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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesch of 1934

Date of Report (Date of Earliest Event Reported):
February 18, 2015

Commission file number: 001-35653

SUNOCO LP

(Exact name of registrant as specified in its charter)

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

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

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

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

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

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




Item 2.02 Results of Operations and Financial Gulition.

The following information is furnished under Iten®2, “Results of Operations and Financial Conditidiis
information, including the information containedHmhibit 99.1 hereto, shall not be deemed “filedf purposes of Section 18 of
the Securities Exchange Act of 1934, as amended‘&kchange Act”), or incorporated by referencamy filing under the
Securities Act of 1933, as amended (the “Securkies), or the Exchange Act, except as shall bereggly set forth by specific
reference in such a filing.

On February 18, 2015, Sunoco LP issued a newsseelanouncing its financial results for the fodigbal quarter and
full year ended December 31, 2014 and providingssinformation for an investor conference catliswuss those results. A
copy of the news release is attached as Exhililt @9this Current Report on Form 8-K and is hergloprporated by reference
into this Item 2.02. The conference call will bea#able for replay approximately 60 days followitng date of the call at
www.sunocolp.com or by telephone through February 26, 2015, bip¥ahg the telephonic replay instructions providedhe
news release.

ltem 9.01 Financial Statements and Exhibits.
(d) Exhibits

The following exhibits are filed herewith:

Exhibit Number Exhibit Description

99.1 News Release of Sunoco LP, dated February 18, 2015




SIGNATURES

Pursuant to the requirements of the Securities &xgph Act of 1934, the registrant has duly causisdéport to be
signed on its behalf by the undersigned hereunipalithorized.

SUNOCO LP

Sunoco GP LLC, its general partner
By:

/s Mary E.Qullivan
Date: February 19, 2015 By:
Name: Mary E. Sullivan
Title:  Executive Vice President and Chief Finah@#icer
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Exhibit 99.1

SUNOLOLP

Sunoco LP Announces 4Q and Full Year 2014 Financiaind Operating Results
» 4Q distribution increased 10% versus 3@%2versus 4Q 2013 lev:

* 4Q gallons sold increased 46% versus 4Q 2013 v&
* FY 2014 gross profit increased 148% versus FY

Conference Call Scheduled for 10:00 a.m. ET (9:00 a.m. CT) on February 19

HOUSTON - February 18, 2015Sunoco LP (NYSE: SUN) (the "Partnership"), todap@mced financial and operating res
for the three and 12-month periods ended Decenthe2(B 4 and provided an update on recent develofgmen

Reported net income attributable to partners fergharter was $30.1 million, or $0.83 per dilutedt,.compared to $9.5 millio
or $0.43 per diluted unit, in the fourth quarter2@f13. Reported net income includes the impactsof $nillion, or $0.17 pe
diluted unit, in charges related to the merger \Eitlergy Transfer Partners, L.P. (NYSE: ETP) an@mo#tquisition activity.

Adjusted EBITDA®totaled $65.5 million, of which approximately twioils was attributable to the acquisition of Midantic
Convenience Stores, L.L.C. ("MACS") and Aloha Petuon, Ltd. ("Aloha") in early October and midecember, respective
By comparison, adjusted EBITDA in the fourth quax&2013 was $14.1 million. Distributable cashwil® for the quarter we
$51.1 million, compared to $12.6 million a year ago

Revenue in the fourth quarter was $1.3 billionapproximately 20 percent compared to $1.1 billimthie comparable period |
year. The increase was primarily the result ofdbetribution of $39.3 million of merchandise salesn the MACS and Alof
convenience stores acquired during the quartengalath a 46 percent increase in gallons sold lyaftset by the impact of
55-cent-per-gallon decrease in the average sqdliivg per gallon of fuel.

Total gross profit for the latest quarter was $98ilion, compared to $20.0 million in the fourtnayter of 2013. Key drivers of
the increase were the MACS and Aloha acquisitiorganic growth in gallons sold and favorable fuakgins. On a weighted
average basis, fuel margin for all gallons soladeased to 13.0 cents per gallon, compared to 38 per gallon a year earlier.
Sales of retail gallons, a change in the wholefsedecustomer mix and increased fuel margins resyfrom declining crude oil
prices drove most of the margin increase.

