UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

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

For the Quarterly Period Ended: June 30, 2015

or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number: 001-35653

SUNOCO LP

(Exact name of registrant as specified in its chaer)

Delaware 3C-0740483
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)

555 East Airtex Drive
Houston, TX 77073

(Address of principal executive offices, includingip code)

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

Indicate by check mark whether the registrant €l filed all reports required to be filed by Sewti8 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subjec
to such filing requirements for the past 90 day¥es No [

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRite 405 of Regulation S-T during the precedigrbnths (or for such shorter period that
the registrant was required to submit and post §ilet). Yes No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maocelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited, “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated file O Accelerated file|
Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar O
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act.): Yes[O No
Indicate the number of shares outstanding of ehtitedssuer’s classes of common stock, as ofdtest practicable date:

The registrant had0,394,65%ommon units and0,939,436Gubordinated units 21,978,980 Class B units and1B1744 Class A units
outstanding at Augus} , 2015.




SUNOCO LP
FORM 10-Q
TABLE OF CONTENTS

Page
PART I. FINANCIAL INFORMATION
Item 1. Financial Statemer 1
Item 2. Manageme’s Discussion and Analysis of Financial Conditiod &esults of Operatior 24
Item 3. Quantitative and Qualitative DisclosureoAbMarket Risk 40
Item 4. Controls and Procedul 40
PART Il - OTHER INFORMATION
Item 1. Legal Proceeding 41
Item 1A. Risk Factor 41
Item 2. Unregistered Sales of Equity Securities ldad of Proceec 42
Item 3. Defaults Upon Senior Securit 42
Item 4. Mine Safety Disclosurt 42
Item 5. Other Informatio 42

Item 6. Exhibits 42




PART | — FINANCIAL INFORMATION

Item 1. Financial Statements

SUNOCO LP
CONSOLIDATED BALANCE SHEETS
(in thousands, except units)
(unaudited)

Assets
Current asset:
Cash and cash equivalel
Advances to affiliate
Accounts receivable, n
Receivables from affiliate(MACS: $3,484 at December 31, 2014 and $4,862 ra J8O, 2015
Inventories, ne
Other current asse
Total current asse
Property and equipment, r(MACS: $45,340 at December 31, 2014 and $44,594i@ 30, 201E
Other asset:
Goodwill
Intangible assets, n
Deferred income taxe
Other noncurrent ass¢(MACS: $3,665 at December 31, 2014 and June 3®):
Total asset
Liabilities and equity
Current liabilities:
Accounts payabl(MACS: $6 at December 31, 2014 and June 30, 2
Accounts payable to affiliate
Accrued expenses and other current liabil(MACS: $484 at December 31, 2014 and June 30, 2
Current maturities of lor-term debi(MACS: $8,422 at December 31, 2014 and $8,380 @ B0, 2015
Total current liabilities
Revolving line of credi
Long-term deb((MACS: $48,029 at December 31, 2014 and $46,970= 30, 2015
Other noncurrent liabilitie(MACS: $1,190 at December 31, 2014 and June 3®):
Total liabilities
Commitments and contingencies (Note
Partners' capita
Limited partner interes

Common unitholders - public (20,036,329 units iskaed outstanding at December 31, 2014 and Jul

30, 2015)

Common unitholders - affiliated (4,062,848 unitsuisd and outstanding at December 31, 2014 and

4,858,330 June 30, 201

Subordinated unitholders - affiliated (10,939,48@slissued and outstanding at December 31, 20d4

June 30, 201&
Total partners' capiti
Predecessor equi
Noncontrolling interes
Total equity
Total liabilities and equit

Parenthetical amounts represent assets and ligsliattributable to consolidated variable interestities of MicAtlantic Convenience Stores,

LLC (MACS) as of December 31, 2014 and June 3.

December 31, June 30,
2014 2015

67,19C $ 62,771
396,37¢ 198,64¢
193,68( 226,98¢
24,741 33,13¢
325,05¢ 362,46¢
49,281 21,641
1,056,32: 905,64¢
1,300,28( 1,376,48t¢
863,45¢ 814,81¢
357,90¢ 451,58¢
14,89: 2,50¢
18,13: 27,28¢
3,610,99( $ 3,578,34:
293,141 382,05(
77,721 15,13¢
234,89¢ 193,79¢
13,757 13,70¢
619,51¢ 604,68¢
683,37¢ 724,68¢
173,38: 969,73:
51,062 52,817
1,527,34: 2,351,92¢
874,68¢ 880,69¢
31,37¢ 49,93(
236,31( 239,50:¢
1,142,37¢ 1,170,13:
946,91 —
(5,644 56,28¢
2,083,64¢ 1,226,41
3,610,99( $ 3,578,34:

The accompanying notes are an integral part ofermmsolidated financial statements.




CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHEN SIVE INCOME

SUNOCO LP

(in thousands, except unit and per unit amounts)

Revenues
Retail motor fuel sale
Wholesale motor fuel sales to third pari
Wholesale motor fuel sales to affilial
Merchandise sale
Rental income
Other income
Total revenue
Cost of sales
Retail motor fuel cost of salt
Wholesale motor fuel cost of sal
Merchandise cost of sal
Other
Total cost of sale
Gross profit
Operating expenses
General and administrati
Other operating
Rent
Gain on disposal of ass¢
Depreciation, amortization and accret
Total operating expens
Income from operations
Interest expense, n
Income before income tax
Income tax (expense) bene
Net income and comprehensive income
Less: Net income and comprehensive income
attributable to noncontrolling intere
Less: Preacquisition income from Sunoco LLC
allocated to general partn
Net income and comprehensive income
attributable to partners

Net income per limited partner unit:
Common (basic and dilute
Common- diluted
Subordinated (basic and dilute

Weighted average limited partner units

outstanding:

Common unite public

Common unite affiliated

Subordinated unit- affiliated
Cash distribution per unit

(unaudited)

Three Months Ended

Six Months Ended

June 30, June 30, June 30, June 30,
2014 2015 2014 2015
Predecessor Successor Predecessor Successor

$ — % 189,89« $ — % 350,65¢
507,57¢ 2,770,69! 952,14 5,219,55(
862,54¢ 1,156,76: 1,628,63¢ 1,993,44¢
56,97: — 104,49:
4,34: 23,86¢ 8,26¢€ 46,691
1,55¢ 7,792 3,56¢€ 15,06(
1,376,02! 4,205,98! 2,592,61. 7,729,89¢
— 169,01« — 308,57¢
1,353,05 3,757,47! 2,546,50: 6,943,69:
— 42,21: — 77,03¢
765 510 1,78€ 1,75C
1,353,82: 3,969,21: 2,548,28¢ 7,331,05¢
22,20: 236,77: 44,327 398,83¢
5,372 27,64¢ 10,242 52,40:
1,761 48,75¢ 3,79t 95,052
284 11,37¢ 533 21,88t
(36) (30) (36) (156)
3,33¢ 33,23( 6,65¢ 63,46€
10,714 120,98( 21,197 232,65(
11,48¢ 115,79 23,13( 166,18¢
(1,774) (20,327) (3,276) (27,457
9,71% 95,471 19,854 138,73t
(120) 480 (127) (350)
9,59t 95,951 19,72i 138,38t
— 61,084 — 61,93(
— — — 24,51¢
$ 9,59t | $ 34,8671 $ 19,727 $ 51,93¢
$ 0.43|$ 0.87 $ 0.9C|$ 1.31
$ 0.43|$ 0.87 $ 0.8¢|$ 1.31
$ 0.43]$ 0.87 $ 09C|$ 1.31
10,966,98: 20,036,32! 10,965,06! 20,036,32!
79,30¢ 4,858,33( 79,30¢ 4,460,58¢
10,939,43I 10,939,43I 10,939,43i 10,939,43I
$ 0.5197| % 0.693¢ $ 1.021¢ | $ 1.338¢

The accompanying notes are an integral part ofef@msolidated financial statements.




SUNOCO LP
CONSOLIDATED STATEMENTS OF CHANGES IN PARTNERS' EQU ITY
(in thousands)

(unaudited)
Partnership
Common Subordinated
Common Units- Units- Predecessor  Noncontrolling
Units-Public Affiliated Affiliated Equity Interest Total Equity

Balance at December 31, 2014 $ 874,68t $ 31,37¢ $ 236,31( $ 946,91 $ (5,644 $ 2,083,64¢

Contribution of Sunoco LLC from ET — — — (775,000 — (775,000

Equity issued to ETP for Sunoco LL — (40,84 — — — (40,844

Contribution of assets between entities under

common control above historic cc — 58,09t — (17,257 — 40,84¢

Cash distribution to unitholde (24,957 (7,86€) (13,71¢) — — (46,547

Cash distribution to ET — — (179,18) — (179,187

Unit-based compensatic 1,714 385 937 — — 3,03€

Other (5) 2,07t — — — 2,07C

Partnership net incon 29,25¢ 6,707 15,97¢ 24,51¢ 61,93( 138,38t
Balance at June 30, 2015 $ 880,69 $ 49,93( $ 239,50 $ — $ 56,28¢ $ 1,226,41

The accompanying notes are an integral part ofer@msolidated financial statements.




SUNOCO LP
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
(unaudited)

Six Months Ended

Cash flows from operating activities:
Net income $
Adjustments to reconcile net income to net caskigen by (used in) operating activitie
Depreciation, amortization and accret
Amortization of deferred financing fe
Gain on disposal of ass¢
Non-cash unit based compensation expe
Deferred income ta
Changes in operating assets and liabilities, natqtiisitions
Accounts receivabl
Accounts receivable from affiliate
Inventories
Other asset
Accounts payabl
Accounts payable to affiliate
Accrued liabilities
Other noncurrent liabilitie

Net cash provided by operating activit
Cash flows from investing activities:
Capital expenditure
Purchase of intangible
Redemption of marketable securit
Proceeds from disposal of property and equipr
Acquisition of Sunoco LLC, net of cash acquil
Other acquisition:

Net cash used in investing activiti
Cash flows from financing activities:

Proceeds from issuance of senior n

Payments on lor-term debt

Revolver, borrowing:

Revolver, repaymen

Advances to affiliate

Distributions to Parer

Distributions to Unitholder

Other

Net cash provided by financing activiti

Net decrease in ca:
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe $

June 30, June 30,
2014 2015
Predecessor Successor

19,727 138,38t
6,65¢ 63,46€
226 1,203

(36) (156)
1,484 1,02¢
(15) 476
(5,207) (33,309
(1,84¢€) (6,084
(27,849 (37,415
(715) 41,627
18,03¢ 101,01¢
= (62,58%)
1,32€ (74,55()
33 (7,935)
11,81¢ 125,17(
(64,26) (100,727
(3,37€) (50,607)
25,952 —
17 3,71%
— (774,967)
— (16,502)
(41,677 (939,077
— 800,00(
(25,880) (3,704)
347,99( 248,61¢
(271,960 (207,30¢)
— 197,73(
(10,87¢) (179,187
(10,799 (46,541)
= (126)
28,471 809,48¢
(1,381) (4,419
8,15( 67,19(
6,76¢ 62,771

The accompanying notes are an integral part ofelmmsolidated financial statements.




SUNOCO LP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)

1. Organization and Principles of Consolidation

The Partnership was formed in June 2012 by Sussigiiridjs Corporation ("Susser") and its wholly owrsedbsidiary, Sunoco GP LLC
(“SGP”, formerly known as Susser Petroleum Part@®<.LC), our general partner. On September 2522@%& completed our initial public
offering (“IPO”) of 10,925,000 common units repreteg limited partner interests.

On April 27, 2014, Susser entered into an AgreeraedtPlan of Merger with Energy Transfer Partnef8, (“ETP”) and certain other
related entities, under which ETP would acquiredhistanding common shares of Susser ("ETP Mergehi} transaction was completed on
August 29, 2014. By acquiring Susser, ETP acqui@®@ of the non-economic general partner intenedtiacentive distribution rights in us,
and directly and indirectly acquired approximatelyO million of our common and subordinated unigpfesenting approximately 50.1% of
then outstanding units). Unvested phantom unitswieae outstanding on April 27, 2014 vested upamietion of the ETP Merger. See Not
for further information.

Effective October 27, 2014, Susser Petroleum Paxrtrie (ticker symbol: SUSP) changed its name tao8oi.P ("SUN", ticker symbol:
SUN). These changes align the Partnership's legah®rketing name with that of ETP's iconic bra®ainoco. As used in this document, the
terms "Partnership", "SUN", "we", "us" or "our",alld be understood to refer to Sunoco LP includpr@gr to October 27, 2014, Susser
Petroleum Partners LP.

The consolidated financial statements are compot8&dinoco LP, a publicly traded Delaware limitedtpership, its majority-owned
subsidiaries, and variable interest entities (VIiEs)hich it is the primary beneficiary. We distute motor fuels across more than 30 states
throughout the East Coast and Southeast regiothe dinited States from Maine to Florida and fromoriela to New Mexico, as well as Haw:
Starting in fiscal 2014, we are also an operatarasivenience retail stores in Virginia, Marylan@gnhessee, Georgia, and Hawaii. Our recent
acquisitions are intended to complement and expanavholesale distribution business and diversdthtgeographically and through retail
operations.

On April 1, 2015 we acquired a 31.58% membershigrast in Sunoco, LLC (“Sunoco LLC"). Because wegéha controlling financial
interest in Sunoco LLC as a result of our 50.1%ngpinterest our consolidated financial statemémthide 100% of Sunoco LLC. The 68.42%
membership interest in Sunoco LLC that we do nat epresented as noncontrolling interest in omsotidated financial statements.

Results of operations for the Mid-Atlantic Converge Stores, LLC ("MACS") and Sunoco LLC acquisigpdeemed transactions
between entities under common control, have bednded in our consolidated results of operationsesiSeptember 1, 2014, the date of
common control. See Note 3 for further information.

Prior to the fourth quarter of 2014, we operatedlusiness as one segment, which was primarilygadyan wholesale fuel
distribution. With the addition of conveniencerstoperations we have added a retail operating segn©ur primary operations are condut
by the following consolidated wholly owned subsidta:

» Susser Petroleum Operating Company LLC ("SPC&Delaware limited liability company, distribute®tor fuel to Susser's retail and
consignment locations, as well as third party austis in Texas, New Mexico, Oklahoma and Louisii

* T&C Wholesale LLC and Susser Energy Services lh@th Texas limited liability companies, distribunhotor fuels, propane and
lubricating oils, primarily in Texas, Oklahoma, Né#exico and Kansas. On April 1, 2015, T&C Wholesalerged into Susser Energy
Services and Susser Energy Services changed its ttaBunoco Energy Services LL

e Susser Petroleum Property Company LLC (“PropCa’elaware limited liability company, primarilyas and leases convenience store
properties

e Southside Oil, LLC and MACS Retail LLC, both ¥inia limited liability companies, distribute motfwel and own and operate
convenience stores, respectively, primarily in Wirg, Maryland, Tennessee, and Geor

» Aloha Petroleum, Ltd., a Hawaii corporation, distiies motor fuel and owns and operates convens&nees on the Hawaiian islant
* Sunoco LLC, a Delaware limited liability compafoymed on June 1, 2014, primarily distributes mdbels across more than 26 states
throughout the East Coast and Southeast regiotie dinited State:

All significant intercompany accounts and trangatihave been eliminated in consolidation.




Certain line items have been reclassified for preg®n purposes to conform to the accounting pediof the consolidated entity. These
reclassific ations had no impact on gross margicpiine from operations, net income and compreheirsigane, or the balance sheets or
statements of cash flows.

2. Summary of Significant Accounting Policies
Interim Financial Statements

The accompanying interim consolidated financialesteents have been prepared in accordance with gerferally accepted accounting
principles ("GAAP"). Pursuant to Regulation S-Xrteé information and disclosures normally includedhe annual financial statements have
been condensed or omitted. The consolidated fiahatatements and notes included herein shoulddxtin conjunction with the consolidated
financial statements and notes included in our AhReport on Form 10-K for the year ended Decer3thte2014 filed with the SEC on
February 27, 2015.

Significant Accounting Policies

Cash and Cash Equivalent§unoco LLC has a treasury services agreement withdirect wholly-owned subsidiary of ETP, Sunoco,
Inc. Pursuant to this agreement, the Company faaities in Sunoco, Inc.’s centralized cash managepregram. Under this program, all cash
receipts and cash disbursements are processethdogéth those of Sunoco, Inc., through Sunoco, $ncash accounts with a corresponding
credit or charge to the advances to affiliates antorhis cash management policy differs from @maining cash policies which are
unchanged from December 31, 2014. The net balanBarwco LLC is reflected in Advances to affiliamsthe consolidated balance sheets.

Segment ReportingBeginning with the acquisition of MACS in 2014, wperate our business in two primary segments, diotvhich
are included as reportable segments. Our retatheagoperates convenience stores selling a vasfatyerchandise, food items, services and
motor fuel. Our wholesale segment sells motor fo@lur retail segment and external customers. [@utie first quarter of 2015, we allocated
the revenue and costs previously reported in "AlléD' to each segment based on the way our Chiefadipg Decision Maker ("CODM")
measures segment performance (see Note 17).

