the Company by any Member.

9.2 Substitute MembersAs of the effectiveness of any Transfer of a Mership Interest permitted under Section ,9ahy Transferee
acquiring such Membership Interest shall be deeadditted as a Substitute Member with respect tdvibmbership Interest so transferred.
Substitute Members shall have all of the rights allihations of Members. Transferees of Membersfhiigrests who do not become Substitute
Members shall have only the rights of assigneddarhbership Interests and, therefore, no rights Mdeanber hereunder. An assignee shall have only
the right to receive allocations and distributiatisibutable to the Membership Interest acquiredingh assignee, which Membership Interest she
subject to the same restrictions on transfer atgwed in this Agreement. An assignee shall hagesime obligations to the Company and the
Members as a Member holding the same Membershepdsttwould have, including any obligation to m&gital Contributions.

9.3 Admission of Additional MembersAn additional Member (which shall not include abStitute Member resulting from a Transfer in
accordance with Article IX may be admitted into the Company only upon Supgrity Approval, including in such approval thedétnal
Member’s required Capital Contribution and Equigré&ntage Interest, and execution of a countegbdinis Agreement by the additional Member.
Additional Members shall have all of the rights afdigations of Members.

9.4 Withdrawal No Member has the right or power to withdraw frbta Company, and no Member shall withdraw fromGlenpany without
the consent of the Board.

9.5 Effective Date of Transfersn the event a Transfer of a Membership Inteigesbnsummated in accordance with this Article hstiansfer
will be recognized for the purpose of distributiaml allocations as of the date on which such Teatecame effective; providedat the Company
shall have been given a copy of all documents struments executed in connection with such Tranbfetwithstanding any assumption of liabilities
by a Transferee, the transferring Member shalbeoteleased from its obligations under this Agreroe otherwise with respect to the Company
unless such a release is approved by the BoardC®h®pany shall be entitled to treat the record ovafi@ Membership Interest as the absolute
owner thereof in all respects and shall incur ability for distributions of cash or other propenyade in good faith to such record owner until such
time as the Transfer of such Membership Interestdegome effective on the books of the Company.

9.6 Withholding of Distributions From the date of the receipt of any instrumelatireg to Transfer of a Membership Interest orrat ime if
the Board is reasonably in doubt as to the Perstithegl to receive distributions in respect of siémbership Interest, the Board may withhold any
such distributions until the Transfer is compledeé&bandoned or the dispute is resolved.
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9.7 Compliance with Securities Lawin addition to the restrictions on Transfer af tiembership Interests contained in this Agreenrent,
Transfer of any Membership Interest shall be maderlon behalf of any Member unless the Companyéesived a written opinion of, or
satisfactory to, its legal counsel that the progoBeansfer is exempt from registration under agtiie federal and state securities laws. The Board
may waive the requirement of this Section to obsalegal opinion.

ARTICLE X.
DISSOLUTION AND TERMINATION

10.1 Dissolution The Company shall be dissolved and its affaiedl &f& wound up in accordance with Section 1{p&n the occurrence of any
of the following (each, a * Liguidating Evefjt

(a) the end of the term of the Company, if anytestan the Certificate;
(b) the unanimous consent of the Members to dissitle Company;
(c) the bankruptcy of or the appointment of a reeefor the Company; or

(d) the occurrence of any other event which caasgissolution of the Company under the Act, unteesCompany is continued without
dissolution in accordance with the Act.

Notwithstanding the foregoing, it is expressly agrand provided that the death, retirement, resigmaexpulsion, bankruptcy or dissolution of &
Member or the occurrence of any other event thatitetes the continued membership of any Membédtl sbg in and of itself, cause the Company
to be wound up or dissolved, and upon the occuerefiany such event, the Company shall, to thestkxtent permitted by law, be continued
without winding up or dissolution.

10.2 Winding Up, Liquidation and Distribution of degs.

(a) Upon the dissolution of the Company becausaiccurrence of any of the events described itiddet0.1, no further business sh
be conducted except for the taking of such actoshall be necessary for the winding up of theisffaf the Company and the distribution of its
assets to the Members pursuant to the provisiotti®Article X. Upon the occurrence of an event requiring windipgf the Company, the Board
shall act as the Liquidating Trustee. The Liquidgfirustee shall have full authority to wind up #ftairs of the Company and to make distributions
as provided herein, subject to the same restristimter Section 78s if the Liquidating Trustee were the Board.

(b) Upon dissolution of the Company, the Liquidgtifrustee shall either sell the assets of the Comnpathe best price available, or the
Liquidating Trustee may distribute to the Membdt®many portion of the Company’s assets in kifile property of the Company
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shall be liquidated as promptly as is consisteitth wbtaining the fair value thereof. If any assetssold or otherwise liquidated for value, the
Liquidating Trustee shall proceed as promptly @ticable in a commercially reasonable manner f@ément the procedures of this Section 10f2
any assets are to be distributed in kind, the Maiket Value of such assets shall be determinedd@ordance with Section 7.1@nd each Member's
Capital Account shall be charged or credited, asctise may be, as if such asset had been solddorat such Fair Market Value and the net gain or
net loss recognized thereby had been allocatedd@aong the Members in accordance with Article VI

(c) All assets of the Company shall be applied disttibuted by the Liquidating Trustee in the foliog order:

(i) first, to the creditors of the Company (including, te thllest extent permitted by law, any Member wlag made a loan to the
Company that remains outstanding) in satisfactidiabilities of the Company (whether by paymentloe making of reasonable provision for
payment thereof (including by setting up resenaesbntingent, conditional or unmatured liabilijijgother than liabilities to Members on
account of their Capital Contributions or on acdafra Member’s withdrawal from the Company or panst to a withdrawal of capital; and

(ii) thereafter , to the Members in accordance with, and to therexdf, the positive balances of their Capital Acuts (after all
adjustments to such Capital Accounts have been fioadeich taxable year, including to reflect anyt Meome or Net Losses to be allocated to
the Members in connection with the dissolution Bgdidation of the Company).

10.3 Cetrtificate of CancellatiaonVhen all debts, liabilities and obligations of tBompany have been satisfied and all of the ranmproperty
and assets of the Company have been distributée tilembers, a Certificate of Cancellation shalekecuted and filed with the Secretary of State
of the State of Delaware in accordance with the Act

10.4_Return of Contribution; Nonrecourse Againdté@tMembers Except as provided by law or as expressly pravidehis Agreement, upc
dissolution, each Member shall look solely to theets of the Company for the return of its Ca@tahtributions. If the assets of the Company
remaining after the payment or discharge of thesdabd liabilities of the Company are insufficiemteturn the Capital Contributions of one or more
Members, such Member or Members shall have no ree@against any other Member. No Member shall geired to contribute any cash or
property to the Company to enable the Companyttorreany Member's Capital Contributions.
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10.5_Compliance with Timing Requirements of Redatet. Except as otherwise provided_in Section 10r6the event the Company is
“liquidated” within the meaning of Regulations §@4-1(b)(2)(ii)(g), distributions shall be made gugint to Section 10.2n the discretion of the
Liquidating Trustee, all or any portion of the tdisutions that would otherwise be made to the Memalmay be:

(a) Distributed to a trust established for the lieioéthe Members for the purposes of paying aogtmgent, conditional or unmatured
liabilities or obligations of the Company arisingt@f or in connection with the Company. The aseétmny such trust shall be distributed to the
Members from time to time, in the reasonable disameof the Liquidating Trustee, in the same prajpois as the amount distributed to such trust by
the Company would otherwise have been distribudgleé Members pursuant to this Agreement; or

(b) Withheld to provide a reasonable reserve fam@any liabilities (contingent or otherwise) andeflect the unrealized portion of any
installment obligations owed to the Company; predithat such withheld amounts shall be distributetheoMembers as soon as practicable.

10.6_ Deemed Contribution and Distributiom the event the Company is “liquidated” withiretmeaning of Regulations § 1.704-1(b)(2)(ii)(g)
but no Liquidating Event has occurred, the Compsupybperty shall not be liquidated, the Companigkilities shall not be paid or discharged, and
the Company’s affairs shall not be wound up. Irdtsalely for federal income tax purposes, the Camypshall be deemed to have contributed all
Company property and liabilities to a new limitébility company in exchange for an interest infsnew limited liability company and, immediat
thereafter, the Company will be deemed to liquidstelistributing interests in the new limited likdyi company to the Members.

ARTICLE XI.
MISCELLANEOUS PROVISIONS

11.1 Notices All notices or other communications required ermitted by this Agreement shall be in writing, lkba addressed to the
Members at their respective addresses or facsimiteber set forth on Exhibit Attached hereto or to such other address or fdesimimber as may
be specified by a party hereto pursuant to notieergby such party in accordance with the provisiohthis_Section 11.1and shall be deemed to
have been duly given and received (a) when deld/gr@erson, (b) five Business Days after being bgrregistered or certified mail, return receipt
requested, postage prepaid, (c) when dispatchetebyronic facsimile transfer (if confirmed in vimigg by mail simultaneously dispatched) or by
electronic mail in portable document format (.pdffjelivery thereof is confirmed to have occurred)a Business Day prior to 5:00 p.m. in the time
zone of the receiving Party, otherwise it shaltbemed delivered and received on the next Busbagsor (d) one Business Day after having been
dispatched by a nationally recognized overnightieoservice, to the appropriate Party at the asldog facsimile number specified on Exhibi{dx
to such other addresses and facsimile number$astypmay designate by written notice to each efdther Parties in any manner permitted in this
Section 11.9. Notices to the Company shall be made to the Gomat its principal place of business, with a copthe notice to each Member.

11.2 Entire AgreementThis Agreement contains the entire agreemenuadeérstanding of the parties with respect to theest matter hereof
and supersedes all prior oral or written agreemamsunderstandings of the parties relating testh®ect matter hereof.
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11.3_ Modifications and WaiverdNo amendment or other modification of any pramisof this Agreement shall be valid or binding wslé is
in writing and signed by all of the Members. No vaiof any provision of this Agreement shall beidvalr binding unless it is in writing and signed
by the party waiving compliance with such provisidlo delay on the part of any party in exercising eght, power or privilege hereunder shall
operate as a waiver thereof, nor shall any waifang partial exercise of any such right, powepuvilege preclude any further exercise thereof or
the exercise of any other such right, power orij@ge. No waiver of any breach, term or conditidnhis Agreement by any Member shall constitute
a subsequent waiver of the same or any other bréarch or condition.

11.4 Severability If any provision of this Agreement or the applica thereof to any person or circumstances isfgrreason and to any
extent invalid or unenforceable, (a) the remairafahis Agreement and the application of such wiovi to the other persons or circumstances will
not be affected thereby, but rather are to be eatbto the greatest extent permitted by Law andh@Parties shall negotiate in good faith to repla
that provision with a new provision that is validdeenforceable and that puts the Parties in sulisligirthe same economic, business and legal
position as they would have been in if the origimavision had been valid and enforceable.

11.5 CounterpartsThis Agreement may be executed simultaneousiywanor more counterparts, each of which shall bented an original, b
all of which together shall constitute one anddhme instrument.

11.6 LIMITATION OF LIABILITY . THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PRID¥D FOR IN THIS
AGREEMENT SHALL BE THE SOLE AND EXCLUSIVE REMEDIESOR A PARTY HEREUNDER AND ALL OTHER REMEDIES OR
DAMAGES AT LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS EXPRESSLY HEREIN PROVIDE
A PARTY'S LIABILITY SHALL BE LIMITED TO DIRECT ACTU AL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL B
THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER REMEDIE OR DAMAGES AT LAW OR IN EQUITY ARE WAIVED. TO THE
FULLEST EXTENT PERMITTED BY LAW, NEITHER PARTY SHAL UNDER ANY CIRCUMSTANCES BE LIABLE FOR
CONSEQUENTIAL DAMAGES, WHETHER BY STATUTE, IN TORDR CONTRACT OR OTHERWISE. THE LIMITATIONS IN THIS
SECTION IMPOSED ON REMEDIES AND THE MEASURE OF DAMZES SHALL BE WITHOUT REGARD TO THE CAUSE OR CAUSES
RELATED THERETO, INCLUDING THE NEGLIGENCE OF ANY PRTY AND STRICT LIABILITY. TO THE EXTENT ANY DAMAGES
REQUIRED TO BE PAID HEREUNDER ARE LIQUIDATED, THEARTIES ACKNOWLEDGE THAT THE DAMAGES ARE DIFFICULT ®
IMPOSSIBLE TO DETERMINE, OTHERWISE OBTAINING AN ADQUATE REMEDY IS INCONVENIENT AND THE LIQUIDATED
DAMAGES CONSTITUTE A REASONABLE APPROXIMATION OF TH HARM OR LOSS.

11.7_ Governing Law This Agreement shall be governed by and constinedcordance with the law of the State of Delanaithout regard t
its principles of conflicts of laws.
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11.8 Further Assurances$ubiject to the terms and conditions set fortthis Agreement, each of the Members shall useoatimercially
reasonable efforts to execute such agreementsyimsits and other documents and to take or causeteken such further actions as may be
reasonably required or desirable to consummateyimedfull force and effect to the transactions eomplated hereby.

11.9 Successors and Assigrighe rights and obligations of any party heretderrthis Agreement may not be assigned exceptritptance
with Article IX hereof. Each and all of the covenants, terms, prong and agreements herein contained shall bénpighon and inure to the benefit
of the parties hereto and, to the extent permlitethis Agreement, their respective successorgantitted assigns.

11.10 Third Party BeneficiariesThe provisions of this Agreement shall only betfe benefit of, and enforceable by, the Compamtits
Members and shall not inure to the benefit of oebrceable by any third party, except that therYders agree that any Indemnitee shall be entitled
to assert rights and remedies under Section &I18third-party beneficiary thereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectiNg authorized representative as of
the date first above written.

