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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (“Annual Report”) and any information incorporated by reference, contains statements that we believe are
“forward-looking statements”. Forward looking statements are statements that express our belief, expectations, estimates, or intentions, as well as those
statements we make that are not statements of historical fact. Forward-looking statements provide our current expectations and contain projections of results
of operations, or financial condition, and/ or forecasts of future events. Words such as “may”, “assume”, “forecast”, “position”, “seek”, “predict”,
“strategy”, “expect”, “intend”, “plan”, “estimate”, “anticipate”, “believe”, “project”, “budget”, “outlook”, “potential”, “will”, “could”, “should”, or
“continue”, and similar expressions are used to identify forward-looking statements. They can be affected by assumptions used or by known or unknown risks
or uncertainties which could cause our actual results to differ materially from those contained in any forward-looking statement. Consequently, no forward-
looking statements can be guaranteed. You are cautioned not to place undue reliance on any forward-looking statements.

Factors that could cause actual results to differ from those in the forward-looking statements include, but are not limited to: (i) changes in federal, state,
local, and foreign laws or regulations including those that permit us to be treated as a partnership for federal income tax purposes, those that govern
environmental protection and those that regulate the sale of our products to our customers; (ii) changes in the marketplace for our products or services
resulting from events such as dramatic changes in commodity prices, increased competition, increased energy conservation, increased use of alternative fuels
and new technologies, changes in local, domestic or international inventory levels, seasonality, changes in supply, weather and logistics disruptions, or
general reductions in demand; (iii) security risks including terrorism and cyber-risk, (iv) adverse weather conditions, particularly warmer winter seasons and
cooler summer seasons, climate change, environmental releases and natural disasters; (v) adverse local, regional, national, or international economic
conditions, including but not limited to, public health crises that reduce economic activity, affect the demand for travel (public and private), as well as
impacting costs of operation and availability of supply (including the recent coronavirus COVID-19 outbreak), unfavorable capital market conditions and
detrimental political developments such as the inability to move products between foreign locales and the United States; (vi) nonpayment or nonperformance
by our customers or suppliers; (vii) shutdowns or interruptions at our terminals and storage assets or at the source points for the products we store or sell,
disruptions in our labor force, as well as disruptions in our information technology systems; (viii) unanticipated capital expenditures in connection with the
construction, repair, or replacement of our assets; (ix) our ability to integrate acquired assets with our existing assets and to realize anticipated cost savings
and other efficiencies and benefits; and (x) our ability to successfully complete our organic growth and acquisition projects and/or to realize the anticipated
financial and operational benefits. These are not all of the important factors that could cause actual results to differ materially from those expressed in our
forward-looking statements. Other known or unpredictable factors could also have material adverse effects on future results. Consequently, all of the forward-
looking statements made in this Annual Report are qualified by these cautionary statements, and we cannot assure you that actual results or developments
that we anticipate will be realized or, even if realized, will have the expected consequences to or effect on us or our business or operations. In light of these
risks, uncertainties and assumptions, the forward-looking events discussed in this Annual Report may not occur.

When considering these forward-looking statements, please note that we provide additional cautionary discussion of risks and uncertainties in
Part I, Item 1A “Risk Factors”, in Part II, Item 7 “Management’s Discussion and Analysis of Financial Condition and Results of Operations”, and in Part II,
Item 7A “Quantitative and Qualitative Disclosures About Market Risk” of this Annual Report. In light of these risks, uncertainties and assumptions, the
forward-looking events discussed in this Annual Report may not occur.

Forward-looking statements contained in this Annual Report speak only as of the date of this Annual Report (or other date as specified in this Annual
Report) or as of the date given if provided in another filing with the U.S. Securities and Exchange Commission (“SEC”). We undertake no obligation, and
disclaim any obligation, to publicly update, review or revise any forward-looking statements to reflect events or circumstances after the date of such
statements. All forward looking statements attributable to us or any person acting on our behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to in this Annual Report and our other existing and future periodic reports filed with the SEC.
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PART I

Item 1.    Business

As used in this Annual Report, unless the context otherwise requires, references to “Sprague Resources,” the “Partnership,” “we,” “our,” “us,” or like
terms, refer to Sprague Resources LP and its subsidiaries; references to our "General Partner" refer to Sprague Resources GP LLC; references to "Axel
Johnson" or the "Sponsor" refer to Axel Johnson Inc. and its controlled affiliates, collectively, other than Sprague Resources, its subsidiaries and its General
Partner; and references to "Sprague Holdings" refer to Sprague Resources Holdings LLC, a wholly owned subsidiary of Axel Johnson and the owner of our
General Partner. Our General Partner is a wholly owned subsidiary of Axel Johnson.

Our Partnership

We are a Delaware limited partnership formed in June 2011 by Sprague Holdings and our General Partner. We engage in the purchase, storage,
distribution and sale of refined products and natural gas, and provide storage and handling services for a broad range of materials. In October 2013, we
became a publicly traded master limited partnership ("MLP") and our common units representing limited partner interests are listed on the New York Stock
Exchange ("NYSE") under the ticker symbol “SRLP".

Our Predecessor was founded in 1870 as the Charles H. Sprague Company in Boston, Massachusetts; and, in 1905, the company opened the Penobscot
Coal and Wharf Company, a tidewater terminal located in Searsport, Maine. By World War II, the company was operating eleven terminals and a fleet of two
dozen vessels transporting coal and other products throughout the world. As fuel needs diversified in the United States, the company expanded its product
offerings and invested in terminals, tankers, and product handling activities. In 1959, the company expanded its oil marketing activities via entry into the
distillate oil market. In 1970, the company was sold to Royal Dutch Shell’s Asiatic Petroleum subsidiary; and, in 1972, Royal Dutch Shell sold the company
to Axel Johnson Inc., a member of the Axel Johnson Group of Stockholm, Sweden.

We are one of the largest independent wholesale distributors of refined products in the Northeast United States based on aggregate terminal capacity.
We own, operate and/or control a network of refined products and materials handling terminals strategically located throughout the Northeast United States
and in Quebec, Canada that have a combined storage tank capacity of approximately 14.3 million barrels for refined products and other liquid materials, as
well as approximately 2.0 million square feet of materials handling capacity. We also have access to 40 third-party terminals in the Northeast United States
through which we sell or distribute refined products pursuant to rack, exchange and throughput agreements.

We operate under four business segments: refined products, natural gas, materials handling and other operations. See Part II, Item 7 - Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Results of Operations for a discussion of financial results by segment and see
Segment Reporting included under Note 17 to our Consolidated Financial Statements for a presentation of financial results by reportable segment.

As of December 31, 2019, our Sponsor, through its ownership of Sprague Holdings, owned 12,106,348 common units, representing 53% of the limited
partner interest in the Partnership. Sprague Holdings also owns our General Partner, which in turn owns a non-economic interest in the Partnership. Sprague
Holdings currently holds all of our incentive distribution rights (“IDRs”), which entitle it to receive increasing percentages, up to a maximum of 50.0%, of the
cash the Partnership distributes from distributable cash flow in excess of $0.474375 per unit per quarter. The maximum IDR distribution of 50.0% does not
include any distributions that Sprague Holdings may receive on any limited partner units that it owns.

We furnish or file with the SEC our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to
those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act. We make these
documents available free of charge on our website as soon as reasonably practicable after we electronically file such material with, or furnish such material to,
the SEC. Our internet address is www.spragueenergy.com. Information on our website is not incorporated into this Annual Report on Form 10-K or our other
filings with the SEC and is not a part of them.
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Business Strategies

Our primary business objective is to increase distributable cash flow per unit over time by executing the following strategies:

• Increase our business with our existing assets and customers. We will make investments in our existing asset base to handle additional
products and provide new services to customers. We also intend to win additional business by better serving customers' need for certainty of
supply, reduced commodity price risk and high quality customer service.

• Acquire additional terminals and marketing and distribution businesses that are accretive. We intend to grow our asset and customer base by
acquiring additional marine and inland terminals (both refined products and materials handling) within and adjacent to the geographic markets
we currently serve. We also intend to acquire additional refined products and natural gas marketing businesses that can leverage our existing
investment in our logistics capabilities and customer service systems to further increase our cash flow.

• Limit our exposure to commodity price risk and volatility. We take title to the products we sell in our refined products and natural gas
segments, while our materials handling business does not take title to products and is operated predominantly under fixed-fee, multi-year
contracts. We will continue to manage our exposure to commodity prices and seek to protect our sales margins by maintaining a balanced
position in our purchases and sales through the use of derivatives and forward contracts. Our hedging activities are bounded by specific limits
established by the board of directors of our General Partner, which are monitored and reported to senior management on a daily basis by our risk
group.

• Maintain our operational excellence. We intend to maintain our long history of safe, cost-effective operations and environmental stewardship
by investing in the maintenance of our assets and providing training programs for our personnel. We will work diligently to meet environmental
regulations and we will continue to enhance our safety programs as our business grows and operating conditions change.

2017 Acquisitions

Coen Energy

On October 1, 2017, we purchased the membership interests of Coen Energy, LLC and Coen Transport, LLC as well as assets consisting of four bulk
plants and underlying real estate (collectively, “Coen Energy”). Coen Energy, located in Washington, PA, provides energy products to commercial and
residential customers located in Pennsylvania, Ohio and West Virginia. The Coen Energy business also provides fuel and delivery services to customers that
are engaged in Marcellus and Utica shale drilling operations. The Coen Energy business is supported by four in-land bulk plants, two throughput locations,
approximately 100 delivery vehicles and approximately 250 employees as of December 31, 2017.

Initial consideration paid was $35.3 million in cash, not including the purchase of inventory and other adjustments, which was financed with borrowings
under our credit facility. Contingent consideration of up to $12 million is payable based on achieving certain economic performance measures during the three
year period ending September 30, 2020.