As of June 30, 2015, there were no other changsigitificant accounting policies from those desedilin the December 31, 2014
audited consolidated financial statements.

Recently Issued Accounting Pronouncemel

FASB ASU No. 2015-03.In April 2015, the Financial Accounting Standardsa] ("FASB") issued Accounting Standards Update
("ASU") No. 2015-03, 'Interest - Imputation of Interest - (Subtopic 835:3implifying the Presentation of Debt Issuanost8."Debt
issuance costs related to a recognized debt yakliall be presented in the balance sheet aget dieduction from the carrying amount of that
debt liability, consistent with debt discounts. Teeognition and measurement guidance for debaisicosts are not affected by the
amendments in this ASU. The amendments in this ARleffective for financial statements issued \igbal years beginning after December
15, 2015, and interim periods within those fisoahss. The ASU requires retrospective applicatioa.dd/ not anticipate that the adoption of
ASU will have a material impact on the presentatibour financial statements.

FASB ASU No. 2015-05n April 2015, the FASB issued ASU No. 2015-Omtangibles - Goodwill and Other - Internal-Use Bedre
(Subtopic 350-40): Customer's Accounting for Feaisl ih a Cloud Computing ArrangemehflThe amendments in this ASU provide guidance
to customers about whether a cloud computing aeuegt includes a software license. If a cloud camguarrangement includes a software
license, then the customer should account fordftevare license element of the arrangement comgistith the acquisition of other software
licenses. If a cloud computing arrangement doesnohitde a software license, the customer shoutdwatt for the arrangement as a service
contract. The guidance will not change GAAP fouatomer’s accounting for service contracts. Theraments in this ASU are effective for
financial statements issued with fiscal years beigi after December 15, 2015, and interim perioisiavthose fiscal years. We do not
anticipate that the adoption of this ASU will havenaterial impact on the presentation of our fim@rstatements.

FASB ASU No. 2015-06n April 2015, the FASB issued ASU No. 2015-0B4rnings Per Share (Topic 260): Effects on Histakic
Earnings per Unit of Master Limited Partnership aown Transactions (a consensus of the FASB Entelgines Task Force ("EITF™
The amendments in this ASU specify that for purpadfecalculating historical earnings per unit untdher two-class method, the earnings
(losses) of a transferred business before theadat&ropdown transaction should be allocated elgtio the general partner. In that
circumstance, the previously reported earningsupérof the limited partners (which is typicallyetiearnings per unit measure presented in the
financial statements) would not change as a restifte dropdown transaction. Qualitative




disclosures abo ut how the rights to the earnitugsés) differ before and after the dropdown tretiga occurs for purposes of computing
earnings per unit under the two-class method alsoemuired. The amendments in this ASU are effedbr financial statements i ssued with
fiscal years beginning after December 15, 2015, iaredim periods within those fiscal years. We eutty are in compliance with the
amendments in this ASU.

3.  Mergers and Acquisitions
ETP Merger

As a result of the ETP Merger, we became a cors@litlentity of ETP and applied “push down” accaumthat required our assets and
liabilities to be adjusted to fair value as of tiete of the merger on August 29, 2014. Due to ppdi@ation of "push down" accounting, our
consolidated financial statements and certain fatetdisclosures are presented in two distinct gerto indicate the application of two differ
bases of accounting between the periods presefiiedoeriods prior to the ETP Merger are identifisd'Predecessor” and the period after the
ETP Merger is identified as “Successor”. For actimg purposes, management has designated the EFgeMdate as August 31, 2014, as th
operating results and change in financial posit@rthe intervening period is not material.

Management, with the assistance of a third paryateon firm, has estimated the fair value of ond &usser's assets and liabilities as o
the date of acquisition by ETP. Our identifiabieaingible assets consist primarily of dealer retathips, the fair value of which were estim
by applying a discounted cash flow approach whiels adjusted for customer attrition assumptionsprofected market conditions. The
amount of goodwill recorded represents the excéssioestimated enterprise value over the fair @atiour assets and liabilities. The value of
certain assets and liabilities are preliminary atune, and are subject to adjustment as additiof@imation is obtained about the facts and
circumstances that existed at the acquisition ddémagement is reviewing the valuation and confiigrthe results to determine the final
purchase price allocation. As a result, mated@istments to this preliminary allocation may ocicuthe future.

The following table summarizes the "push down" actimg allocation to our assets and liabilitieathe date presented (in thousan

August 31, 201+«

Current assel $ 171,43¢
Property and equipme 272,93(
Goodwill 590,04:
Intangible asset 70,472
Other noncurrent asse 811
Current liabilities (154,617
Other noncurrent liabilitie (255,289

Net asset $ 695,78¢

Acquisitions
Mid-Atlantic Convenience Stores, LLC Acquisition

On October 1, 2014, we acquired Mid-Atlantic Corieene Stores, LLC ("MACS") from ETP for a total cisteration of
approximately $768.0 million, subject to certainrling capital adjustments. The consideration paidsisted of 3,983,540 newly issued
Partnership common units and $566.0 million in c&8hk initially financed the cash portion of the MB@cquisition by utilizing availability
under the 2014 Revolver (as defined below). Aiparbf the revolver borrowing was repaid during therth quarter of 2014, using cash from
proceeds of an equity offering. MACS has beenrdated to be the primary beneficiary of certainiaale interest entities, and therefore the
Partnership consolidates these variable interdgiemn

The assets owned by MACS include approximatelyddi@pany-operated retail convenience stores andi@@er-operated and
consignment sites that were previously acquire&bl. The combined portfolio includes location®/irginia, Maryland, Tennessee and
Georgia. This was the first transaction completed series of previously announced ddmgwn plans by which ETP intends to transfer itait
and fuel distribution businesses to the Partnerdtip acquisition was accounted for as a transatitween entities under common control.
Specifically, the Partnership recognized the aeguaissets and assumed liabilities at their resgecsrrying values and no additional goodwill
was created. The Partnership's results of opesatilude the MACS' results of operations begigrseptember 1, 2014, the date of common
control. As a result, the Partnership retrospebtiadjusted its financial statements to includelib&ances and operations of MACS from
August 31, 2014.




The following table summarizes the preliminary meliog of the assets and liab ilities at their respe carrying values, including the
initial tax accounting related to the transactiontflousands):

August 31, 201«

Current assel $ 96,74¢
Property and equipme 463,77:
Goodwill 118,61(
Intangible asset 90,67¢
Other noncurrent asse 48,91:
Current liabilities (45,15))
Other noncurrent liabilitie (186,66)

Net asset 586,90¢
Net deemed contributic (21,095
Cash acquire (60,799

Total cash consideration, net of cash acqt $ 505,01t

The goodwill recorded in connection with the MAG&aisition is deductible for tax purposes.

Aloha Petroleum, Ltd. Acquisitiot

On December 16, 2014, we completed the acquisitidi®0% of the stock of Honolulu, Hawaii-based AddPetroleum, Ltd. ("Aloha").
Aloha is the largest independent gasoline markatdrone of the largest convenience store operiatdtawaii, with an extensive wholesale
fuel distribution network and six fuel storage tarads on the islands. Aloha currently markets tigto approximately 100 Aloha, Shell, and
Mahalo branded fuel stations throughout the stdieut half of which are company operated. We feltbe entry into the retail convenience
store market combined with our wholesale distrimutnetwork will allow us to achieve greater retuonsour investments. The adjusted
purchase price for Aloha was approximately $267il0an in cash, subject to a post-closing earnwwathave estimated at $13.0 million, and
certain post closing adjustments, and before tdimsacosts and other expenses totaling $2.8 millids of December 31, 2014, we have
recorded on our consolidated balance sheet under non-current liabilities the $13.0 million cargent consideration, which we based on the
internal evaluation of the earnings level that Adas expected to achieve during the earnout perfid@ecember 16, 2014 through Decembe
2022. Approximately $14.1 million of the cash dolesation was placed in an escrow account to gatisfemnification obligations of the sel
and certain environmental claims, pursuant to ¢hes of the purchase agreement.

The Partnership allocated the total purchase ceratidn to the assets acquired and liabilities mgeslibased on their preliminary
estimate of the respective fair values as of tlypistion date. The carrying values of assets @iilities (excluding intangibles and non-
current liabilities) in this preliminary estimatesve assumed to approximate their fair values. @emtifiable intangible assets consist primarily
of dealer relationships. The amount of goodwiglipninarily recorded represents the excess of stimated enterprise value over the fair vi
of our assets and liabilities. The value of cermrets and liabilities are preliminary in natamed are subject to adjustment as additional
information is obtained about the facts and cirdamses that existed at the acquisition date. Asalt, material adjustments to this prelimir
allocation may occur in the future. Managememeisewing the valuation and confirming the restudtgletermine the final purchase price
allocation.

The following table summarizes the preliminary adition of the assets and liabilities as of the gatsented (in thousands):

December 16,

2014
Current assel $ 67,49(
Property and equipme 118,75¢
Goodwill 102,41:
Intangible asset 77,06(C
Other noncurrent asse 732
Current liabilities (20,127
Other noncurrent liabilitie (66,25%)
Total consideratiol 280,06¢
Cash acquire (30,597
Contingent consideratic (12,979
Total cash consideration, net of cash acquiredcantingent
consideratior $ 236,49:




The Aloha acquisition was a stock purchase traimsacit is being treated as such for tax purp@sebsany resulting goodwill is not
deductible for tax purposes.

Sunoco, LLC Acquisitior

On April 1, 2015, we acquired a 31.58% membergttigrest in Sunoco LLC from ETP Retail Holdings, LCETP Retail”), an indirect
wholly-owned subsidiary of ETP, for total considéya of approximately $775.0 million in cash (tlgash Consideration”) and issued to ETP
Retail approximately $40.8 million of common unft€ommon Units”) representing limited partner irgsts of the Partnership, based on the
five day volume weighted average price of the Radnip’s common units as of March 20, 2015 (colety with the Cash Consideration, the
“Contribution Consideration”). The Cash Considemativas financed through the issuance by the Pattipeand its wholly owned subsidiary,
Sunoco Finance Corp. (“SUN Finance” and, togethi#r the Partnership, the “Issuers”) of 6.375% Sehiotes due 2023 (the “Senior Notes”)
on April 1, 2015. The Common Units issued to ETRaRevere issued and sold in a private transaatieempt from registration under Section
(a)(2) of the Securities Act of 1933, as amendid {Becurities Act”).Pursuant to the terms of the Contribution AgreemiemP guaranteed .
of the obligations of ETP Retalil.

We have a controlling financial interest in Sunat® as a result of our 50.1% voting interest, tfi@re our consolidated financial
statements include 100% of Sunoco LLC. The 68.428mbership interest in Sunoco LLC that we do not aypresented as noncontrolling
interest in our consolidated financial statements.

The acquisition was accounted for as a transabitween entities under common control. Specificdiig Partnership recognized the
acquired assets and assumed liabilities at thgjretive carrying values and no goodwill was cikat@ditionally, the Partnership
retrospectively adjusted its financial statemeatstiude the balances and operations of Sunoco fte@ August 31, 2014, the date of
common control. As a result, the Partnership regosvely adjusted its consolidated statement efafions and comprehensive income to
include $2,394.0 million of Sunoco LLC revenues &2d.5 million of net income for the three monthsled March 31, 2015. The
preacquisition equity of Sunoco LLC is presentegraslecessor equity in our consolidated finand&tesents.

The following table summarizes the preliminary meliog of the assets and liabilities at their resipeccarrying values, (in thousands):

August 31, 201

Current assel $ 1,101,70¢
Property and equipme 384,10(
Intangible asset 182,47
Other noncurrent asse 2,23¢
Current liabilities (641,400
Other noncurrent liabilitie (7,299

Net asset 1,021,82¢
Net deemed contributic (246,82%)
Cash acquire (49

Total cash consideration, net of cash acqt $  774,95¢

4, Variable Interest Entities

MACS entered into agreements with entities corgrbbly the Uphoff Unitholders (members of MACS Holgh, LLC, owner of MACS
prior to the acquisition by ETP) to lease the propéuildings and improvements of 37 sites thatrmow operated by the Partnership. Under
the terms of the agreement, the Partnership hasgihteto purchase the underlying assets of 33ie$¢ leases, by paying the associated
mortgage debt of up to $54.3 million, and by pay$2d.2 million less certain amounts denoted asugctexcess rent. Because of the variable
interest purchase option described above, as welieaterms of the leases, the Partnership isrdited to be the primary beneficiary of these
variable interest entities, and therefore the Rastmnip has consolidated these entities. In deténgiwhether we are the primary beneficiary,
we took into consideration the following:

» ldentified the significant activities and the pastithat have the power to direct the
» Reviewed the governing board composition and ppdtmon ratio;

» Determining the equity, profit and loss rai




» Determining the managem-sharing ratio
* Reviewed employment terms; a
* Reviewed the funding and operating agreeme

The assets and liabilities of the VIEs consistef following (in thousands):

December 31, June 30,
2014 2015

Receivables from affiliate $ 3,484 $ 4,862
Property and equipment, r $ 45,34( $ 44 ,55¢
Other noncurrent asse $ 3,665 $ 3,665
Accounts payable and accrued liabilit $ 490 $ 490
Long-term debt, including current maturities of48, at December

31, 2014 and $8,380 at June 30, 2015 (see Nof $ 56,451 $ 55,351
Other noncurrent liabilitie $ 1,19C $ 1,19C

The creditors under the VIE’s borrowing arrangera@ltt not have recourse to the Partnership's dashis event of default on the VIE
long-term debt (see Note 10).

5. Accounts Receivable

Accounts receivable, excluding receivables froniiafés, consisted of the following (in thousands):

December 31, June 30,
2014 2015
Accounts receivable, trac $ 188,281 $ 202,74
Credit card receivable 3,681 5,692
Vendor receivables for rebates, branding, and ¢ 2,82(C 208
Other receivable 2,794 21,97¢
Allowance for doubtful accoun (3,902) (3,637)
Accounts receivable, n $ 19368( $ 226,98¢

Accounts receivable from affiliates are $24.7 nailliand $33.1 million as of December 31, 2014 ame B0, 2015, respectively. For
additional information regarding our affiliated edzables, see Note 19.

6. Inventories

Due to the change in fuel prices, we recorded ® $l&iillion write-down and a $55.9 million write-ub the LIFO value of fuel
inventory in December 2014 and June 2015, respygtiv

Inventories consisted of the following (in thousshd

December 31, June 30,
2014 2015
Fue-retail $ 5,062 $ 5,85E
Fue-other wholesali 302,67« 344,77(
Fue-consignmen 4,97¢ 1,43¢
Merchandise 11,50¢ 9,981
Other 840 425
Inventories, ne $ 325,05 $ 362,46¢
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7. Property and Equipment
Property and equipment consisted of the followinglousands):

December 31, June 30,
2014 2015
Land $ 509,01z $ 590,48¢
Buildings and leasehold improveme 479,84( 516,39(
Equipment 349,28: 338,97:
Construction in progres 40,20¢ 48,16%
Total property and equipme 1,378,34« 1,494,01!
Less: accumulated depreciati (78,064) (117,52¢)
Property and equipment, r $ 1,300,28( $ 1,376,48¢

8.  Goodwill and Other Intangible Assets

Goodwill is not amortized, but is tested annuatlyimpairment, or more frequently if events andweimstances indicate that the asset
might be impaired. The annual impairment test isgpmed as of the first day of the fourth quartethe fiscal year. At December 31, 2014
June 30, 2015, we had $863.5 million and $814.8anibf goodwill recorded in conjunction with pdsisiness combinations. The 2014
impairment analysis indicated no impairment in geitidDuring the second quarter of 2015, we conéidwur evaluation of the Aloha purch
accounting with the assistance of a third partyagabn firm. An adjustment of $52.4 million was nead reduce the amount of goodwill rele
to the Aloha Acquisition and increase the intangigsets. See Note 4 for the preliminary estinfaiedalues of Aloha's assets and liabilitie
the date of acquisition.

As of June 30, 2015, we evaluated potential impaiindicators and we believe no indicators of impant occurred during the seca
quarter of 2015, and we believe the assumptiond imsthe analysis performed in 2014 are still ral@vand indicative of our current operating
environment. As a result, no impairment was reatitdegoodwill during the first six months of 2015.

The Partnership has indefinite-lived intangibleséssecorded that are not amortized. The indefinital assets consist of tradenames,
franchise rights and contractual rights. Tradenaamgsfranchise rights relate to our retail segmrite contractual rights relate to our
wholesale segment and these assets were detertnibedndefinite lived intangibles and as such,reveamortized.