MEMBERS:
ETP RETAIL HOLDINGS, LLC
By:  /s/ Robert W. Owen

Name: Robert W. Owen
Title: Presiden

[Signature Page to Amended and Restated Operatingefnent of Sunoco, LLC



SUSSER PETROLEUM OPERATING COMPANY LL

By: Sunoco LP
its sole membe

By:  Sunoco GP LLC
its general partne

By:  /s/ Robert W. Owen

Name: Robert W. Owen
Title: President and Chief Executive Offic

[Signature Page to Amended and Restated Operatingefnent of Sunoco, LL(C



Exhibit A

Members and Membership Interests

Initial Equity
Name and Address of Membe Capital Contribution Percentage Interes
ETP Retail Holdings, LLC $1,767,457,743.¢ 68.42%

1735 Market Street, 13th Floor
Philadelphia, PA 19103
Attention: General Counsel
Facsimile: (866) 62-8010

Susser Petroleum Operating Company LLC $ 815,789,470.C 31.5¢%
555 East Airtex Drive

Houston, Texas 77073

Attention: General Counsel

Fax: (361) 69-3725



Exhibit 10.2
EXECUTION VERSION
GUARANTEE OF COLLECTION

THIS GUARANTEE OF COLLECTION (this Guarantee”) is made as of April 1, 2015, by ETP RETAIL HOLRGS, LLC, a Delaware
limited liability company (the Guarantor "), to SUNOCO LP, a Delaware limited partnershigg{inoco LP”), and SUNOCO FINANCE CORP., a
Delaware corporation (Finance Corp” and, together with Sunoco LP, th&tinoco Issuers) to provide a guarantee of collection, on thersiset
forth herein, for the benefit of the holders (thiddlders ”) of the Supported Debt (as hereinafter defined) the trustee (theTrustee ") under the
Indenture dated April 1, 2015 (collectively, th&&nior Notes Indenture”) with respect to the $800 million aggregate piat amount of the
Sunoco Issuers’ 6.375% senior notes due 2023 {iegetith any senior notes of the Sunoco Issuefls siibstantially identical terms that are issued
to the Holders pursuant to a registration stateraeder the Securities Act of 1933, as amended; S8ugpported Debt”). The Guarantor and the
Sunoco Issuers may hereinafter be referred toithdally as a ‘Party " or collectively as the Patrties.”

RECITALS

WHEREAS, Sunoco, LLC, a Delaware limited liabiltgmpany (“Sunoco LLC "), the Guarantor and Sunoco LP, and, solely foitkd
purposes, Energy Transfer Partners, L.P., a Detaliraited partnership (ETP_LP "), have entered into that certain Contribution égment, dated
as of March 23, 2015, as amended (ti@ohtribution Agreement "), pursuant to which the Guarantor has agreeatdribute to Sunoco LP thirty-
one and fifty-eight/hundredths percent (31.58%thefmembership interests in Sunoco LLC (tt@ohtribution ”);

WHEREAS, on April 1, 2015, the Sunoco Issuers idshe Supported Debt;

WHEREAS, concurrently with the execution of thisaBantee, Sunoco LP will distribute to Guarantor@aesh Consideration (as such term is
defined in the Contribution Agreement) equal to%000,013 (the Sunoco LP Distribution "), and in consideration of the Sunoco LP Distribaot
Guarantor hereby enters into this Guarantee fobémefit of the Holders and the Trustee on the $eamd subject to the conditions set forth herein;
and

WHEREAS, in furtherance of the Contribution, thea@antor desires to enter into this Guarantee arzbbad by the terms and conditions set
forth herein.

AGREEMENTS

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebymawledged by the Parties, the
Parties agree as follows:

1. Guarantee. Subject to the terms herein, the Guarantor gteearto the Holders and the Trustee the full anchpt collection of the
principal amount due under the Supported Debtnbtiany accrued and unpaid interest thereon ofess/or other amounts of any kind whatsoever
that shall be due to the Holders by the Sunoccelssfihe* Liabilities ).



Notwithstanding anything herein to the contrarg tibligations of the Guarantor under this Guaraateebligations solely of the Guarantor anc
not constitute a debt or obligation of (and no tese shall be made with respect to) ETP LP, anisdffiliates (other than the Guarantor), or any
shareholder, partner, member, officer, directograployee of ETP LP or such affiliates (collectivelye “Non-Recourse Parties). No action unde
or in connection with this Guarantee shall be bhtwagainst any Non-Recourse Party, and no judgfoeainy deficiency upon the obligations
hereunder shall be obtainable against any Non-Rsed®arty.

2. Guarantee of Collection. This is a guarantee of collection only and ngtiarantee of payment. Notwithstanding any othen t&r conditior
of this Guarantee to the contrary, the Guarantall slot be obligated to make any payment pursuatitis Guarantee unless and until each of the
following has occurred: (i) the Trustee or othelldéo must use commercially reasonable efforts tainjudgment against Sunoco LP and any of its
subsidiaries with obligations with respect to thggorted Debt (the Guarantor Subsidiaries”), (ii) the Trustee or other Holder must use
commercially reasonable efforts to execute on adginent obtained against Sunoco LP and any ofutr@htor Subsidiaries, (iii) following
execution of any such judgment, a portion of thmsdue under the Supported Debt constituting LitssImust remain unpaid, (iv) if no bankruptcy
proceeding has been commenced with respect to Swidahe Trustee or other Holder shall have broaghaction in a court of law having proper
subject matter jurisdiction against Sunoco LP amdapplicable Guarantor Subsidiaries to collechduiabilities, obtained a final and n@ppealabl:
judgment by such court against Sunoco LP and apljcaple Guarantor Subsidiaries in respect of diiabilities and levied execution of su
judgment against the property of Sunoco LP andagpjicable Guarantor Subsidiaries, and as a reéslich execution received less than payme
full in cash or property of such Liabilities, ang {f a bankruptcy proceeding has been commenc#udrespect to Sunoco LP and any of its applic
Guarantor Subsidiaries, the closing of the bankyuptoceeding after its administration under 11.0.Section 350(a) shall have occurred and the
Trustee or other Holder shall have received, afetistributions contemplated by such bankruptycpeding or otherwise, less than payment in full
in cash or property in respect of such Liabilitiesr these purposes, the value of any payment ingateperty shall be equal to the fair market value
of such property at the time of such payment.

3. Termination of Guarantee . This Guarantee shall remain in effect and will teominate until the Liabilities have been paidtiti.

4. Waivers . The Guarantor waives (i) notice of acceptandhisfGuarantee, (ii) all presentments and protesid,(iii) notice of dishonor.

5. Obligations Absolute. Except as set forth in this Guarantee, the Guararpbligations are in all respects absolute anconditional and
will not be impaired, modified, released or limiteg any occurrence or condition whatsoever, incigdivithout limitation, (i) any modification,
discharge, renewal or extension of the Liabiliteshe Supported Debt, or any amendment, modiioatdr stay of the Trustee’s or other Holder’s
rights under the Supported Debt which may occamiyn bankruptcy or reorganization case or proceeclimgerning the Sunoco Issuers, whether
permanent or temporary and whether or not assenteylthe Trustee or other Holder, (ii) any notidevithdrawal of this Guarantee, at any time and
from time to time before, at or after maturity bétSupported Debt, (iii) any determination that
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any signatures on behalf of the Sunoco Issuers®@Btipported Debt are not genuine or that the Stggp®ebt is not the legal, valid and binding
obligation of the Sunoco Issuers, or (iv) any deénthat the Sunoco Issuers may have as to anydsiensder the Supported Debt.

6. Waiver of Subrogation. The Guarantor irrevocably waives, relinquished @mounces any right of subrogation, contributindemnity,
reimbursement or any claim whatsoever which ther&@uar may have against the Sunoco Issuers or ey persons liable on the Supported Debt.
The Guarantor will not assert any such claim addiresSunoco Issuers or any other persons liabtb®@Supported Debt, in any proceeding, legal or
equitable, including any bankruptcy, insolvencyewrganization proceeding. This provision will iauo the benefit of and will be enforceable by the
Trustee, the Holders, the Sunoco Issuers and athyersons liable on the Supported Debt, and flugicessors and assigns, including any trustee in
bankruptcy or debtor-in-possession.

7. Reinstatement of Guaranteed Liabilities. The Guarantor acknowledges and agrees that thea®tors obligations hereunder shall apply
and continue with respect to any amount paid tortlustee and the Holders on the Liabilities whiglsibsequently recovered from the Trustee and
the Holders for any reason whatsoever (includinthout limitation, as a result of any bankruptaysalvency or fraudulent conveyance proceeding),
notwithstanding the fact that the Liabilities mawk been previously paid in full or this Guarartezeninated, or both.

8. Assignment. The Trustee and the Holders may, from time tefimhether before or after any withdrawal of thi@ntee, without notice
the Guarantor, assign or transfer any or all ofLlabilities or any interest therein; and, notwitngding any such assignment or transfer or any
subsequent assignment or transfer thereof, sudiilities shall be and remain Liabilities for purgssof this Guarantee, and each and every
immediate and successive assignee or transfei@eyadf the Liabilities or of any interest therelrall, to the extent of the interest of such assgore
transferee in the Liabilities, be entitled to thenéfits of this Guarantee to the same extentssc assignee or transferee were the Trustee er oth
Holder; provided, however , that, unless the Trustee or Holders shall otrerwbnsent in writing, the Trustee and the Holdkadl have an
unimpaired right, prior and superior to that of augh assignee or transferee, to enforce this @tesrafor the benefit of the Trustee and the Halder
as to that portion of the Liabilities which the $tee and the Holders have not assigned or traesferr

9. Cumulative Rights; No Waiver . Each and every right granted to the Trustee badHblders hereunder or under any other document
delivered hereunder or in connection herewith llomeed it by law or equity, shall be cumulative amdy be exercised from time to time subject only
to the limitations set forth in this Guarantee. fiditure on the part of the Trustee and the Holdemsxercise, and no delay in exercising, any right
shall operate as a waiver thereof, nor shall anglsior partial exercise by the Trustee or otheideloof any right preclude any other or future
exercise thereof or the exercise of any other right

10. Interpretation and Construction . Each reference herein to the Trustee and thedrokhall be deemed to include their respective
successors and assigns, and each reference tarnthedSIssuers and the Guarantor and any pronotersing thereto as used herein shall be
construed in the singular or plural as the contexy require and shall be deemed to include theessocs and assigns of the Sunoco Issuers and the
Guarantor, all of whom shall be bound by the priovis hereof.




11.Continuing Guarantee. Subject to the limitations herein, this instrurisrintended to be a full, complete and continujngrantee to the
Trustee and the Holders to the extent of and feiLihbilities owing by the Sunoco Issuers to thestee and the Holders from time to time and to be
valid and continuous without other or further netto the Guarantor, notwithstanding the dissolutibthe Sunoco Issuers or any other guarantor,
until notice in writing of withdrawal of this Guantee, signed by the parties hereto or any of thers actually been given to the Trustee and the
Holders, and then only as to the party or partigsiisg such notice and to transactions subseqoehgttime of such noticgrovided, however , that
no such notice of withdrawal shall affect or imp@y any of the agreements and obligations of tharé@ntor hereunder with respect to any and all
Liabilities existing at the time of actual recegtsuch notice by the Trustee and the Holders paii in full; or (b) the Trustee’s or other Holder
right to recover all expenses paid or incurredh®y Trustee or other Holder endeavoring to enfdiseGuarantee against the Guarantor. All of the
agreements and obligations of the Guarantor utnieQuarantee shall, notwithstanding any such aaifavithdrawal, remain in effect until all such
Liabilities and all such expenses shall have besd ip full.

12. Subsequent Guaranties No subsequent guarantee by the Guarantor ortuey person of the Liabilities shall be deemedearblieu of ot
to supersede this Guarantee, unless otherwisesstprrovided therein.

13.Covenants of Sunoco LP

(a) Repayment or Refinancing of Supported Debt Without the prior written consent of the Guarangunoco LP shall not be entitled
to (i) repay any principal amount of the Suppoifebt or (ii) refinance through an exchange offeothrerwise all or any portion of the Supported
Debt, unless, in the case_of (@bove, Sunoco LP (x) simultaneously replaces tipp6&rted Debt with at least an equivalent amoumtesd
indebtedness (such new indebtedness, Refthancing Supported Debt”) with substantially similar covenants providingr fno earlier amortization
of principal than the amortization contemplatedtwy applicable maturity date of the Supported Maby such date, aMaturity Date ") and
(y) permits the Guarantor, at its sole discrettorprovide a guarantee of collection of the Refiriag Supported Debt, on the terms and subjecteo th
conditions set forth herein.

(b) Extinguishment of Supported Debt. Sunoco LP shall use commercially reasonable tsftorextinguish any applicable outstanding
Supported Debt on the Maturity Date. Sunoco LPIshlase the Guarantor from any liability or oblign under this Guarantee related to the
Supported Debt on the applicable Maturity Datesfach Supported Debt and shall enter into and egestigh documents and instruments as the
Guarantor may reasonably request in order to eeiglsnch release.

(c) Einance Corp.Prior to the Maturity Date of the Supported DeliaRce Corp shall continue to have no materialtasgeany
liabilities, other than as a co-issuer of debt sées of Sunoco LP.



14.Covenants of Guarantor.