At December 31, SUN operated 153 retail conveniestoees and fuel outlets in Virginia, Hawaii, Teasee, Maryland al
Georgia.

Affiliate customers included 656 Stripes® and SaB#&t™ convenience stores operated by a subsidiasyrgbarent compar
ETP, as well as sales of motor fuel to ETP subgeliafor resale under consignment arrangementsppitogimately 8.
independently operated convenience stores. Motrdallons sold to affiliates during the fourth ¢pea increased 13 perci
from a year ago to 304.9 million gallons. Grossfipran these gallons totaled $9.5 million, or 3énts per gallon, versus $
million, or 3.0 cents per gallon, in the same pet@oyear ago.

Third-party customers included 738 independent etsalinder londerm fuel supply agreements, 55 independently ope
consignment locations and over 1,800 other commlecastomers. Total gallons sold to third partiregeased




yearoveryear by 65 percent to 241.5 million gallons. Grpsesfit on these gallons was $33.3 million, or 1@ehts per gallo
compared to $7.6 million, or 5.2 cents per gallarthe prior-year period.

“Sunoco LP delivered outstanding results in thestajearter, led primarily by strength in motor fuergins as well as growth
gallons sold and strong merchandise performanae fte convenience stores and retail fuel outletseeently added to o
portfolio,” said Bob Owens, Sunoco LP President @mief Executive Officer. These factors combined allowed us to incr
our quarterly distribution to unitholders by 24 gemt year-over-year.

“Our gross profit increased by 365 percent for thargr, and gallons sold increased by 46 percemtttne same period last ye

“We completed several strategic transactions infolieth quarter as part of our growth strategy. Thest recent was t
acquisition of the Aloha wholesale and retail bassin Hawaii on December 16. On October lcampleted the acquisition
MACS -- the first dropdown of assets from Energy Transfer Partners tm&uimP. We also issued 9.1 million new comi
units in our first public offering since our IPO.

“We plan to continue our expansion in 2015 throuwdgytiteonal asset contributions from ETP, throughgbiaise and leaseback:
Stripes stores, and through organic growth of n@nes within our existing retail footprint. In atidin, we will continue to loc
for opportunistic acquisitions like the Aloha asseOwens said.

FY 2014 Compared to FY 2013

Revenue for the full year 2014 totaled $5.4 billiarR0 percent increase compared to full year 26fl&hich approximately $0
billion is attributable to the acquisition of MAGSd Aloha. Gross profit for this period increasd® percent year-overear tc
$175.9 million. Total gallons of motor fuel solddfiliates increased by 12 percent to 1.2 billgallons, and gallons sold to th
parties increased by 45 percent to 749.9 millidioga. On a weighted average basis, fuel margiraliogallons sold increased
7.0 cents per gallon for the full year 2014, ver3iiscents per gallon in the full year 2013.

Net income attributable to partners for the fulbly@014 totaled $56.7 million, a 53 percent inoeeasmpared to full year 20:
Adjusted EBITDA was $122.3 million, compared to $illion for the 2013 period, and distributablash flow was $92
million, versus $47.7 million for 2013.

The MACS acquisition was accounted for as a traisabetween entities under common control, wheuires the Partnership
to retrospectively adjust its financial statemeat&clude the balances and operations of MACS f&aptember 1, 2014, the d
of common control. Please refer to the financialeshent schedules for a reconciliation of this iotma our previously reported
results for the three and nine months ended Segedth 2014.

Distribution Increase

On February 2, 2015, the Board of Directors of S&Jyeneral partner declared a distribution for theth quarter of 2014
$0.60 per unit, which corresponds to $2.40 per amian annualized basis. This represents a 10mdregease compared to
distribution for the third quarter of 2014 and ap&cent increase compared with the fourth quaft€013, and is the sevel
consecutive quarterly increase. The distributiofi i paid on February 27 to unitholders of record February 17. SU
achieved a 2.3 times distribution coverage ratiadle quarter, and 1.5 times for the 12 months émrember 31, 2014.

Aloha Acquisition

Sunoco LP completed its acquisition of Honolblsed Aloha on December 16. Aloha is the largedtdgandent gasoli
marketer and one of the largest convenience sfeeeators in Hawaii. The transaction included sigl fstorage terminals anc
wholesale fuel distribution network that market@pmproximately 100 company- or dealer-




operated stores. The base purchase price was $Rthpsubject to a post-closing eaowt, closing adjustments and bef
transaction expenses, andt was funded under oalvieg credit facility.