In accordance with ASC 350iritangibles-Goodwill and Othef the Partnership has definite-lived intangiblsets recorded that are
amortized. The definite-lived assets consist opsupgreements, customer relations, favorable le@dearrangements, non-competes, and log
origination costs, all of which are amortized otrex respective lives of the agreements or ovepé#niod of time the assets are expected to
contribute directly or indirectly to the Partnegshifuture cash flows. Customer relations and supgteements are being amortized over a
period of approximately five to 20 years. Favoedelsehold arrangements are being amortized ovavexrage period of approximately 15
years. No-competition agreements are being amortized ovetdims of the respective agreements. Loan origimabsts are amortized over
the life of the underlying debt as an increasenterest expense.

We evaluate the estimated benefit periods and ezxability of other intangible assets when facts eincimstances indicate that the I

may not be appropriate and/or the carrying valdésepassets may not be recoverable. If the aagryalue is not recoverable, impairment is
measured as the amount by which the carrying v@taeeds its estimated fair value.
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The following table presents the gross carrying am@nd accumulated amortization for each majasctd intangible asset s, excluding
goodwill (in thousands):

December 31, 201. June 30, 201t
Gross Gross

Carrying Accumulated  Net Book Carrying Accumulated  Net Book

Amount Amortization Value Amount Amortization Value
Indefinite -lived
Tradenames $ 8937 % — $ 8937 $ 13,77¢ $ — $ 13,77¢
Franchise right 329 — 329 329 — 329
Contractual right: — — — 24,00¢ — 24,00(C
Finite-lived
Customer relations including supply agreem: 434,59¢ 96,887 337,71 507,03¢ 118,48¢ 388,54¢
Favorable leasehold arrangements, 2,81C 140 2,67C 3,57C 178 3,392
Loan origination cost 7,611 381 7,23C 21,691 1,20¢ 20,482
Other intangible: 1,30¢ 283 1,02€ 1,394 336 1,05¢

Intangible assets, n $ 455,59¢ $ 97,691 $ 357,90« $571,801 $§ 120,21: $ 451,58¢

9.  Accrued Expenses and Other Current Liabilities

Current accrued expenses and other current ligsildonsisted of the following (in thousands):

December 31, June 30,
2014 2015

Wage and other employ-related accrued expens $ 14,042 3 6,943
Franchise agreement termination acc 4,57¢ 4,57¢
Accrued tax expens 122,641 120,47¢
Deferred tax liability (current — 16,26¢
Deposits and othe 93,63t 45,52¢

Total $ 234,89¢ $ 193,79¢

10. Long-Term Debt
Long-term debt consisted of the following (in thands):
December 31, June 30,
2014 2015

Sale leaseback financing obligati $ 126,647 $ 124,181
Senior term loan on Uphoff properti¢“ VIE Debt”, see Note 4 56,452 55,35z
2014 Revolver, bearing interest at Prime or LIBOR@n

applicable margii 683,37¢ 724,68¢
6.375% Senior Notes Due 20 — 800,00(
Notes payable, bearing interest at 6% and 3,552 3,53€
Capital lease obligatior 493 367

Total debi 870,51¢ 1,708,12!
Less: current maturitie 13,757 13,70

Long-term debt, net of current maturiti $ 856,761 $ 1,694,42:

6.375% Senior Notes Due 2023

On April 1, 2015, we and our wholly owned subsigjeéBunoco Finance Corp. (together with the Partiprshe “Issuers”), completed a
private offering of $800.0 million 6.375% seniorte® due 2023. The terms of the Senior Notes arerged by an indenture dated April 1,
2015 (the “Indenture”), among the Issuers, our Grfeartner, SUN Finance and certain other sub#idiaf the Partnership (the “Guarantgrs”
and U.S. Bank National Association, as trustee ‘(Tmestee”). The Notes will mature on April 1, 2028d interest is payable semi-annually on
April 1 and October 1 of each year, commencing @etd, 2015. The Senior Notes are
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senior obligations of the Issuers and are guardrideea senior basis by all of the Partnership’istigrg subsidiaries. The Senior Notes and
guarantees are unsecured and rank equally witf tie Issuers’ and each Guarantor’s existing aaré senior obligations. The Senior Notes
are senior in right of payment to any of the Issuand each Gu arantor’s future obligations thet by their terms, expressly subordinated in
right of payment to the Senior Notes and guaranfBes Senior Notes and guarantees are effectivdlgrslinated to the Issuers’ and each
Guarantor’s secured obligations, inc luding obiigas under the Partnershéprevolving credit facility, to the extent of thalue of the collater
securing such obligations, and structurally subwatéid to all indebtedness and obligations, inclydiade payables, of the Partnership’s
subsidiaries that do not guarantee the Notes. E&tRilRvill provide the Guarantee of Collection ketlssuers with respect to the payment @
principal amount of the Notes. ETP Retail is ndijsat to any of the covenants under the Indenture.

The net proceeds of $786.5 million were used talfilme cash consideration for our Sunoco LLC actiaisand repay borrowings under
our 2014 Revolver.

Revolving Credit Agreemen

On September 25, 2014, we entered into a new $illitf revolving credit facility (the “2014 Revoér”) with a syndicate of banks
expiring September 25, 2019 (which date may benebete in accordance with the terms of the crediéeigent). The 2014 Revolver include:
accordion feature thus providing flexibility to mease the facility by an additional $250 millionbgect to certain conditions. Borrowings undel
the 2014 Revolver were used to repay and cancél4B8@ million revolving credit agreement (the “2(R&volver”) entered into in connection
with the IPO. Effective April 8, 2015 in connectiarth the Sunoco LLC Acquisition, we entered int8ecified Acquisition period, as further
defined in the 2014 Revolver, in which our leveragtio compliance requirements were adjusted upward

On April 10, 2015, the Partnership entered intarat Amendment to Credit Agreement and IncreaseeAgient (the “First
Amendment”) with the lenders party thereto and Bah&merica, N.A., in its capacity as administrati@gent and collateral agent (the
“Administrative Agent”) pursuant to which the lemdehereto severally agreed to (i) provide $250iomilin aggregate incremental
commitments under the Partnership’s 2014 Revoladr(&) make certain amendments to the 2014 Reva@sealescribed in the First
Amendment. After giving effect to the First Amendmhehe 2014 Revolver permits the Partnership todvoup to $1.5 billion on a revolving
credit basis.

As of June 30, 2015, the balance on the 2014 Revahas $724.7 million, and $11.1 million in standétfers of credit were outstandi
The unused availability on the 2014 Revolver aeJa®, 2015 was $764.2 million. The Partnership wa®ompliance with all financial
covenants at June 30, 2015.

Guaranty by Susser of 2014 Revolver

Susser entered into a Guaranty of Collection (tRedranty”) in connection with a Term Loan and tB&2 Revolver, which was
transferred to the 2014 Revolver. Pursuant tdxharanty, Susser guarantees the collection ofriheipal amount outstanding under the 2014
Revolver. Susser’s obligation under the Guarastiniited to $180.7 million. Susser is not requitednake payments under the Guaranty
unless and until (a) the Partnership has failenda&e a payment on the 2014 Revolver, (b) the ofitigs. under such facilities have been
accelerated, (c) all remedies of the applicablddesito collect the unpaid amounts due under sadilities, whether at law or equity, have b
exhausted and (d) the applicable lenders havedftaleollect the full amount owing on such facd#i In addition, Susser entered into a
Reimbursement Agreement with PropCo, whereby Sussdiligated to reimburse PropCo for any amouatd py PropCo under the guaranty
of the 2014 Revolver executed by our subsidiaBesser’'s exposure under this reimbursement agraésienited, when aggregated with its
obligation under the Guaranty, to $180.7 million.

Variable Interest Entity Debt

Our consolidated VIE (resulting from the MACS agition) has a senior term loan (“VIE Debt”), colledlized by certain real and
personal properties of the consolidated varialiler@st entity. The VIE Debt bears interest at LIBRI&Ss 3.75%, with a floor of 4.5%. As of
June 30, 2015, the interest rate was 4.5% andalamte outstanding was $33.3 million. The VIE Datiicipal and interest is repayable in
equal monthly installments over a 20 year periadi ianludes the right to prepay all outstanding @pal at any time, with a penalty of up to
3.0% depending on the date of repayment.

The remaining VIE debt of approximately $22.0 mifliconsists of loans collateralized by equipmendt@operty. The average stated

interest rate for these loans was approximatel§%.3as of June 30, 2015. The majority of the detptires monthly principal and interest
payments with maturities through 2034.

13




Sale Leaseback Financing Obligatic

On April 4, 2013, MACS completed a sale leasebeaksaction with two separate companies for 50sodiéaler operated sites. As
MACS did not meet the criteria for sale leasebaoanting, this transaction was accounted for fasascing arrangement over the course of
the lease agreement. The obligations mature inngqudates through 2033, require monthly interestaincipal payments, and bear interest a
5.125%. The obligation related to this transactsoimcluded in long-term debt and the balance antding as of June 30, 2015 was $124.2
million.

Other Debt

In July 2010 we entered into a mortgage note faaggregate initial borrowing amount of $1.2 millidrhe balance outstanding at
December 31, 2014 and June 30, 2015 was $1.1 mdlal $1.0 million, respectively. The mortgage riagars interest at a fixed rate of 6.0%.

In September 2013, we assumed a $3.0 million tean hs part of the acquisition of Gainesville Flred,. The $3.0 million term loan
had an outstanding balance of $2.5 million as afddeber 31, 2014 and June 30, 2015 and bears afk®dwate.

The estimated fair value of long-term debt is cltad using Level 3 inputs (See Note 11). Thevalue of debt as of June 30, 2015, is
estimated to be approximately $1.7 billion, baseaotstanding balances as of the end of the pesody current interest rates for similar
securities.

Capital Lease Obligations

Our capital lease obligations relate to vehicles affice equipment. The total cost of assets undeital leases was $1.4 million with
accumulated depreciation of $1.3 million at eacleddeber 31, 2014 and June 30, 2015.

11. Fair Value Measurements

We use fair value measurements to measure, ambpgit#gms, purchased assets and investments, l@adaeterivative contracts. We
also use them to assess impairment of propertigspment, intangible assets and goodwill. Faiugdb defined as the price at which an asse
could be exchanged in a current transaction betikrewledgeable, willing parties. A liability’s favalue is defined as the amount that would
be paid to transfer the liability to a new obligoot the amount that would be paid to settle thiility with the creditor. Where available, fair
value is based on observable market prices or peeam or is derived from such prices or parametérbere observable prices or inputs are
not available, use of unobservable prices or inputsed to estimate the current fair value, ofteing an internal valuation model. These
valuation techniques involve some level of managerastimation and judgment, the degree of whidejgendent on the item being valued.

ASC 820 “Fair Value Measurements and Disclosurgsforitizes the inputs used in measuring fair vahte the following hierarchy:
Level 1  Quoted prices (unadjusted) in active markets feniital assets or liabilitie:

Level 2 Inputs other than quoted prices included withinelel/that are either directly or indirectly obsdrleg

Level 3 Unobservable inputs in which little or market activity exists, therefore requiring an gnitd develop its own assumptions

about the assumptions that market participants dvosé in pricing

Debt or equity securities are classified into thikofving reporting categories: held-to-maturitsading or available-for-sale
securities. The investments in debt securitieschvtypically mature in one year or less, are éfessas held-to-maturity and valued at
amortized cost, which approximates fair value. Tievalue of marketable securities is measureaguisevel 1 inputs. There were none
outstanding as of December 31, 2014 nor June 3(.20
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12. Commitments and Contingencie:

Leases

The Partnership leases certain convenience storetaer properties under non-cancellable operadtiages whose initial terms are
typically 5 to 15 years, along with options thatmpi renewals for additional periods. Minimum rénexpensed on a straigliie basis over th
term of the lease. We typically are responsiblepfoyment of real estate taxes, maintenance expansdgssurance. These properties are

primarily sublet to third parties.

The components of net rent expense are as follmwhd@usands):

Three Months Ended

Six Months Ended

June 30, June 30, June 30, June 30,
2014 2015 2014 2015
Predecessor Successor Predecessor Successor

Cash rent

Store base rel $ 220 $ 8,75¢ $ 416 | $ 16,762

Equipment ren 60 2,80% 108 5,577
Total cash ren 280 11,55¢ 524 22,34
Non-cash rent

Straigh-line rent 4 (184) 9 (455)
Net rent expens $ 284 | $ 11,378 $ 533 | $ 21,88t
Equipment rent consists primarily of store equipt@erd vehicles.

13. Interest Expense and Interest Income
The components of net interest expense are asvilfim thousands):
Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2014 2015 2014 2015
Predecessol Successo Predecesso Successo

Interest expense (. $ 1,667 | $ 19,62C $ 3,09¢€ | $ 27,50¢
Amortization of loan cost 130 821 226 1,20z
Interest incom (23) (119) (46) (1,25€)

Interest expense, n $ 1,774 1 $ 20,322 $ 3,27€ | $ 27,45:

(1) Interest expense related to the VIE is approximei@l4 million and $4.7 million for the three and sionths ended June 30, 20.

14. Income Tax

As a partnership, we are generally not subjectatesand federal income tax. Our taxable incomess, which may vary substantially
from the net income or net loss reported in thegdbdated Statements of Operations and Comprehehsdome, is generally includable in the
federal and state income tax returns of each uldi¢no

As a publicly traded partnership, we are subjeet statutory requirement that our “qualifying inagnfas defined by the Internal
Revenue Code, related Treasury Regulations angi®®uncements) exceed 90% of our total gross iecaietermined on a calendar year
basis. If our qualifying income does not meet gteutory requirement, all of our activity would taeed as a corporation for federal and state
income tax purposes. For the year ended Decemb@032 and the three and six months ended Juri2036, our qualifying income met the
statutory requirements.
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To meet the statutory requirements fo r qualifyiimgpme, we conduct certain activities that do rmodpce qualifying income through
corporate subsidiaries. Historically, our effectta rate differed from the statutory rate primadle to partnership earnings that are not
subject to U.S . federal and most state incomestakéhe partnership level. The completion of th®Q% and Aloha acquisitions (see Note 3)
significantly increased the activities conductesbtiyh corporate subsidiaries. A reconciliationrafdme tax expense (benefit) at the U.S.
statutory rate to the income tax expense (berafitputable to continuing operations for the thaeel six months ended June 30, 2014 and
2015 is as follows (in thousands, except for ta& percentages):

Three Months Ended Six Months Ended
June 30, 201« June 30, 201¢ June 30, 201« June 30, 201¢
Predecessor Successor Predecessor Successor
Tax at statutory federal ra $3,40C 35.0% |$ 33,41¢ 35.0% $ 6,94¢ 35.C% |$ 48,551 35.C%
Partnership earnings not subject to (3,385 (34.8)%| (33,66() (35.9% (6,995 (35.20%| (47,06€) (33.9%
State and local tax, net of federal ben 105 1.0% (235) (0.2)% 173 0.8% (1,147 (0.8)%
Net income tax expense (bene $ 120 1.2% |$ (480) (0.5% $ 127 0.6% [$ 350 0.3%

The decrease in the effective tax rate for theetlared six months ended June 30, 2015 was pringuéyto an increase in partnership
earnings not subject to tax as a result of the 8uha C acquisition. The remaining decrease in tifiecéive tax rate for the three and six
months ended June 30, 2015 is primarily due tstheitory rate changes resulting from the MACS Alwtha acquisitions.

15. Partners’ Capital

As of June 30, 2015, ETP owned 4,858,330 commats and 10,939,436 subordinated units, which togeatbiestitute a 44.1%
ownership interest in us. As of June 30, 2015 piltgic owned 20,036,329 common units.

Allocations of Net Income

Our partnership agreement contains provisionshferallocation of net income and loss to the undtbrd. For purposes of maintaining
partner capital accounts, the partnership agreespatifies that items of income and loss shallllbe@ed among the partners in accordance
with their respective percentage interest. Norrflatations according to percentage interests amenadter giving effect, if any, to priority
income allocations in an amount equal to incentgh distributions allocated 100% to ETP (priothi® ETP Merger, Susser).

The calculation of net income allocated to thempant is as follows (in thousands, except per unaunts):
Attributable to Common Units

Three Months Ended Six Months Ended
June 30, 2014 | June 30, 2015 June 30, 2014 | June 30, 201!
Predecessor Successor Predecessor Successor
Distributions (a $ 5761 | $ 21,07¢ $ 11,297 |$ 37,13
Distributions in excess of incon (978) 595 (1,430 (4,983
Limited partners' interest in net incol $ 4,782 |$ 21,671 $ 9,867 [$  32,15(
Attributable to Subordinated Units
Three Months Ended Six Months Ended
June 30, 2014 | June 30, 2015 June 30, 2014 | June 30, 201!
Predecesso Successo Predecesso Successo
Distributions (a $ 571€ | $ 7,58t $ 11,207 |$ 14,641
Distributions in excess of incon (968) 1,93¢ (1,417) (284)
Limited partners' interest in net incol $ 4,74¢ |$ 9,52z $ 9,79€ [$  14,35i
(a) Distributions declared per unit to unitholdassof record dat ~ $ 0.5197 | $ 0.693¢ $ 1.021¢ |$ 1.338¢
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Class A Units

Pursuant to the terms of the Contribution Agreem@n?9,308 common units held by a wholly ownebtsidiary of Susser were
exchanged for Class A units representing limitedngaship interests in the Partnership (“Class At&Jhand (ii) 10,939,436 subordinated ui
held by wholly owned subsidiaries of Susser wereveded into 10,939,436 Class A units.