(a) Net Worth . The Guarantor hereby represents to Sunoco LRttwdt maintain net assets (excluding any inté¢iesSunoco LP held
by the Guarantor) with a fair market value equalitgreater than the aggregate principal amouttioSupported Debt and in the event the Guar
disposes of, transfers, or conveys any of its asegtept with respect to distributions permittedlause (b)below, it shall promptly replace such
assets with assets having a net fair market valiter (taking into account any indebtedness to baraed by the Guarantor in connection with any
such transaction) substantially equivalent to eaggr than the net fair market value (after takirig account any indebtedness to be assumed by the
Guarantor in connection with any such transactidrihe disposed assets. Guarantor shall provigetdicate to Sunoco LP and the Trustee on an
annual basis (beginning on the first anniversarghisf Guarantee and until the Liabilities have bpaid in full) providing that it is in full complizce

with this Section 14(a)

(b) Distributions . The Guarantor shall be entitled to make distidng of available cash with respect to its equitgiiests provided the
Guarantor shall not make a distribution of cashproperty to the extent such distribution would diinge a Fraudulent Conveyance (as defined in
Section 16 in light of the Guarantor’s obligations understiduarantee or otherwise impair the Guarantortyabo satisfy its obligations under this
Guarantee.

15. Covenants of Sunoco LP and Guarantor to Maintain T&a Treatment . For so long as this Guarantee is outstandingp&ubP and the
Guarantor hereby agree that:

(a) Unless otherwise required by law, it is theimtof the Parties to treat the Guarantor as tleegotner bearing the economic risk of
loss with respect to the Supported Debt pursuafteasury Regulation § 1.7524&ovided that, notwithstanding the foregoing, Sunoco LP Ishat
be required to take such position in any taxable y@ the extent Sunoco LP determines in good &ittr consulting with tax counsel that such
position is not supported by current law or acfaats and circumstances.

(b) It is the intent of the Parties, that the dlsttion to the Guarantor by Sunoco LP of the Cashdleration be treated as a distribution
under Section 731 of the Internal Revenue Cod®86.las amended, and neither Sunoco LP nor anygpart Sunoco LP shall take a position
inconsistent with such treatment unless othervasaired by lawprovided that, notwithstanding the foregoing, Sunoco LP Ishatl be required to
take such position in any taxable year to the ex3@moco LP determines in good faith after consgltvith tax counsel that such position is not
supported by current law or actual facts and cirstamces.

(c) Neither Sunoco LP nor the Guarantor shall @dify this Guarantee so as to eliminate or limé thtimate recourse liability of the
Guarantor with respect to the Supported Debt,ipexicept as required by the Senior Notes Indentaese or permit any other corporation,
partnership, person or entity to assume, guaraimeemnify against or otherwise incur any liabiktjth respect to any Supported Debt.
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(d) In the event a subsidiary of Sunoco LP thatgarded as separate and apart from Sunoco LP.$irféteral income tax purposes
becomes a Subsidiary Guarantor (as such termiisediein the Senior Notes Indenture) of the Suppbtebt or otherwise guarantees the Supported
Debt, the Guarantor agrees to indemnify such sigrgifor any amounts that the subsidiary is regltepay pursuant to its guarantee of the
Supported Debt.

(e) In the event a partner of Sunoco LP guarargeegherwise incurs any liability with respect keetSupported Debt, the Guarantor
agrees to indemnify such partner for any amoutsttie partner is required to pay pursuant toutergntee or liability with respect to the Supported
Debt.

16. Fraudulent Conveyance. Notwithstanding any provision of this Guarante¢he contrary, it is intended that this Guaramigeconstitute a
Fraudulent Conveyance (as defined below). Consélyuéime Guarantor agrees that if this Guaranteelsydut for the application of this sentence,
constitute a Fraudulent Conveyance, this Guarattal be valid and enforceable only to the maximaxtent that would not cause this Guarantee to
constitute a Fraudulent Conveyance, and this Gteeashall automatically be deemed to have been dadesccordingly at all relevant times. For
purposes of this Section 16he term “Fraudulent Conveyance’ means a fraudulent conveyance under Section 5#&dJnited States Bankruptcy
Code or a fraudulent conveyance or fraudulent fesinsder the provisions of any applicable fraudutonveyance or fraudulent transfer law or
similar law of any state, nation or other governtakunit, as in effect from time to time.

17.Third -Party Beneficiaries. This Guarantee is for the benefit only of the @ua#or, the Sunoco Issuers, the Trustee, the Holaled the
subsidiaries and partners of Sunoco LP describ&bations 15(dand_15(e) and is not intended to confer upon any othedtparty any rights or
remedies hereunder, and shall not be construeat disef benefit of any other third party.

18.Notices. Any and all notices, requests or other commuidonathereunder shall be given in writing and detdeby: 1) regular, overnight,
registered or certified mail (return receipt redad} with first class postage prepaid; 2) handvdg}; 3) facsimile transmission; or 4) overnight
courier service, if to the Guarantor, at the follogvaddress or facsimile number for the Guarantor:

ETP Retail Holdings, LLC

3738 Oak Lawn Avenue

Dallas, Texas 75219

Attention: General Counsel
Facsimile Number: (214) 981-0701



If to the Sunoco Issuers, at the following add@scsimile number:

Sunoco LP

555 East Airtex Drive

Houston, Texas 77073

Attention: General Counsel
Facsimile Number: (361) 693-3725

or at such other address or number as shall bgrdged by the Guarantor or Sunoco LP in a notickdmther Party to this Guarantee. All such
communications shall be deemed to have been duing{A) in the case of a notice sent by regulait,roa the date actually received by the
addressee; (B) in the case of a notice sent bgtexgd or certified mail, on the date receipteddorefused) on the return receipt; (C) in theecafka
notice delivered by hand, when personally delive(Bj in the case of a notice sent by facsimileggruransmission subject to telephone confirmation
of receipt; and (E) in the case of a notice sentnmrnight mail or overnight courier service, tleeddelivered at the designated address, in eaeh ca
given or addressed as aforesaid.

19. Separability . Should any clause, sentence, paragraph, subsectgection of this Guarantee be judicially desmtbio be invalid, illegal or
unenforceable in any respect, such decision willhawe the effect of invalidating or voiding then@inder of this Guarantee, and the part or parts of
this Guarantee so held to be invalid, illegal oenforceable will be deemed to have been strickesfften, and the remainder will have the same
force and effectiveness as if such stricken papaots had never been included herein.

20.Counterparts . This Guarantee may be executed in any numbeswaiterparts and by different parties hereto in spacounterparts, each
of which when so executed shall be deemed to lmrigimal and all of which taken together shall ditnge one and the same agreement; signature
pages may be detached from multiple separate agamte and attached to a single counterpart sathsignatures are physically attached to the
same counterpart. Delivery of an executed signatage by facsimile or electronic transmission sbelbs effective as delivery of a manually
executed counterpart.

21.Governing Law . THIS GUARANTEE SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO APRCABLE PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTHN
THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIREDHEREBY.

22.Consent to Jurisdiction; Waiver of Jury Trial . The Guarantor irrevocably submits to the exclegirisdiction of any New York State
court or federal court of the United States of Aiceesitting in New York County, and any appellateid from any thereof, for the purposes of any
proceeding arising out of this Guarantee or thesations contemplated hereby (and agrees thatalopsoceeding relating to this Guarantee or the
transactions contemplated hereby shall be broughtdxcept in such courts). The Guarantor irrelabg@and unconditionally waives (and agrees not
to plead or claim) any objection to the laying ehue of any proceeding arising out of this Guaentehe transactions contemplated hereby in any
New




York State court or federal court of the Unitedt&seof America sitting in New York County, and appellate court from any thereof, or that any
such proceeding brought in any such court has bemmght in an inconvenient forum. The Guarantoo algrees that any final and non appealable
judgment against it in connection with any procegdihall be conclusive and binding on it and thi@hsaward or judgment may be enforced in
court of competent jurisdiction, either within artside of the United States. A certified or exeffigdi copy of such award or judgment shall be
conclusive evidence of the fact and amount of sweaird or judgment. TO THE FULLEST EXTENT PERMITTEHY APPLICABLE LAW, ANY
ACTION OR PROCEEDING TO ENFORCE OR TO DEFEND ANYGHMITS UNDER THIS GUARANTEE SHALL BE TRIED BEFORE A
COURT AND NOT BEFORE A JURY.

23.Entire Agreement . This Guarantee constitutes the entire agreemiintrespect to the subject matter hereof and sepessall prior
agreements and understandings, oral or writtemyd®t the parties related thereto.

[ Remainder of page intentionally left blank; signature page follows ]
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IN WITNESS WHEREOF, the undersigned have executesdGuarantee as of the date and year first writmve.

Signature Page
Guarantee of Collection

ETP RETAIL HOLDINGS, LLC

By:  /s/ Robert W. Owens

Name: Robert W. Owen
Title: Presiden

SUNOCO LP
By:  Sunoco GP LLC, its general partr

By:  /s/ Robert W. Owens

Name: Robert W. Owen
Title: President and Chief Executive Offic

SUNOCO FINANCE CORP.

By: /s/ Robert W. Owen

Name: Robert W. Owen
Title: Presiden



Exhibit 10.3

EXECUTION VERSION

SUPPORT AGREEMENT

This SUPPORT AGREEMENT (this_* Agreeméntis made as of April 1, 2015 (the * Effective B4}, by and among Sunoco, Inc. (R&M), a
Pennsylvania corporation (the “ Support ProvitjeBunoco LP, a Delaware limited partnership (h8co LP”), Sunoco Finance Corp., a Delaware
corporation (“_ Sunoco LP Finantand, together with Sunoco LP, the * Sunoco Isstierand ETP Retail Holdings, LLC, a Delaware lintite
liability company (“_ Guarantat). The Support Provider, Sunoco Issuers and Guaranay hereinafter be referred to individuallysasParty” or
collectively as the * Partie$

PRELIMINARY STATEMENTS.:

A. Sunoco, LLC, a Delaware limited liability compa6“ Sunoco LLC"), Guarantor and Sunoco LP, and, solely for limifrirposes, Energy
Transfer Partners, L.P., a Delaware limited pasdtnigr(“ ETP”), have entered into that certain Contribution égment, dated as of March 23, 2015,
as amended (the_* Contribution Agreem8nipursuant to which Guarantor has agreed to cong&ituSunoco LP 31.58% of the membership inte
in Sunoco LLC (the “ Contributiofy.

B. In connection with and in order to facilitateetGontribution, pursuant to the Indenture datedlApr2015 (the “ Indentur®), the Sunoco
Issuers issued $800 million in aggregate princgmabdunt of 6.375% senior notes due 2023 (the “ Sued®ebt’).

C. Pursuant to the terms of the Contribution Agreetnat the closing of the Contribution on the daeeof, (i) Sunoco LP distributed to
Guarantor, in partial consideration for the Conttibn, $775,000,013.00 in cash, financed entiredyfthe proceeds of the Supported Debt (the “
Cash Consideratigh) and (ii) Guarantor executed and delivered a gntee dated as of even date herewith, providing fjarantee of collection
(but not of payment) for the principal amount dueler the Supported Debt (the “ ETP Retail HoldiGggranted), a copy of which is attached
hereto as Exhibit A

D. Concurrently with the execution of this AgreeméBuarantor is distributing to the Support Provj@eportion of the Cash Consideration
equal to $739,994,305.48 (the “ R&M Distributiband the proportion of the total Cash Consideratieflected by such R&M Distribution, which
equals 95.48%, the_* R&M Distribution PercentdyeAccordingly, in consideration of the R&M Diskriition, the Support Provider desires to enter
into this Agreement to provide support to Guaraimidurtherance of the ETP Retail Holdings Guarartesupport of the Supported Debt, on the
terms and subject to the conditions set forth nerei

E. The Sunoco Issuers and Guarantor desire to ietbethis Agreement and be bound by the termscamdlitions set forth hereil



NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebymawledged by the Parties, the
Parties agree as follows:

1. Support . Subject to the terms and conditions of this Agreet, including but not limited to Sections 2 andeow, the Support Provider
hereby provides support to Guarantor and agreegrtibute cash to Guarantor in such amounts asssacy to guarantee collection of the aggregate
principal amount of the Supported Debt pursuarii¢oETP Retail Holdings Guarantee. Notwithstandingthing herein to the contrary, the
obligations of the Parties under this Agreemeniétegations solely of the Parties and do not dtutsta debt or obligation of (and no recourselshal
be made with respect to) ETP, any of its affiligi@®er than the Parties hereto), or any sharehgbdetner, member, officer, director or employée o
ETP or such affiliates (collectively, the “ Ndtecourse Parti€$. No action under or in connection with this Agmeent shall be brought against any
Non-Recourse Party, and no judgment for any deficiarmyn the obligations hereunder shall be obtainadpenst any Non-Recourse Party.

2. Support Payment Conditions . Notwithstanding any other term or condition atAgreement to the contrary, the Support Provithel be
obligated to make contributions of cash to Guanaptwsuant to this Agreement to enable Guarantpatoany and all amounts of the Supported |
due and payable pursuant to the terms and conslitibthe ETP Retail Holdings Guarantee.

3. Cap . Notwithstanding any other term or condition astAgreement to the contrary, it is agreed thatSbpport Provider's maximum
liability under this Agreement with respect to taepported Debt shall not exceed the R&M DistributRercentage, multiplied by the positive
difference (if any) between (i) the principal ambohSupported Debtninus (ii) the sum of (A) all payments of principal mallg or on behalf of the
Sunoco Issuers in respect of such Supported PRist(B) the fair market value of any property receiwedtash proceeds collected or any
consideration otherwise realized (including by wéget off) from or for the account of the Sunossuers pursuant to, or in connection with, the
principal amount of Supported Debt, including, bat limited to, any property or cash proceeds ctdie or realized from the exercise of any rights
and remedies at law or in equity that the holdésuoh Supported Debt may have against the Sursseelts or any collateral securing such
Supported Debplus (C) any principal amount of such Supported Debtovtis forgiven or otherwise voluntarily compromidsdthe holders of suc
Supported Debt (such amount, the “ Support Gap

The Support Provider shall have no obligation t«ena payment hereunder with respect to any acanddinpaid interest or any other costs,
fees, expenses, penalties, charges or other amaiuanty kind whatsoever that may be owed by Guarastany Sunoco Issuer, whether on or rel
to the Supported Debt or otherwise.