Carbo Terminals

On April 18, 2017, we acquired substantially all of the assets of Carbo Industries, Inc. and certain of its affiliates (together “Carbo”) by purchasing
Carbo's Inwood and Lawrence, New York refined product terminal assets and its associated wholesale distribution business. The fair value of the
consideration totaled $72.0 million and consisted of $13.3 million in cash that was financed through borrowings under our credit facility, an obligation to pay
$38.2 million over a ten year period (estimated net present value of $27.3 million) and 1,131,551 common units with a fair value of $31.4 million as of April
18, 2017. The Carbo terminals are primarily supplied by pipeline and have a combined gasoline, ethanol and distillate storage capacity of 174,000 barrels.

Capital Terminal

On February 10, 2017, we acquired the East Providence, Rhode Island refined product terminal business of Capital Properties Inc. (the “Capital
Terminal”) for $22.0 million and we financed with borrowings under our credit facility. The terminal’s distillate storage capacity of 1.0 million barrels had
been leased by us since April 2014 and was previously included in our total storage capacity.
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In conjunction with this acquisition, we undertook an expansion capital project to convert half of the terminal’s storage capacity to gasoline and ethanol
service to support a new ten year fee-for-service gasoline storage and handling agreement with a major East Coast gasoline marketer and another project to
optimize distillate storage between this newly acquired terminal and our existing terminal facility in Providence to allow for expanded materials handling
capability. Both projects were completed in 2017 at a total cost of approximately $16 million.

Global Natural Gas & Power

On February 1, 2017, we purchased the natural gas marketing and electricity brokering business of Global Partners LP ("Global Natural Gas & Power")
for $17.3 million, not including the purchase of natural gas inventory, assumption of derivative liabilities and other adjustments. Consideration paid was $16.3
million and was financed with borrowings under our credit facility. The business markets natural gas and electricity to commercial, industrial, municipal and
institutional customer locations in the Northeast United States.

L.E. Belcher Terminal
On February 1, 2017, we purchased the Springfield, Massachusetts refined product terminal assets of Leonard E. Belcher, Incorporated (“L.E. Belcher”)

for $20.0 million in cash, not including the purchase of inventory and other adjustments.  Consideration paid was $20.7 million and was financed with
borrowings under our credit facility. The purchase consists of two pipeline-supplied distillate terminals and one distillate storage facility with a combined
capacity of 283,000 barrels, as well as L.E. Belcher’s associated wholesale and commercial fuels businesses.

Refined Products

Overview

The products we sell in our refined products segment can be grouped into the following categories: distillates, gasoline and residual fuel oil and asphalt.
Our refined products segment accounted for 89%, 89% and 86% of our total net sales for the years ended December 31, 2019, 2018 and 2017, respectively.
Of our total volume sold in our refined products segment in 2019, distillates accounted for 79%, gasoline accounted for 10% and residual fuel oil and asphalt
accounted for 11%.

Distillates. We sell four kinds of distillates: heating oil (both unbranded and our proprietary premium HeatForce® heating oil brand), diesel fuel (both
unbranded and our proprietary premium RoadForce® diesel fuel brand), kerosene and jet fuel. In 2019, heating oil accounted for 59%, diesel fuel accounted
for 39%, and other distillates accounted for 2% of the total volume of distillates we sold. We have the capability at several of our facilities to blend biodiesel
with distillates in order to sell heating oil and diesel fuel with wide varieties of biodiesel content. In 2019, biofuel blended products accounted for 19% of the
distillate fuel volumes sold. Distillate volumes accounted for 79%, 78%, and 75% of our total refined products sales for the years ended December 31, 2019,
2018 and 2017, respectively.

Gasoline. We also sell unbranded gasoline. Gasoline volumes accounted for 10%, 10% and 11% of our total refined products sales for the years ended
December 31, 2019, 2018 and 2017, respectively.

Residual Fuel Oil and Asphalt. We sell various sulfur grades of residual fuel oil, blended to meet customer requirements. Additionally, Kildair Service
ULC ("Kildair"), our Canadian subsidiary, sold asphalt directly to Canadian customers through 2017. Residual fuel oil and asphalt volumes accounted for
11%, 12% and 14% of our total refined products sales for the years ended December 31, 2019, 2018 and 2017, respectively.

Customers, Contracts and Pricing

We sell heating oil, diesel fuel, kerosene, unbranded gasoline, jet fuel, and residual fuel oil to wholesalers, retailers and commercial customers. The
majority of these sales are made free on board, or FOB, at the bulk terminal or inland storage facility we own and/or operate or at facilities with which we
have storage and throughput arrangements. In a FOB sale, the price of products sold includes the cost of delivering such product to the FOB location and any
further shipping expenses are borne by the purchaser.

Heating oil sales are made to approximately 900 wholesale distributors and retailers through the Sprague RealTime® pricing platform, under rack
agreements based upon our posted price, contracts with index-based pricing provisions, and fixed price forward contracts. Diesel fuel sales are made to
approximately 650 wholesalers and transportation fuel distributors. We also sell unbranded gasoline at Partnership-owned and at third-party locations,
primarily to resellers. Residual fuel oil is sold to approximately 100 commercial and industrial accounts under rack agreements and contracts with index-
based pricing provisions.
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Our commercial customers include federal and state agencies, municipalities, regional transit authorities, large industrial companies, real estate
management companies, natural gas resource development companies and educational institutions. Most of these sales are made on a delivered basis,
whereby we either deliver the product with our own trucks and barges or arrange with third-party haulers to make deliveries. We also deliver distillate and
residual fuel oil by truck to marine customers.

Public sector entities also purchase our heating oil, diesel fuel, unbranded gasoline and residual fuel oil through competitive bidding processes. We
currently have contracts with the U.S. government as well as with numerous states, municipalities, agencies and educational institutions.

For the year ended December 31, 2019, no customer represented more than 10% of net sales for our refined products segment.

Natural Gas

Overview

We purchase, sell and distribute natural gas to approximately 14,000 commercial and industrial customer locations primarily located in the Northeast
and Mid-Atlantic United States. Our natural gas segment accounted for 9%, 9% and 12% of our total net sales for the years ended December 31, 2019, 2018
and 2017, respectively. We deliver natural gas to customers through utility interconnections of pipelines and manage interactions with utilities on behalf of
our customers. We sell natural gas pursuant to fixed price, floating price and other structured pricing contracts. We utilize physical purchase instruments as
well as financial and derivative instruments both over the counter and through exchanges such as the Intercontinental Exchange Inc. (“ICE”) and the New
York Mercantile Exchange ("NYMEX"), to manage our natural gas commodity price risk.

In order to manage our supply commitments to our customers and provide operational flexibility and logistic opportunities, we enter into supply
contracts, commitments for pipeline transportation capacity, leases for storage space and other physical delivery services for various terms. We believe that
entering into these types of arrangements provides us with potential opportunities to grow our existing customer relationships and to pursue additional
relationships.

Customers

Our natural gas customers operate in the industrial and commercial sectors in the Northeast and Mid-Atlantic United States, with the highest
concentration in New England and New York. Examples of customers include industrial users of varying sizes (e.g., pulp and paper, chemicals,
pharmaceutical and metals plants) to various commercial customers (e.g., hospitals, universities, apartment buildings and retail establishments). The industrial
customers have a high concentration of process load to support their manufacturing requirements, with the largest uses by the commercial customers typically
for heating, cooling, lighting, cooking and drying.

For the year ended December 31, 2019, no customer represented more than 10% of net sales for our natural gas segment.

Contracts/Pricing

We use various types of contracts for the sale and delivery of natural gas to our customers, with terms ranging from month-to-month to over two years.
We provide a wide range of pricing options to our customers, including daily pricing and long-term fixed pricing. For example, we may offer a contract that
permits the customer to lock in a basis or location differential relative to the Henry Hub delivery location and then fix the price at a later date based on the
prevailing market pricing. There are various other alternatives such as “capped” pricing (essentially setting a maximum) or daily pricing based on a
differential to a published market index. Due to the commodity price risk associated with uncertain customer usage patterns, we limit the number of
transactions that require a single price for all volumes delivered, with the pricing of the non-contractual volumes primarily based on prevailing market
economics. For any transaction where the competitive dynamics require a single price for all volumes delivered, we seek to manage the risk by, for instance,
including appropriate increases in the cost build-up to reflect higher hedging costs.
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Materials Handling

Overview

Materials handling consists of the movement of raw materials and finished goods through our waterfront terminals. We utilize our terminal network to
offload, store and/or prepare for delivery a large number of liquid products, bulk and break bulk materials and provide heavy lift services and other handling
services to some of the same customers that we supply with refined products and natural gas. Our materials handling segment accounted for 2% of our total
net sales for each of the years ended December 31, 2019, 2018 and 2017.

We are capable of providing numerous types of materials handling services, including ship handling, crane operations, pile building, warehouse
operations, scaling and, in some cases, transportation to the final customer. Because the products we handle are generally owned by our customers, we have
minimal to no working capital requirements, commercial risk or inventory risk. Our materials handling activity is generally conducted under multi-year
agreements as either fee-based activities or as leasing arrangements when the right to use an identified asset (such as storage tanks or storage locations) has
been conveyed in the agreement.

Major Types of Materials Handling and Services

The type of materials handling and services we provide can be divided into three major categories:

Liquid. In a manner similar to our refined products operation our terminal network of marine docks, product pipelines and storage tanks are utilized to
store and trans-load various other third party owned liquid products to and from ocean vessels, railcars and tanker trucks. Examples of liquid materials
handled include crude oil, refined products, asphalt and clay slurry. Liquid handling activities include securing the vessel, attaching product lines from ship
pipes to dock product lines, supervising discharge into tanks, measuring tank quantities, storing product, loading product into authorized trucks or railcars and
in some cases transporting the product. Some products require heated storage allow for flow at ambient temperatures. The operations of Kildair include
materials handling contracts involving trans-loading and storage of various petroleum products including crude, liquid asphalt and vacuum gas oil ("VGO").