The Class A Units are entitled to receive distiitig on a pro rata basis with the common unitsgpithat the Class A Units (a) do not
share in distributions of cash to the extent swadhds derived from or attributable to any disttit received by the Partnership from PropCo,
the proceeds of any sale of the membership intedfropCo, or any interest or principal paymeateived by the Partnership with respect tc
indebtedness of PropCo or its subsidiaries andr¥yubordinated to the common units during theslibation period for the subordinated
units and are not entitled to receive any distidng until holders of the common units have reagithee minimum quarterly distribution plus
any arrearages in the payment of the minimum guardéstribution from prior quarters.

Furthermore, the Class A Units (a) do not haveitjie to vote on any matter except as otherwiseired by any norwaivable provisio
of law, (b) will not be convertible into common tsor any other unit of the Partnership and (c) mdk be allocated any items of income, gain,
loss, deduction or credit attributable to the Renthip’s ownership of, or sale or other dispositibrthe membership interests of PropCo, or th
Partnership’s ownership of any indebtedness of ®oopr any of its subsidiaries. Distributions maglédlders of Class A Units will be
disregarded for purposes of determining distrimgion the Partnership’s incentive distribution tigh

Pursuant to the terms described above, theseldistms do not have an impact on the Partnerskhirsolidated cash flows and as such
are excluded from total cash distributions andcalton of limited partners’ interest in net incorfer the three months ended June 30, 2015,
Class A distributions declared totaled $6.5 million$0.5859 per unit.

Incentive Distribution Rights

The following table illustrates the percentage @tmons of available cash from operating surplusben the unitholders and the holder
of our IDRs based on the specified target distiibiutevels. The amounts set forth under “margireatpntage interest in distributions” are the
percentage interests of our IDR holder and the comumitholders in any available cash from operasingplus we distribute up to and
including the corresponding amount in the colunwoidt quarterly distribution per unit target amourithe percentage interests shown for our
unitholders and our IDR holder for the minimum dady distribution are also applicable to quartetigtribution amounts that are less than the
minimum quarterly distribution. The percentage liests set forth below assume that there are narages on common units. ETP has owned
our IDRs since September 2014, prior to that de#d DRs were owned by Susser.

Marginal percentage interest in
distributions

Total quarterly distribution per unit

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

Cash Distributions

Our partnership agreement, as amended, sets fartbatculation to be used to determine the amauwhpaiority of cash distributions
that the common and subordinated unitholders wileive. The following table summarizes the castridigions paid or payable for 2015.

Distribution to IDR

Payment Date Per Unit Distribution  Total Cash Distribution Holders

(in thousands
August 28, 201! $ 0.693¢ $ 28,611 $ 3,362
May 29, 201t $ 0.645C $ 23,11 $ 1,44¢
February 27, 201 $ 0.600C $ 21,02: $ 891
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16. Unit-Based Compensation

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

Three Months Ended Six Months Ended
June 30, 2014 June 30, 2015 June 30, 2014 June 30, 2015
Predecessor Successor Predecessor Successor
Phantom common units (1) $ 123 ( $ 479 $ 232 | $ 1,02¢
Allocated expense from Parent (2) 654 — 1,252 —
Total equity-based compensation expense $ 777 | $ 479 $ 1,484 | $ 1,02¢€

(1) Excludes un-based compensation expense related to units issuex-employees
(2) Reflects expense previously allocated to us by &yssor to the ETP Merge

Phantom Common Unit Award

Prior to the ETP Merger, there were phantom unaral® issued to certain directors and employeesrahdeéSunoco LP 2012 Long-
Term Incentive Plan (the “LTIP”). The fair value @ich phantom unit on the grant date was equbaktanarket price of our common unit on
that date reduced by the present value of estintitédends over the vesting period, since the pdrantnits did not receive dividends until
vested. The estimated fair value of our phantortsumas amortized over the vesting period usingstraght-line method. Non-employee
director awards vested over a one-to-three-yeaongh@and employee awards vest ratably over a twivteyear service period. Concurrent w
the ETP Merger, all unvested phantom units vesteldcampensation cost of $0.4 million was recognized

Subsequent to the ETP Merger, phantom units wstedswhich also have the right to receive distiins prior to vesting. During the
six months ended June 30, 2015, 261,249 phantots waie issued. The units vest 60% after threesyaad 40% after five years. The fair
value of these units is the market prices of ounmmn units on the grant date, and is being amattixer the fiveyear vesting period using t
straight-line method. Total unrecognized compensatbst related to our nonvested phantom unitéet$19.2 million as of June 30, 2015,
which is expected to be recognized over a weigatedage period of 3.25 years. The fair value ofvested service phantom units outstanding
as of June 30, 2015 totaled $22.0 million.

A summary of our phantom unit award activity is fegth below:

Weighted-Average

Number of Phantom Grant
Common Units Date Fair Value
Nonvested at January 1, 2014 (Predece:! 36,96: $ 21.6¢
Granted 6,354 33.24
Vested (40,317 23.72
Forfeited (3,000 18.42
Nonvested at August 31, 2014 (Predeces — —
Granted 241,23t 45.5C
Nonvested at December 31, 2014 (Succe: 241,23 45.5C
Granted 261,24¢ 51.5€
Forfeited (53,346 49.4¢
Nonvested at June 30, 2015 (Succes 449,13¢ 48.9¢

Cash Awards

In January 2015, the Partnership granted 30,710@dswhat are settled in cash under the terms obtmoco LP Long-Term Cash
Restricted Unit Plan. These awards do not haveigh to receive distributions prior to vesting.erawards vest 100% after three years. Total
unrecognized compensation cost related to our rstegiecash awards totaled $1.1 million as of Jun@@D5, which is expected to be
recognized over a weighted average period of 2adisy@ he fair value of nonvested cash awards adstg as of June 30, 2015 totaled $1.6
million.
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17. Segment Reporting

Segment information is prepared on the same baaitr CODM reviews financial information for opgonal decision-making
purposes. Beginning in 2014, with the acquisitibMACS, we began operating our business in two prinoperating segments, wholesale
retail, both of which are included as reportablgnsents. As a result, the Predecessor periods egeaatone segment, wholesale, and the
Successor period operated with our wholesale aai segments. No operating segments have beeegafgd in identifying the two reporta
segments.

During the first quarter of 2015, we elected toedite the revenue and costs previously reportédli®ther” to each segment based on
the way our CODM measures segment performancend?ahip overhead costs, interest and other exp@sesrectly attributable to a
reportable segment have been allocated based orese&BITDA.

Wholesale Segment

Our wholesale segment purchases fuel from a nuotfhefiners and supplies it to our retail segmémbur affiliate Susser, to our
affiliate Sunoco, Inc., to independently-operatedldr stations under long-term supply agreemerntsanther end users of motor fuel. Also
included in the wholesale segment are motor fueksa consignment locations. We distribute mot@i$ across more than 30 states
throughout the East Coast and Southeast regiothe dinited States from Maine to Florida and fromoriela to New Mexico, as well as Haw:
Sales of fuel from the wholesale segment to oailrségment are delivered at cost plus a profitgimaThese amounts are reflected in
intercompany eliminations of motor fuel revenue amator fuel cost of sales. Also included in our Vgsale segment is rental income from
properties that we lease or sub-lease.

Retail Segmen

Our retail segment operates branded retail conmenistores in Virginia, Maryland, Tennessee, Gegm@id Hawaii, offering motor fu
merchandise, foodservice, and a variety of othesices including car washes, lottery, ATM, monegens, prepaid phone cards and wireless
services and movie rentals. It also includes rentaime from our sale and leaseback transactiotis Suisser.

We report EBITDA and Adjusted EBITDA by segmentameasure of segment performance. We define EBIaPAet income before
net interest expense, income tax expense and dajiwac amortization and accretion expense. Adpi&BITDA further adjusts EBITDA to
reflect certain other non-recurring and non-casimg. Effective September 1, 2014, as a resultoEIP Merger and in an effort to conform
the method by which we measure our business tofHaT P's operations, we now define Adjusted EBITERAalso include adjustments for
unrealized gains and losses on commodity derivatvel inventory fair value adjustments.
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The following table presents financial informatioy segme nt for the three and six months ended 30n2015:

Segment Financial Data for the Three Months Endeduhe 30, 2015

Revenue
Retail motor fuel sale
Wholesale motor fuel sales to third part
Wholesale motor fuel sales to affilial
Merchandise sale
Rental income
Other income
Intersegment sale
Total revenue
Gross profit
Retail motor fuel sale
Wholesale motor fuel sal
Merchandise
Rental and other incon
Total gross profi
Total operating expens
Income from operations
Interest expense, n
Income before income taxes
Income tax benefi
Net income and comprehensive income

Depreciation, amortization and accret
Interest expense, n
Income tax benef
EBITDA
Non-cash compensation exper
(Gain) loss on disposal of ass
Unrealized loss on commodity derivati\
Inventory fair value adjustmen
Adjusted EBITDA

Capital expenditure
Total asset

(in thousand3y

Wholesale Retail Intercompany

Segment Segment Eliminations Totals
$ — $ 189,89/ $ 189,89
2,770,69! — 2,770,69"
1,156,76: — 1,156,76:
— 56,97: 56,97:
17,40: 6,465 23,86¢
5,34¢ 2,44¢ 7,792
117,09¢ — (117,099 —
4,067,30¢ 255,77¢ (127,099 4,205,98!
20,88( 20,88(
169,98: — 169,98:
— 14,76( 14,76(
22,241 8,90¢ 31,15(
192,22« 44 54¢ 236,77
85,99¢ 34,98 120,98(
106,22¢ 9,567 115,79:¢
(10,405) (9,917) (20,327)
95,821 (350) 95,471
246 234 480
$ 96,067 $ (116) $ 95,951
22,072 11,15¢ 33,23(
10,40¢ 9,917 20,322
(246) (234) (480)
128,30( 20,72: 149,02
430 49 479
(33) 3 (30)
785 — 785
(49,319 (1,410 (50,729
$ 80,16: $ 19,36¢ $ 99,52¢
$ 4585 $ 2,57¢ $  48,43C
$ 2,622,96° $ 955,37¢ $ 3,578,34:
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Segment Financial Data for the Six Months Ended Jum 30, 2015
(in thousand3y

Wholesale Retail Intercompany
Segment Segment Eliminations Totals
Revenue
Retail motor fuel sale $ — $ 350,65: $ 350,65t
Wholesale motor fuel sales to third part 5,219,55( — 5,219,55(
Wholesale motor fuel sales to affilia 1,993,44t — 1,993,44t
Merchandise sale — 104,49: 104,49:
Rental income 34,26¢ 12,42t 46,691
Other income 10,201 4,85¢ 15,06(
Intersegment sale 208,26¢ — (208,26¢) —
Total revenus 7,465,73: 472,43 (208,26¢%) 7,729,89¢
Gross profit
Retail motor fuel sale — 42,07 42,071
Wholesale motor fuel sals 269,30¢ — 269,30¢
Merchandise — 27,454 27,454
Rental and other incon 42,71¢ 17,28¢ 60,001
Total gross profi 312,021 86,817 398,83¢
Total operating expens: 168,12 64,527 232,65(
Income from operations 143,89¢ 22,29( 166,18¢
Interest expense, n (11,747) (15,717) (27,459
Income before income taxes 132,157 6,57¢ 138,73t
Income tax (expense) bene (823) 473 (350
Net income and comprehensive income $ 13133« $ 7,051 $ 138,38t
Depreciation, amortization and accret 46,69¢ 16,77z 63,46¢
Interest expense, n 11,741 15,712 27,45:
Income tax expense (bene 823 (473) 350
EBITDA 190,59: 39,06: 229,654
Non-cash compensation exper 902 124 1,02¢€
(Gain) loss on disposal of ass 126 (282) (156)
Unrealized loss on commodity derivati\ 2,191 — 2,191
Inventory fair value adjustmen (54,937 (984) (55,92))
Adjusted EBITDA $ 138,87: $ 37,92( $ 176,79/
Capital expenditure $ 94,21 $ 6,50¢ $ 100,72:
Total asset $ 2,622,96° $ 955,37¢ $ 3,578,34:

18. Net Income per Unit

Net income per unit applicable to limited partn@ngluding subordinated unitholders) is computedibyding limited partners’ interest
in net income by the weighted-average number aftantling common and subordinated units. Our neniecis allocated to the limited
partners in accordance with their respective pastrip percentages, after giving effect to any jiftyancome allocations for incentive
distributions and distributions on employee uniteds. Earnings in excess of distributions arecatied to the limited partners based on their
respective ownership interests. Payments madertorgtholders are determined in relation to actlistributions declared and are not based ol
the net income allocations used in the calculationet income per unit.

In addition to the common and subordinated unitshave also identified the IDRs as participatincusiéies and use the two-class
method when calculating the net income per unitiegiple to limited partners, which is based onwegghted-average number of common
units outstanding during the period. Diluted nebime per unit includes the effects of potentiallyttd/e units on our common units, consisting
of unvested phantom units. Basic and diluted negirime per unit applicable to subordinated limitednms are the same because there are no
potentially dilutive subordinated units outstanding
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We also disclose limited partner units issued aurtdtanding. A reconciliation of the numerators dedomina tors of the basic and
diluted per unit computations as follows (in thauds, except units and per unit amounts):

Three Months Ended

Six Months Ended

June 30, 201« | June 30, 201t June 30, 201« | June 30, 201t
Predecessor Successor Predecessor Successor
Net income and comprehensive inco $ 9,595|$ 95951 % 19,727|$ 138,38t
Less: Net income and comprehensive income attiitherta
noncontrolling interes — 61,08¢ — 61,93(C
Less: Sunoco LLC earnings prior to April 1, 2C — — — 24,51¢
Net income and comprehensive income attributabpattners 9,59t 34,861 19,72i 51,93¢
Less: Incentive distribution righ 64 3,362 64 4,81C
Less: Distributions on nonvested phantom unit a® — 311 — 622
Limited partners’ interest in net income $ 9,531|1$ 31,194 $ 19,66:|$ 46,507
Weighted average limited partner units outstanding:
Common- basic 11,020,76:| 24,894,65! 11,019,06:| 24,496,91!
Common- equivalents 25,52¢ 41,53¢ 25,311 41,53¢
Common- diluted 11,046,28'| 24,936,19" 11,044,37- 24,538,45.
Subordinatet basic and dilute 10,939,43(| 10,939,431 10,939,43(| 10,939,43
Net income per limited partner unit:
Common- basic and dilute $ 0.43]1% 0.87 $ 0.9C|$ 1.31
Common- diluted $ 0.43]|% 0.87 $ 0.89|% 1.31
Subordinate« basic and dilute $ 0.43|$ 087 $ 0.9C|$ 1.31

19. Relatec-Party Transactions

We are party to the following long-term, fee-basethmercial agreements with Susser and throughwneship interest in Sunoco
LLC, with various subsidiaries of ETP:

Susser Distribution Contract - a 10-year agragmader which we are the exclusive distributomaitor fuel to Susser’s existing
Stripes® convenience stores and independently tgtbcansignment locations, and to all future gii@shased by the Partnership
pursuant to the sale and leaseback option undédtf@bus Agreement (see below), at cost, includiixgand transportation costs,
plus a fixed profit margin of three cents per galln addition, all future motor fuel volumes puasied by Susser for its own
account will be added to the distribution contiagtsuant to the terms of the Omnibus Agreen

Susser Transportation Contract - ayb@r transportation logistics agreement, pursuantitich Susser will arrange for motor fue
be delivered from our suppliers to our customerats consistent with those charged by Susséirtbparties for the delivery of
motor fuel.

Sunoco, Inc. Distribution Contract — a 10-yegwement under which we are the exclusive wholediatebutor of motor fuel to
Sunoco, In¢s existing convenience stores. Pursuant to theeaget, pricing is cost plus a fixed margin of feants per gallor

Philadelphia Energy Solutions Offtake Contraét +-year supply agreement with Philadelphia Ene3giutions (“PES”). Sunoco,
Inc. owns a 33% non-operating noncontrolling inseia PES. The terms of the supply agreement arerg#y the same terms that
would be available to unrelated third parti

Sunoco Logistics Partners L.P. Transportaticsh Berminalling Contracts — We are party to variaggeements with Sunoco
Logistics Partners L.P. for pipeline, terminalliagd storage services. We also have agreementsef@urchase and sale of fuel.
The terms of these agreements are generally the sams that would be available to unrelated tpadies.
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Omnibus Agreement

In addition to the commercial agreements descritmnie, we also entered into an Omnibus AgreemehtSuisser pursuant to which, among
other things, we received a three-year option tohmse from Susser up to 75 of Susser’'s new ontigasonstructed Stripes® convenience
stores at their cost and lease the stores batleto &t a specified rate for a §8ar initial term, and we will be the exclusivetdisutor of motol
fuel to such stores for a period of 10 years framdate of purchase. We have completed all 75lsaseback transactions under the Omnibus
Agreement. We also received ay€ar right to participate in acquisition opportigstwith Susser, to the extent we and Susser &d@beact
an agreement on terms, and the exclusive righistalalite motor fuel to certain of Susser’s newdynstructed convenience stores and
independently operated consignment locations. Tin@iBus Agreement also provides for certain indeioaiion obligations between Susser
and the Partnership.