MACS Acquisition

The first planned acquisition of ETP's retail mairkg assets was completed on October 1, 2014, théttpurchase of MACS f
total consideration of approximately $768 milliGubject to certain working capital adjustments. Thesideration paid to E
consisted of approximately 4 million newly issuedNsunits and $556 million in cash. MACS consistsapproximately 11
company-operated convenience stores and 200 dmadeated and consignment sites in Virginia, Marglafennessee a
Georgia.

New Dealers

The Partnership added 261 new contracted deagasy isithe fourth quarter, and 6 sites were disnaet for a total of 793 third-
party dealers and consignment locations supplieBW\ as of December 31. Of that total, 256 arébaitizble to the acquisitio
of MACS and Aloha.

For the full year, SUN added a net of 287 contchdteérdparty dealer contracts, including 275 acquiredssi®) organi
additions and 18 discontinued sites.

Capital Spending

SUN'’s gross capital expenditures for the fourth quastere $69.1 million, which included $64.5 millioarfgrowth capital ar
$4.6 million for maintenance capital, excluding MACS and Aloha acquisitions. For the full year,i$thvested $168.1 millic
in growth capital and $4.9 million for maintenargapital, excluding the acquisitions of MACS and Wdo Included in grow
capex is the purchase of 33 new Stripes storesviat leased back to Stripes.

We currently expect capital spending for the flhy 2015, excluding acquisitions, to be withinfiiiowing ranges (in millions

Growth Maintenance
Low High Low High
$165 $215 $15 $25

Included in the above growth capital spending estiinis the purchase and leaseback of 30 to 35 pawenience stores frc
Stripes, out of the 35 to 40 that Stripes plansuitd in 2015.

Liquidity
At December 31, 2014, SUN had borrowings agaigs$it25 billion revolving line of credit of $683million and $11.8 millio

in standby letters of credit, leaving unused avdlity of $554.8 million. Net debt to Adjusted EBDRA, pro forma for the MAC
and Aloha acquisitions, was 4.1 times at year-end.

1) Adjusted EBITDA and distributable cash flow am@n-GAAP financial measures of performance that hawitditions and should not
considered as a substitute for net income. Pledeeto the discussion and tables under "Recotioitia of NOnGAAP Measures" later
this news release for a discussion of our use ¢gaigtedd EBITDA and distributable cash flow, and eoriliation to net income for tl
periods presented.




Fourth Quarter Earnings Conference Call

Sunoco LP management will hold a conference calltmrsday, February 19, at 10:00 a.m. ET (9:00 &).to discuss four
quarter and full year results and recent developsndio participate, dial 412-90003 approximately 10 minutes early and
for the Sunoco LP conference call. The call wilcabe accessible live and for later replay via wasb the Investor Relatic
section of Sunoco’s website_at www.SunocolLP.eorder Events and Presentations. A telephone reyilage available throug
February 26 by calling 201-612-7415 and using tteess code 13599739#.

About Sunoco LP

Sunoco LP (NYSE: SUN) is a master limited partngrg]MLP) that primarily distributes motor fuel tmmvenience store
independent dealers, commercial customers andbdigirs. SUN also operates more than 150 conveeistares and retail fu
sites. SUN'’s general partner is a whathned subsidiary of ETP. While primarily engagechatural gas, natural gas liqui
crude oil and refined products transportation, EIg® operates a retail business with a networkafenthan 5,500 compangt
independentlyeperated retail fuel outlets and convenience stitmeaigh its wholly owned subsidiaries, Sunoco, bBred Stripe
LLC. For more information, visit the Sunoco LP w#b at www.SunocoLP.com