Bulk. Bulk materials are typically aggregate materials that are moved in large vessels configured with multiple holds that store unpackaged products.
Examples of bulk material include salt, petroleum coke, gypsum, and coal. Bulk load vessels are normally offloaded using cranes that can reside either on the
vessel or on the dock of the terminal. In a typical discharge, the services performed include: securing the vessel to the dock, operating the vessel cranes,
transferring products to trucks via large dock hoppers, transporting the materials to a holding pad, building materials up into large storage piles, covering the
piles with protective tarps, storing the product, loading the product into trucks or railcars, scaling the loaded trucks and sometimes transporting the product to
its final destination.

Break bulk. Break bulk materials are shipped in less than bulk quantities, normally with some type of secondary packaging. Examples of break bulk
materials include one-ton sacks of raw materials, pallets of stones, bales of raw wood pulp and rolls of paper. Another subcategory of break bulk materials is
large construction project cargo such as windmill components, often referred to as heavy lift. Break bulk handling activities include securing vessels,
unloading or loading vessels either with cranes or specialty fork trucks, transferring products into warehouses or onto pads for storage, reloading products
onto trucks or railcars and sometimes transporting products to their final destinations.

Customers

Our materials handling operations can service multiple customer types during any single operation, including: ocean shippers, multiple logistics firms,
trucking firms and the materials supplier or consumer. Materials we handle normally fall into three major categories. The first category involves raw materials
or finished goods shipped by water into local markets to support local production, manufacturing or construction firms. Examples of these products include
asphalt for road construction, gypsum rock for drywall manufacturing, road salt for local road treatment, petroleum coke or utility fuels for energy demand
and clay slurry for finished paper treatment. The second category of materials we handle are materials manufactured locally for export via vessel to other
countries. These materials include wood pulp for paper manufacture in Asia or Europe and tallow for biodiesel production in Europe. The third category of
materials we handle are both crude oil and refined products sourced either in Canada, U.S. or internationally for a range of use in local refineries and/or for
further export to the U.S. or elsewhere.

Contracts/Pricing

The typical contract term for our materials handling services varies depending on the frequency and type of service. For bulk and liquid services, the
commodity is normally a raw materials input for industrial production (clay slurry) or construction of roads (asphalt) or wallboard (gypsum rock). As such,
the demand is more ratable and the customer is normally in need of guaranteed space within a terminal. These customers typically enter into term contracts
that can range from one to 20 years
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depending on the relative importance of the material to their production and the amount of any capital infrastructure that we need to develop for such
customers. As of December 31, 2019, the weighted-average life of our materials handling contracts was eight years, with a weighted-average remaining term
of four years, each calculated using adjusted gross margin as defined in Item 7 - "Management’s Discussion and Analysis of Financial Condition and Results
of Operations-How Management Evaluates Our Results of Operations-Adjusted Gross Margin and Adjusted EBITDA”, attributable to these contracts.

Historically, our customers have paid for terminal improvements for specialty handling systems such as a clay slurry screening plant, while we pay for
more generic infrastructure improvements such as storage pads.

For container and break bulk services, it is typical for the user of that material to contract on an individual shipment basis. For example, a typical pulp
merchant may choose to sell its pulp domestically or to users in Europe or Asia depending on the highest delivered value it can yield. As such, its choice of
delivery mode and terminal will be driven by the location of its final customer. Therefore, we normally maintain a published rate for most generic services,
subject to change depending on market conditions.

Other Operations
Our other operations segment primarily includes the marketing and distribution of coal out of our Portland, Maine terminal and certain commercial

trucking activities conducted by Kildair. For the years ended December 31, 2019, 2018 and 2017 our other operations segment accounted for less than 1% of
our total net sales.

Commodity Risk Management

Because we take title to the refined products and natural gas that we sell, we are exposed to commodity risk. Our materials handling business is a fee-
based business and, accordingly, our operations in that business segment have only limited exposure to commodity risk. Commodity risk is the risk of market
fluctuations in the price of commodities such as refined products and natural gas. We endeavor to limit commodity price risk in connection with our daily
operations. Generally, as we purchase and/or store refined products, we reduce commodity risk through hedging by selling futures contracts on regulated
exchanges or using other derivatives, and close out the hedges as we sell the product for physical delivery to third parties. Products are generally purchased
and sold at spot prices, fixed prices or indexed prices. While we seek to use these transactions to maintain a position that is substantially balanced between
purchased volumes and sales volumes through regulated exchanges or derivatives, we may experience net unbalanced positions for short periods of time as a
result of variances in daily sales and transportation and delivery schedules, as well as logistical issues associated with inclement weather conditions or
infrastructure disruptions. Our general practice is to not hold refined products futures contracts or other derivative products and instruments for the sole
purpose of speculating on price changes. While our policies are designed to limit market risk, some degree of exposure to unforeseen fluctuations in market
conditions remains.

Our operating results are sensitive to a number of commodity risk factors. Such factors include commodity location, grades of product, individual
customer demand for grades or location of product, localized market price structures, availability of transportation facilities, daily delivery volumes that vary
from expected quantities and timing and costs to deliver the commodity to the customer. The term “basis risk” is used to describe the inherent market price
risk created when a commodity of certain grade or location is purchased, sold or exchanged as compared to a purchase, sale or exchange of that commodity at
a different time or place, including, without limitation, transportation costs and timing differentials. We attempt to reduce our exposure to basis risk by
grouping our purchase and sale activities by geographical region and commodity quality in order to stay balanced within such designated region.

With respect to the pricing of commodities, we enter into derivative positions to limit or hedge the impact of market fluctuations on our purchases and
forward fixed price sales of refined products and natural gas. All hedge positions are reflected in our results of operations.

With respect to refined products, we primarily use a combination of futures contracts, over-the-counter swaps and forward purchases and sales to hedge
our price risk. For light oils (gasoline and distillates), we primarily utilize the actively traded futures contracts on the regulated NYMEX to hedge our
positions. Heavy oils are typically hedged with fixed-for-floating price residual fuel oil swaps contracts, which are either balanced by offsetting positions or
financially settled.

With respect to natural gas, we generally use fixed-for-floating price swaps contracts that trade on the ICE for hedging. As an alternative, we may use
NYMEX natural gas futures for such purposes. In addition, we use natural gas basis swaps to hedge our basis risk.

For both refined products and natural gas, if we trade in any derivatives that are not cleared on an exchange, we strive to enter into derivative
agreements with counterparties that we believe have a strong credit profile and/or provide us with trade credit to limit counterparty risk and margin
requirements.
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Our risk management policies, and the specific limits therein, are intended to prevent unauthorized trading and to maintain substantial balance between
purchases and sales or future delivery obligations. However, these steps may not detect and/or prevent all violations of such risk management policies,
processes and procedures, particularly if deception or other intentional misconduct is involved.

Storage and Distribution

Marine terminals and inland storage facilities play a key role in the distribution of product to our customers. Our facilities are equipped to provide
terminalling, storage and distribution of both solid and liquid products to serve our refined products and materials handling businesses. Each facility has
capabilities that are unique to the local markets served. A number of facilities are used to handle liquid, dry bulk, break bulk and refined products at the same
terminal and in most cases across the same dock, providing flexibility to fully utilize terminal assets to meet a variety of fuel and third-party cargo handling
demands.

The marine terminals and inland storage facilities from which we distribute product are supplied by ship, barge, truck, pipeline or rail. Our customers
receive product from our network of marine terminals and inland storage facilities via truck, barge, rail or pipeline.

Our marine terminals consist of multiple storage tanks and automated truck loading equipment. These automated systems monitor terminal access,
volumetric allocations, credit control and carrier certification through the electronic identification of customers. In addition, some of the marine and inland
terminals are equipped with truck loading racks capable of providing automated blending and additive packages that meet our customers’ specific
requirements. Many of our marine and inland terminals operate 24 hours per day.

Throughput arrangements allow storage of our product at terminals owned by others. These arrangements permit our customers to receive product at
third-party terminals while we pay terminal owners fees for services rendered in connection with the receipt, storage and handling of the product. Payments
we make to terminal owners may be fixed or fluctuate based upon the volume of product that is delivered and sold at the terminal.

Exchange agreements allow our customers to take delivery of product at a terminal or facility that is not owned or leased by us. An exchange is a
contractual agreement pursuant to which the parties exchange product at their respective terminals or facilities. For example, we (or our customers) receive
product that is owned by the other party from such party’s facility or terminal and we deliver the same volume of product to such party (or to such party’s
customers) out of one of the terminals in our terminal network. Generally, both parties to an exchange transaction pay a handling fee (similar to a throughput
fee) and often one party also pays a location differential that covers any excess transportation costs incurred by the other party in supplying product to the
location at which the first party receives product. Costs incurred in exchanges may also include product value differentials.

Our Terminals and Storage Facilities

As of December 31, 2019, we owned, operated, and/or controlled a network of refined products and material handling terminals and storage facilities
predominantly located in the Northeast United States from New York to Maine and in Quebec, Canada that have a combined storage tank capacity of
approximately 14.3 million barrels for refined products and other liquid materials, as well as approximately 2.0 million square feet of materials handling
capacity. We also have access to approximately 40 third-party terminals in the Northeast United States through which we sell or distribute refined products
pursuant to rack, exchange and throughput agreements.

For a more detailed description of our terminals and storage facilities, please read Part I, Item 2 - "Properties.”

Competition

We encounter varying degrees of competition in the marketing of our refined products based on product type and geographic location. In our primary
Northeast United States market, we compete in various product lines and for a range of customer types. The principal methods of competition in our refined
products operations are pricing, service offerings to customers, credit support and certainty of supply. Our competitors include terminal companies, major
integrated oil companies and their marketing affiliates and independent marketers of varying sizes, financial resources and experience. We believe that our
being one of the largest independent wholesale distributors of refined products in the Northeast United States (based on aggregate terminal capacity), our
ownership of various marine-based terminals and our reputation for reliability and strong customer service allows us to be competitive in marketing refined
products in the areas in which we operate.
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Competitors of our natural gas sales operations generally include natural gas suppliers and distributors of varying sizes, financial resources and
experience, including producers, pipeline companies, utilities and independent marketers. The principal methods of competition in our natural gas operations
are in obtaining supply, pricing optionality for customers and effective support services, such as scheduling and risk management. We believe that our sizable
market presence and strong customer service and offerings allows us to be competitive in marketing natural gas in the areas in which we operate.