Summary of Transaction:

Related party transactions with affiliates for theee and six month periods ended June 30, 2012@t% are as follows (in thousands
except store count data):

Three Months Ended Six Months Ended

June 30, 2014 June 30, 2015 June 30, 2014 [ June 30, 2015

Predecesso Successo Predecesso Successo
Motor fuel sales to affiliates ( $ 862,54¢|$ 1,156,76! $ 1,628,63¢|$ 1,993,44¢
Bulk fuel purchases from ET 760,80( — 1,416,23:
Allocated cost of employet 3,592 2,84¢ 7,00€ 5,85¢
Transportation charges from Susser for delivernofor fuel 14,29i 14,93¢ 27,55¢ 29,45¢
Purchase of stores from Sus 31,01¢ 32,69¢ 58,552 57,85¢
Rental income from Suss 3,41¢ 6,41% 6,434 12,251
# of stores purchased from Sus 6 6 13 12

(1) The majority of these sales are pursuant to theeSwnd Sunoco, Inc. Distribution Contracts disedstove

Additional significant affiliate activity relate@tthe Consolidated Balance Sheets and Stateme@gerhtions and Comprehensive
Income are as follows:

. Net accounts receivable from affiliates were $24illion and $33.1 million at December 31, 2014 dnde 30, 2015, respective
which are primarily related to motor fuel purchages us.

. Net accounts payable to ETP was $3.1 million arisl Binillion as of December 31, 2014 and June 3052éttributable t
operational expenses and fuel pipeline purchi

20. Subsequent Events

On July 31, 2015, we completed the previously anned acquisition contemplated by the Contributigme®ment dated as of July
14, 2015 (the “Contribution Agreement”) with Susdderitage Holdings, Inc. (“HHI"), ETP Holdco Conmation (“ETP Holdco” and together
with HHI, the “Contributors™), Sunoco GP LLC, oueigeral partner, and ETP. Pursuant to the termseo€bntribution Agreement, we agreed
to acquire from the Contributors 100% of the issaed outstanding shares of capital stock of Suss@pproximately $966.9 million in cash,
subject to certain working capital adjustments,a86 Consideration”) and issue to Contributors 28,880 Class B units representing limited
partnership interests in ukhe Class B Units are identical to the common unitll respects, except such Class B Units ar
not entitled to distributions payable with respecthe second quarter of 2015. The Class B Unillscanvert, on a one-
for-one basis, into common units on the day imntetlidollowing the record date for our second gea015
distribution. Pursuant to the terms of the ContitouAgreement, (i) Susser caused its wholly owsigoksidiary to
exchange 79,308 common units for 79,308 Class AsUWapresenting limited partner interests in therfeaship (‘Class
A Units”) and (ii) the 10,939,436 subordinated arhield by wholly owned subsidiaries of Susser wereserted into
10,939,436 Class A Units. In addition, we issd@B08 common units and 10,939,436 subordinatéd tmthe
Contributors (together with the Class B Units, ‘tbait Consideration”) to restore the economic bénaffthe common
units and subordinated units held by Susser the¢ eechanged or converted, as applicable, intosGlagnits. The
Unit Consideration was issued and sold to the @arityrs in private transactions exempt from regisbn under

Section 4(a)(2) of the Securities Act of 1933, meaded (the “Securities Act’yhe Cash Consideration was financed through
the proceeds from the Notes Offering (as descrifaolw) and borrowings under our 2014 Revolver. @amsto the terms of the Contribution
Agreement, ETP has agreed to guarantee all thgatlins of the Contributors under the Contributigreement.
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On July 14, 2015, ETP and its general partner, @n€ransfer Partners GP, L.P., entered into anaxgh and repurchase agreement
with Energy Transfer Equity, L.P., (“ETE"), pursuaa which, among other things, ETP will distribtieeETE (i) 10 0% of the membership
interests of our general partner and (i) all of mcentive distribution rights, which are curigrdwned by ETP, and in exchange ETE will
transfer to ETP 21.0 million common units represenlimited partner interests in ETP (th e “Exchafigansaction”). The pending Exchan
Transaction is expected to close in August 201evohg the record dates for the ETP and SUN quigrtarsh distributions related to the
second quarter of 2015. After giving effect te #ixchange Tran saction, ETE will own 100% of cemeyal partner interests and all of our
incentive distribution rights.

On July 15, 2015, we entered into an underwritiggeament (the “Underwriting Agreement”) with Morg&tanley & Co. LLC, as
manager of the several underwriters named theceife€tively, the “Underwriters”), providing for éhoffer and sale by the Partnership, and
purchase by the Underwriters, of 5,500,000 commots uepresenting limited partner interests inBlagtnership (the “Units”) at a price to the
public of $40.10 per Unit (the “Firm Units”), beirg8.897 per Unit to the Partnership, net of undirg discounts and commissions (the
“Equity Offering”). The Equity Offering was compéat on July 21, 2015 and we received net proceedpmrbximately $212.9 million.
Pursuant to the Underwriting Agreement, the Pastmipralso granted to the Underwriters a 30-dayooptid purchase up to an additional
825,000 Units at the same price and otherwise esdéime terms as the Firm Units.

On July 15, 2015, our General Partner, we, SUNrdeaa(together, the “Issuers”) and certain othésgliaries of of ours (the
“Guarantors”) entered into a purchase agreemeat‘Rlirchase Agreement”) with Credit Suisse SeasifUSA) LLC, as representative of the
several initial purchasers named therein (theidhRurchasers”), with respect to an offering (tNetes Offering”) by the Issuers of $600
million aggregate principal amount of their 5.50@#nior Notes due 2020 (the “Notes”), along withithlated guarantees of the Notes. The
terms of the Notes are governed by an Indentueddatly 20, 2015 among the Issuers, the Guaraatal$JS Bank, National Association, as
Trustee. The Notes will mature on August 1, 2024 iaterest on the Notes is payable semi-annuallifebiruary 1 and August 1 of each year
commencing on February 1, 2016. The Notes wer@dsbBua transaction exempt from the registratiguirements of the Securities Act and
will be resold by the Initial Purchasers in reliaran Rule 144A and Regulation S of the Securities Ahe Notes Offering was completed on
July 20, 2015 and we received net proceeds of appadely $592.5 million.

On July 28, 2015, the United States Bankruptcy Cmurthe Southern District of Texas — McAllen D8ion approved the Purchase and
Sale Agreement (“Agreement”) that PropCo enteréalwith Aziz Convenience Stores, L.L.C. (“Aziz") @xpril 30, 2015. Pursuant to the
Agreement, PropCo will purchase 28 Aziz conveniestoees located in the Upper Rio Grande Valleyotisern Texas for a purchase price of
$41.6 million, subject to merchandise and inventmtjustments. The transaction is expected to dgseugust 10, 2015, subject to customary
closing conditions.

It em 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should kbad in conjunction with our
consolidated financial statements and notes to @ateed financial statements included elsewhergnis report. Additional discussion and
analysis related to our Partnership is containeaimr Annual Report on Form 10-K including the aedifinancial statements for the fiscal
year ended December 31, 20

EBITDA, Adjusted EBITDA, and distributable caswflare non-GAAP financial measures of performane llave limitations and
should not be considered as a substitute for regirre or cash provided by (used in) operating a@tisi Please see footnote (6) under “Key
Operating Metrics” below for a discussion of oureusf EBITDA, Adjusted EBITDA, and distributabletcélew in this “Management’s
Discussion and Analysis of Financial Condition d&ekults of Operatio” and a reconciliation to net income for the persopresented.

Forward-Looking Statements

This report, including without limitation, our diggsion and analysis of our financial condition eeslits of operations, and any
information incorporated by reference, containgestents that we believe are “forward-looking stegrts”. These forward-looking statements
generally can be identified by use of phrases siscibelieve,” “plan,” “expect,” “anticipate,” “inted,” “forecast” or other similar words or
phrases. Descriptions of our objectives, goalgeta: plans, strategies, costs, anticipated capifsnditures, expected cost savings and be
are also forward-looking statements. These ford@o#ling statements are based on our current plati&€apectations and involve a numbe
risks and uncertainties that could cause actualteeand events to vary materially from the resattd events anticipated or implied by such
forward-looking statements, including:

. Our ability to make, complete and integrate @itjans from affiliates or third-parties, includjrthe recent acquisitions of Susser,
Sunoco, LLC, Aloha and MAC
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. Business strategy and operations of ETP and’s conflicts of interest with u:

. Changes in the price of and demand for the mfogrthat we distribute and our ability to appriapely hedge any motor fuel we
hold in inventory;

. Our dependence on limited principal supplierd aar dependence on Susser, Sunoco, Inc. andrcestiomers for significant
portions of our revenut

. Competition in the wholesale motor fuel distribatiand convenience store indust

. Changing customer preferences for alternate fuglces or improvement of fuel efficienc
. Environmental, tax and other federal, state andllaavs and regulation

. The fact that we are not fully insured againstiaks incident to our busines

. Dangers inherent in the storage and transportafiomotor fuel;

. Our reliance on senior management, supplier treelditcaand information technology; a

. Our partnership structure, which may create laziafof interest between us and our general pagnd its affiliates, and limits the
fiduciary duties of our general partner and itdliafes.

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

For a discussion of these and other risks and tainges, please refer to “Iltem 1A. Risk Factorggluded herein and in our Annual
Report on Form 10-K for the year ended DecembePB14 and in our quarterly report on Form 10-Qtlf@r quarter ended March 31, 2015.
The list of factors that could affect future perfance and the accuracy of forward-looking statemisritlustrative but by no means
exhaustive. Accordingly, all forward-looking statents should be evaluated with the understandirtigedf inherent uncertainty. The forward-
looking statements included in this report are basg and include, our estimates as of the da&ofieMe anticipate that subsequent events
and market developments will cause our estimatekdnge. However, while we may elect to updateetfi@svard-looking statements at some
point in the future, we specifically disclaim anlyligation to do so, even if new information becoragailable in the future.

Overview

We are a growth-oriented Delaware limited partnigrébrmed by Susser Holdings Corporation (“Susserigl formerly known as Susser
Petroleum Partners LP, or “SUSP”. We have histtlyi@ngaged in wholesale distribution of motor &g Susser and third parties and,
through several recent acquisitions, we have beeargaged in the retail sale of motor fuel and theration of convenience stores through
subsidiaries that are classified as corporationtJf8. federal income tax purposes.

On August 29, 2014, Susser completed its mergér Rriergy Transfer Partners, L.P. (“ETP”) and certaher related entities, under
which ETP acquired the then outstanding commoneshair Susser (“ETP merger”). By acquiring Suss@pR Blso owns the general partner
interest and IDRs in the Partnership. As of June28@5, ETP owned 15,797,766 common and subordinatis (representing 44.1% of the
Partnership’s outstanding units). On October 271420e changed our name from Susser PetroleumePaiiti to Sunoco LP (ticker symbol:
SUN). As used in this Management's Discussion andlysis of Financial Condition and Results of Ofierss, the terms “Partnership”,
“SUN", “we”, “us” or “our”, refer to Sunoco LP anitis subsidiaries.

As a result of the ETP Merger, we applied “push dbaccounting that required our assets and liadslito be adjusted to fair value as of
the date of the transaction. The periods priohtoETP Merger are identified as “Predecessor” hageriod after the ETP Merger is identified
as “Successor”.

In the fourth quarter of 2014, we completed stratagquisitions of businesses that operate compitang motor fuel distribution and
convenience retail stores (see Note 3 to our Cadated Financial Statements). We anticipate we euilitinue to expand and upgrade our
operating portfolio through future drop-downs fr&hP. On April 1, 2015 and July 31, 2015, we congaehe acquisitions of a 31.58%
membership interest in Sunoco, LLC (“Sunoco LLOida 00% of the issued and outstanding shares d@atafock of Susser, respectively
(see Recent Developments below for further dison3siAdditionally, we anticipate we will continue grow our gallons through organic
growth activity. Susser opened 17 new retail sii@ing the second quarter of 2015, which is reflddh gallons sold to affiliates for the peri
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We purchase motor fuel primarily from independefiners and major oil companies and distributeibas more than 30 states
throughout the East Coast and Southeast Regidhg dfnited States from Main e to Florida and froloriea to New Mexico, as well as
Hawaii to:

e customers through our 157 company operated convemigtores and fuel outlets;
. 679 Stripes® convenience stores, pursuant to teee®Wistribution Contract;
e« 440 Sunoco convenience stores and retail fuel tsueirsuant to the Sunoco, Inc. Distribution Cacit(supplied by Sunoco LLC);

e 84 other independently operated consignment logsitichere Susser sells motor fuel to retail custepmrrsuant to the Susser
Distribution Contract

. 60 independently operated consignment locationgawve sell motor fuel under consignment arrangesientetail customers;

e 5,337 convenience stores and retail fuel outleesatpd by independent operators, which we refasttealers,” or “distributors”
pursuant to long-term distribution agreements (iditlg 4,613 Sunoco branded dealers and distribstgplied by Sunoco LLC on
a consolidated basi

. 2,080 other commercial customers, including unbednzbnvenience stores, other fuel distributorspgktistricts and
municipalities and other industrial customers (ilithg 400 supplied by Sunoco LLC on a consolid&iasis).

Through our ownership interest in Sunoco, LLC, weethe exclusive wholesale supplier of the iconia@®o branded motor fuel,
supplying an extensive distribution network of mtiran 5,000 Sunoco-branded third-party and aféilzperated locations throughout the
southeast, mid-Atlantic and northeast regions efunited States. In addition, we believe we are @iithe largest independent motor fuel
distributors by gallons in Texas, and among thgdsr distributors of Valero and Chevron brandedomfutel in the United States. With the
acquisition of MACS, we believe we are now onehaf kargest distributors of Exxon branded motor fnghe United States. In addition to
distributing motor fuel, we also distribute oth@tm@leum products such as propane and lube oilyaneceive rental income from real estate
that we lease or sublease.

As of June 30, 2015, our retail segment operatddcbhvenience stores and fuel outlets in VirgiMaryland, Tennessee, Georgia, and
Hawaii offering merchandise, foodservice, motod fured other services. We sold 71.1 million and 238illion retail gallons through Mid-
Atlantic Convenience Stores, LLC (“MACS”) and AloRatroleum, Ltd. (“Aloha”) during the three and sionths ended June 30, 2015.

We sell gallons to affiliates pursuant to both $esser Distribution contract and through our owmigraterests in Sunoco LLC, the
Sunoco, Inc. Distribution contract. Susser operé&f&@iretail convenience stores and fuel outletmarily under its proprietary Stripes®
convenience store brand at quarter-end suppligtiéd®usser Distribution contract, primarily in giog/ Texas markets. Stripes® is a leading
independent chain of convenience stores in Texssthan store count and retail motor fuel voluméd. 82 of these retail convenience stores
and fuel outlets sell Sunoco branded fuel as a tammmgmnt to the Stripes convenience store as of guartd. Our business is integral to the
success of Susssrtetail operations, and Susser purchases suladhaati of its motor fuel from us. For the threedasix months ended June
2015, we distributed 321.4 million and 625.7 mitligallons of motor fuel to Stripes® convenienceestamnd Susser's consignment locations .

Our affiliate, Sunoco, Inc. operated 440 retailvamience stores and fuel outlets primarily undepibprietary iconic Sunoco® fuel
brand at quarter-end. Our business is integrdidasticcess of Sunoco, Inc’s retail operations,Sambco, Inc. purchases substantially all of its
motor fuel through the Sunoco, Inc. Distributiomtiact. For the three and six months ended Jun2®(, we distributed 274.6 million and
544.6 million gallons of motor fuel to Sunoco, litonvenience stores and retail fuel outlets.

We also sell fuel directly to third party customdtsr the three and six months ended June 30, 204 8jstributed 1.3 billion and 2.5
billion gallons of motor fuel to third party custens. This includes 1.0 billion and 2.1 billion gais, respectively, sold by Sunoco LLC on a
consolidated basis.