4. Termination of Agreement . This Agreement shall remain in effect and wilt terminate until the earlier to occur of (a) temation or
expiration of the ETP Retail Holdings Guarantee @r)cayment by the Support Provider of the maxinamount due by the Support Provider under
Section 3 hereof, as such amount may be limite8dwxtion 10 hereof.

5. Notices, Defenses; Etc . The Sunoco Issuers and Guarantor hereby agmevale the Support Provider with notice prompthildwing any
alleged default by any Sunoco Issuer under therdeats evidencing the Supported Debt or by Guaramtder the documents evidencing the ETP
Retail Holdings Guarantee, and the Support Prowdtiatl be entitled to



receive information regarding, and make reasonagjeests for information with respect to, the adithe holders of the Supported Debt have taken
against the Sunoco Issuers with respect to the @tggpDebt or Guarantor with respect to the ETRaiRElnldings Guarantee. By entering into this
Agreement, the Support Provider is not waiving defense, set-off or counterclaim available to Guoemaor the Sunoco Issuers with respect to the
Supported Debt nor is the Support Provider waivisgights with respect to diligence, presentmdetnand for performance, notice of protest, notice
of dishonor, default or non-payment, or notice afeptance of this Agreement.

6. Covenants of Sunoco LP and Guarantor .

(a) Repayment or Refinancing of Supported Dabfithout the prior written consent of the Supg@rbvider, Sunoco LP shall not be
entitled to (i) repay any principal amount of enthe of the Supported Debt or (ii) refinance thitoag exchange offer or otherwise all or any portion
of the Supported Debt, unless, in the case oéfigve, Sunoco LP (x) simultaneously replaces thpp&ted Debt with at least an equivalent amount
of new indebtedness (such new indebtedness, tlefifidced Supported Debtwith substantially similar covenants providingr fno earlier
amortization of principal than the amortization tmmplated by the applicable maturity date of angfuted Debt (any such date, a “ Maturity Date
"), (y) permits Guarantor at its sole discretiorgtaarantee the Refinanced Supported Debt on thestand subject to the conditions set forth in the
ETP Retail Holdings Guarantee and (z) permits Sagpmvider at its sole discretion to provide suppo Guarantor in furtherance of the ETP Retail
Holdings Guarantee of the Refinanced Supported,@ebthe terms and subject to the conditions sét feerein.

(b) Actions Upon Maturity DateUpon the Maturity Date for the Supported Debt payment in full of the aggregate principal amount
of Supported Debt, no additional ETP Retail Holditguarantee shall be permitted to be made by Giaaraith respect to such Supported Debt.
Any Supported Debt subject to the ETP Retail HadiGuarantee may be retired or refinanced with thetitis not subject to the ETP Retail
Holdings Guarantee commencing at any time on er #fie scheduled Maturity Date for such SupportettD

(c) Extinguishment of Supported DetBunoco LP shall use commercially reasonable tsftorextinguish any applicable outstanding
Supported Debt on the Maturity Date. Guarantorlsbidase the Support Provider from any liabilityobligation under this Agreement related to the
Supported Debt on the applicable Maturity Datesfach Supported Debt and shall enter into and egestith documents and instruments as the
Support Provider may reasonably request in ordevidence such release.

(d) Sunoco LP Finance CorgPrior to the Maturity Date of the Supported Déhinoco LP Finance shall continue to have no nateri
assets or any liabilities, other than as a co-isstidebt securities of Sunoco LP.

(e) Guarantor Limited ActivitiesWithout the prior written consent of Support Rd&r, Guarantor shall not (i) create, incur, asseme
permit to exist any Indebtedness (as defined betiihgr than the ETP Retail Holdings Guaranteeipc@gnsummate any transactions other than the
ETP Retail Holdings Guarantee of the Supported




Debt. As used in this Section 6(d), “Indebtednest&lll mean (A) all obligations for borrowed mong) all obligations evidenced by bonds,
debentures, notes or similar instruments, (C) laligations under conditional sale or other titleergion agreements relating to property or assets,
(D) all obligations issued or assumed as the dedgpurchase price of property or services, (E§@dirantees of Indebtedness of others, (F) all @apit
lease obligations, (G) all obligations with respechedging and swap agreements, (H) the principalponent of all obligations, contingent or
otherwise, as an account party in respect of etiecredit and (I) the principal component ofadligations in respect of bankers’ acceptances.

7. Covenants of Support Provider .

(a) Net Worth. Support Provider hereby represents to GuaranhiSainoco LP that it will maintain net assets (editig any interest in
Guarantor and Sunoco LP held by Support Providéh afair market value equal to or greater thanamount of the Support Cap and in the event
Support Provider disposes of, transfers, or conagysof its assets, except with respect to ditidios permitted in clause (b) below, it shall, if
necessary, promptly replace such assets so asémetassets (excluding any interest in GuarartdrSunoco LP held by Support Provider) with a
fair market value equal to or greater than the amhofithe Support Cap. Support Provider shall pfe\a certificate to Guarantor and the Trustee on
an annual basis (beginning on the first anniverséthis Agreement and until the Supported Debtliesen paid in full) providing that it is in full
compliance with this Section 7(a)

(b) Distributions. Support Provider shall be entitled to make disttibns of available cash with respect to its gqumiterests provided
Support Provider shall not make a distribution aglt or property to the extent such distribution M@onstitute a Fraudulent Conveyance (as de
in Section 10) in light of Support Provider's oldigons under this Agreement or otherwise impairgdupProvider’s ability to satisfy its obligations
under this Agreement.

8. Covenants of the Partiesto Maintain Tax Treatment . For so long as any ETP Retail Holdings Guaraisteaitstanding, the Parties hereto
hereby agree that:

(a) At the Sunoco LP level, unless otherwise resgliby law, it is the intent of the Parties to tr@atarantor as the sole partner bearing the
economic risk of loss with respect to the SuppoBedt pursuant to Treasury Regulation § 1.75@r@vided that, notwithstanding the foregoing,
Sunoco LP shall not be required to take such mositi any taxable year to the extent Sunoco LPragtes in good faith after consulting with tax
counsel that such position is not supported byeruilaw or actual facts and circumstances.

(b) It is the intent of the Parties that the dmition to Guarantor by Sunoco LP of the Cash Camaiibn be treated as a distribution
under Section 731 of the Internal Revenue Cod®861as amended (the “ Cofjeand neither Sunoco LP nor any partner of Surideshall take a
position inconsistent with such treatment unlesgtise required by lavgrovided that, notwithstanding the foregoing, Sunoco LP Igtatl be
required to take such position in any taxable yedhe extent Sunoco LP determines in good fatter @ionsulting with tax counsel that such position
is not supported by current law or actual facts @rcimstances.



(c) At the Guarantor level, unless otherwise regplioy law, it is the intent of the Parties to tribet Support Provider as bearing the
economic risk of loss with respect to the SuppoBedt in an amount equal to the Supported Debtibliged to it pursuant to the R&M Distribution
in accordance with Treasury Regulation § 1.752r8yipled that, notwithstanding the foregoing, Guéwashall not be required to take such position
in any taxable year to the extent Guarantor deteemin good faith after consulting with tax courtbalt such position is not supported by current law
or actual facts and circumstances.

(d) It is the intent of the Parties to treat theM®istribution as a distribution under Section #8the Code, and neither Guarantor nor
any partner of Guarantor shall take a position stgtent with such treatment unless otherwise reduiy law; provided that, notwithstanding the
foregoing, Guarantor shall not be required to tskeh position in any taxable year to the extentr@ntar determines in good faith after consulting
with tax counsel that such position is not supmbh current law or actual facts and circumstances.

(e) Neither Sunoco LP nor Guarantor shall (i) mpdlife ETP Retail Holdings Guarantee so as to elteiior limit the ultimate recourse
liability of the Support Provider with respect tetSupported Debt, (ii) merge or consolidate withtake any action that would cause, Guarantor to
become a corporation for U.S. federal income tayp@ses or (iii) except as required by the Indentcaese or permit any other corporation,
partnership, person or entity to assume, guaraimeemnify against or otherwise incur any liabiNtth respect to any Supported Debt.

(f) In the event a subsidiary of Sunoco LP thatgarded as separate and apart from Sunoco LP.&rféteral income tax purposes
becomes a Subsidiary Guarantor (as such termiisediiih the Indenture) of the Supported Debt oentlise guarantees the Supported Debt, the
Support Provider agrees to indemnify such subsid@rany amounts that the subsidiary is requiceday pursuant to its guarantee of the Supported
Debt, on the same basis and subject to the sante dsiwith respect to the ETP Retail Holdings @otee.

(9) In the event a partner of Sunoco LP guararteesherwise incurs any liability with respect ketSupported Debt, Guarantor agree
indemnify such partner for any amounts that theéngauis required to pay pursuant to its guarantdiability with respect to the ETP Retail Holdings
Guarantee.

9. Waiver of Subrogation . The Support Provider irrevocably waives, relirsipgis and renounces any right of subrogation, drioin,
indemnity, reimbursement or any claim whatsoeveictvkhe Support Provider may have against the Sufssuers or any other persons liable or
Guarantee or the Supported Debt. The Support Reowdl not assert any such claim against the Sarissuers or any other persons liable on the
Guarantee or the Supported Debt, in any proceetiigg| or equitable, including any bankruptcy, imeacy or reorganization proceeding. This
provision will inure to the benefit of and will lemforceable by the Trustee, the Holders, the Sutsst@rs and any such persons liable on the
Guarantee or the Supported Debt, and their sucseand assigns, including any trustee in bankruptaebtor-in-possession.
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10. Fraudulent Conveyance . Notwithstanding any provision of this Agreemamthie contrary, it is intended that this Agreemesttconstitute
a Fraudulent Conveyance (as defined below). Corselyythe Support Provider agrees that if thisegnent would, but for the application of this
sentence, constitute a Fraudulent ConveyanceAtrsement shall be valid and enforceable only gontfaximum extent that would not cause this
Agreement to constitute a Fraudulent Conveyanatttae Agreement shall automatically be deemedatgetbeen amended accordingly at all rele
times. For purposes of this Section 10, the termtBulent Conveyance” means a fraudulent conveyander Section 548 of the United States
Bankruptcy Code or a fraudulent conveyance or furd transfer under the provisions of any appleditaudulent conveyance or fraudulent tran
law or similar law of any state, nation or othevgmmental unit, as in effect from time to time.

11.Cumulative Rights; No Waiver . Each and every right granted to Support Provigeeunder or under any other document delivered
hereunder or in connection herewith, or allowdayitaw or equity, shall be cumulative and may bereised from time to time subject only to the
limitations set forth in this Agreement. No failua the part of Support Provider to exercise, amdelay in exercising, any right shall operate as a
waiver thereof, nor shall any single or partialreige by Support Provider of any right preclude ather or future exercise thereof or the exercfse o
any other right.

12. Amendments; Waivers.

(a) Except as otherwise expressly set forth hetlis Agreement may not be modified, amended ovedhexcept by an instrument or
instruments in writing signed by each of the Partiereto.

(b) The Parties hereby agree that no provisioneati6n 1 hereof may be modified, amended or wawigldout the prior written consent
of a majority of the noteholders or lenders untierlndenture if such modification, amendment omeaivould materially and adversely reduce the
benefits to such noteholders or lenders of the aumontemplated by Section 1 hereof with respesiich Supported Debt.

13. Successors and Assigns. This Agreement shall inure to the benefit of &edinding upon the parties hereto and their reésmesuccessors
and assigns. Nothing in this Agreement shall pretren Support Provider from merging or consolidgtivith or into any other person so long as the
surviving person agrees to be bound by the ternmisi®fAgreement.

14. Third-Party Beneficiaries. This Agreement is for the benefit only of the Bogt Provider, the Sunoco Issuers, and Guararterrtistee
under the Indenture, the holders of the Supportelk,Cand the subsidiaries of Sunoco LP describ&gation 8(d) and is not intended to confer upon
any other third party any rights or remedies hedeunand shall not be construed as for the beokéfihy other third party.
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15.Notices. Any and all notices, requests or other commuitnathereunder shall be given in writing and debdeby: (a) regular, overnight,
registered or certified mail (return receipt redad} with first class postage prepaid; (b) hand/dey; (c) facsimile transmission; or (d) overnigh
courier service, if to the Support Provider, atfibllowing address or facsimile number for the Sopprovider:

Sunoco, Inc. (R&M)

3738 Oak Lawn Avenue

Dallas, Texas 75219

Attention: General Counsel
Facsimile Number: (214) 981-0701

if to any Sunoco Issuer, at the following addrestosimile number for Sunoco LP:

Sunoco LP

555 East Airtex Drive

Houston, Texas 77073

Attention: General Counsel
Facsimile Number: (361) 693-3725

if to Guarantor, at the following address or fad@mumber for Guarantor:

ETP Retail Holdings, LLC

3738 Oak Lawn Avenue

Dallas, Texas 75219

Attention: General Counsel
Facsimile Number: (214) 981-0701

or at such other address or number as shall bgrdged by the Support Provider, any Sunoco Issuéuarantor in a notice to the other Parties to
this Agreement. All such communications shall berded to have been duly given: (A) in the casemftice sent by regular mail, on the date
actually received by the addressee; (B) in the ohsenotice sent by registered or certified mail the date receipted for (or refused) on the netur
receipt; (C) in the case of a notice delivered agd) when personally delivered; (D) in the casa nbtice sent by facsimile, upon transmission
subject to telephone confirmation of receipt; aBjlifi the case of a notice sent by overnight madwernight courier service, the date deliveretha
designated address, in each case given or addrassddresaid.