In our materials handling operations, we primarily compete with public and private port operators. Although customer decisions are substantially based
on location, additional points of competition include types of services provided and pricing. We believe that our ability to provide materials handling services
at a number of our refined products terminals and our demonstrated ability to handle a wide range of products provides us a competitive advantage in
competing for products-related handling services in the areas in which we operate.

Seasonality
Demand for natural gas and some refined products, specifically heating oil and residual fuel oil for space heating purposes, is generally higher during

the period of November through March than during the period of April through October. Therefore, our results of operations for the first and fourth calendar
quarters are generally stronger than for the second and third calendar quarters. For example, over the 36-month period ended December 31, 2019, we
generated an average of 73% of our total heating oil and residual fuel oil net sales during the months of November through March.

Employees

As of December 31, 2019, our General Partner employed approximately 665 full-time employees who supported our operations, 62 of whom were
covered by five collective bargaining agreements. One of these agreements, covering six employees is up for renewal in 2020. Our Canadian subsidiary had
105 employees as of December 31, 2019, 39 of whom were covered by one collective bargaining agreement that expires on March 18, 2021.

Environment

General

Our petroleum product terminal and supply operations are subject to extensive and stringent environmental laws. As part of our business, we own and
operate petroleum storage and distribution facilities and a petroleum fleet of trucks, and must comply with environmental laws at the federal, state and local
levels, which increase the cost of operating terminals and our business generally. These laws include statutes, such as the Clean Water Act and the Clean Air
Act, and regulations, which are frequently modified or revised to impose new obligations that are applicable to our operations, including the acquisition of
permits to conduct certain activities limiting or preventing the release of materials from our facilities, managing wastes generated by our operations, the
installation of pollution control equipment, responding to releases of process materials or wastes from our operations, and the risk of substantial liabilities for
pollution resulting from our operations. However, we do not believe that we are affected in a significantly different manner by these laws and regulations than
are our competitors.

Our operations also utilize a number of petroleum storage facilities and distribution facilities that we do not own or operate, but at which refined
products are stored. We utilize these facilities through several different contractual arrangements, including leases, throughput and terminalling services
agreements. If facilities with whom we contract that are owned and operated by third parties fail to comply with environmental laws, they could be shut
down, requiring us to incur costs to use alternative facilities.

Environmental laws and regulations can restrict or impact our business in several ways, such as:
  

• Requiring capital expenditures to comply with environmental control requirements;
• Requiring remedial action to mitigate releases of hydrocarbons, hazardous substances or wastes caused by our operations or attributable to former

operators; and,
• Curtailing the operations of facilities deemed in non-compliance with environmental laws and regulations.

Failure to comply with environmental laws and regulations may trigger a variety of administrative, civil and criminal enforcement measures, including
the assessment of monetary penalties, the imposition of remedial requirements and the issuance of orders enjoining future operations. Certain environmental
statutes impose strict, joint and several liability for costs required to clean up and restore sites where hydrocarbons, hazardous substances or wastes have been
released or disposed. Moreover, neighboring landowners and other third parties may file claims for personal injury and property damage allegedly caused by
the release of hydrocarbons, hazardous substances or other wastes into the environment.
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The trend in environmental regulation is to place more restrictions and limitations on activities that may affect the environment. As a result, there can be
no assurance as to the amount or timing of future expenditures for environmental compliance or remediation and actual future expenditures may be different
from the amounts we currently anticipate. We try to anticipate future regulatory requirements that might be imposed and to plan accordingly to remain in
compliance with changing environmental laws and regulations and to minimize the costs of such compliance.

We do not believe that compliance with federal, state or local environmental laws and regulations will have a material adverse effect on our business,
financial position or results of operations. However, we can provide no assurance that future events, such as changes in existing laws, changes in the
interpretation of existing laws, promulgation of new laws, or the development or discovery of new facts or conditions will not cause us to incur significant
costs or will not have a material adverse effect on our financial position, results of operations or cash available for distribution to our unitholders.
 

Hazardous Substances and Releases

Our business is subject to laws relating to the release of hazardous substances into the water or soils, which include requirements to control pollution of
the environment. For instance, the Comprehensive Environmental Response, Compensation, and Liability Act, as amended, also known as CERCLA or the
Superfund law, and comparable state laws impose liability, without regard to fault or the legality of the original conduct, on certain classes of persons who are
considered to be responsible for the release of a hazardous substance into the environment. These persons include the owner or operator of the site where the
release occurred and companies that disposed or arranged for the disposal of the hazardous substances. Under the Superfund law, these persons may be
subject to joint and several liability for the costs of cleaning up the hazardous substances that have been released into the environment, for damages to natural
resources and for the costs of certain health studies. The Superfund law also authorizes the EPA, and in some instances third parties, to act in response to
threats to the public health or the environment and to seek to recover from the responsible persons the costs they incur. It is possible for neighboring
landowners and other third parties to file claims for personal injury and property damage allegedly caused by hazardous substances or other pollutants
released into the environment. In the course of our ordinary operations, we may generate substances that fall within the Superfund law’s definition of a
hazardous substance and, as a result, we may be jointly and severally liable under the Superfund law for all or part of the costs required to clean up sites at
which those hazardous substances have been released into the environment.

We currently own, lease or use storage or distribution facilities where hydrocarbons are being or have been handled for many years. Although we have
used operating and disposal practices that were standard in the industry at the time, hydrocarbons or other wastes may have been disposed of or released on,
under or from the properties owned or leased by us or on or under other locations where we have contractual arrangements or where these wastes have been
taken for disposal. In addition, many of these properties have been operated by third parties whose treatment and disposal or release of hydrocarbons or other
wastes was not under our control. These properties and wastes disposed thereon may be subject to the Superfund law or other federal and state laws. Under
these laws, we could be required to remove or remediate previously disposed wastes, including wastes disposed of or released by prior owners or operators, to
clean up contaminated property, including groundwater contaminated by prior owners or operators, or to make capital improvements to prevent future
contamination.

Our operations generate a variety of wastes, including some hazardous wastes that are subject to the federal Resource Conservation and Recovery Act,
as amended (“RCRA”) and comparable state laws. These regulations impose detailed requirements for the handling, storage, treatment and disposal of
hazardous waste. Our operations also generate solid wastes which are regulated under state law or the less stringent solid waste requirements of the federal
Solid Waste Disposal Act. We believe that our operations are in substantial compliance with the existing requirements of RCRA, the Solid Waste Disposal
Act and similar state and local laws, and the cost involved in complying with these requirements is not material. We are also incurring ongoing costs for
monitoring groundwater at several facilities that we operate. We believe that these costs will not have a material impact on our financial condition or results of
operations.

Above-Ground Storage Tanks

Above-ground tanks that contain petroleum and other hazardous substances are subject to comprehensive regulation under environmental laws.
Generally, these laws impose liabilities for releases and require secondary containment systems for tanks or require the operators take alternative precautions
to ensure that no contamination results from tank leaks or spills. We believe we are in substantial compliance with environmental laws and regulations
applicable to above-ground storage tanks.
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The Oil Pollution Act of 1990, or OPA, addresses three principal areas of oil pollution-prevention, containment and cleanup. In order to handle, store or
transport oil, we are required to file oil spill response plans with the United States Coast Guard (for marine facilities) and the EPA. States in which we operate
have enacted laws similar to OPA. We maintain such plans, and when required have submitted plans and received federal and state approvals necessary to
comply with the OPA, the Clean Water Act and related regulations. We believe we are in substantial compliance with regulations promulgated under OPA and
similar state laws.

Under OPA and comparable state laws, responsible parties for a regulated facility from which oil is discharged may be subject to strict, joint and several
liability for removal costs and certain other consequences of an oil spill such as natural resource damages, where the spill is into navigable waters or along
shorelines. Under the authority of the federal Clean Water Act, the EPA imposes specific requirements for Spill Prevention, Control, and Countermeasure, or
SPCC, plans that are designed to prevent, and minimize the impacts of, releases from above ground storage tanks. We believe we are in substantial
compliance with regulations pursuant to OPA, the Clean Water Act and similar state laws.

From time to time, we experience spills and releases during various phases of our operations, and some of these releases can reach waters that
applicable federal and state laws would define as navigable. As a result we may be responsible for fines and penalties as well as required capital expenditures
and for implementation of compliance and maintenance programs.

Water Discharges

The federal Clean Water Act, or CWA, and analogous state laws impose strict controls on the discharge of pollutants, including spills and leaks of oil
and other substances, into waters of the United States. This law and comparable state laws prohibit the discharge of pollutants into regulated waters, except in
accordance with the terms of a permit issued by the EPA or analogous state agency and impose substantial liabilities for noncompliance. The CWA also
regulates the discharge of storm water runoff from certain industrial facilities. Accordingly, several of our facilities are required to obtain and maintain storm
water discharge permits, which require monitoring and sampling of storm water runoff from such facilities. We believe we hold the required permits and
operate in substantial compliance with those permits. While we have experienced permit discharge exceedances at some of our terminals, we do not expect
any non-compliance with existing permits and foreseeable new permit requirements to have a material adverse effect on our financial position or results of
operations.

Air Emissions

Our operations are subject to the federal Clean Air Act, or CAA, and comparable state and local laws. Under such laws, permits are typically required
to emit pollutants into the atmosphere above certain thresholds. We believe we currently hold or have applied for all necessary air permits and that we are in
substantial compliance with applicable air laws and regulations. Although we can give no assurances, we are aware of no changes to air quality regulations
that will have a material adverse effect on our financial condition or results of operations.