Forward-Looking Statements

This news release contains "forward-looking statgsiewhich may describe Sunoco SR"SUN") objectives, expected res
of operations, targets, plans, strategies, contgiated capital expenditures, potential acqioist, new store openings anc
new dealer locations, management's expectatiofigfder goals regarding proposed transactions éetwETP and SUN, t
expected timing of those transactions and the déufimancial and/or operating impact of those tratisas, including th
anticipated integration process and any relate@fiisnopportunities or synergies. These statemamdased on current ple
expectations and projections and involve a numibersks and uncertainties that could cause acteslilts and events to vi
materially, including but not limited to: executioimtegration, environmental and other risks relai@ acquisitions (includir
drop-downs) and our overall acquisition strategynpetitive pressures from convenience stores, ig@setations, other non-
traditional retailers and other wholesale fuelrilisttors located in SUN's markets; dangers inheirestoring and transportil
motor fuel; SUN's ability to renew or renegotiatedgterm distribution contracts with customers; chanigethe price of ar
demand for motor fuel; changing consumer prefereifmealternative fuel sources or improvement iel fefficiency; competitio
in the wholesale motor fuel distribution industggasonal trends; severe or unfavorable weatheritmors] increased cos
SUN's ability to make and integrate acquisitionsyimnmental laws and regulations; dangers inheiretihe storage of mot
fuel; reliance on suppliers to provide trade cradiims to adequately fund ongoing operations; attsvar and terrorisn
dependence on information technology systems; SENSETP's ability to consummate any proposed aidimss, or to satis
the conditions precedent to the consummation ofi $tansactions; successful development and execofigntegration plan
ability to realize anticipated synergies or ceatings and the potential impact of the transast@mmemployee, supplier, custol
and competitor relationships; and other unforesaetors. For a full discussion of these and otisksrand uncertainties, refel
the "Risk Factors" section of SUN's and ETP's masently filed annual reports on Form 10-K and entreport on Form 8/A
filed October 21, 2014. These forwdabking statements are based on and include oumasts as of the date here
Subsequent events and market developments coude caur estimates to change. While we may elecpttate these forward-
looking statements at some point in the future specifically disclaim any obligation to do so, evenew information becom:
available, except as may be required by applicalae

Financial Schedules Follow




Contacts

Investors:

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

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

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

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




Sunoco LP
Consolidated Statements of Operations and Comprehsive Income

Predecessor Successor
January 1, September 1,  Combined Year
Year ended 2014 through 2014 through ended
December 31, August 31, December 31, December 31,
2013 2014 2014 2014
(dollarsin thousands except unit and per unit amounts)
Revenues:
Motor fuel sales to third parties $ 1502,78 $ 1,27542 | $ 941,240 $ 2,216,66
Motor fuel sales to affiliates 2,974,12: 2,200,39 873,84 3,074,23
Merchandise sales — — 52,27t 52,27!
Rental income 10,06( 11,69( 16,02( 27,71(
Other income 5,611 4,68 6,44 11,13(
Total revenues 4,492 57! 3,492,18! 1,889,82 5,382,01
Cost of sales:
Motor fuel cost of sales to third parties 1,476,47 1,252,14 872,98 2,125,12!
Motor fuel cost of sales to affiliates 2,942 52! 2,177,02 861,47! 3,038,50:
Merchandise — — 38,82( 38,82(
Other 2,611 2,33¢ 1,30z 3,64
Total cost of sales 4,421,61! 3,431,50! 1,774,58: 5,206,09!
Gross profit 70,96¢ 60,68 115,24! 175,92t
Operating expenses:
General and administrative 16,81 17,07¢ 16,35¢ 33,43
Other operating 3,18 4,964 29,28¢ 34,25
Rent 1,01« 72¢ 3,45¢ 4,18¢
Loss (gain) on disposal of assets and impairr
charge 324 (39) 2,67(C 2,631
Depreciation, amortization and accretion 8,68 10,457 16,49¢ 26,95¢
Total operating expenses 30,02¢ 33,18t 68,27: 101,45¢
Income from operations 40,93¢ 27,49¢ 46,97 74,46
Interest expense, net (3,47)) (4,767%) (9,567) (14,329
Income before income taxes 37,46 22,72¢ 37,41( 60,13¢
Income tax expense (440 (21¢) (2,139 (2,357)
Net income and comprehensive income 37,02° 22,51( 35,27¢ 57,78t
Net income attributable to noncontrolling interes — — (1,047 (1,04%)
Net income and comprehensive income
attributable to partners $ 37,027 % 22,51( $ 34,237 $ 56,74:




Predecessor Successor

January 1, September 1,
Year ended 2014 through 2014 through Combined Year
December 31, August 31, December 31, ended December
2013 2014 2014 31, 2014

(dollarsin thousands except unit and per unit amounts)

Net income per limited partner unit:
Common - basic and diluted $ 1.6¢ % 1.0z | $ 0.8t $ 1.9¢
Subordinated - basic and diluted $ 1.6¢ $ 1.0z | $ 0.8t $ 1.9¢

Weighted average limited partner units
outstanding:

Common units - (basic) 10,964,25 11,023,61 20,572,37 14,206,53
Common units - (diluted) 10,986,10 11,048,74 20,578,75 14,223,64.
Subordinated units - affiliated (basic and

diluted) 10,939,43 10,939,43 10,939,43 10,939,43

Cash distribution per unit $ 184 % 1.0z | $ 115 % 2117




Sunoco LP

Consolidated Statements of Operations and Comprehsive Income

Unaudited

Predecessor

Successor

Three Months Ended
December 31, 2013

Three Months Ended
December 31, 2014

(dollarsin thousands, except unit and per unit amounts)

Revenues:
Motor fuel sales to third parties $ 392,93 $ 668,21!
Motor fuel sales to affiliates 716,32: 617,73:
Merchandise sales — 39,27"
Rental income 3,33t 12,30(
Other income 1,87¢ 4,09¢
Total revenues 1,114,46: 1,341,62.
Cost of sales:
Motor fuel cost of sales to third parties 385,29¢ 610,11!
Motor fuel cost of sales to affiliates 708,18¢ 608,26:
Merchandise — 29,06
Other 934 99¢
Total cost of sales 1,094,471 1,248,43
Gross profit 20,04¢ 93,18«
Operating expenses:
General and administrative 4,93 13,137
Other operating 1,38 23,02¢
Rent 24¢ 2,20¢
Loss on disposal of assets and impairment charge 11€ 2,67(
Depreciation, amortization and accretion 2,59 12,50:
Total operating expenses 9,28: 53,54:
Income from operations 10,76¢ 39,64:
Interest expense, net (1,109 (6,636
Income before income taxes 9,66¢ 33,00°
Income tax expense (142 (2,119
Net income and comprehensive income 9,52 30,89:
Net income attributable to noncontrolling interest — (782)
Net income and comprehensive income attributable
to partners $ 952: | $ 30,11:




Predecessor Successor

Three Months Ended Three Months Ended
December 31, 2013 December 31, 2014

(dollarsin thousands, except unit and per unit amounts)

Net income per limited partner unit:
Common - basic and diluted $ 0.4z $ 0.8:
Subordinated - basic and diluted $ 0.4z $ 0.8:

Weighted average limited partner units
outstanding:

Common units - (basic) 11,014,48 23,745,23
Common units - (diluted) 11,038,44 23,753,28
Subordinated units - affiliated (basic and dilutes 10,939,43 10,939,43
Cash distribution per unit $ 04¢ | $ 0.6(

In accordance with generally accepted accountimgiples, amounts previously reported for the thyjedirter of 2014 have been revi
to reflect the retrospective consolidation of MA@% the Partnership, as the transfer of MACS iitw Partnership met the definition ¢
transaction between entities under common corit8ICS is retroactively consolidated beginning Sedieml, 2014, the date (for accoun
purposes) that ETP completed its merger with Subsddings Corporation, the former parent companySohoco LP, and the date
Partnership and MACS began to be under common aoifine following table presents the revenues agtdncome attributable to partn
for the previously separate entities and the relisembined amounts to include the operations of I8A€ifective September 1, 2014
thousands):

Three Months Nine Months
Ended Ended
September 30, September 30,
2014 2014
Revenues:
Partnership $ 1,304,992, % 3,897,53
MACS 142,86( 142,86(
Combined $ 1,447,78. $ 4,040,39.
Net income attributable to partners:
Partnership $ 1,027 % 20,75¢
MACS 5,87¢ 5,87¢

Combined $ 6,908 $ 26,63




Sunoco LP
Consolidated Balance Sheets

Assets
Current assets:
Cash and cash equivalents

Accounts receivable, net of allowance for doubdfttounts of $323 and $1,220 at December 31, 2!
and 2014, respectively