16. Separability . Should any clause, sentence, paragraph, subisectgection of this Agreement be judicially deethto be invalid, illegal or
unenforceable in any respect, such decision wilhawe the effect of invalidating or voiding thenainder of this Agreement, and the part or parts of
this Agreement so held to be invalid, illegal oenforceable will be deemed to have been strickeefitoen, and the remainder will have the same
force and effectiveness as if such stricken papaots had never been included herein.

17.Counterparts. This Agreement may be executed in any numbeooiiterparts and by different parties hereto in spacounterparts, each
of which when so executed shall be deemed to lweigimal and all of which taken together shall ditoge one and the same
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agreement; signature pages may be detached frotiplaweparate counterparts and attached to aestmginterpart so that all signatures are
physically attached to the same counterpart. Delieé an executed signature page by facsimile ectebnic transmission shall be as effective as
delivery of a manually executed counterpart.

18. Section Headings . Section headings appearing herein are includietysor convenience of reference and are not itkéehto affect the
interpretation of any provision of this Agreement.

19.Entire Agreement . This Agreement constitutes the entire agreemiethieoparties hereto with respect to the subjedtanaereof and
supersedes all prior agreements and understandiredr written, between the Parties related tioere

20.Governing Law . THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO APRCABLE PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTHN
THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIREDHEREBY.

21.Consent to Jurisdiction; Waiver of Jury Trial . The Parties irrevocably submit to the exclusiugsgliction of any New York State court or
federal court of the United States of Americasgtin New York County, and any appellate court framy thereof, for the purposes of any procee
arising out of this Agreement or the transactiomstemplated hereby (and each agrees that no sackequling relating to this Agreement or the
transactions contemplated hereby shall be broughtdxcept in such courts). The Parties irrevogatsid unconditionally waive (and agree not to
plead or claim) any objection to the laying of veraf any proceeding arising out of this Agreemerthe transactions contemplated hereby in any
New York State court or federal court of the Uniftdtes of America sitting in New York County, aard/ appellate court from any thereof, or
any such proceeding brought in any such court baa brought in an inconvenient forum. Each of thgi&s also agrees that any final and non
appealable judgment against a Party in connectitnamy proceeding shall be conclusive and bindinguch Party and that such award or judgr
may be enforced in any court of competent jurisdicteither within or outside of the United Statascertified or exemplified copy of such award or
judgment shall be conclusive evidence of the fadt@mount of such award or judgment. TO THE FULLEEXITENT PERMITTED BY
APPLICABLE LAW, ANY ACTION OR PROCEEDING TO ENFORCBR TO DEFEND ANY RIGHTS UNDER THIS AGREEMENT SHALL
BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Agreement is duly execuded delivered by the authorized signatories st tzelow, to be effective as of the
Effective Date.

SUNOCO, INC. (R&M)

By:  /s/ Robert W. Owen
Name: Robert W. Owen
Title: President and Chief Executive Offic

SUNOCO LP
By:  Sunoco GP LLC, its general partr
By:  /s/ Robert W. Owen

Name: Robert W. Owen
Title: President and Chief Executive Offic

SUNOCO FINANCE CORP.

By: /s/ Robert W. Owens
Name: Robert W. Owen
Title: Presiden

ETP RETAIL HOLDINGS, LLC

By: /s/ Robert W. Owen
Name: Robert W. Owen
Title: Presiden

[Signature Page to Sunoco, Inc. (R&M) Support Agrert]
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Exhibit 10.4

EXECUTION VERSION

SUPPORT AGREEMENT

This SUPPORT AGREEMENT (this_* Agreemeéntis made as of April 1, 2015 (the * Effective B4}, by and among Atlantic Refining &
Marketing Corp., a Delaware corporation (the * SupProvider”), Sunoco LP, a Delaware limited partnership (‘h8co LP"), Sunoco Finance
Corp., a Delaware corporation_(* Sunoco LP Findhaed, together with Sunoco LP, the “ Sunoco Isstlerand ETP Retail Holdings, LLC, a
Delaware limited liability company (* Guarantr The Support Provider, Sunoco Issuers and Guaramgrhereinafter be referred to individually
a “ Party” or collectively as the * Partie$

PRELIMINARY STATEMENTS.:

A. Sunoco, LLC, a Delaware limited liability compa¢ Sunoco LLC"), Guarantor and Sunoco LP, and, solely for limiprposes, Energy
Transfer Partners, L.P., a Delaware limited pasdtnigr(* ETP”), have entered into that certain Contribution égment, dated as of March 23, 2015,
as amended (the_* Contribution Agreem8nipursuant to which Guarantor has agreed to cong&ituSunoco LP 31.58% of the membership inte
in Sunoco LLC (the “ Contributiofy.

B. In connection with and in order to facilitateetGontribution, pursuant to the Indenture datedlApr2015 (the “ Indentur®), the Sunoco
Issuers issued $800 million in aggregate princgmabdunt of 6.375% senior notes due 2023 (the “ Sued®ebt’).

C. Pursuant to the terms of the Contribution Agreetnat the closing of the Contribution on the daeeof, (i) Sunoco LP distributed to
Guarantor, in partial consideration for the Conttibn, $775,000,013.00 in cash, financed entiredyfthe proceeds of the Supported Debt (the “
Cash Consideratigh) and (ii) Guarantor executed and delivered a gntee dated as of even date herewith, providing fjarantee of collection
(but not of payment) for the principal amount dueler the Supported Debt (the “ ETP Retail HoldiGggranted), a copy of which is attached
hereto as Exhibit A

D. Concurrently with the execution of this AgreeméBuarantor is distributing to the Support Provj@eportion of the Cash Consideration
equal to $35,005,707.52 (the “ Atlantic Distributiband the proportion of the total Cash Consideratieflected by such Atlantic Distribution, which
equals 4.52%, the " Atlantic Distribution Percer&g Accordingly, in consideration of the Atlantici€ribution, Support Provider desires to enter
into this Agreement to provide support to Guaraimidurtherance of the ETP Retail Holdings Guararitesupport of the Supported Debt, on the
terms and subject to the conditions set forth nerei

E. The Sunoco Issuers and Guarantor desire to ietbethis Agreement and be bound by the termscamdlitions set forth hereil



NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebymawledged by the Parties, the
Parties agree as follows:

1. Support . Subject to the terms and conditions of this Agreet, including but not limited to Sections 2 andeow, the Support Provider
hereby provides support to Guarantor and agreegrtibute cash to Guarantor in such amounts asssacy to guarantee collection of the aggregate
principal amount of the Supported Debt pursuarii¢oETP Retail Holdings Guarantee. Notwithstandingthing herein to the contrary, the
obligations of the Parties under this Agreemeniétegations solely of the Parties and do not dtutsta debt or obligation of (and no recourselshal
be made with respect to) ETP, any of its affiligi@®er than the Parties hereto), or any sharehgbdetner, member, officer, director or employée o
ETP or such affiliates (collectively, the “ Ndtecourse Parti€$. No action under or in connection with this Agmeent shall be brought against any
Non-Recourse Party, and no judgment for any deficiarmyn the obligations hereunder shall be obtainadpenst any Non-Recourse Party.

2. Support Payment Conditions . Notwithstanding any other term or condition atAgreement to the contrary, the Support Provithel be
obligated to make contributions of cash to Guanaptwsuant to this Agreement to enable Guarantpatoany and all amounts of the Supported |
due and payable pursuant to the terms and conslitibthe ETP Retail Holdings Guarantee.

3. Cap . Notwithstanding any other term or condition astAgreement to the contrary, it is agreed thatSbpport Provider's maximum
liability under this Agreement with respect to ®epported Debt shall not exceed the Atlantic Disttion Percentage, multiplied by the positive
difference (if any) between (i) the principal ambohSupported Debtninus (ii) the sum of (A) all payments of principal mallg or on behalf of the
Sunoco Issuers in respect of such Supported PRist(B) the fair market value of any property receiwedtash proceeds collected or any
consideration otherwise realized (including by wéget off) from or for the account of the Sunossuers pursuant to, or in connection with, the
principal amount of Supported Debt, including, bat limited to, any property or cash proceeds ctdie or realized from the exercise of any rights
and remedies at law or in equity that the holdésuoh Supported Debt may have against the Sursseelts or any collateral securing such
Supported Debplus (C) any principal amount of such Supported Debtovtis forgiven or otherwise voluntarily compromidsdthe holders of suc
Supported Debt (such amount, the “ Support Gap

The Support Provider shall have no obligation t«ena payment hereunder with respect to any acanddinpaid interest or any other costs,
fees, expenses, penalties, charges or other amaiuanty kind whatsoever that may be owed by Guarastany Sunoco Issuer, whether on or rel
to the Supported Debt or otherwise.

4. Termination of Agreement . This Agreement shall remain in effect and wilt terminate until the earlier to occur of (a) temation or
expiration of the ETP Retail Holdings Guarantee @r)cayment by the Support Provider of the maxinamount due by the Support Provider under
Section 3 hereof, as such amount may be limite8dwxtion 10 hereof.

5. Notices, Defenses; Etc . The Sunoco Issuers and Guarantor hereby agmevale the Support Provider with notice prompthildwing any
alleged default by any Sunoco Issuer under therdeats evidencing the Supported Debt or by Guaramtder the documents evidencing the ETP
Retail Holdings Guarantee, and the Support Prowdtiatl be entitled to



receive information regarding, and make reasonagjeests for information with respect to, the adithe holders of the Supported Debt have taken
against the Sunoco Issuers with respect to the @tggpDebt or Guarantor with respect to the ETRaiRElnldings Guarantee. By entering into this
Agreement, the Support Provider is not waiving defense, set-off or counterclaim available to Guoemaor the Sunoco Issuers with respect to the
Supported Debt nor is the Support Provider waivisgights with respect to diligence, presentmdetnand for performance, notice of protest, notice
of dishonor, default or non-payment, or notice afeptance of this Agreement.

6. Covenants of Sunoco LP and Guarantor .

(a) Repayment or Refinancing of Supported Dabfithout the prior written consent of the Supg@rbvider, Sunoco LP shall not be
entitled to (i) repay any principal amount of enthe of the Supported Debt or (ii) refinance thitoag exchange offer or otherwise all or any portion
of the Supported Debt, unless, in the case oéfigve, Sunoco LP (x) simultaneously replaces thpp&ted Debt with at least an equivalent amount
of new indebtedness (such new indebtedness, tlefifidced Supported Debtwith substantially similar covenants providingr fno earlier
amortization of principal than the amortization tmmplated by the applicable maturity date of angfuted Debt (any such date, a “ Maturity Date
"), (y) permits Guarantor at its sole discretiorgtaarantee the Refinanced Supported Debt on thestand subject to the conditions set forth in the
ETP Retail Holdings Guarantee and (z) permits Sagpmvider at its sole discretion to provide suppo Guarantor in furtherance of the ETP Retail
Holdings Guarantee of the Refinanced Supported,@ebthe terms and subject to the conditions sét feerein.

(b) Actions Upon Maturity DateUpon the Maturity Date for the Supported Debt payment in full of the aggregate principal amount
of Supported Debt, no additional ETP Retail Holditguarantee shall be permitted to be made by Giaaraith respect to such Supported Debt.
Any Supported Debt subject to the ETP Retail HadiGuarantee may be retired or refinanced with thetitis not subject to the ETP Retail
Holdings Guarantee commencing at any time on er #fie scheduled Maturity Date for such SupportettD

(c) Extinguishment of Supported DetBunoco LP shall use commercially reasonable tsftorextinguish any applicable outstanding
Supported Debt on the Maturity Date. Guarantorlsbidase the Support Provider from any liabilityobligation under this Agreement related to the
Supported Debt on the applicable Maturity Datesfach Supported Debt and shall enter into and egestith documents and instruments as the
Support Provider may reasonably request in ordevidence such release.

(d) Sunoco LP Finance CorgPrior to the Maturity Date of the Supported Déhinoco LP Finance shall continue to have no nateri
assets or any liabilities, other than as a co-isstidebt securities of Sunoco LP.

(e) Guarantor Limited ActivitiesWithout the prior written consent of Support Rd&r, Guarantor shall not (i) create, incur, asseme
permit to exist any Indebtedness (as defined betiihgr than the ETP Retail Holdings Guaranteeipc@gnsummate any transactions other than the
ETP Retail Holdings Guarantee of the Supported




Debt. As used in this Section 6(d), “Indebtednest&lll mean (A) all obligations for borrowed mong) all obligations evidenced by bonds,
debentures, notes or similar instruments, (C) laligations under conditional sale or other titleergion agreements relating to property or assets,
(D) all obligations issued or assumed as the dedgpurchase price of property or services, (E§@dirantees of Indebtedness of others, (F) all @apit
lease obligations, (G) all obligations with respechedging and swap agreements, (H) the principalponent of all obligations, contingent or
otherwise, as an account party in respect of etiecredit and (I) the principal component ofadligations in respect of bankers’ acceptances.

7. Covenants of Support Provider .

(a) Net Worth. Support Provider hereby represents to GuaranhiSainoco LP that it will maintain net assets (editig any interest in
Guarantor and Sunoco LP held by Support Providéh afair market value equal to or greater thanamount of the Support Cap and in the event
Support Provider disposes of, transfers, or conagysof its assets, except with respect to ditidios permitted in clause (b) below, it shall, if
necessary, promptly replace such assets so asémetassets (excluding any interest in GuarartdrSunoco LP held by Support Provider) with a
fair market value equal to or greater than the amhofithe Support Cap. Support Provider shall pfe\a certificate to Guarantor and the Trustee on
an annual basis (beginning on the first anniverséthis Agreement and until the Supported Debtliesen paid in full) providing that it is in full
compliance with this Section 7(a)

(b) Distributions. Support Provider shall be entitled to make disttibns of available cash with respect to its gqumterests provided
Support Provider shall not make a distribution aglt or property to the extent such distribution M@onstitute a Fraudulent Conveyance (as de
in Section 10) in light of Support Provider's oldigons under this Agreement or otherwise impairgdupProvider’s ability to satisfy its obligations
under this Agreement.