Recent Developments

On April 1, 2015, we completed the previously ammmd acquisition contemplated by the Contributigre®ement dated as of March
2015 (the “Contribution Agreement”) by and among Bartnership, Sunoco LLC, ETP Retail Holdings, LEETP Retail’)and ETP. Pursua
to the terms of the Contribution Agreement, thef@aship acquired from ETP Retail 31.58% of theéssand outstanding membership
interests in Sunoco LLC (the “Membership Interestalhich Membership Interests were
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subsequently assigned by the Partnership to SBeserleum Operating Company LLC (“SPOC”). Subjedtte terms and conditions of the
Contribution Agreement, upon the closing of theriBaction the Partnership paid ETP Retail approxma$775.0 million in cash (the “Cash
Consideration”) and issued to ETP Retail approxatya$40.8 million of common units (“Common Unitg§presenting limited partner intere
of the Partnership. The Cash Consideration wasiéed through the issuance by the Partnership anhiblly owned subsidiary, Sunoco
Finance Corp. (“SUN Finance” and, together with Fagtnership, the “Issuers”) of 6.375% Senior Naohes 2023 (the “2023 Notes”) on April
1, 2015.

On July 31, 2015, we completed the previously anned acquisition contemplated by the Contributigme®ment dated as of July
14, 2015 (the “Contribution Agreement”) with Susdéeritage Holdings, Inc. (“HHI"), ETP Holdco Carmtion (“ETP Holdco” and together
with HHI, the “Contributors”), Sunoco GP LLC, oueigeral partner, and ETP. Pursuant to the termseo€bntribution Agreement, we agreed
to acquire from the Contributors 100% of the issaed outstanding shares of capital stock of Suss@pproximately $966.9 million in cash,
subject to certain working capital adjustments a8 Consideration™) and issue to Contributors 28,980 Class B units representing limited
partnership interests in ukhe Class B Units are identical to the common unitll respects, except such Class B Units ar
not entitled to distributions payable with respecthe second quarter of 2015. The Class B Unillscanvert, on a one-
for-one basis, into common units on the day imntetlidollowing the record date for our second gea015
distribution. Pursuant to the terms of the ContrdouAgreement, (i) Susser caused its wholly owsigolsidiary to
exchange 79,308 common units for 79,308 Class AsUWapresenting limited partner interests in therfeaship (‘Class
A Units”) and (ii) the 10,939,436 subordinated arhield by wholly owned subsidiaries of Susser wereserted into
10,939,436 Class A Units. In addition, we issid8B08 common units and 10,939,436 subordinated tothe
Contributors (together with the Class B Units, ‘tbait Consideration”) to restore the economic bénaffthe common
units and subordinated units held by Susser the¢ eechanged or converted, as applicable, intosGlagnits. The
Unit Consideration was issued and sold to the @arttyrs in private transactions exempt from regisbn under

Section 4(a)(2) of the Securities Act of 1933, me&aded (the “Securities Act”Jhe Cash Consideration was financed through
the proceeds from the Notes Offering (as descrtsdolw), and borrowings under our 2014 RevolversBant to the terms of the Contribution
Agreement, ETP has agreed to guarantee all thgatlins of the Contributors under the Contributigreement.

On July 14, 2015, ETP and its general partner, @n€ransfer Partners GP, L.P., entered into anaxgh and repurchase agreement
with Energy Transfer Equity, L.P., (“ETE"), pursuda which, among other things, ETP will distribtiteETE (i) 100% of the membership
interests of our General Partner and (ii) all @f mcentive distribution rights, which are curdgrdwned by ETP, and in exchange ETE will
transfer to ETP 21.0 million common units represenlimited partner interests in ETP (the “Exchafdgansaction”). The pending Exchange
Transaction is expected to close in August 201evohg the record dates for the ETP and SUN quigrtarsh distributions related to the
second quarter of 2015. After giving effect te fEixchange Transaction, ETE will own 100% of ouregal partner interests and all of our
incentive distribution rights.

On July 15, 2015, we entered into an underwritiggeament (the “Underwriting Agreement”) with Morg&tanley & Co. LLC, as
manager of the several underwriters named theceife€tively, the “Underwriters”), providing for éhoffer and sale by the Partnership, and
purchase by the Underwriters, of 5,500,000 commots uepresenting limited partner interests inPlagtnership (the “Units”) at a price to the
public of $40.10 per Unit (the “Firm Units”), beirg$8.897 per Unit to the Partnership, net of undiing discounts and commissions (the
“Equity Offering”). The Equity Offering was compéat on July 21, 2015 and we received net proceedpmbximately $212.9 million.
Pursuant to the Underwriting Agreement, the Pastmipralso granted to the Underwriters a 30-dayooptid purchase up to an additional
825,000 Units at the same price and otherwise esdéime terms as the Firm Units.

On July 15, 2015, our General Partner, we, SUNgaa(together, the “Issuers”) and certain othésigliaries of ours (the
“Guarantors”) entered into a purchase agreemeet‘Rarchase Agreement”) with Credit Suisse SeawifUSA) LLC, as representative of the
several initial purchasers named therein (theidhRurchasers”), with respect to an offering (tNetes Offering”) by the Issuers of $600
million aggregate principal amount of their 5.50@#nior Notes due 2020 (the “2020 Notes”), alondnhte related guarantees of the 2020
Notes. The terms of the 2020 Notes are governeghldpdenture dated July 20, 2015 among the Isstier$Guarantors and US Bank, Natio
Association, as Trustee. The 2020 Notes will maturéugust 1, 2020 and interest on the 2020 Natpayable semi-annually on February 1
and August 1 of each year commencing on Februa2@16. The 2020 Notes were issued in a transaetiempt from the registration
requirements of the Securities Act and will be tédy the Initial Purchasers in reliance on RuldA4nd Regulation S of the Securities Act.
The 2020 Notes Offering was completed on July a52and we received net proceeds of approxima&d2 $ million.

On July 28, 2015, the United States Bankruptcy Cmurthe Southern District of Texas — McAllen Dsion approved the Purchase and
Sale Agreement (“Agreement”) that PropCo enteréalwith Aziz Convenience Stores, L.L.C. (“Aziz") @xpril 30, 2015. Pursuant to the
Agreement, PropCo will purchase 28 Aziz conveniestoees located in the Upper Rio Grande Valleyoutlsern Texas for a purchase price of
$41.6 million, subject to merchandise and invensjustments. The transaction is expected to dgskugust 10, 2015, subject to customary
closing conditions.
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Key Ope rating Metrics

The following information is intended to provides@stors with a reasonable basis for assessingistarical operations but should not
serve as the only criteria for predicting our fetperformance.

Beginning in late 2014, with the acquisition of MBCwe began operating our business in two primpeyating segments, wholesale
and retail, both of which are included as repogaggments. As a result, the Predecessor periedated as one segment, wholesale, and the
Successor period operated with our wholesale aad segments.

On April 1, 2015 we acquired a 31.58% membershigr@st in Sunoco LLC. Because we have a controfiimancial interest in Sunoco

LLC as a result of our 50.1% voting interest oungidated financial statements include 100% ofdgorLLC. The 68.42% membership
interest in Sunoco LLC that we do not own is présés noncontrolling interest in our consoliddtrdncial statements.
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The following table sets forth, for the periodsigaded, information conc erning key measures weaglto gauge our operating
performance by segment (in thousands, except fimg@rice and gross profit per gallon):

Revenues
Retail motor fuel sales (:
Wholesale motor fuel sales to third part
Wholesale motor fuel sales to affilial
Merchandise sale
Rental income
Other income
Total revenue
Gross profit
Retail motor fue
Wholesale motor fue
Merchandise
Rental and othe
Total gross profi
Net income and comprehensive income
attributable to partners (5)
Adjusted EBITDA attributable to partners (5)
(6)
Distributable cash flow attributable to partne
as adjusted (5) (¢
Operating Data
Total motor fuel gallons sol¢
Retall
Wholesale (2
Wholesale contract affiliated (.
Motor fuel gross profit (cents per gallon) (
Retail
Wholesale (2
Wholesale contract affiliated (.
Volume-weighted average for all gallo
Retail merchandise marg

(1)
(2)
(3)
(4)

(6)

Three Months Ended

June 30,
2014 2015
Predecessor Successor
Wholesale Retail Total
$ — | $ — $ 189,89¢ $ 189,89¢
507,57¢ 2,770,69! — 2,770,69!
862,54¢ 1,156,76: — 1,156,76:
— — 56,97 56,97¢
4,345 17,40: 6,46¢ 23,86¢
1,55¢ 5,34¢ 2,445 7,792
1,376,02! 3,950,21( 255,77¢ 4,205,98!
— 20,88( 20,88(
17,06 169,98 — 169,98
— — 14,76( 14,76(
5,13€ 22,241 8,90¢ 31,15C
$ 22,20 | $ 192,22¢ $ 4454¢ $  236,77:
$ 9,59t | $ 35,83C $ (963) $ 34,861
$ 1556% | $ 40,08C $ 1541¢ $ 55,49¢
$ 13,65: $ 39,29:
71,07¢ 71,07¢
168,57+ 1,254,75: 1,254,75:
293,211 595,92: 595,92:
274¢
4.9¢ 8.0¢
3.0¢ 3.5¢
3.7¢ 7.3¢
25.8%

Retail motor fuel sales include sales of motor iteiompany operated convenience stores begin@pte®ber 1, 201:

Reflects all other wholesale transactions excludimoge pursuant to the Susser and Sunoco, Incitison Contracts

Reflects transactions pursuant to the Susser andcBulnc. Distribution Contracts at set marginsliatated by agreement

Excludes impact of inventory fair value adjustmergasistent with our definition of Adjusted EBITD

Excludes the noncontrolling interest results ofrafiens related to our consolidated VIE and Surndd®.

We define EBITDA as net income before netriase expense, income tax expense and depreciatiwortization and accretion expense.
Adjusted EBITDA further adjusts EBITDA to reflectrtain other non-recurring and non-cash items.dffe September 1, 2014, as a
result of the ETP Merger and in an effort to confdhe method by which we measure our businessatoftETP’s operations, we now
define Adjusted EBITDA to also include adjustmefiaisunrealized gains and losses on commodity dévies and inventory fair value
adjustments. We define distributable cash flow dpisted EBITDA less cash interest expense incluthiegaccrual of interest expense
related to our 2020 and 2023 Notes which is paid sami-annual basis, current income tax expenamt@mance capital expenditures,

and other na-cash adjustments. Further adjustments

29




made to dstributable cash fow for certain transactic-related and nc-recurring expenses that are included in net incaraeexcluded

We believe EBITDA, Adjusted EBITDA and distributeltash flow are useful to investors in evaluatingaperating performance

because:

Adjusted EBITDA is used as a performance measudeour revolving credit facility

securities analysts and other interested panessuch metrics as measures of financial perfoceaability to make
distributions to our unitholders and debt serviapabilities;

they are used by our management for internalrjtey purposes, including aspects of our consaalaperating budget, and
capital expenditures; ar

distributable cash flow provides useful inforipatto investors as it is a widely accepted finahiridicator used by investors
to compare partnership performance, as it proviesstors an enhanced perspective of the operpérfgrmance of our
assets and the cash our business is gener

EBITDA, Adjusted EBITDA and distributable cash flawe not recognized terms under GAAP and do ngigrtito be alternatives to
net income (loss) as measures of operating perfacenar to cash flows from operating activities asemsure of liquidity. EBITDA,
Adjusted EBITDA and distributable cash flow havaitations as analytical tools, and one should nosi@er them in isolation or as
substitutes for analysis of our results as repanteter GAAP. Some of these limitations include:

they do not reflect our total cash expendituresuture requirements for capital expenditures ort@xtual commitment:
they do not reflect changes in, or cash requiresifemt working capital

they do not reflect interest expense, or thé cagquirements necessary to service interest ncipal payments on
our revolving credit facility or term loau

although depreciation and amortization are neshacharges, the assets being depreciated andzedonill often have to be
replaced in the future, and EBITDA and Adjusted EBA do not reflect cash requirements for such regaents; an

because not all companies use identical caionstour presentation of EBITDA, Adjusted EBITDAddistributable cash
flow may not be comparable to similarly titled mees of other companie
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The following table presents a reconciliation of ileome to EBITDA, Adjusted EBITDA and distributatrash flow by segment for t
three months ended June 30, 2014 and 2015 (inahdsk

Three Months Ended

June 30,
2014 2015
Predecessor Successor
Wholesale Retail Total
Net income and comprehensive inco $ 959 | $ 96,067 $ (116) $ 95,951
Depreciation, amortization and accret 3,332 22,07¢ 11,15¢ 33,23(
Interest expense, n 1,774 10,40¢ 9,917 20,322
Income tax expense (bene 120 (246) (234) (480)
EBITDA 14,82 128,30( 20,72z 149,02
Non-cash stock based compensat 777 430 49 479
(Gain) loss on disposal of ass (36) 33) 3 (30)
Unrealized loss on commodity derivati\ — 785 — 785
Inventory fair value adjustments ( — (49,319 (1,410 (50,729
Adjusted EBITDA $ 15,56% | $ 80,16: $ 19,365 $ 99,52¢
Adjusted EBITDA attributable to noncontrolling imést — 40,08: 3,94¢ 44,032
Adjusted EBITDA attributable to partners 15,56: 40,08( 15,41¢ 55,49¢
Cash interest expense | 1,644 15,08¢
Current income tax expense (bene 105 (259)
Maintenance capital expenditul 161 4,074
Distributable cash flow attributable to partners $ 13,65: $ 36,59¢
Transactio-related expense — 2,70C
Distributable cash flow attributable to partners, as adjusted $ 13,65: $ 39,29

(7) Reflects the partnerst’s cash interest paid less the cash interest pamioWIE debt of $4.0 million
(8) Due to the change in fuel prices, we reco@®&30.7 million write-up of the LIFO value of fueventory during the three months
ended June 30, 201

Three Months Ended June 30, 2015 Compared to Thrddonths Ended June 30, 2014

The following discussion of results for the secooarter 2015 compared to the second quarter 20haes the operations ended
June 30, 2015 and 2014.

RevenueTotal revenue for the second quarter of 2015 wa3 Biflion, an increase of $2.8 billion, from thecend quarter of 2014. The
increase is attributable to the following changeseivenue:

. an increase in wholesale motor fuel sales dd $2lion of which, $2.8 billion is due to the adidn of the Sunoco LLC
business, offset by a decrease of $234.6 millicsaies to third parties in our legacy businesstduke decline in fuel price

. the addition of retail fuel sales of $189.9 inil and merchandise revenue of $57.0 million, edtiibutable to MACS and
Aloha operations; an

. an increase in rental and other revenue of $2filion due to a $19.5 million increase in rentayenue primarily due to the
addition of the MACS, Aloha, and Sunoco LLC busgessand a $6.2 million increase in other incommarily related to
increased other retail income such as car wash, Adrd lottery income

Cost of Sales and Gross Profiaross profit for the second quarter of 2015 wass®illion, an increase of $214.6 million, oveeth
second quarter of 2014. The increase in grosstpsddittributable to the following:

. an increase in the gross profit on wholesaleomiotel sales of $152.9 million, of which $134.8lien and $15.3 million is
due to the addition of the Sunoco LLC businesstatadMACS and Aloha businesses, respectiv

. the addition of $20.9 million of gross profit ogtail motor fuel sales and $14.8 million of grassfit on merchandise sales
related to our MACS and Aloha operations; :
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* anincrease in rent and other gross profit of $26llon related to rental and other retrevenueitems mentioned abov
Total Operating Expensed.otal operating expenses for the second quart20db were $121.0 million, an increase of $110.3ionil
from the second quarter of 2014. The increase @naijmg expenses is attributable to the following:

e anincrease in general and administrative exgee08$23.5 million, of which, $15.9 million is dtethe addition of Sunoco
LLC, $2.7 million of acquisition related costs, a@hé remaining increase being attributable to MA®S Aloha;

e anincrease in other operating expenses of $8lion of which $10.7 million, $4.8 million, an$i14.7 million is attributable
to MACS, Aloha and Sunoco LLC businesses, respelgtiand

. increased depreciation, amortization and aametkpense of $29.9 million, of which, $13.5 mifliand $13.6 million is
attributable to the Sunoco LLC business and the 8A4@d Aloha businesses, respectiv

Interest Expenselnterest expense increased primarily due to théiaddf our $800.0 million Senior Notes due 2023veell as the
increase in 2014 Revolver borrowings.