Receivables from affiliates
Inventories, net
Other current assets

Total current assets
Property and equipment, net
Other assets:
Marketable securities
Goodwill
Intangible assets, net
Deferred tax asset, long-term portion
Other noncurrent assets

Total assets

Liabilities and equity
Current liabilities:
Accounts payable
Accounts payable to affiliates
Accrued expenses and other current liabilities
Current maturities of long-term debt

Total current liabilities

Revolving lines of credit

Long-term debt

Deferred tax liability, long-term portion
Other noncurrent liabilities

Total liabilities

Commitments and contingencies:
Partners' capital:
Limited partner interest:

Common unitholders - public (10,936,352 units iskaed outstanding as of December 31, 2013 an
20,036,329 units issued and outstanding as of Deeef1, 2014)

Common unitholders - affiliated (79,308 units issa@d outstanding as of December 31, 2013 and
4,062,848 units issued and outstanding as of DeeeB1h 2014)

Subordinated unitholders - affiliated (10,939,48@slissued and outstanding at each December 31
2013 and December 31, 2014)

Total partners' capital
Noncontrolling interests

Total equity

Total liabilities and equity

Predecessor Successor
December 31, December 31,
2013 2014
(in thousands, except units)
$ 8,15(C $ 67,15:
69,00¢ 81,22
49,87¢ 19,57
11,12: 48,64¢
66 8,54¢
138,22: 225,14:
180,12 905,46
25,95: —
22,82: 863,45¢
22,77 172,10t
— 22,33t
18¢ 16,41¢
$ 390,08:¢ $ 2,204,92.
$ 110,43: $ 95,93
— 3,112
11,427 41,88:
52& 13,757
122,38« 154,68.
156,21( 683,37¢
29,41¢ 173,38:
222 —
2,15¢ 49,30¢
310,39: 1,060,74
210,26 874,68
1,56% 38,82
(132,139) 236,31(
79,69: 1,149,81
— (5,644
79,69: 1,144,17!
$ 390,08:¢ $ 2,204,92.




Key Operating Metrics

The following table sets forth, for the periodsigaded, information concerning key measures weaalyo gauge our operating
performance. The following information is intendedprovide investors with a reasonable basis feessing our historical operations but
should not serve as the only criteria for predgiur future performance.

The key operating metrics presented below forwevie months ended December 31, 2014, are the cauibesults of operations for
the Partnership for the predecessor period fromalgnl, 2014 through August 31, 2014, and the ssmreeriod from September 1, 2014
through December 31, 2014. Please refer to thedlidased Statements of Operations and Compreheirsbagne included herein for the
results of the individual periods.

Three Months Ended Year Ended
December 31, December 31, December 31, December 31,
2013 2014 2013 2014
(dollars and gallons in thousands, except motor fuel pricing and gross profit per
gallon)

Revenues:

Retail motor fuel sales $ — % 168,00( $ — 3 228,89!

Wholesale motor fuel sales to third parties 392,93 500,21! 1,502,78I 1,987,771

Wholesale motor fuel sales to affiliates 716,32: 617,73: 2,974,12 3,074,233l

Merchandise sales — 39,27 — 52,27¢

Rental and other income 5,20¢ 16,39¢ 15,671 38,84(
Total revenues 1,114,46: 1,341,62. 4,492,57! 5,382,01
Gross profit:

Retail motor fuel — 24,78¢ — 30,39:

Wholesale motor fuel to third parties 7,641 33,31« 26,30: 61,14¢

Wholesale motor fuel to affiliates 8,13 9,46¢ 31,591 35,73

Merchandise — 10,21 — 13,45t

Other 4,27¢ 15,40: 13,06( 35,19¢
Total gross profit 20,04¢ 93,18¢ 70,96¢ 175,92t
Net income attributable to partners $ 9,52: % 30,11: $ 37,027 $ 56,74:
Adjusted EBITDA (1) $ 14,067 $ 65,48¢ $ 51,88t $ 122,31:
Distributable cash flow (1) $ 12,64¢ % 51,11« $ 47,67¢ $ 92,48¢
Operating Data:
Total motor fuel gallons sold:

Retail — 60,24" — 83,41¢

Wholesale third-party 146,04: 241,51t 517,77! 749,92!