8. Covenants of the Partiesto Maintain Tax Treatment . For so long as any ETP Retail Holdings Guaraisteaitstanding, the Parties hereto
hereby agree that:

(a) At the Sunoco LP level, unless otherwise resgliby law, it is the intent of the Parties to tr@atarantor as the sole partner bearing the
economic risk of loss with respect to the SuppoBedt pursuant to Treasury Regulation § 1.75@r@vided that, notwithstanding the foregoing,
Sunoco LP shall not be required to take such mositi any taxable year to the extent Sunoco LPragtes in good faith after consulting with tax
counsel that such position is not supported byeruilaw or actual facts and circumstances.

(b) It is the intent of the Parties that the dmition to Guarantor by Sunoco LP of the Cash Camaiibn be treated as a distribution
under Section 731 of the Internal Revenue Cod®861as amended (the “ Cofjeand neither Sunoco LP nor any partner of Surideshall take a
position inconsistent with such treatment unlesgtise required by lavgrovided that, notwithstanding the foregoing, Sunoco LP Igtatl be
required to take such position in any taxable yedhe extent Sunoco LP determines in good fatter @ionsulting with tax counsel that such position
is not supported by current law or actual facts @rcimstances.



(c) At the Guarantor level, unless otherwise regplioy law, it is the intent of the Parties to tribet Support Provider as bearing the
economic risk of loss with respect to the SuppoBRedt in an amount equal to the Supported Debtiliged to it pursuant to the Atlantic
Distribution in accordance with Treasury Regulatioh.752-2; provided that, notwithstanding the ¢miag, Guarantor shall not be required to take
such position in any taxable year to the extentr@utar determines in good faith after consultingwiax counsel that such position is not supported
by current law or actual facts and circumstances.

(d) It is the intent of the Parties to treat théaAtic Distribution as a distribution under Sectié81 of the Code, and neither Guarantor nor
any partner of Guarantor shall take a position mstgtent with such treatment unless otherwise reduiy law; provided that, notwithstanding the
foregoing, Guarantor shall not be required to wkeh position in any taxable year to the extentréntar determines in good faith after consulting
with tax counsel that such position is not supmbhy current law or actual facts and circumstances.

(e) Neither Sunoco LP nor Guarantor shall (i) mptlife ETP Retail Holdings Guarantee so as to elteiior limit the ultimate recourse
liability of the Support Provider with respect tetSupported Debt, (ii) merge or consolidate withtake any action that would cause, Guarantor to
become a corporation for U.S. federal income tayp@ses or (iii) except as required by the Indentcaese or permit any other corporation,
partnership, person or entity to assume, guaraimeemnify against or otherwise incur any liabivtjth respect to any Supported Debt.

(f) In the event a subsidiary of Sunoco LP thatgarded as separate and apart from Sunoco LP.&rféteral income tax purposes
becomes a Subsidiary Guarantor (as such termiisediiih the Indenture) of the Supported Debt oentlise guarantees the Supported Debt, the
Support Provider agrees to indemnify such subsid@rany amounts that the subsidiary is requiceday pursuant to its guarantee of the Supported
Debt, on the same basis and subject to the santie dsiwith respect to the ETP Retail Holdings @otege.

(9) In the event a partner of Sunoco LP guararteesherwise incurs any liability with respect ketSupported Debt, Guarantor agree
indemnify such partner for any amounts that theéngauis required to pay pursuant to its guarantdiability with respect to the ETP Retail Holdings
Guarantee.

9. Waiver of Subrogation . The Support Provider irrevocably waives, relirsipgis and renounces any right of subrogation, drioin,
indemnity, reimbursement or any claim whatsoeveictvkhe Support Provider may have against the Sufssuers or any other persons liable or
Guarantee or the Supported Debt. The Support Reowdl not assert any such claim against the Sarissuers or any other persons liable on the
Guarantee or the Supported Debt, in any proceetiigg| or equitable, including any bankruptcy, imeacy or reorganization proceeding. This
provision will inure to the benefit of and will lemforceable by the Trustee, the Holders, the Sutsst@rs and any such persons liable on the
Guarantee or the Supported Debt, and their sucseand assigns, including any trustee in bankruptaebtor-in-possession.
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10. Fraudulent Conveyance . Notwithstanding any provision of this Agreemamthie contrary, it is intended that this Agreemesttconstitute
a Fraudulent Conveyance (as defined below). Corselyythe Support Provider agrees that if thisegnent would, but for the application of this
sentence, constitute a Fraudulent ConveyanceAtrsement shall be valid and enforceable only gontfaximum extent that would not cause this
Agreement to constitute a Fraudulent Conveyanatttae Agreement shall automatically be deemedatgetbeen amended accordingly at all rele
times. For purposes of this Section 10, the termtBulent Conveyance” means a fraudulent conveyander Section 548 of the United States
Bankruptcy Code or a fraudulent conveyance or furd transfer under the provisions of any appleditaudulent conveyance or fraudulent tran
law or similar law of any state, nation or othevgmmental unit, as in effect from time to time.

11.Cumulative Rights; No Waiver . Each and every right granted to Support Provigeeunder or under any other document delivered
hereunder or in connection herewith, or allowdayitaw or equity, shall be cumulative and may bereised from time to time subject only to the
limitations set forth in this Agreement. No failua the part of Support Provider to exercise, amdelay in exercising, any right shall operate as a
waiver thereof, nor shall any single or partialreige by Support Provider of any right preclude ather or future exercise thereof or the exercfse o
any other right.

12. Amendments; Waivers.

(a) Except as otherwise expressly set forth hetlis Agreement may not be modified, amended ovedhexcept by an instrument or
instruments in writing signed by each of the Partiereto.

(b) The Parties hereby agree that no provisioneati6n 1 hereof may be modified, amended or wawigldout the prior written consent
of a majority of the noteholders or lenders untierlndenture if such modification, amendment omeaivould materially and adversely reduce the
benefits to such noteholders or lenders of the aumontemplated by Section 1 hereof with respesiich Supported Debt.

13. Successors and Assigns. This Agreement shall inure to the benefit of &edinding upon the parties hereto and their reésmesuccessors
and assigns. Nothing in this Agreement shall pretren Support Provider from merging or consolidgtivith or into any other person so long as the
surviving person agrees to be bound by the ternmisi®fAgreement.

14. Third-Party Beneficiaries. This Agreement is for the benefit only of the Bogt Provider, the Sunoco Issuers, and Guararterrtistee
under the Indenture, the holders of the Supportelk,Cand the subsidiaries of Sunoco LP describ&gation 8(d) and is not intended to confer upon
any other third party any rights or remedies hedeunand shall not be construed as for the beokéfihy other third party.
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15.Notices. Any and all notices, requests or other commuitnathereunder shall be given in writing and debdeby: (a) regular, overnight,
registered or certified mail (return receipt redad} with first class postage prepaid; (b) hand/dey; (c) facsimile transmission; or (d) overnigh
courier service, if to the Support Provider, atfibllowing address or facsimile number for the Sopprovider:

Atlantic Refining & Marketing Corp.
3738 Oak Lawn Avenue

Dallas, Texas 75219

Attention: General Counsel
Facsimile Number: (214) 981-0701

if to any Sunoco Issuer, at the following addrestosimile number for Sunoco LP:

Sunoco LP

555 East Airtex Drive

Houston, Texas 77073

Attention: General Counsel
Facsimile Number: (361) 693-3725

if to Guarantor, at the following address or fad@mumber for Guarantor:

ETP Retail Holdings, LLC

3738 Oak Lawn Avenue

Dallas, Texas 75219

Attention: General Counsel
Facsimile Number: (214) 981-0701

or at such other address or number as shall bgragsid by the Support Provider, any Sunoco Issu@uarantor in a notice to the other Parties to
this Agreement. All such communications shall berded to have been duly given: (A) in the casemftice sent by regular mail, on the date
actually received by the addressee; (B) in the oasenotice sent by registered or certified mail the date receipted for (or refused) on the netur
receipt; (C) in the case of a notice delivered agd) when personally delivered; (D) in the casa nbtice sent by facsimile, upon transmission
subject to telephone confirmation of receipt; aBylifi the case of a notice sent by overnight madwernight courier service, the date deliveretha
designated address, in each case given or addrassddresaid.

16. Separability . Should any clause, sentence, paragraph, subisectgection of this Agreement be judicially deethto be invalid, illegal or
unenforceable in any respect, such decision wilhawe the effect of invalidating or voiding then@nder of this Agreement, and the part or parts of
this Agreement so held to be invalid, illegal oenforceable will be deemed to have been strickeeftoen, and the remainder will have the same
force and effectiveness as if such stricken papaots had never been included herein.

17.Counterparts. This Agreement may be executed in any numbeooiiterparts and by different parties hereto in spacounterparts, each
of which when so executed shall be deemed to lweigimal and all of which taken together shall ditoge one and the same
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agreement; signature pages may be detached frotiplaweparate counterparts and attached to aestmginterpart so that all signatures are
physically attached to the same counterpart. Delieé an executed signature page by facsimile ectebnic transmission shall be as effective as
delivery of a manually executed counterpart.

18. Section Headings . Section headings appearing herein are includietysor convenience of reference and are not itkéehto affect the
interpretation of any provision of this Agreement.

19.Entire Agreement . This Agreement constitutes the entire agreemiethieoparties hereto with respect to the subjedtanaereof and
supersedes all prior agreements and understandiredr written, between the Parties related tioere

20.Governing Law . THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO APRCABLE PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTHN
THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIREDHEREBY.

21.Consent to Jurisdiction; Waiver of Jury Trial . The Parties irrevocably submit to the exclusiugsgliction of any New York State court or
federal court of the United States of Americasgtin New York County, and any appellate court framy thereof, for the purposes of any procee
arising out of this Agreement or the transactiomstemplated hereby (and each agrees that no sackequling relating to this Agreement or the
transactions contemplated hereby shall be broughtdxcept in such courts). The Parties irrevogatsid unconditionally waive (and agree not to
plead or claim) any objection to the laying of veraf any proceeding arising out of this Agreemerthe transactions contemplated hereby in any
New York State court or federal court of the Uniftdtes of America sitting in New York County, aard/ appellate court from any thereof, or
any such proceeding brought in any such court baa brought in an inconvenient forum. Each of thgi&s also agrees that any final and non
appealable judgment against a Party in connectitnamy proceeding shall be conclusive and bindinguch Party and that such award or judgr
may be enforced in any court of competent jurisdicteither within or outside of the United Statascertified or exemplified copy of such award or
judgment shall be conclusive evidence of the fadt@mount of such award or judgment. TO THE FULLEEXITENT PERMITTED BY
APPLICABLE LAW, ANY ACTION OR PROCEEDING TO ENFORCBR TO DEFEND ANY RIGHTS UNDER THIS AGREEMENT SHALL
BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Agreement is duly execuded delivered by the authorized signatories st tzelow, to be effective as of the
Effective Date.

ATLANTIC REFINING & MARKETING CORP.

By:  /s/ Robert W. Owen
Name: Robert W. Owen
Title: Presiden

SUNOCO LP
By:  Sunoco GP LLC, its general partr
By:  /s/ Robert W. Owen

Name: Robert W. Owen
Title: President and Chief Executive Offic

SUNOCO FINANCE CORP.

By: /s/ Robert W. Owens
Name: Robert W. Owen
Title: Presiden

ETP RETAIL HOLDINGS, LLC

By: /s/ Robert W. Owen
Name: Robert W. Owen
Title: Presiden

Sgnature Page to Support Agreement
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Exhibit 99.1

SUNOLOLP

Sunoco LP Announces Pricing of Private Offering of
Senior Notes Due 2023

News Releas:

HOUSTON , March 27, 2015 - Sunoco LP (NYSE: SUN) (“Sunodofjay announced that it has priced at par a prigtering of $800 million in
aggregate principal amount of 6.375% Senior Notes2023 (the “notes”). Sunoco Finance Corp., a lylened direct subsidiary of Sunoco, will
serve as co-issuer of the notes. The sale of ttesi®expected to settle on April 1, 2015, subjethe satisfaction of customary closing condiion

Sunoco intends to use the net proceeds from tlegindfto fund the cash consideration for its adtjais of a 31.58% membership interest in Sunoco,
LLC from a wholly owned subsidiary of Energy TragsPartners, L.P. (NYSE: ETP) and repay outstandorgowings under its senior secured
revolving credit facility.

The offering of the notes has not been registeretuthe Securities Act of 1933, as amended (tleelfties Act”), or any state securities laws and,
unless so registered, the notes may not be offaredld in the United States except pursuant texamption from, or in a transaction not subject to,
the registration requirements of the Securitiesakat applicable state securities laws.

This press release is neither an offer to sellanswlicitation of an offer to buy the notes or atlyer securities and shall not constitute an dfiesell
or a solicitation of an offer to buy, or a saletbi notes or any other securities in any jurigolicin which such offer, solicitation or sale islawful.

About Sunoco LP

Sunoco LP is a master limited partnership (MLP} tramarily distributes motor fuel to convenienderss, independent dealers, commercial
customers and distributors. Sunoco also operates than 150 convenience stores and retail fued.sBanoco’s general partner is a wholly owned
subsidiary of ETP. While primarily engaged in natgas, natural gas liquic



crude oil and refined products transportation, EI4® operates a retail business with a networkarenthan 5,500 company or independently
operated retail fuel outlets and convenience stitmesigh its wholly owned subsidiaries, Sunoco, b Stripes LLC.