Various federal, state and local agencies have the authority to prescribe product quality specifications for the refined products that we sell, largely in an
effort to reduce air pollution. Failure to comply with these regulations can result in substantial penalties. Although we can give no assurances, we believe we
are currently in substantial compliance with these regulations

Changes in product quality specifications could require us to incur additional handling costs or reduce our throughput volume. For instance, different
product specifications for different markets could require the construction of additional storage. Also, states in which we operate have either started or plan to
limit the sulfur content of home heating oil, which could also increase our costs to purchase such oil or limit our ability to sell heating oil.
 

Changing sulfur regulations also impact the residual fuel oil business. Restrictions on certain grades of product and in certain cases, banning residual
fuel oil in certain municipalities or regions, will force us to reconfigure existing tanks that are in residual fuel oil service.
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Climate Change

In response to the April 2007 United States Supreme Court ruling in Massachusetts, et al. v. EPA that the EPA has authority to regulate carbon dioxide
emissions under the CAA, the EPA has taken several steps towards implementing regulations regarding the emission of greenhouse gases, or GHG. In 2009,
the EPA issued a final rule declaring that six GHGs “endanger both the public health and the public welfare of current and future generations.” The issuance
of this “endangerment finding” allows the EPA to begin regulating GHG emissions under existing provisions of the federal Clean Air Act. In addition, the
EPA has issued rules requiring the reporting of GHG emissions from specified large GHG emission sources in the United States, beginning in 2011 for
emissions occurring in 2010. Certain state jurisdictions also have similar GHG reporting requirements. While our operations fall below the thresholds that
would characterize large sources, we are required to implement systems to track certain purchases of product and we believe we are in material compliance
with the regulations.

Overall, there has been a trend towards increased regulation of GHGs and initiatives, both domestically and internationally, to limit GHG emissions.
Future efforts to limit emissions associated with transportation fuels and heating fuels could reduce the market for, or pricing of, our products, and thus
adversely impact our business. In addition, it should be noted that some scientists have concluded that increasing concentrations of GHG in the earth’s
atmosphere may produce climate changes that have significant physical effects, such as increased frequency and severity of storms, droughts, and floods and
other climatic events. If any of those effects were to occur, they could have an adverse effect on our assets and operations. In April 2016, the United States
signed the Paris Agreement, which requires countries to review and “represent a progression” in their nationally determined contributions, which set
emissions reduction goals, every five years. In November 2019, the State Department formally informed the United Nations of the United States’ withdrawal
from the Paris Agreement; however, due to the Paris Agreement’s protocol, the earliest the United States will be able to withdraw is November 2020.
Regardless, several states and geographic regions in the United States have adopted legislation and regulations to reduce emissions of GHGs. Additional
legislation or regulation by these states and regions, the EPA, and/or any international agreements to which the United States may become a party, that control
or limit GHG emissions or otherwise seek to address climate change could adversely affect our operations. The cost of complying with any new law,
regulation or treaty will depend on the details of the particular program. Any direct and indirect costs of meeting these requirements may adversely affect our
business, financial condition, results of operations and our ability to make quarterly distributions to our unitholders.

In addition to the regulatory efforts described above, activists concerned about the potential effects of climate change have, in certain instances, directed
their attention at sources of funding for fossil-fuel energy companies. This could make it more difficult to secure funding for projects. Members of the
investment community have recently increased their focus on sustainability practices, including practices related to GHGs and climate change, in the oil and
natural gas industry. As a result, we and others in our industry have come under increasing pressure to improve our sustainability practices. Additionally,
members of the investment community have begun to screen companies such as ours for sustainability performance before investing in our common units. If
we are unable to establish adequate sustainability practices, our common unit price may be negatively impacted, our reputation may be negatively affected,
and it may be more difficult for us to compete effectively. Our efforts to improve our sustainability practices in response to these pressures may increase our
costs, and we may be forced to implement technologies that are not economically viable in order to improve our sustainability performance and to perform
services for certain customers.
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Item 1A.    Risk Factors

Common units are inherently different from the capital stock of a corporation, although many of the business risks to which we are subject are similar to
those that would be faced by a corporation engaged in a similar business.

If any of the following risks were actually to occur, our business, financial condition, results of operations and ability to pay distributions to our
unitholders could be materially adversely affected. Additional risks and uncertainties not currently known to us or that we currently consider to be immaterial
may also materially adversely affect our business, financial condition, results of operations and ability to make quarterly distributions to our unitholders.

Risks Related to Our Business

We may not have sufficient distributable cash flow following the establishment of cash reserves and payment of fees and expenses, including cost
reimbursements to our General Partner and its affiliates, to enable us to pay the minimum quarterly distribution to our unitholders.

In order to pay the minimum quarterly distribution of $0.4125 per unit per quarter, or $1.65 per unit on an annualized basis, we will require
distributable cash flow of $9.4 million per quarter, or $37.7 million per year, based on the number of common units currently outstanding. We may not have
sufficient distributable cash flow each quarter to enable us to pay the minimum quarterly distribution. The amount of cash we can distribute on our units
principally depends upon the amount of cash we generate from our operations and our borrowing capacity, which will fluctuate from quarter to quarter based
on, among other things:
 

• Competition from other companies that sell refined products, natural gas and/or renewable fuels in the Northeast United States and eastern
Canada;

• Competition from other companies in the materials handling business;

• Demand for refined products, natural gas and our materials handling services in the markets we serve;

• Absolute price levels, and volatility of prices, of refined products and natural gas in both the spot and futures markets;

• Seasonal variation in temperature, which affects demand for natural gas and refined products such as heating oil and residual fuel oil (to the
extent that it is used for space heating); and

• Prevailing economic and regulatory conditions.

In addition, the actual amount of distributable cash flow that we distribute will depend on other factors such as:
 

• The level of maintenance capital expenditures we make;

• The level of operating and general and administrative expenses, including reimbursements to our General Partner and certain of its affiliates for
services provided to us;

• Fluctuations or changes in federal, state, local and foreign tax rates, including Canadian income and withholding tax rates;

• The restrictions contained in our Credit Agreement (as defined herein), including borrowing base limitations and limitations on distributions;

• Our debt service requirements;

• The cost of acquisitions we make, if any;

• Fluctuations in our working capital needs;

• Our ability to access capital markets and to borrow under our Credit Agreement to make distributions to our unitholders; and

• The amount of cash reserves established by our General Partner, if any.
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Our distributable cash flow depends primarily on our cash flow and not solely on profitability, which may prevent us from making cash distributions
during periods when we record net income.

Our distributable cash flow depends primarily on cash flow, and not solely on profitability, which will be affected by non-cash items. As a result, we
may make cash distributions during periods when we record net losses and may not make cash distributions during periods when we record net income.

Our business is seasonal and generally our financial results are lower in the second and third quarters of the calendar year which may result in an
increased need to borrow money in order to make quarterly distributions to our unitholders during these quarters.

Demand for natural gas and some refined products, specifically home heating oil and residual fuel oil for space heating purposes, is generally higher
during the period of November through March than during the period of April through October. Therefore, our results of operations for the first and fourth
calendar quarters are generally better than for the second and third calendar quarters. For example, over the 36-month period ended December 31, 2019, we
generated an average of 73% of our total heating oil and residual fuel oil net sales during the months of November through March in the Northeast United
States and Canada. With reduced cash flow during the second and third calendar quarters, we may be required to borrow money in order to pay the minimum
quarterly distribution to unitholders. Any restrictions on our ability to borrow could restrict our ability to make quarterly distributions to unitholders.

A significant decrease in demand for refined products, natural gas or our materials handling services in the areas we serve would adversely affect our
business, financial condition, results of operations and ability to make quarterly distributions to unitholders.

A significant decrease in demand for refined products, natural gas or our materials handling services in the areas that we serve would significantly
reduce net sales and, therefore, adversely affect our business, financial condition, results of operations, our ability to borrow and make quarterly distributions
to our unitholders. Factors that could lead to a decrease in market demand for refined products or natural gas include:
 

• Recession or other adverse economic conditions, including but not limited to, public health crises that reduce economic activity, affect the
demand for travel (public and private), as well as impact costs of operation and availability of supply (including the recent coronavirus COVID-
19 outbreak);

• Unseasonably warm temperatures which would negatively impact demand for natural gas and refined products;
 

• High prices caused by an increase in the market price of refined products or natural gas, higher fuel taxes or other governmental or regulatory
actions that increase, directly or indirectly, the cost of gasoline or other refined products or natural gas;

• Increased conservation, technological advances and the availability of alternative energy, whether as a result of industry changes, governmental
or regulatory actions or otherwise. For example, energy efficiency measures, including the installation of improved insulation and the
development of more efficient furnaces and other heating devices and increased use of fuel efficient motor vehicles, have adversely affected
demand for some of our products, particularly home heating oil and residual fuel oil; and,

• Conversion from consumption of heating oil or residual fuel oil to natural gas as such switching and conversions could reduce our sales of
heating oil and residual fuel oil.

Factors that could lead to a decrease in demand for our materials handling services include weakness in the housing and construction industries and the
economy generally.

Certain of our operating costs and expenses are fixed and do not vary with the volumes we store, distribute and sell. These costs and expenses may not
decrease ratably, or at all, should we experience a reduction in volumes stored, distributed and sold. As a result, we may experience declines in operating
margin if our volumes decrease.

13



Table of Contents

Our business, financial condition, results of operations and ability to make quarterly distributions to unitholders are influenced by changes in demand
for, and therefore indirectly by changes in the prices of, refined products and natural gas, which could adversely affect our profit margins, our customers’
and suppliers’ financial condition, contract performance, trade credit and the amount and cost of borrowing under our Credit Agreement.