Income Tax Expensencome tax expense (benefit) accrued for the seqoadter of 2015 and 2014 was $(0.5) million arss finan $0.
million, respectively. The effective tax rate facend quarter of 2015 was (0.5)% compared to 1r22014.
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The following table sets forth, for the periodsigaded, information concerning key measures weaalyo gauge our operating

performance by segment (in thousands, except fimg@rice and gross profit per gallon):

Six Months Ended

June 30,
2014 2015
Predecessor Successor
Wholesale Retail Total

Revenues

Retail motor fuel sales (: $ — | $ — $350,65¢ $ 350,65¢

Wholesale motor fuel sales to third part 952,141 5,219,55( 5,219,55(

Wholesale motor fuel sales to affilial 1,628,63¢ 1,993,44¢ 1,993,44¢

Merchandise sale — — 104,49: 104,49

Rental income 8,26€ 34,26¢ 12,42¢ 46,691

Other income 3,56€ 10,201 4,85¢ 15,06(
Total revenus 2,592,61: 7,257,46¢ 472,43 7,729,89¢
Gross profit

Retail motor fue — — 42,077 42,077

Wholesale motor fue 34,271 269,30¢ — 269,30¢

Merchandise — — 27,45¢ 27,45¢£

Rental and othe 10,04¢ 42,71¢ 17,28¢ 60,001
Total gross profi $ 4432: | $ 312,027 $ 86,817 $ 398,83¢
Net income and comprehensive income attributable

to partners (5) $ 19,727 | $ 46,581 $ 5,35¢ $ 51,93¢
Adjusted EBITDA attributable to partners (5) $ 31,2371 | $ 75,797 $ 30,00¢ $ 105,80¢
Distributable cash flow attributable to partners, a

adjusted (5) (6 $ 27,69 $ 69,741
Operating Data
Total motor fuel gallons sol

Retail 138,91 138,91

Wholesale (2 324,16¢ 2,522,01! 2,522,01!

Wholesale contract affiliated (. 571,01: 1,170,25° 1,170,25°
Motor fuel gross profit (cents per gallon) (

Retall 29.6¢

Wholesale (2 5.3¢ 6.9¢

Wholesale contract affiliated (. 3.0¢ 3.5¢
Volume-weighted average for all gallo 3.8¢ 6.7¢
Retail merchandise marg 26.3%

(1)
(2)
(3)
(4)
(5)
(6)

Retail motor fuel sales include sales of motor Atetompany operated convenience stores begin@pte®ber 1, 201:

Reflects all other wholesale transactions excludirnge pursuant to the Susser and Sunoco, Incitisbn Contracts

Reflects transactions pursuant to the Susser andcBulnc. Distribution Contracts at set marginsliagated by agreemen

Excludes impact of inventory fair value adjustmertdasistent with the definition of Adjusted EBITD

Excludes the noncontrolling interest results ofratiens related to our consolidated VIE and Sundd®.

We define EBITDA as net income before netriest expense, income tax expense and depreciatimortization and accretion expense.
Adjusted EBITDA further adjusts EBITDA to refleatidain other non-recurring and non-cash items.dffe September 1, 2014, as a
result of the ETP Merger and in an effort to confahe method by which we measure our businessatoffETP’s operations, we now
define Adjusted EBITDA to also include adjustmefiaisunrealized gains and losses on commodity dévies and inventory fair value
adjustments. We define distributable cash flow dpigted EBITDA less cash interest expense incluttiegaccrual of interest expense
related to our 2020 and 2023 Senior Notes whigiaid on a semi-annual basis, current income taemrsgy maintenance capital
expenditures, and other non-cash adjustments. énatljustments are made to distributable cash filowertain transaction-related and
nor-recurring expenses that are included in net incaraeexcluded
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We believe EBITDA, Adjusted EBITDA and distributaldash flow are useful to investors in evaluatingaperating performance

because:

Adjusted EBITDA is used as a performance measudeour revolving credit facility

securities analysts and other interested panessuch metrics as measures of financial perfoceaability to make
distributions to our unitholders and debt serviapabilities;

they are used by our management for internalrjtey purposes, including aspects of our consaalaperating budget, and
capital expenditures; ar

distributable cash flow provides useful inforipatto investors as it is a widely accepted finahiidicator used by investors
to compare partnership performance, as it proviltesstors an enhanced perspective of the operpérfigrmance of our
assets and the cash our business is gener

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

they do not reflect our total cash expendituresuture requirements for capital expenditures ort@xtual commitment:
they do not reflect changes in, or cash requiresifemt working capital

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

although depreciation and amortization are neshacharges, the assets being depreciated andzedonill often have to be
replaced in the future, and EBITDA and Adjusted EBA do not reflect cash requirements for such regaents; an

because not all companies use identical calonistour presentation of EBITDA, Adjusted EBITDAddistributable cash
flow may not be comparable to similarly titled mees of other companie
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The following t able presents a reconciliation ef income to EBITDA, Adjusted EBITDA and distribbta cash flow by segment for
the six months ended June 30, 2014 and 2015 (irsthwals):

Six Months Ended

June 30,
2014 2015
Predecessor Successor
Wholesale Retail Total
Net income and comprehensive inco $ 19,727 |$ 131,33« $ 7,051 $ 138,38t
Depreciation, amortization and accret 6,65¢ 46,69¢ 16,772 63,46¢
Interest expense, n 3,27¢€ 11,741 15,712 27,45:
Income tax expense (bene 127 823 (473) 350
EBITDA 29,78¢ 190,59 39,062 229,65¢
Non-cash stock based compensat 1,484 902 124 1,02¢€
(Gain) loss on disposal of ass (36) 126 (282) (156)
Unrealized loss on commodity derivati\ — 2,191 — 2,191
Inventory fair value adjustments ( — (54,937 (984) (55,92))
Adjusted EBITDA $ 31,237 |[$ 138,87 $ 37,92( $ 176,794
Adjusted EBITDA attributable to noncontrolling imést — 63,077 7,912 70,98¢
Adjusted EBITDA attributable to partners 31,237 75,791 30,00¢ 105,80¢
Cash interest expense | 3,05C 22,217
Current income tax expense (bene 173 (126)
Maintenance capital expenditul 324 10,27¢
Sunoco LLC preacquisition earnin — 7,272
Distributable cash flow attributable to partners $ 27,69(C $ 66,16<
Transactio-related expense — 3,584
Distributable cash flow attributable to partners, as adjusted $ 27,69( $ 69,74

(7) Reflects the partnerst’s cash interest paid less the cash interest paidioWIE debt of $4.7 million
(8) Due to the change in fuel prices, we reco@&85.9 million write-up of the LIFO value of fuelventory during the six months ended
June 30, 201t

Six Months Ended June 30, 2015 Compared to Six Mom$é Ended June 30, 2014

The following discussion of results for the firgtlhof 2015 compared to the first half of 2014 cargs the operations ended June 30,
2015 and 2014.

RevenueTotal revenue for the first half of 2015 was $7illidn, an increase of $5.1 billion from the fidsalf of 2014. The increase is
attributable to the following changes in revenue:

. an increase in wholesale motor fuel sales dé $ilion, of which, $5.2 billion is due to the dtidn of the Sunoco LLC
business, patrtially offset by a $217.1 million dexge in sales to third parties in our legacy bgsidee to the decline in fuel
prices;

. the addition of retail fuel sales of $350.7 mifl and merchandise revenue of $104.5 million, edtibutable to MACS and
Aloha operations; an

. an increase in rental and other revenue of $48llBn due to a $38.4 million increase in ren@avenue primarily due to the
addition of the MACS, Aloha and Sunoco LLC busimssand a $11.5 million increase in other incommairily related to
increased other retail income such as car wash, Adrd lottery income

Cost of Sales and Gross Profiaross profit for the first half of 2015 was $39&8lion, an increase of $354.5 million over thesfihalf
of 2014. The increase in gross profit is attriblgab the following:

e anincrease in the gross profit on wholesaleomiotel sales of $235.0 million, of which, $199.8lion and $32.6 million are
due to the addition of the Sunoco LLC businesstaedMACS and Aloha businesses, respectiv

. the addition of $42.1 million of gross profit oetail motor fuel sales and $27.5 million of grassfit on merchandise sales
related to our MACS and Aloha operations; i
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* anincrease in rent and other gross profit of $48IBon related to rental and other retrevenueitems mentioned abov

Total Operating Expensed.otal operating expenses for the first half of 20d5e $232.7 million, an increase of $211.5 millfoom the
first half of 2014. The increase in operating exgenis attributable to the following:

e anincrease in general and administrative exgee08$44.3 million, of which $31.9 million is dteethe addition of Sunoco
LLC, $3.6 million of acquisition related costs, a&hé remaining being attributable to MACS and Alc

. an increase in other operating expenses of $88libn, of which, $20.3 million, $10.1 million,red $31.1 million, are
attributable to the MACS, Aloha and Sunoco LLC besses; an

. increased depreciation, amortization and aametkpense of $56.8 million, of which, $26.2 moitliand $24.0 million is
attributable to the Sunoco LLC business and the 8A4@d Aloha businesses, respectiv

Interest Expenselnterest expense increased primarily due our $880ln Senior Notes due 2023 and the increas®ditd Revolver
borrowings.

Income Tax Expenseincome tax expense accrued for the first half df®28nd 2014 was $0.4 million and $0.1 million, exstjvely. The
effective tax rate for first half of 2015 was 0.83%mpared to 0.6% in 2014.

Pro Forma Results of Operations

We have provided below certain supplemental prmfomformation for the three and six months endet B0, 2015. The pro forma
information gives effect to the 68.42% noncontrglinterest in Sunoco LLC. Pursuant to our 31.58%ership interest in Sunoco LLC, the
Sunoco LP pro forma information reflects only tequity interest in Sunoco LLC.

Management believes the pro forma presentatiopafulito investors because it provides investorsparable operating data to support
our Adjusted EBITDA and distributable cash flowriititable to partners.

Three Months Ended Six Months Ended
June 30, 201¢ June 30, 201¢
Pro Forma
(unaudited)
(in thousands except gross profit per gall

Gross profit

Retail gross profi $ 20,88( $ 42,071
Wholesale gross prot 77,76 132,59¢
Total fuel gross profi $ 98,64. $ 174.,67¢

Operating data
Motor fuel gallons sold

Retail 71,07¢ 138,91

Wholesale 559,78 1,120,58:

Wholesale contract affiliate 408,07. 797,65!
Total fuel gallons 1,038,93 2,057,14!
Motor fuel gross profit (cents per gallon) (

Retail 27.4¢ 29.6¢

Wholesale 8.2¢ 7.6¢

Wholesale contract affiliate 3.2¢ 3.2¢
Volume-weighted average for all gallo 7.€¢ 7.4¢
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(1) Excludes impact of inventory fair value adjusnt s con sistent with the definition of A djus&B8ITDA . For the three months ended
June 30, 2015 the retail and wholesale pro formaritory fair value adjustments were $1.4 million &18.7 million , respectively.
For the six months ended June 30, 2015 the retdilvdolesale pro forma inventory fair value adjustits were $1.0 million and
$22.1 million, respectivel.

Liquidity and Capital Resources
Liquidity

Our principal liquidity requirements are to finarmarent operations, fund capital expenditureduitiog acquisitions from time to time,
to service our debt and to make distributions. Wfgeet our ongoing sources of liquidity to includesk generated from operations, borrowings

under our revolving credit facility and the issuard long-term debt or additional partnership uagsappropriate given market conditions. We
expect that these sources of funds will be adedoateovide for our short-term and long-term ligtycheeds.

Our ability to meet our debt service obligationd ather capital requirements, including capitalenglitures and acquisitions, will
depend on our future operating performance whitlyin, will be subject to general economic, finahdusiness, competitive, legislative,
regulatory and other conditions, many of whichlaegond our control. As a normal part of our businegpending on market conditions, we
will from time to time consider opportunities tqegy, redeem, repurchase or refinance our indebésd@hanges in our operating plans, lower
than anticipated sales, increased expenses, atmussbr other events may cause us to seek addltiebt or equity financing in future perio
There can be no guarantee that financing will kelalvle on acceptable terms or at all. Debt finaggcif available, could impose additional
cash payment obligations and additional covenamsoperating restrictions. In addition, any of iteens discussed in detail under “ltem 1A.
Risk Factors” included herein and in our Annual &¢&pn Form 10-K for the year ended December 3142ihd Form 10-Q for the quarter
ended March 31, 2015 may also significantly imgaatliquidity.

We had $67.2 million and $62.8 million of cash aagh equivalents on hand as of December 31, 201 dware 30, 2015 respectively,
of which were unrestricted.

Cash Flows Provided by OperationSash flows provided by operations are our main@®of liquidity. Our daily working capital
requirements fluctuate within each month, primairilyesponse to the timing of payments for motal,fmotor fuel tax and rent. Net cash
provided by operations was $11.8 million and $128ition for the first six months of 2014 and 2016spectively. The growth in cash flows
from operations is primarily attributable to thegaisitions of MACS and Aloha in 2014, along wittiouing growth in the underlying
business. Cash flows also fluctuate with increasekecreases in accounts receivable and accouyablpavhich are impacted by increasing or
decreasing motor fuel prices and costs, as wealtganic growth in volumes sold and volume increakesto acquisitions.

Cash Flows Used in Investing ActivitieBlet cash used in investing activities was $939llianifor the six months ended June 30, 2(
compared to $41.7 million for the six month peresdied June 30, 2014. Capital expenditures, inajuginchase of intangibles, were $67.6
million and $151.3 million for the six months endkehe 30, 2014 and 2015, respectively. Includextimcapital expenditures for the six
months ended June 30, 2015, was $13.5 million imt@aance capital and $87.2 million in growth cabiof which $57.9 million relates to the
purchase and leaseback transactions with Suss&i2&n8@ million relates to purchased dealer locatiand other growth capital projects,
including new dealer supply contracts.

Cash Flows Provided by Financing ActivitiedNet cash provided by financing activities was %80million for the six month period
ended June 30, 2015 compared to $28.5 millionérptiior year. During the six months ended June&8@5 we: (i) repaid approximately $3.7
million related to long term borrowings; (ii) bowed $248.6 million and repaid $207.3 million under revolving credit agreement to fund
daily operations; (iii) paid $46.5 million in digtutions to our unitholders; (iv) paid $179.2 naliin distributions to ETP; and (v) completed
the offering of $800.0 million in Senior Notes d2@23.

We intend to pay a cash distribution to the holaddrsur common, subordinated units and Class A quaterly basis, to the extent we
have sufficient cash from our operations afterldsthment of cash reserves and payment of feeg@pehses, including payments to our
general partner and its affiliates, Class A unitleo$ receive distributions of Available Cash (aféngel in our Partnership Agreement) that
excludes Available Cash attributable to PropCos€R unitholders do not receive distributions. Ehierno guarantee that we will pay a
distribution on our units. On Augudt, 2015, we declared a quarterly distribution toig$28.7 million, or $0.6934 per unit based onrtsailts
for the three months ended June 30, 2015, exclutlsigbutions to Class A unitholders. The disttiba will be paid on August 28, 2015 to
unitholders of record on August 18, 2015.
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Capital Expe nditures

We currently expect capital spending for the falhy 2015, excluding acquisitions but including dldelitional capital spending related to
our 31.58% equity interest in Sunoco LLC, and owshgr interest in Susser effective with the respeatiates of acquisition to be within the
following ranges (in millions):

Low High
Maintenance $ 40 $ 50
Growth 220 270
Total projected capite $ 260 $ 320

On a 100% consolidated basis, our maintenanceatagitges would range from $50 to $60 million and growth capital would range
from $240 to $290 million. The above growth cap#ipénding estimate includes the 35 to 40 new Stigpavenience stores that are planned t
be built in 2015.

Contractual Obligations and Commitments

Contractual Obligations We have contractual obligations which are rezflito be settled in cash. As of June 30, 201%ave $724.
million borrowed on the 2014 Revolver compared@ 834 million borrowed at December 31, 2014. Th&42Revolver matures in September
2019. Further, as of June 30, 2015, we had $800li@moutstanding in our Senior Notes due 2023 Skete 10 in the accompanying Notes to
Consolidated Financial Statements for more informmadn our debt transactions.

We periodically enter into derivatives, such asifes and options, to manage our fuel price riskhgantory in the distribution system.
Fuel hedging positions are not significant to opemtions. We had 2,275 positions, representing @illion gallons, outstanding at June 30,
2015 with a negative fair value of $0.3 million.

Properties. Most of our leases are net leases requiring paydaxes, insurance and maintenance costs. Wev&¢hat no individual
site is material to us. The following table sumrresithe number of owned and leased properties amef30, 2015:

Owned Leased
Wholesale dealer and consignment < 412 202
Susser Strip® locations 80 —
Compan-operated convenience sto 68 89
Total 560 291
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Quarterly Results of Operations (unaudited)

The unaudited quarterly information includes altmal recurring adjustments that we consider necg$saa fair presentation of the

information shown. The following table sets foc#rtain unaudited financial and operating dateefuwrh of the last six quarters (in thousands).