Wholesale affiliated 269,54 304,87 1,053,25! 1,178,61!
Motor fuel gross profit cents per gallon:

Retail — 44 k¢ — 39.2¢

Wholesale third-party 5.2¢ 17.€¢ 5.1¢ 9.6¢

Wholesale affiliated 3.C¢ 3.C¢ 3.C¢ 3.C¢
Volume-weighted average for all gallons 3.&¢ 13.C¢ 3.7¢ 7.0¢
Retail merchandise margin — 26.(% — 25.1%

(1) We define EBITDA as net income before négii@st expense, income tax expense and depregiatimrtization, and accretion
expense. Adjusted EBITDA further adjusts EBITDAréflect certain other non-recurring and non-casing. We define distributable
cash flow as Adjusted EBITDA less cash interesegasg, current income tax expense, maintenanceatagpenditures, and other non-
cash adjustments. EBITDA, Adjusted EBITDA and disttable cash flow are not financial measures dated in accordance with
GAAP.




Effective September 1, 2014, as a result of the MERyer and in an effort to conform the method Wholt we measure our business to
that of ETP's operations, we now define AdjustedTEBR\ to also include adjustments for unrealizedngaand losses on commodity
derivatives and inventory fair value adjustments.

We believe EBITDA, Adjusted EBITDA and distributaldash flow are useful to investors in evaluatingaperating performance
because:

Adjusted EBITDA is used as a performance measudemour revolving credit facilit

securities analysts and other interested pansessuch metrics as measures of financial perfocmaability to make distributions to
our unitholders and debt service capabilities;

they are used by our management for internalrtey purposes, including aspects of our cons@itlaperating budget, and capital
expenditures; and

distributable cash flow provides useful inforinatto investors as it is a widely accepted finahiridicator used by investors to
compare partnership performance, as it providessiors an enhanced perspective of the operatifigrpemce of our assets and the
cash our business is generating.

EBITDA, Adjusted EBITDA and distributable cash flawe not recognized terms under GAAP and do ngigutito be alternatives to r
income as measures of operating performance adio ffows from operating activities as a measuieaidity. EBITDA, Adjusted
EBITDA and distributable cash flow have limitatioas analytical tools, and one should not constaemtin isolation or as substitutes for
analysis of our results as reported under GAAP. &ofrthese limitations include:

they do not reflect our total cash expendituresuture requirements, for capital expendituresantactual commitment
they do not reflect changes in, or cash requiresfemt working capita

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

although depreciation and amortization are nashaharges, 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 regiaents; and

because not all companies use identical caionkstour presentation of EBITDA, Adjusted EBITDAddistributablecash flow may
not be comparable to similarly titled measurestbéocompanies.

The following table presents a reconciliation of ileome to EBITDA, Adjusted EBITDA and distributatzash flow:




Three Months Ended Year Ended

December 31, December 31, December 31,
2013 2014 2013 December 31, 2014
(in thousands)

Net income $ 9,52 $ 30,89: $ 37,020 $ 57,78t¢
Depreciation, amortization and accretion 2,591 12,50: 8,68 26,95¢
Interest expense, net 1,101 6,63¢ 3,471 14,32¢
Income tax expense 142 2,11« 44C 2,352

EBITDA 13,36: 52,14¢ 49,62¢ 101,42:
Non-cash compensation expense 58€ 77€ 1,93¢ 6,08(
Loss on disposal of assets and impairment charge 11¢€ 2,67( 324 2,631
Unrealized gains on commodity derivatives — (1,22¢) — (1,439
Inventory fair value adjustments — 11,11¢ — 13,61

Adjusted EBITDA 14,067 65,48¢ 51,88t 122,31:
Cash interest expense 1,00¢ 6,25¢ 3,09( 12,02¢
Income tax expense (current) 13€ 3,00: 30z 3,27¢
Maintenance capital expenditures 277 4,33 814 5,19¢
MACS acquisition adjustment (1) — — — 8,28
Earnings attributable to noncontrolling interest — 782 — 1,04:

Distributable cash flow $ 12,64¢ $ 51,11 $ 47,67¢ $ 92,48¢

(1) Adjustment includes MACS' results of operatifmsthe period September 1, 2014 through Septe®be2014. The initial date of common control wapt®8mber
1, 2014 and as such, MACS results have been indlindeur results of operations from that date fanva