Financial and operating results from our purchasing, storing, terminalling and selling operations are influenced by price volatility in the markets for
refined products and natural gas. When prices for refined products and natural gas rise, some of our customers may have insufficient credit to purchase supply
from us at their historical purchase volumes, and their customers, in turn, may adopt conservation measures which reduce consumption, thereby reducing
demand for product. Furthermore, when prices increase rapidly and dramatically, we may be unable to promptly pass our additional costs to our customers,
resulting in lower margins for a period of time before margins expand to cover the incremental costs. Significant increases in the costs of refined products can
materially increase our costs to carry inventory. We use the working capital facility in our Credit Agreement, which limits the amounts that we can borrow, as
the primary source of financing for our working capital requirements. Lastly, higher prices for refined products or natural gas may (1) diminish our access to
trade credit support or cause it to become more expensive and (2) decrease the amount of borrowings available for working capital as a result of total
available commitments, borrowing base limitations and advance rates thereunder.

In addition, when prices for refined products or natural gas decline, the likelihood of nonperformance by our customers on forward contracts increases
as they and/or their customers may attempt to not perform under their contracts and instead purchase refined products or natural gas at the then lower spot or
retail market price.

Restrictions in our Credit Agreement could adversely affect our business, financial condition, results of operations and ability to make quarterly
distributions to unitholders as well as the value of our common units.

We are dependent upon the earnings and cash flow generated by operations in order to meet our debt service obligations and to allow us to make cash
distributions to unitholders. The operating and financial restrictions and covenants in our Credit Agreement and any future financing agreements could restrict
our ability to finance future operations or capital needs or to expand or pursue business, which may, in turn, adversely affect our business, financial condition,
results of operations and ability to make quarterly distributions to unitholders. For example, our Credit Agreement restricts our ability to, among other things:
 

• Make cash distributions;

• Incur indebtedness;

• Create liens;

• Make investments;

• Engage in transactions with affiliates;

• Make any material change to the nature of our business;

• Dispose of assets; and

• Merge with another company or sell all or substantially all of our assets.

Furthermore, our Credit Agreement contains covenants requiring us to maintain certain financial ratios. The provisions of the Credit Agreement may
affect our ability to obtain future financing for and pursue attractive business opportunities and maintain flexibility in planning for, and reacting to, changes in
business conditions. In addition, a failure to comply with the provisions of the Credit Agreement could result in an event of default which could enable our
lenders, subject to the terms and conditions of our Credit Agreement, to declare the outstanding principal of that debt, together with accrued interest, to be
immediately due and payable. If we were unable to repay the accelerated amounts, our lenders could proceed against the collateral granted to them to secure
such debt. If the payment of our debt is accelerated, defaults under our other debt instruments, if any, may be triggered and our assets may be insufficient to
repay such debt in full, and the holders of our units could experience a partial or total loss of their investment. See Part II, Item 7 - Management’s Discussion
and Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources.
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Debt we incur in the future may limit our flexibility to obtain financing and to pursue other business opportunities.

Our future level of debt could have important consequences to us, including the following:
 

• Our ability to obtain additional financing, if necessary, for working capital, capital expenditures or other purposes may be impaired, or such
financing may not be available on favorable terms;

• Our funds available for operations, future business opportunities and distributions to unitholders will be reduced by that portion of our cash flow
required to make required debt service payments;

• We may be more vulnerable to competitive pressures or a downturn in our business or the economy generally; and

• Our flexibility in responding to changing business and economic conditions may be limited.

Our ability to service debt will depend upon, among other things, future financial and operating performance, which will be affected by prevailing
economic conditions and financial, business, regulatory and other factors, some of which are beyond our control. If operating results are not sufficient to
maintain our indebtedness, we will be forced to take actions such as reducing distributions, reducing or delaying business, acquisitions, investments or capital
expenditures, selling assets or issuing equity. We may not be able to affect any of these actions on satisfactory terms or at all.

Changes in currency exchange rates could adversely affect our operating results.

Because we are a U.S. dollar reporting company and also conduct a portion of our Canadian operations in Canadian dollars, we are exposed to currency
fluctuations and exchange rate risks that may adversely affect the U.S. dollar value of our earnings, cash flow and partners’ capital under applicable
accounting rules.

Warmer weather conditions during winter could adversely affect our business, financial condition, results of operations and ability to make quarterly
distributions to unitholders.

Weather conditions during winter have an impact on the demand for heating oil, residual fuel oil and natural gas. Because we supply distributors whose
customers depend on heating oil, residual fuel oil and natural gas during the winter, warmer-than-normal temperatures during the first and fourth calendar
quarters in one or more regions in which we operate can decrease the total volume we sell and the adjusted gross margin realized on those sales and,
consequently, our business, financial condition, results of operations and ability to make quarterly distributions to unitholders.

Our risk management policies, processes and procedures cannot eliminate all commodity price risk or basis risk, which could adversely affect our
business, financial condition, results of operations and ability to make quarterly distributions to unitholders. In addition, any noncompliance with our
risk management policies, processes and procedures could result in significant financial losses.

While our risk management policies, processes and procedures are designed to limit commodity price risk, some degree of exposure to unforeseen
fluctuations in market conditions remains. For example, we change our hedged position daily in response to movements in our inventory. If we overestimate
or underestimate sales from inventory, we may be unhedged for the amount of the overestimate or underestimate.

In general, basis risk describes the inherent market price risk created when a commodity of certain grade or location is purchased, sold or exchanged as
compared to a purchase, sale or exchange of a like commodity at a different time or place. Basis may reflect price differentiation associated with different
time periods, qualities or grades, or locations and is typically calculated based on the price difference between the cash or spot price of a commodity and the
prompt month futures or swaps contract price of the most comparable commodity. For example, if NYMEX heating oil, which is based on New York Harbor
delivery, was used to hedge our commodity risk for heating oil purchases, we could have location basis risk if the deliveries were made in a different location
such as in Boston. An example of quality or grade basis risk would be the use of diesel fuel contracts to hedge kerosene. The potential exposure from basis
risk is in addition to any impact that market pricing structure may have on our results. Basis risk cannot be entirely eliminated and basis exposure can
adversely affect our business, financial condition, results of operations and ability to make quarterly distributions to unitholders.

We monitor policies, processes and procedures designed to prevent unauthorized trading and to maintain substantial balance between purchases and
sales or future delivery obligations. We can provide no assurance, however, that these steps will detect and/or prevent all violations of such risk management
policies, processes and procedures, particularly if deception or other intentional misconduct is involved.
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We are exposed to risks of loss in the event of nonperformance by our customers, suppliers and counterparties.

We are subject to risk of nonperformance by our customers, suppliers and counterparties. We purchase products from a variety of natural gas and
refined product suppliers under term contracts and on the spot market. In times of extreme market demand or during market disruptions due to political
events, natural disaster, logistical/delivery issues or otherwise, these suppliers may be unable to satisfy our supply requirements. If any of these events were to
occur, we may be required to pay more for product that we purchase on the open market, which could result in financial losses and adversely affect our
business, financial condition, results of operations and ability to make quarterly distributions to unitholders.

Additionally, some of our customers, suppliers and counterparties may be highly leveraged and subject to their own operating and regulatory risks. A
tightening of credit in the financial markets or an increase in interest rates may make it more difficult for our customers, suppliers and counterparties to obtain
financing and, depending on the degree to which it occurs, there may be a material increase in the nonpayment or other nonperformance by our customers,
suppliers and counterparties. Even if our credit review and analysis mechanisms work properly, we may experience financial losses in our dealings with these
third parties. A material increase in the nonpayment or other nonperformance by our customers, suppliers and/or counterparties could adversely affect our
business, financial condition, results of operations and ability to make quarterly distributions to unitholders.

Furthermore, our access to trade credit support could diminish or become more expensive. Our ability to continue to receive sufficient trade credit on
commercially acceptable terms could be adversely affected by, among other things, fluctuations in refined product, natural gas and renewable fuel prices or
disruptions in the credit markets.

Some of our refined products and natural gas competitors have capital resources many times greater than ours and control greater supplies.
Competitors able to supply customers with products and services at a lower price could adversely affect our business, financial condition, results of
operations and ability to make quarterly distributions to unitholders.

Our competitors include terminal companies, major integrated oil companies and their marketing affiliates and independent marketers of varying size,
financial resources and experience. Some of our competitors are substantially larger than us, have capital resources many times greater than ours, control
greater supplies of refined products and natural gas than us and/or control substantially greater storage capacity than us. If we are unable to compete
effectively, we may lose existing customers or fail to acquire new customers, which could have a material adverse effect on our business, financial condition,
results of operations and distributable cash flow. For example, if a competitor attempts to increase market share by reducing prices or offering alternative
energy sources, our business, financial condition, results of operations and ability to make quarterly distributions to unitholders could be adversely affected.
We may not be able to compete successfully with such companies.

Security breaches and other disruptions could compromise our information and expose us to liability, which would cause our business and reputation
to suffer.

In the ordinary course of business, we collect and store sensitive data, including intellectual property, our proprietary business information and that of
our customers, suppliers and business partners, and personally identifiable information of our customers and employees, in data centers and on our networks.
The secure maintenance of this information is critical to our operations. Despite our security measures, information technology and infrastructure may be
vulnerable to attacks by hackers or breached due to employee error, malfeasance or other disruptions. Any such breach could compromise our networks and
the information stored there could be accessed, publicly disclosed, lost or stolen. Any such access, disclosure or other loss of information could result in legal
claims or proceedings, liability under laws that protect the privacy of personal information, regulatory penalties, disrupt operations and the services we
provide to customers, damage our reputation, and cause a loss of confidence in our products and services, which could adversely affect business/operating
margins, revenues and competitive position.
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A principal focus of our business strategy is to grow and expand our business through acquisitions. If we do not make acquisitions on economically
acceptable terms, our future growth may be limited and any acquisitions we make may reduce, rather than increase, our cash generated from operations
on a per unit basis.