Cautionary Statement Relevant to Forward-Looking Iformation

This press release includes forward-looking statésmegarding future events. These forward-lookiragements are based on Sunoco’s current plan:
and expectations and involve a numbers of risksuswegrtainties that could cause actual resultseapdts to vary materially from the results and
events anticipated or implied by such forward-lmgkstatements. For a further discussion of thess &nd uncertainties, please refer to the “Risk
Factors” section of Sunoco’s most recently filedwal report on Form 10-K and in other filings m&geSunoco with the Securities and Exchange
Commission. While Sunoco may elect to update tf@aseard{ooking statements at some point in the futurspécifically disclaims any obligation

do so, even if new information becomes availabld@future.

Contacts
Investors:

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

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

Media:

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

Jessica Davila-Burnett, Public Relations Director
(361) 654-4882, jessica.davitairnett@susser.com
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Exhibit 99.2

SUNOCOLP News Release

Sunoco LP Completes Acquisition of Interest in
Fuel Distribution Business, Closes Senior Notes @ffing

HOUSTON, April 1, 2015 - Sunoco LP (NYSE: SUN) announcedatpthat it has completed the acquisition of a 3p&&ent equity interest in
Sunoco, LLC, from ETP Retail Holdings, an affiliateEnergy Transfer Partners (NYSE: ETP). The taatien is valued at approximately $816
million. SUN paid $775 million in cash and issuedsTP 795,482 new SUN units valued at $40.8 million

The acquisition was funded using proceeds fronptbgiously announced issuance of senior notesithatalso completed today. SUN issued $800
million of 6.375% Senior Notes due 2023 throughiagte offering. The Notes were co-issued by Surlde@nd Sunoco Finance Corp., a wholly
owned subsidiary. Net proceeds totaled $789.2anillSUN also used a small portion of the proceedspay outstanding borrowings under its se
secured revolving credit facility.

Sunoco, LLC distributes approximately 5.3 billioallgns per year of motor fuels to customers in ntbea 26 states in the east, midwest and
southeast regions of the United States to:

e Sunoco Inc. (owned by ETP) for resale at apipnately 440 company-operated Sunoco and APlus lecandnvenience stores and other
retail fuel outlets

* Approximately 880 Sunow-branded dealer locations under I-term fuel supply agreemen
»  Other fuel distributors of Suno-branded fuel that supply approximately 3,640 addadl thirc-party retail fuel outlets

*  Approximately 400 other commercial customers ursg@t or sho-term contracts

Management expects that substantially all of tikerme from SUNS interest in Sunoco, LLC will be qualifying inconlhe transaction is expectec
be immediately accretive to SUN'’s distributabletcisw for 2015 and beyond.

The offering of the senior notes has not been texgid under the Securities Act of 1933, as amefitied'Securities Act”)pr any state securities la
and, unless so registered, the notes may not beedfbr sold in the United States except purswaantexemption from, or in a transaction not sul
to, the registration requirements of the Securifiesand applicable state securities laws.
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This news release is neither an offer to sell neolaitation of an offer to buy the notes or anlgey securities and shall not constitute an offesdl
or a solicitation of an offer to buy, or a saletbk notes or any other securities in any jurigolicin which such offer, solicitation or sale islawful.

Sunoco LP (NYSE: SUN)s a master limited partnership (MLP) that primadistributes motor fuel to convenience storesepahdent dealers,
commercial customers and distributors. SUN alsgaips more than 150 convenience stores and re&isites. SUN conducts its business through
wholly owned subsidiaries, as well as through 58 percent interest in Sunoco, LLC, in partngrstith an affiliate of its parent company, Energy
Transfer Partners. While primarily engaged in reltgas, natural gas liquids, crude oil and refipestlucts transportation, ETP also operates a retail
and fuel distribution business through its interesunoco, LLC, as well as wholly owned subsidiariSunoco, Inc. and Stripes LLC, that operate
approximately 1,100 convenience stores and retalldites. For more information, visit the Sunoddwebsite at www.SunocolLP.cam

Forward-Looking Statements

This news release contains “forward-looking statetsiewhich may describe Sunoco LP’s (“SUNDjectives, expected results of operations, tay
plans, strategies, costs, anticipated capital edipges, potential acquisitions, new store openengd/or new dealer locations, management’s
expectations, beliefs or goals regarding proposstsactions between ETP and SUN, the expectedgiafithose transactions and the future finai
and/or operating impact of those transactionsyfiolg the anticipated integration process and alated benefits, opportunities or synergies. These
statements are based on current plans, expectatiohgrojections and involve a number of risks ancertainties that could cause actual results and
events to vary materially, including but not lindte: execution, integration, environmental anceottisks related to acquisitions (including the
Sunoco, LLC drop-down, and future drop-downs) andaverall acquisition strategy; competitive pressurom convenience stores, gasoline
stations, other non-traditional retailers and othieolesale fuel distributors located in SUN’s anth&co, LLC’s markets; dangers inherent in storing
and transporting motor fuel; SUN’s or Sunoco, LL@Hility to renew or renegotiate long-term disttibn contracts with customers; changes in the
price of and demand for motor fuel; changing consupteferences for alternative fuel sources or ampment in fuel efficiency; competition in the
wholesale motor fuel distribution industry; seasdrends; severe or unfavorable weather conditiongpased costs; environmental laws and
regulations; dangers inherent in the storage obnfokl; reliance on suppliers to provide tradelidreerms to adequately fund ongoing operations;
acts of war and terrorism; dependence on informagehnology systems; SUN’s and ETP’s ability tasiammate any proposed transactions, or to
satisfy the conditions precedent to the consummatfesuch transactions; successful developmentaadution of integration plans; ability to real
anticipated synergies or cost-savings and the patémpact of the transactions on employee, s@pptiustomer and competitor relationships; and
other unforeseen factors. For a full discussiothe$e and other risks and uncertainties, refdredRisk Factors” section of SUN’s and ETP’s most
recently filed annual reports on Form 10-K. Thesmavardiooking statements are based on and include oumatsts as of the date hereof. Subsec
events and market developments could cause ounaiss to change. While we may elect to update toesard-looking statements at some point in
the future, we specifically disclaim any obligatiando so, even if new information becomes avadlabkcept as may be required by applicable law.
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Contacts

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

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

HH#HH



Exhibit 99.3
PRO FORMA FINANCIAL INFORMATION OF SUNOCO LP

The summary pro forma financial information preserbelow is derived from our unaudited pro formmbined financial statements. The pro
forma financial information gives effect to (i) tctensummation of our acquisitions of Mid-Atlantio®/enience Stores, LLC in October 2014 and
Aloha Petroleum, Ltd. in December 2014 and thetedlfinancings and (ii) the consummation of ourusition of Sunoco LLC and the related
financing with a combination of debt and the issugato ETP Retail of 795,482 million common unitgresenting limited partner interests in us. The
unaudited pro forma financial information is basedcertain assumptions and do not purport to bieatiste of the results which actually would have
been achieved if the proposed transactions lidtedeahad been consummated on the dates indicatgfd@sults that may be achieved in the future.

Other Financial Data:

Adjusted EBITDA attributable to Sunoco LP| 31,69¢ 51,88¢ 122,31: 307,21¢
Distributable cash flow attributable to Sunoco LF 10,457 47 ,67¢ 92,48¢ 193,51°
Ratio of earnings to fixed charg 11.92x 9.47x 4.3 2.52x
Operating Data:
Total motor fuel gallons sol 1,449,94 1,571,03. 2,011,96 4,145,41!

Average motor fuel gross profit per gall 2.8¢ 3.7¢ 7.C¢ 9.€¢



(1) We define EBITDA as net income before net inteeagtense, income tax expense and depreciation, izatah and accretion expen:
Adjusted EBITDA further adjusts EBITDA to refleatitain other non-recurring and non-cash itemsutiog adjustments for unrealized gains
and losses on commodity derivatives and inventainMalue adjustments. We define distributable dbsk as Adjusted EBITDA less cash
interest expense, current income tax expense, em@nte capital expenditures and other non-casiktatjnts. EBITDA, Adjusted EBITDA
and distributable cash flow are not financial measwealculated in accordance with GAAP. The follogvable presents a reconciliation of net

income to EBITDA, Adjusted EBITDA and distributalsash flow:

Historical Pro Forma
Predecessol Combined
September 2&
January 1, 201: 2012 Year Ended Year Ended
through through December 31 December 31
September 24, December 31
2012 2012 2013 2014 2014
(in thousands)

(unaudited) (unaudited)

Net income $ 8,42( $ 9,15( $ 37,02 $ 57,78¢ $ 120,21t
Depreciation, amortization and accret 5,73t 1,29¢ 8,681 26,95t 108,01
Interest expense, n 26¢ 54( 3,471 14,32¢ 80,45:
Income tax expense (bene 4 80¢ 224 44(C 2,352 12,15¢
EBITDA 19,23 11,21( 49,62¢ 101,42: 320,83¢
Non-cashcompensation expen 81C 101 1,93t 6,08( 7,12¢
Loss on disposal of assets and impairment ct 22¢ 112 324 2,631 717
Unrealized gains on commodity derivatiy — — — (1,439 (932
Inventory fair value adjustmen — — — 13,61 189,81¢
Adjusted EBITDA $ 20,27: $  11,42: $ 51,88« $122,31¢ $ 517,57(
Adjusted EBITDA attributable to noncontrolling imést — — — — (210,357
Adjusted EBITDA attributable to Sunoco LP $ 20,27: $  11,42: $ 51,88 $122,31¢ $ 307,21t
Cash interest expen 43¢ 3,09( 12,02¢ 76,46¢
Income tax expense (currel 71 30z 3,27¢ 13,08:
Maintenance capital expenditut 45¢ 814 5,19¢ 16,917
MACS acquisition adjustment(. — — 8,28: 8,28:
Earnings attributable to noncontrolling inter — — 1,04: (1,049
Distributable cash flow attributable to Sunoco LP $ 10,45 $ 47,67¢ $ 92,48¢ $ 193,51°

(@) Adjustment includes MACS'’ recasted results pérations for the period September 1, 2014 thré&egtember 30, 2014 (the date of common
control), as further adjusted for depreciation, gipation and accretion, interest expense, incamekpense and other non-cash items, in

accordance with the Adjusted EBITDA definitic



Exhibit 99.4
SUNOCO LP
UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

Introduction

The following unaudited pro forma combined finahsiatements of Sunoco LP (“SUN”"), formerly SusBetroleum Partners LP, reflects the
pro forma impacts of multiple transactions, eaclwbich is described in the following sections. @uaudited pro forma financial statements as of
and for the year ended December 31, 2014, refiectdilowing transactions:

* The previously reported October 1, 2014 actjaisiof Mid-Atlantic Convenience Stores, LLC (“MACSrom Energy Transfer Partners,
L.P. (“ETP"), the owner of our general partner a2.8% limited partner interest in us, for totahsideration consisting of (i) $556
million in cash, subject to adjustment for workirepital, and (ii) 3,983,540 of our common unite(*MACS Acquisitior”);

» The previously reported December 16, 2014, acduisdf Aloha Petroleum, Ltd“Aloha”) for cash consideration of $240 millic
subject to a po-closing ear-out and certain closing adjustments (“Aloha Acquisitior”); and

e The April 1, 2015 acquisition of a 31.58% inter@sunoco, LLC from ETP Retail Holdings, LL¢“ETP Reta”), which is wholly
owned by ETP, for total consideration consistingproximately $775.0 million in cash and $40.8lioml of our common units,
including the issuance of $800,000 aggregate ga@mount of 6.375% senior notes due 2023“Sunoco LLC Acquisitio”).

The historical financial information included iretikolumn entitled “SUN” was derived from the auditeonsolidated financial statements
included in SUN’s Annual Report on Form 10-K foetyear ended December 31, 2014. The unauditedprafcondensed combined statement of
operations assumes that the above transactionsceesemmated as of January 1, 2014. The unauditefibpna condensed combined balance sheet
assumes that the Sunoco LLC Acquisition was coraglas of December 31, 2014. The MACS Acquisitioth Aloha Acquisition are already
reflected in our audited balance sheet as of Deeeib, 2014. The pro forma results of the MACS Asition and Aloha Acquisition were
previously provided in our Current Report on Forid/& on March 2, 2015.

MACS Acquisition

On September 25, 2014, SUN entered into a coninibaigreement with MACS, ETC M-A Acquisition LLCETC”) and ETP, whereby SUN
agreed to acquire all of the issued and outstanii@gnbership interests of MACS from ETC for $556limil in cash, subject to adjustment for
working capital, and 3,983,540 SUN common unitsNShitially financed the cash portion of the pursbarice by utilizing availability under its
revolving credit facility, subsequently raising pebceeds of $405 million from the sale of 9.1 mfllcommon units which were used to repay
revolver borrowing. The MACS Acquisition was contglé on October 1, 2014.

SUN is accounting for the acquisition of MACS asamsfer of net assets between entities under comoootrol. As such, the MACS assets
acquired from ETP have been recorded by SUN at £fiBtoric carrying value, and SUN has includedatigvities of MACS in its 2014 audited
financial statements as of the September 1, 20tedafacommon control for accounting purposes. Rirsdrstatements for MACS were previously
provided as attachments 99.2 and 99.3 to our CuReport on Form 8-K/A on October 21, 2014.

Aloha Acquisition

On September 25, 2014, SUN and Susser Petroleupe®ycCompany LLC (“Propco”), a wholly owned subaig of SUN, entered into a
purchase and sale agreement in which SUN and



SUNOCO LP
UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS ( Continued)

Propco agreed to acquire all of the issued andanding shares of capital stock of Aloha for bases@eration of $240 million in cash, subject to a
post-closing earn-out and certain closing adjustmé@onsummation of the Aloha Acquisition occurocedDecember 16, 2014. SUN financed the
purchase of Aloha by utilizing availability undés revolving credit facility. SUN’s management antly plans to contribute certain assets from
Propco to SUN at a future date; however, the imphthis discretionary management action is noluided in the accompanying pro forma combi
financial information.