2014 2015
1st 2nd 3rd 4th 1st 2nd
QTR QTR QTR (1) (2) QTR (2) QTR (2) QTR
Predecesso Successo

Motor fuel sales $ 1,210,65¢ $ 1,370,12: $ 2,529,74:$ 4,497,37¢ $ 3,446,30: $ 4,117,35:
Merchandise sale — — 12,99¢ 39,271 47,51¢ 56,97
Rental and other incorr 5,931 5,901 14,12 26,42 30,091 31,66(
Total revenus 1,216,58 1,376,02! 2,556,86: 4,563,08( 3,523,91: 4,205,98!
Motor fuel gross profi 17,21( 17,067 49,61¢ 29,82 120,52( 190,86
Merchandise gross pro — — 3,242 10,213 12,69 14,76(
Other gross profi 4,91C 5,13€ 13,26: 25,431 28,851 31,15(C
Total gross profi 22,12 22,20z 66,12: 65,471 162,06t 236,77:
Income from operation 11,641 11,48¢ 21,25¢ (51,712 50,39t 115,79
Net income attributable

limited partners $ 10,132 $ 9,59t % 6,905 | $ 30,111 $ 17,072 $ 34,861
Net income per limited partn:

unit:
Common (basic and dilute $ 0.4€ $ 043 $ 0.04|% 083 $ 044 $ 0.87
Common- diluted $ 0.4€ $ 043 $ 0.04|% 0.83 $ 044 $ 0.87
Subordinated (basic and dilute $ 0.4€ $ 043 $ 0.041% 083 $ 0.44 $ 0.87
Fuel gallons 433,39 461,791 934,811 1,911,34: 1,909,43. 1,921,75:

(1) The third quarter of 2014 includes Successsults of operations for the period September 142Brough September 30, 2014
following the ETP Merger. Also included are resudf operations for MACS for the period SeptemhezQil4 through September 30,
2014, due to it being accounted for as a transacii@ntities under common contr

(2) The third and fourth quarters of 2014 andfitst quarter of 2015 includes results of operagifor Sunoco LLC beginning on
September 1, 2014, due to it being accounted fartesnsaction of entities under common con

Summary of Significant Accounting Policies

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

Critical accounting policies are those we beliexeel@oth most important to the portrayal of our fioial condition and results of
operations, and require our most difficult, sulijecbr complex judgments, often as a result ofrtbed to make estimates about the effect of
matters that are inherently uncertain. Judgmerdwacertainties affecting the application of thpséicies may result in materially different
amounts being reported under different conditiongsing different assumptions. Our significant aotting policies are described in Note 2 in
the accompany Notes to Consolidated Financial Stés and in our Annual Report on Form 10-K forythar ended December 31, 2014.
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Item 3. Quantitative and Qualitative Disclosures abut Market Risk
Interest Rate Risk

We are subject to market risk from exposure to gkarin interest rates based on our financing, tingand cash management activit
We currently have a revolving credit facility anelbd related to our consolidated VIE which bearerigdt at variable rates. We had outstandin
borrowings on the 2014 Revolver of $724.7 milliord&39.17 million of variable interest VIE debtafsJune 30, 2015. The annualized effect
of a one percentage point change in floating ister@es on our variable rate debt obligationstanting at June 30, 2015, would be to chang
interest expense by approximately $7.64 millionr Pimary exposure relates to:

. Interest rate risk on shr-term borrowings an

. The impact of interest rate movements on our gHtititobtain adequate financing to fund future asijons.

While we cannot predict or manage our ability thn@nce existing debt or the impact interest rabwements will have on our existing
debt, management evaluates our financial positioaroongoing basis. From time to time, we may enterinterest rate swaps to reduce the
impact of changes in interest rates on our floatatg debt. We had no interest rate swaps intafiiging the first six months of 2014 or 2015.

Commodity Price Risk

Historically, we have had minimal commaodity priéggkras we purchased the majority of our motor furdy when we receive an order
from one of our customers and took title to theandtel only for the short period of time (typicaless than a day) between pick-up and
delivery. In addition, a substantial majority ofr@ross profit has been generated by fixed feaswbacharge for each gallon sold and any
transportation costs that we incur are passed gifrém our customers.

SPOC also periodically purchases motor fuel in @il holds in inventory. SPOC uses futures, forgart other derivative instrume
to hedge a variety of price risks relating to d&wiss in that inventory from a target base opegpkavel established by management. These fu
hedging positions have not historically been matéa our operations. Starting in the fourth quaote2014, with the acquisition of Aloha, we
have terminals on all four major Hawaiian islandsak hold purchased fuel until it is delivered testomers (typically over a two to three w
period). Commodity price risk relating to this @ntory is not currently hedged. This terminal ineen balance was $15.2 million at June 30,
2015.

There is some additional commodity risk associatgld our April 1, 2015 acquisition of a 31.58% owslaip interest in Sunoco, LLC.
Sunoco, LLC holds working inventories of refinedrpieum products, renewable fuels, and gasolinedsiocks in storage. While in storage,
volatility and declines in the market price of gmotor fuel could adversely impact the price hiclv we can later sell the motor fuel.
However, Sunoco, LLC uses futures, forwards anéradlerivative instruments to hedge a variety ofgrisks relating to deviations in that
inventory from a target base operating level eshbt by management. The derivative instrumeiiigad consist primarily of exchange-
traded futures contracts traded on the NYMEX, CMHE ECE and over-the-counter transactions, includwgp agreements entered into with
established financial institutions and other cregiproved energy companies. Sunoco, LLC's poligyeiserally to purchase only products for
which it has a market and to structure sales cotstiso that price fluctuations do not materialfigetf profit. Sunoco, LLC also engages in
controlled trading in accordance with specific paegers set forth in a written risk management gokor the 2014 fiscal year, Sunoco LLC
maintained an average 10 day working inventory.lgvali of these derivative instruments represenhemic hedges, these derivatives are no
designated as hedges for accounting purposes.

On a 100% consolidated basis, the Partnership J2a® Dositions, representing 95.6 million gallomgtstanding at June 30, 2015 with a
negative fair value of $0.3 million.

Item 4. Controls and Procedures

As required by paragraph (b) of Rule 13a-15 unkderSecurities Exchange Act of 1934, as amendedtkehange Act”), our Chief
Executive Officer and our Chief Financial Officeave evaluated the effectiveness of our disclosongrals and procedures (as such term is
defined in Rules 13a-15(e) and 15d-15(e) undeEttehange Act) as of the end of the period covesethis report. Based on such evaluation,
our Chief Executive Officer and our Chief Finandificer have concluded, as of the end of the pkcovered by this report, that our
disclosure controls and procedures were effectitkeareasonable assurance level for which theg wesigned in that the information requi
to be disclosed by the Company in the reports lgeofi submit under the Securities Exchange Actd¥4lis recorded, processed, summarized
and reported within the time periods specified ECSules and forms and such information is accutadland communicated to our
management, including our Chief Executive Officed £hief Financial Officer, as appropriate, to allimely decisions regarding required
disclosure.

On April 1, 2015, we completed the acquisition ah8co LLC. We have begun the evaluation of theriral control structure of this
entity, and we expect that evaluation to continuerd) the remainder of 2015. In recording this asitjon, we followed our
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normal accounting procedures and internal contMémagement also reviewed the operations of Suhb€from the date of acquisition that
are included in our results of operations for txensonths ended June 30, 2015. Nafi¢he changes resulting from the Sunoco LLC adtjois
were in response to any identified deficiency oakreess in our internal control over financial réay other than changes resulting from this
acquisition.

There have been no changes in our internal conttiier than those resulting from the Sunoco LLQuésition, over financial reporting
(as defined in Rule 13(a)-15(f) or Rule 15d-15{fjh@ Exchange Act) during the three months endee B0, 2015 that have materially
affected, or are reasonably likely to materiallfeaf, our internal controls over financial repogtin

From time to time, we make changes to our intecoatrol over financial reporting that are intendee&nhance its effectiveness and
which do not have a material effect on our ovdra#irnal control over financial reporting. We wilbntinue to evaluate the effectiveness of out
disclosure controls and procedures and internarabover financial reporting on an ongoing basid avill take action as appropriate.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

Although we may, from time to time, be involveditigation and claims arising out of our operatignghe normal course of business, we do not
believe that we are a party to any litigation tvdk have a material adverse impact on our finahoctdition or results of operations.

Item 1A. Risk Factors

You should carefully consider the risks describelbly, and in "ltem 1A. Risk Factors” of our AnniRéport on Form 10-K for the year ended
December 31, 2014 and on Form 10-Q for the quartded March 31, 2015, as well as the section witiigreport entitled "Forward-Looking Statements”
under Part I. Financial Information - Item 2. Maaeagent's Discussion and Analysis of Financial Caomdiaind Results of Operations, before making any
investment decision with respect to our securiflé® risks and uncertainties described thereimat¢he only ones facing us. Additional risks andertaintie:
not presently known to us, or that we currentlynrdémmaterial, could negatively impact our result®perations or financial condition in the futubeany of
such risks actually occur, our business, finanmialdition or results of operations could be maligredversely affected.

In connection with the acquisition of 31.58% of theued and outstanding membership interests in&ubLC on April 1, 2015, we added or
amended and restated various risk factors. Thesbefound in our Quarterly Report on Form 10-Qther three months ended March 31, 2015. In cormrecti
with the acquisition of 100% of the issued and taunding shares of capital stock of Susser on July2@15, we are adding the following risk factors:

Following the completion of our Susser Acquisitioour retail business has increased significantly dmwe are exposed to the risks associated
that business. In particular, our financial conditin and results of operations nhow have increased@syre to changes in the prices of motor fuel, whistay
adversely impact our margins, our customers’ finaatcondition and the availability of trade credit.

Our operating results are influenced by pricesiiotor fuel, pricing volatility and the market fareh products. General economic and political
conditions, acts of war or terrorism and instapilit oil producing regions, particularly in the Mile@ East and South America, could significantly &oipcrude
oil supplies and petroleum costs. Significant iases and volatility in petroleum costs could immactsumer demand for motor fuel and convenienae sto
merchandise. This volatility makes it difficult poedict what impact future petroleum costs fludturzg may have on our operating results and financia
condition. The Susser Acquisition, together with mcent MACS Acquisition and Aloha Acquisition,shsignificantly increased our retail business amd o
exposure to such volatility. We are also subjeddaler tank wagon pricing structures at certatations, which further exposes us to volatilityour margins.
A significant change in pricing volatility could neaially impact both wholesale and retail fuel masgthe volume of motor fuel we distribute or slketail,
and overall customer traffic, each of which in taould have a material adverse effect on our basiaed results of operations.

Each of our credit agreement governing our revolgreredit facility and the indentures governing tt2920 Notes and 2023 Notes has substantial
restrictions and financial covenants that may restrour business and financing activities.

We are dependent upon the earnings and cash floerafed by our operations in order to meet our geitice obligations. The operating and
financial restrictions and covenants in our credittement, the indentures governing the 2020 Noté<2023 Notes and any future financing agreenreass
restrict our ability to finance future operatiorrscapital needs and to engage in or expand ounéssiactivities.

For example, each of our credit agreement andnthentures governing the 2020 Notes and 2023 Neg#sat our ability to, among other things:
« incur certain additional indebtedness;

« incur, permit, or assume certain liens to exisbanproperties or assets;
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« make certain investments or enter into certairrigtiste mate rial contracts; and
« merge or dispose of all or substantially all of essets.

In addition, our credit agreement contains coveniegquiring us to maintain certain financial ratios

Our future ability to comply with these restrict®and covenants is uncertain and will be affectethe levels of cash flow from our operations and
other events or circumstances beyond our confrelelviolate any provisions of our credit agreemamthe indentures governing the 2020 Notes or 202B<
that are not cured or waived within the appropriait® period provided therein, a significant pantiof our indebtedness may become immediately dde an
payable and the commitment of our revolving créatitlity lenders to make further loans to us maynieate. We might not have, or be able to obtain,
sufficient funds to make these accelerated payments
Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None.
Item 3. Defaults U pon Senior Securities

None.
Item 4. Mine Safety Disclosures

Not applicable.
Item 5. Other Information

None.

Item 6. Exhibits

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

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

by the undersigned thereunto duly authorized.

Date: August 6, 201
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Executive Vice President, Chief Financial Officada
Treasurer

(On behalf of the registrant, and in her capacity a
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/sl Leta McKinley

Leta McKinley

Vice President and Controll

(In her capacity as principal accounting offic




EXHIBIT INDEX

Exhibit No.  Description

3.1 Amendment No. 2 to First Amended and Restated Ageed of Limited Partnership of Sunoco LP, dateg 3dl, 2015
(incorporated by reference to Exhibit 3.1 of therent report on Form-K filed by the registrant on August 6, 201

4.1 Indenture, dated as of July 20, 2015, by and anSwpco LP, Sunoco Finance Corp., the Guarantotg tieareto and U.S.
Bank National Association, as Trustee (incorpordigdeference to Exhibit 4.1 of the current reortForm 8-K filed by the
registrant on July 21, 201¢

4.2 Registration Rights Agreement, dated as of July2PQ5, among Sunoco LP, Sunoco Finance Corp., tiaedBtors party
thereto and Credit Suisse Securities (USA) LLCdiporated by reference to Exhibit 4.2 of the curreport on Form & filed
by the registrant on July 21, 201

10.1 Contribution Agreement, dated as of July 14, 2@i/5and among Susser Holdings Corporation, Herikdgldings, Inc., ETP
Holdco Corporation, Sunoco LP, Sunoco GP LLC andrgy Transfer Partners, L.P. (incorporated by exfee to Exhibit 2.1
of the current report on Forn-K filed by the registrant on July 15, 201

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

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

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 as adopted pursuant to8e306 of the Sarbanes-
Oxley Act.

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

101.INS XBRL Instance Documer

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculatic

101.DEF XBRL Taxonomy Extension Definitio

101.LAB XBRL Taxonomy Extension Label Linkba

101.PRE XBRL Taxonomy Extension Presentati
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Exhibit 31.1

CERTIFICATION

I, Robert W. Owens, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Sunoco LP

Based on my knowledge, this report does notatomny untrue statement of a material fact ortémnstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and proesjar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known tc
by others within those entities, particularly dgrie period in which this report is being prepa

(b) Designed such internal control over financggdorting, or caused such internal control oveatiitial reporting to be designed under
our supervision, to provide reasonable assurargaadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presentbs report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) ilas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmnhcial information; ant

(b) Any fraud, whether or not material, that inved management or other employees who have aisantifole in the registrant’s
internal control over financial reportin

Date: August 6, 201 /s/ Robert W. Ower

Robert W. Owen
Chief Executive Officer of Sunoco GP LL
(the general partner of Sunoco L



Exhibit 31.Z

CERTIFICATION

I, Clare McGrory, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Sunoco LP

Based on my knowledge, this report does notatomny untrue statement of a material fact ortémnstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this repor

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and proesjar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known tc
by others within those entities, particularly dgrie period in which this report is being prepa

(b) Designed such internal control over financggdorting, or caused such internal control oveatiitial reporting to be designed under
our supervision, to provide reasonable assurargaadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presentbs report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; ant

(d) Disclosed in this report any change in thastegnt’s internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) ilas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmnhcial information; ant

(b) Any fraud, whether or not material, that inved management or other employees who have aisantifole in the registrant’s
internal control over financial reportin

Date: August 6, 201 /sl Clare McGrory

Clare McGrory

Executive Vice President, Chief Financial Officada
Treasurer of Sunoco GP LL

(the general partner of Sunoco L



Exhibit 32.1

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

In connection with this Quarterly Report on FormQ®f Sunoco LP (the “Partnership”) for the quagaded June 30, 2015, as filed
with the Securities and Exchange Commission ord#te hereof (the “Report”), I, Robert W. Owens, &liixecutive Officer of the
Partnership, certify, pursuant to 18 U.S.C. § 1380adopted pursuant to § 906 of the Sarbanes-@xdeyf 2002 that:

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

(2) The information contained in the Report fajphgsents, in all material respects, the finarealdition and results of operations of
the Partnershig

Date: August 6, 201 /s/ Robert W. Owen
Robert W. Owen
Chief Executive Officer of Sunoco GP LL
(the general partner of Sunoco L

This certification accompanies this Report on F&BvQ pursuant to Section 906 of the Sarbanes-Oxétwf 2002 and shall not, except to the
extent required by such Act, be deemed filed byRaegnership for purposes of Section 18 of the BesiExchange Act of 1934, as amended.



Exhibit 32.2

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

In connection with this Quarterly Report on FormQ®f Sunoco LP (the “Partnership”) for the quagaded June 30, 2015, as filed
with the Securities and Exchange Commission ord#ite hereof (the “Report”), I, Clare McGrory, Extee Vice President, Chief Financial

Officer and Treasurer of the Partnership, cerpiyrsuant to 18 U.S.C. § 1350, as adopted pursadn906 of the Sarbanes-Oxley Act of 2002
that:

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

(2) The information contained in the Report faphesents, in all material respects, the finarsmaldition and results of operations of
the Partnershig

Date: August 6, 201 /sl Clare McGrory
Clare McGrory
Executive Vice President, Chief Financial Officeda
Treasurer of Sunoco GP LL
(the general partner of Sunoco L

This certification accompanies this Report on F&BvQ pursuant to Section 906 of the Sarbanes-Oxétwf 2002 and shall not, except to the
extent required by such Act, be deemed filed byRaegnership for purposes of Section 18 of the BesiExchange Act of 1934, as amended.