A principal focus of our business strategy is to grow and expand our business through acquisitions. Our ability to grow depends, in part, on our ability
to make accretive acquisitions that result in an increase in cash from operations generated per unit. If we are unable to make accretive acquisitions, either
because we are (1) unable to identify attractive acquisition candidates or negotiate acceptable purchase contracts, (2) unable to obtain financing for these
acquisitions on economically acceptable terms or (3) outbid by competitors, then our future growth and ability to increase distributions will be limited.
Furthermore, even if we do make acquisitions that we believe will be accretive, such acquisitions may nevertheless result in a decrease in the cash generated
from operations per unit.

Any acquisition involves potential risks, including, among other things:
 

• Mistaken assumptions about volumes, cash flows, net sales and costs, including synergies;

• An inability to successfully integrate the businesses we acquire;

• An inability to hire, train or retain qualified personnel to manage and operate our newly acquired assets;

• The assumption of unknown liabilities;

• Limitations on rights to indemnity from the seller;

• Mistaken assumptions about the overall costs of equity or debt used to finance an acquisition;

• The diversion of management’s and employees’ attention from other business concerns;

• Unforeseen difficulties operating in new product areas or new geographic areas; and

• Customer or key employee losses at the acquired businesses.

A portion of our net sales is generated under contracts that must be renegotiated or replaced periodically. If we are unable to successfully renegotiate
or replace these contracts, our business, financial condition, results of operations and ability to make quarterly distributions to unitholders could be
adversely affected.

Most of our contracts with refined products customers are for a single season or on a spot basis, while most of our contracts with natural gas customers
are for a term of one year or less. As these contracts and our materials handling contracts expire from time to time, they must be renegotiated or replaced. We
may be unable to renegotiate or replace these contracts when they expire, and the terms of any renegotiated contracts may not be as favorable as the contracts
they replace. Whether these contracts are successfully renegotiated or replaced is often subject to factors beyond our control. Such factors include fluctuations
in refined product and natural gas prices, counterparty ability to pay for or accept the contracted volumes and a competitive marketplace for the services we
offer. While our materials handling contracts are generally long-term, they are also subject to periodic renegotiation or replacement. If we cannot successfully
renegotiate or replace any of our contracts, or if we renegotiate or replace them on less favorable terms, net sales and margins from these contracts could
decline and our business, financial condition, results of operations and ability to make quarterly distributions to unitholders could be adversely affected.

Due to our lack of geographic diversification, adverse developments in the terminals we use or in our operating areas would adversely affect results of
operations and distributable cash flow.

We rely primarily on sales generated from products distributed from the terminals we own, control or operate to which we have access. Furthermore,
our operations are largely located in the Northeast United States and eastern Canada.

Due to our lack of geographic diversification, an adverse development in the businesses or areas in which we operate, including adverse developments
due to catastrophic events, weather or decreases in demand for refined products or materials handling services, could have a significantly greater impact on
our results of operations and distributable cash flow than if we operated in more diverse locations.
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Our operations are subject to operational hazards and unforeseen interruptions for which we may not be able to maintain adequate insurance
coverage.

We are not fully insured against all risks incident to our business. Our operations are subject to many operational hazards and unforeseen interruptions
inherent in our business, including:
 

• Damage to storage facilities and other assets caused by tornadoes, hurricanes, floods, earthquakes, fires, explosions, extreme weather conditions
and other natural disasters;

• Acts or threats of terrorism;

• Unanticipated equipment and mechanical failures at our facilities;

• Disruptions in supply infrastructure or logistics and other events beyond our control;

• Operator error; and

• Environmental pollution or other environmental issues.

If any of these events were to occur, we could incur substantial losses because of personal injury or loss of life, severe damage to and destruction of
property and equipment, and pollution or other environmental damage resulting in curtailment or suspension of related operations.

We may be unable to maintain or obtain insurance of the type and amount we believe to be appropriate for our business at reasonable rates or at all. As
a result of market conditions, premiums and deductibles for certain of our insurance policies could increase or escalate further. In some instances, certain
insurance could become unavailable or available only for reduced amounts of coverage. Certain types of risks, such as fines and penalties, or remediation or
damages claims from environmental pollution, are either not covered by insurance or applicable insurance may be unavailable for particular claims based on
exclusions or limitations in the policies. If we were to incur a significant liability for which we were not fully insured, it could adversely affect our business,
financial condition, results of operations and ability to make quarterly distributions to unitholders.

Our terminalling and materials handling operations are subject to federal, state and local laws and regulations relating to environmental protection
and operational safety that require us to incur substantial costs and that may become more stringent over time.

A fundamental risk inherent in terminalling and materials handling operations is that we may incur substantial environmental costs and liabilities. In
particular, our terminalling operations involve the receipt, storage and redelivery of refined products and are subject to stringent federal, state and local laws
and regulations regulating environmental matters including the discharge of materials into the environment, or otherwise relating to the protection of the
environment, operational safety and related matters. We also face laws and regulations that impact product quality specifications that could have a material
adverse effect on our business.

Compliance with these laws and regulations increases our overall cost of business, including our capital costs to maintain and upgrade equipment and
facilities. Further, we may incur increased costs because of stricter pollution control requirements or liabilities resulting from noncompliance with required
operating or other regulatory permits. Failure to comply with environmental laws and regulations may trigger a variety of administrative, civil and criminal
enforcement measures, including the assessment of monetary penalties, the imposition of remedial requirements and the issuance of orders enjoining future
operations.

We utilize a number of terminals that are owned and operated by third parties who are also subject to these stringent federal, state and local
environmental laws in their operations. Compliance with these requirements by such third parties could increase the cost of doing business with these
facilities and there can be no assurances as to the timing and type of such changes or what the ultimate costs might be. If such third parties fail to comply with
environmental laws, they could be shut down, requiring us to incur costs to use alternative facilities.
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The trend in environmental regulation has been to place more restrictions and limitations on activities that may affect the environment over time. As a
result, there can be no assurance as to the amount or timing of future expenditures for environmental compliance or remediation, and actual future
expenditures may be different from the amounts we currently anticipate.

We do not believe that compliance with federal, state or local environmental laws and regulations will have a material adverse effect on our financial
position. However, we can provide no assurance, that future events, such as changes in existing laws (including changes in the interpretation of existing laws),
the promulgation of new laws, or the development or discovery of new facts or conditions will not cause us to incur significant costs or have a material
adverse effect on our business, financial condition, results of operations and ability to make quarterly distributions to our unitholders.

The risks of spills and releases and the associated liabilities for investigation, remediation and third-party claims, if any, are inherent in terminalling
operations, and the liabilities that we incur may be substantial.

Our operation of refined products terminals and storage facilities as well as our transportation and logistics activities are inherently subject to the risks
of spills, discharges or other inadvertent releases of petroleum or other hazardous substances. If any of these events have previously occurred or occur in the
future, whether in connection with any of our storage facilities or terminals, any other facility to which we send or have sent wastes or by-products for
treatment or disposal or on any property which we own or have owned, we could be liable for all costs, jointly and severally, and administrative, civil and
criminal penalties associated with the investigation and remediation of such facilities under federal, state and local environmental laws or the common law.
We may also be held liable for damages to natural resources, personal injury or property damage claims from third parties, including the owners of properties
located near our terminals and those with whom we do business, alleging contamination from spills or releases from our facilities or operations. Even if we
are insured against certain or all of such risks, we may be responsible for all such costs to the extent our insurers or indemnitors do not fulfill their obligations
to us. The payment of such costs or penalties could be significant and have a material adverse effect on our business, financial condition, results of operations
and ability to make quarterly distributions to unitholders.

Increased physical damage and regulation related to climate change could result in increased operating costs and reduced demand for refined
products as a fuel source, which could in turn reduce demand for our products and adversely affect our business, financial condition, results of
operations and ability to make quarterly distributions to unitholders.

Risks related to climate change include both physical and regulatory risks. Physical risks from climate change may include direct damage to our assets
and from the increased frequency and severity of extreme weather events and/or chronic impacts to our operations from longer-term shifts in precipitation
patterns and extreme variability in weather patterns. These effects could adversely affect the financial performance of our assets and operations.

Regulatory actions around climate change also continue to evolve and are particularly relevant for our products and business. We may become subject
to more stringent legislation and regulation regarding climate change and compliance with any new rules could be difficult and costly. Foreign, federal, state
and local regulatory and legislative bodies have proposed various legislative and regulatory measures relating to climate change, regulating GHG emissions
and energy policies. If such legislation is enacted, we could incur increased energy, environmental and other costs and capital expenditures to comply with
regulations and limitations. Due to the uncertainty in the regulatory and legislative processes, as well as the scope of such requirements and initiatives, we
cannot currently determine the effect such legislation and regulation may have on our business, financial condition, results of operations and ability to make
quarterly distributions to unitholders. Additionally, we could face increased costs related to defending and resolving legal claims and other litigation related to
climate change and the alleged impact of our operations on climate change.

The Environmental Protection Agency, or EPA, took the first steps toward regulating existing oil and gas operations by issuing an Information
Collection Request seeking a broad range of information, including the types of technologies that could be used to reduce emissions from existing sources and
their associated costs; however; the EPA rescinded this request in March 2017. To the extent that our operations become subject to or affected by the EPA’s
GHG regulations, we may face increased capital and operating costs associated with new or expanded facilities.

In April 2016, the United States signed the Paris Agreement, which requires countries to review and “represent a progression” in their nationally
determined contributions, which set emissions reduction goals, every five years. In November 2019, the State Department formally informed the United
Nations of the United States’ withdrawal from the Paris Agreement; however, due to the Paris Agreement’s protocol, the earliest the United States will be able
to withdraw is November 2020. Regardless, several states and geographic regions in the United States have adopted legislation and regulations to reduce
emissions of GHGs. Additional legislation or regulation by these states and regions, the EPA, and/or any international agreements to which the United States
may become a party, that control or limit GHG emissions or otherwise seek to address climate change could adversely affect our operations. The cost of
complying with any new law, regulation or treaty will
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depend on the details of the particular program. Any direct and indirect costs of meeting these requirements may adversely affect our business, financial
condition, results of operations and ability to make quarterly distributions to unitholders.