The pro forma adjustments reflect a preliminarychase price allocation. The carrying values oftassed liabilities (excluding intangibles &
non-current liabilities) in this preliminary estiteavere assumed to approximate their fair values.i@ntifiable intangible assets consist primarily
of dealer relationships. The amount of goodwilllipménarily recorded represents the excess of otimased enterprise value over the fair value of
assets and liabilities. The value of certain assedsliabilities are preliminary in nature, and subject to adjustment as additional information is
obtained about the facts and circumstances thstegiat the acquisition date. As a result, matadaistments to this preliminary allocation may
occur in the future. Management is reviewing thiaaton and confirming the results to determinefthal purchase price allocation.

Sunoco LLC Acquisition

On March 23, 2015, we entered into a contributigreament with ETP Retail and ETP to acquire a 36.58&mbership interest in Sunoco,
LLC, for total consideration of $775 million in daand $40.8 million of our common units. The Sunbt@ Acquisition closed on April 1, 2015. V
have a 50.1% voting interest in Sunoco, LLC.

SUN will account for the Sunoco LLC Acquisition asransfer of net assets under common controlttzreéfore will record the acquired ast
at ETP’s historic carrying value. Additionally, SUMII recast its historical financial statementdniolude the operations of Sunoco, LLC as of the
September 1, 2014 date of common control for adiogipurposes. Because we will have a controllirtgriest in Sunoco LLC as a result of our
50.1% voting interest, our pro forma financial lesand balance sheet reflect the results of Suhb€don a consolidated basis, which means that,
except as otherwise indicated, our pro forma firenmesults and balance sheet reflect 100% of #iseta and operations of Sunoco LLC, even though
our pro forma economic interest is only 31.58%.

Adjustments for the above-listed transactions aesented in in the following schedules, and furthescribed in the notes to the unaudited pro
forma combined financial statements. Certain infation normally included in the financial statememtspared in accordance with GAAP has been
condensed or omitted in accordance with the rulesragulations of the SEC. The unaudited pro focorabined financial statements and
accompanying notes should be read in conjunctidh thie historical financial statements and relatetds thereto.

The unaudited pro forma condensed combined finhsEgements do not purport to be indicative ofrémilts of operations or financial
position that we actually would have achieved & transactions had been consummated on the ddieatad, nor do they project our results of
operations or financial position for any futureipdror date.



SUNOCO LP
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T
As of December 31, 2014

(Dollars in thousands)

Pro Forma
Historical Adjustments Pro Forma
SUN Sunoco LLC Sunoco LLC Combined
ASSETS:
Cash and cash equivalel $ 67,15 $ — $ — $ 67,15:
Advances to affiliated compani — 396,37¢ (389,376 (k) 7,00C
Accounts receivable, net of allowar 64,08: 129,59¢ — 193,68(
Accounts receivable affiliate 36,71¢ 54,31¢ (66,297 (k) 24,74
Inventories, ne 48,64¢ 276,40¢ — 325,05¢
Other current asse 8,54¢ 40,73¢ — 49,28
Total current asse 225,14 897,43 (455,66 666,90
Property and equipment, r 905,46 394,81 — 1,300,27
Goodwill 863,45¢ — — 863,45¢
Intangible assets, n 172,10¢ 185,79¢ 13,500 (1) 371,40
Deferred tax ass—long-term 14,89: — — 14,89:
Other noncurrent asse 16,41¢ 1,71¢ — 18,13«
Total Assets $2,197,48 $1,479,76. $ (442,16) $3,235,07!
LIABILITIES AND PARTNERS ' EQUITY:
Accounts payable and accrued liabilit $ 95,93 $ 390,18 $ — $ 486,12(
Accounts payable affiliate 3,112 140,90( (66,297 (k) 77,72:
Current maturities of lor-term debt 13,757 — — 13,757
Other current liabilitie: 41,88: — — 41,88:
Total current liabilities 154,68: 531,08t (66,297) 619,47¢
Revolving line of credi 683,37¢ — (22,500 (m) 671,87¢
Long term deb 173,38 — 800,00( (n) 973,38t
Other noncurrent liabilitie 49,30¢ 1,75¢ — 51,06:
Total Liabilities 1,060,74 532,84« 722,20¢ 2,315,80;
Noncontrolling interes (5,644 — 381,46t (0) 375,82:
Partner’ equity 1,142,37! 946,91 (1,545,84) (p) 543,45
Total Liabilities and Partners’ Equity $2,197,48. $1,479,76. $ (442,16) $3,235,07!




SUNOCO LP

UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

FOR THE YEAR ENDED DECEMBER 31, 2014

(Dollars in thousands)

Pro Forma Pro Forma
Combined, Combined,
Before Pro Forma After
Historical Pro Forma Adjustments Sunoco LLC Historical Adjustments Sunoco LLC
SUN MACS (a) Aloha (b)  Adjustments Transaction Sunoco, LLC  Sunoco, LLC Acquisition
Revenues
Merchandise sale $ 52,27 $ 88,61t $ 47,08 $ 187,97 $ — — $ 187,97
Motor fuel sales—third
parties 2,216,66! 1,006,521 620,63: (48,959 (c) 3,794,861 14,067,95 (1,389,26) (g) 16,473,55
Motor fuel sale—
affiliated 3,074,23 — — 3,074,231  3,232,38. (325,87) (q) 5,980,74.
Other Income 38,84( 16,31¢ 20,04 75,20! 40,72 — 115,92:
Total
revenue 5,382,011 1,111,45! 687,75¢ (48,959 7,132,27. 17,341,05 (1,715,14) 22,758,18
Cost of Sales

Merchandise 38,82( 64,23:  34,29: 137,34t — — 137,34¢

Motor fuel 5,163,62 950,95¢ 557,68 (48,959 (c) 6,623,31. 17,044,15 (1,715,14) (q) 21,952,32

Other 3,64 — 1,57¢ 5,21¢ — — 5,21¢

Total
Cost o
Sales 5,206,091 1,015,19; 593,55: (48,959 6,765,871 17,044,15 (1,715,14) 22,094,89
Gross Profit 175,92¢ 96,26 94,20 — 366,39t 296,90: — 663,29°
Operating Expense
Selling, general an
administrative 71,87 37,96¢ 64,827 174,66! 167,21( — 341,87!
Loss (gain) on dispos
of assets and
impairment charg 2,631 29t 241 3,167 (2,450 — 717
Depreciation
amortization and
accretior 26,95¢ 20,53¢ 9,77 204 (d) 57,467 50,547 — 108,01
Acquisition transactiol
costs — — 523 (52%) (d) — — — —
Total
operatiny
expense 101,45¢ 58,79¢ 75,36 (319 235,29¢ 215,30° — 450,60t
Income from operations 74,467 37,467 18,84+ 31¢ 131,09° 81,59 — 212,69:
Other income (expense
Interest expense, n (14,329 (6,802 (2,696 (2,187 (e) (28,30¢) — (1,689 () (80,45:)
2,69¢ (f) 54z (m)
(4,999 (9) (51,000 (n)

Other miscellaneoL — — 134 134 — — 134
Total other income (expens (14,329 (6,807  (2,567) (4,479 (28,177) — (52,146 (80,319
Income before income te 60,13¢ 30,66 16,28: (4,160 102,92¢ 81,59 (52,14¢) 132,37:
Income tax (expense) bene (2,357) (0) (6,607 (3,199 (h) (12,159 (44,867) 44,86 (r) (12,159
Net Income 57,78¢ 30,66 9,67t (7,359 90,767 36,73: (7,289 120,21
Less: Net income attributak

to noncontrolling interes (1,049 (2,08¢6) — — (3,129 — (55,82¢) (0) (58,955
Net income attributable to

Sunoco LP $ 56,74: $ 2857¢ $ 967F $ (7,359 $ 8763t ¢ 36,73: $ (63,110 $ 61,26(
Net income per limite

partner unit;

Commor—basic $ 1.9¢ $ 2.2¢ $ 1.5C

Commor—diluted $ 1.9¢ $ 2.2¢ $ 1.5C

Subordinate—(basic

and diluted] $ 1.9¢ $ 2.2¢ $ 1.5C
Weighted average limite
partner units outstanding
(diluted):
Common unit—
basic 14,206,53 9,872,52((i) 24,079,05 795,48: (s) 24,874,53



Common unit—

equivalents 17,11 17,11 17,11
Common units—
diluted 14,223,64 9,872,52((i) 24,096,16 795,48:. 24,891,65
Subordinated
units 10,939,43 10,939,43 10,939,43



SUNOCO LP
NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL STA TEMENTS

As previously presented in our Current Report om#8-K/A filed on March 2, 2015, the unaudited fwmoma condensed combined statement

of operations presented above gives effect to tA€BI Acquisition and the Aloha Acquisition as if aflthese transactions had been consummat
of January 1, 2014.

@)

(b)

(©

(d)

(e)

()

()]

(h)

@

To reflect the addition of MACS operating resutis the eight months ended August 31, 2014. Thesmiats reflect the unaudited results
the nine months ended September 30, 2014, redyctit besults for the month of September 2014 whihalready been reflected in our
audited results of operations for the twelve momitded December 31, 2014. We previously filed addihancial statements for MACS in ¢
Current Report on Form 8-K/A filed on October 2@12. Additional information regarding the MACS Agsjtion may be found in the Notes
to Consolidated Financial Statements included mFawm 1(-K filed on February 27, 201!

To reflect the operating results for Aloha fioe 11.5 months ended December 15, 2014. Theserasnaflect the unaudited results for the nine
months ended September 30, 2014, included as E&8i in our Current Report on Form 8-K/A filed btarch 2, 2015, plus Aloha’s results
of operations for the period October 1, 2014 thioDgcember 15, 2014. Aloha’s results for the peBedember 16, 2014 through

December 31, 2014 are included in SUN’s 2014 resWe previously filed audited financial statementsAloha in our Current Report on
Form 8-K/A filed on October 21, 2014. Additionafanmation regarding the Aloha Acquisition may berid in the Notes to Consolidated
Financial Statements included in our Forn-K filed on February 27, 201!

To conform the Aloha accounting policies for theg@ntation of motor fuel taxes as gross in motek $ales and motor fuel cost of sales
SUN's accounting policy to present wholesale motor faés net in motor fuel sales and motor fuel obstles

To reflect the acquisition of Aloha by Propco tolirde the amortization on the estimated fair vaitighe trade name over 15 years, .
elimination of nor-recurring acquisition expense

To reflect interest expense on the $150.8 aniliraw on our revolving credit facility requiredexcess of equity issuance net proceeds to
finance the cash payment made to ETP for the aitigui®f MACS. Interest on the revolving credit fiity is calculated to reflect 8 months of
interest based on a variable rate. The borrowiteyas of February 27, 2014 of 2.2% is assumecdcfoettire period presente

To remove historical interest expense related tth£'s $32.2 million of debt that was repaid concurseith the closing of the Aloh
Acquisition.

To reflect interest expense on the funding of Al&leguisition with a $240 million draw on our revalg credit facility. Assumed interest re
of 2.2%, reflecting our 30-day LIBOR borrowing castof February 27, 2014, resulting in annual pra& interest expense of $5.0 million. A
0.125% change in the interest rate would impactiahimterest expense by $0.3 millic

To reflect the estimated income tax provisionthe portion of MACS operations that is includedPropco’s results of operations, at an
estimated combined federal and state statutoryet&xof 39.6%

To adjust the weighted average common unitstantling for the issuance of approximately 4.0iamlunits to ETP in October 2014, and the
issuance of a total of approximately 9.1 millioritsito the public in October and November 2014f #sey had been issued on January 1, 2014
for purposes of calculating pro forma earningsipet.



SUNOCO LP

NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL STA TEMENTS (Continued)

The unaudited pro forma condensed combined finhatatements presented above further gives effetttet Sunoco LLC Acquisition as if this
transaction had been consummated as of Janua@i4 far the unaudited pro forma condensed statepfesgerations, and as of December 31, 2014
for the unaudited pro forma condensed combinedhbalaheet.

(k) To eliminate $66.3 million intercompany accountseigable and payable between Sunoco LP and Suno€pdnd to adjust advances
affiliated companies to reflect cash deemed disteitd to parent on formation and actually distridigabsequent to formatio

()  To reflect an estimated $13.5 million loan issuamgenses related to the new senior notes to beded as an intangible asset with an e
year amortization, and $1.7 million amortizatioperse included in n-cash interest expens

(m) To reflect a partial paydown of the revolvingdit facility with proceeds of the senior notefedhg in excess of cash required for the Sunoco
LLC Acquisition, including $13.5 million estimatdédan issuance expenses. The related reductiondrest expense assumes the rate as of
March 13, 2015 of 2.2% for the entire peri

(n) To reflect the issuance of $800.0 million senioteiso Cash interest expense is based on the netesliat par and at a 6.375% couy
(0) To reflect the 68.42% n«-controlling interest in Sunoco, LL(

(p) To reflect the acquisition of Sunoco, LLC fré&iP. The net adjustment to partners’ equity is aigep of the following adjustments (in

millions):
Eliminate historic partne’ equity $ (946.9
Issuance of units in exchange for 31.58% net assejisirec 176.1
Deemed distributiol (775.0
Net adjustment to partn¢ equity $(1,545.9

(@) To conform the Sunoco, LLC accounting policiestfar presentation of motor fuel taxes as gross itonfael sales and motor fuel cost
sales, to SU’s accounting policy to present wholesale motor faeés net in motor fuel sales and motor fuel obstles

() To eliminate income tax expense prior to June 142@t which time Sunoco LLC was formed and ceé&®iug a taxable entit

(s) To reflect the issuance of an estimated 0.8 mililommon units to ETF
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