Kildair is subject to both Canadian federal and provincial environmental regulations relating to climate change, GHG emissions, fuel content
requirements, and energy policies, including, without limitation, regulations that require the purchase of emission allowances, credits and/or compliance units
needed to cover emissions attributable to the combustion of some fossil fuels it sells for consumption or otherwise related to the renewable fuel content of
such fuels. These laws and regulations are currently under review by the federal and provincial authorities and, as a result, modifications to the regulatory
framework is expected in the near future, notably involving the imposition of a carbon levy on products sold by Kildair as well as carbon intensity reduction
requirements on such products. To comply with these laws and regulations, Kildair must, and will, incur costs such as, for example, the cost to purchase
allowances, credits and compliance units, that allow Kildair to continue operations at its current or increased levels. Increased costs may result in increased
prices for Kildair’s products or decreased profitability. Increased product price as well as the laws and regulations applicable to Kildair's customers, who are
themselves subject to laws and regulations relating to climate change, GHG emissions, and energy policies, could result in a reduction of demand for Kildair’s
product and therefore reduce our revenues. Additional risks include the inability of Kildair to acquire the required amount of emission allowances, credits or
compliance units to offset emissions and/or meet the renewable fuel content which would subject Kildair to various fines.

Overall, there has been a trend at the federal and state level towards increased regulation of GHGs and carbon pollution, both domestically and
internationally, to limit emissions. A number of states including, but not limited to Connecticut, Maine, New Hampshire, New York and Pennsylvania, have
introduced legislation to establish taxes or assessments on the carbon content of fuels. Future efforts to limit emissions associated with transportation fuels
and heating fuels could increase costs, reduce the market for, or impact the pricing of, our products, and thus adversely impact our business. Increased costs
could result in reduced demand for refined products and some customers switching to alternative sources of fuel which could have a material adverse effect
on our business, financial condition, results of operations and ability to make quarterly distributions to our unitholders.

Additionally, activists concerned about the potential effects of climate change have recently directed their attention at sources of funding for fossil-fuel
energy companies, which has resulted in certain financial institutions, funds and other sources of capital restricting or eliminating their investment in oil and
natural gas activities. Members of the investment community have recently increased their focus on sustainability practices, including practices related to
GHGs and climate change, in the oil and natural gas industry. As a result, we and others in our industry have come under increasing pressure to improve our
sustainability practices. Additionally, members of the investment community have begun to screen companies such as ours for sustainability performance
before investing in our common units. If we are unable to establish adequate sustainability practices, our common unit price may be negatively impacted, our
reputation may be negatively affected, and it may be more difficult for us to compete effectively. Our efforts to improve our sustainability practices in
response to these pressures may increase our costs, and we may be forced to implement technologies that are not economically viable in order to improve our
sustainability performance and to perform services for certain customers. Ultimately, this could make it more difficult to secure funding for energy
infrastructure projects, such as our terminal facilities.

We are subject to federal, state and local laws and regulations that govern the product quality specifications of the refined products we purchase, store,
transport and sell.

Various federal, state and local government agencies have the authority to prescribe specific product quality specifications to the sale of commodities.
Changes in product quality specifications, such as reduced sulfur content in refined products, or other more stringent requirements for fuels, could reduce our
ability to procure or create products of various specifications and limit purchase and storage opportunities associated with market dislocations and
discrepancies. Changes in product specifications may require us to incur additional handling costs and capital expenditures. If we are unable to procure
product or recover these costs through increased sales, our business would be negatively impacted and we may not be able to meet our financial obligations.

We depend on unionized labor for our operations in Bronx, Lawrence, Mt. Vernon and Albany, New York; Providence, Rhode Island; and Sorel-Tracy
Quebec, Canada. Work stoppages or labor disturbances at these facilities could disrupt our business.

Work stoppages or labor disturbances by our unionized labor force could have an adverse effect on our business, financial condition, results of
operations and ability to make quarterly distributions to unitholders. In addition, employees who are not currently represented by labor unions may seek
representation in the future, and renegotiation of collective bargaining agreements may result in agreements with terms that are less favorable to us than our
current agreements.
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We rely on our information technology systems to manage numerous aspects of our business, and a disruption of these systems could adversely
affect our business, financial condition, results of operations and ability to make quarterly distributions to unitholders.

We depend on our information technology, or IT, systems to manage numerous aspects of our business and to provide analytical information to
management. Our IT systems are an essential component of our business and growth strategies, and a serious disruption to our IT systems could limit our
ability to manage and operate our business efficiently. These systems are vulnerable to, among other things, damage and interruption from power loss or
natural disasters, computer system and network failures, loss of telecommunication services, physical and electronic loss of data, security breaches and
computer viruses. We employ back-up IT facilities and have disaster recovery plans; however, these safeguards may not entirely prevent delays or other
complications that could arise from an IT systems failure, a natural disaster or a security breach. Significant failure or interruption in our IT systems could
cause our business and competitive position to suffer and damage our reputation, which would adversely affect our business, financial condition, results of
operations and ability to make quarterly distributions to unitholders.

Risks Inherent in an Investment in Us

We distribute significant portions of our distributable cash flow, which could limit our ability to grow and make acquisitions.

We rely primarily upon external financing sources, including commercial bank borrowings and the issuance of debt and equity securities, to fund our
acquisitions and expansion capital expenditures. As a result, to the extent we are unable to finance growth externally, our cash distribution policy will
significantly impair our ability to grow. In addition, because we distribute a significant portion of our distributable cash flow, our growth may not be as fast as
that of businesses that reinvest their available cash to expand ongoing operations. To the extent we issue additional units in connection with any acquisitions
or expansion capital expenditures, the payment of distributions on those additional units may increase the risk that we will be unable to maintain or increase
our per unit distribution level. There are no limitations in the partnership agreement or Credit Agreement on our ability to issue additional units, including
units ranking senior to the common units. The incurrence of additional commercial borrowings or other debt to finance our growth strategy would result in
increased interest expense, which, in turn, may adversely impact the cash that we have available to distribute to unitholders.

Axel Johnson indirectly controls our General Partner, which has sole responsibility for conducting our business and managing our operations. Our
General Partner and its affiliates, including Axel Johnson, may have conflicts of interest with us and have limited duties to us and our common
unitholders, and they may favor their own interests to the detriment of us and our common unitholders.

As of March 5, 2020, Axel Johnson, through its ownership of Sprague Holdings, indirectly owns a 53% limited partner interest in us and indirectly
owns and controls our General Partner. Although our General Partner has a fiduciary duty to manage us in good faith, the directors and officers of our General
Partner have a fiduciary duty to manage our General Partner in a manner that is beneficial to its owner, Sprague Holdings, which is a wholly owned
subsidiary of Axel Johnson. Furthermore, certain directors and officers of our General Partner are directors and/or officers of affiliates of our General Partner.
Conflicts of interest may arise between our General Partner and its affiliates, including Axel Johnson, on the one hand, and us and our unitholders, on the
other hand. In resolving these conflicts, our General Partner may favor its own interests and the interests of its affiliates, including Axel Johnson, over the
interests of our common unitholders. These conflicts include, among others, the following situations:
 

• Our General Partner is allowed to take into account the interests of parties other than us, such as its affiliates, including Axel Johnson, in
resolving conflicts of interest, which has the effect of limiting its duty to our unitholders.

• Affiliates of our General Partner, including Axel Johnson and Sprague Holdings, may engage in competition with us.

• Neither our partnership agreement nor any other agreement requires Axel Johnson or Sprague Holdings to pursue a business strategy that favors
us. Axel Johnson’s directors and officers have a fiduciary duty to make decisions in the best interests of the stockholders of Axel Johnson.

• Some officers of our General Partner who provide services to us devote time to affiliates of our General Partner.

• Our partnership agreement limits the liability of and reduces the duties owed by our General Partner to us and our common unitholders, and also
restricts the remedies available to our unitholders for actions that, without such limitations, might constitute breaches of fiduciary duty.
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• Except in limited circumstances, our General Partner has the power and authority to conduct our business without unitholder approval.

• Our General Partner determines the amount and timing of asset purchases and sales, borrowings, issuances of additional partnership securities
and the creation, reductions or increases of cash reserves, each of which can affect the amount of cash that is available for distribution to our
unitholders and to the holders of the incentive distribution rights.

• Our General Partner determines the amount and timing of any capital expenditures and whether a capital expenditure is classified as a
maintenance capital expenditure, which reduces distributable cash flow. Such determination can affect the amount of distributable cash flow
available to the holders of our common units and to the holders of the incentive distribution rights. Our partnership agreement does not limit the
amount of maintenance capital expenditures that our General Partner can cause us to make.

• Our partnership agreement and the services agreement allow our General Partner to determine, in good faith, the expenses that are allocable to
us. Our partnership agreement and the services agreement do not limit the amount of expenses for which our General Partner and its affiliates
may be reimbursed. These expenses include salary, incentive compensation and other amounts paid to persons, including affiliates of our
General Partner, who perform services for us or on our behalf.

• Our General Partner may cause us to borrow funds in order to permit the payment of cash distributions, including incentive distributions.

• Our partnership agreement permits us to distribute up to $25.0 million as distributable cash flow, even if it is generated from sources that would
otherwise constitute capital surplus, and this cash may be used to fund the incentive distributions.

• Our partnership agreement does not restrict our General Partner from entering into additional contractual arrangements with any of its affiliates
on our behalf.

• Our General Partner intends to limit its liability regarding our contractual and other obligations.

• Our General Partner may exercise its right to call and purchase all of the common units not owned by it and its affiliates if it and its affiliates
own more than 80% of all outstanding common units.

• Our General Partner controls the enforcement of obligations owed to us by our General Partner and its affiliates.

• Our General Partner decides whether to retain separate counsel, accountants or others to perform services for us.

• Sprague Holdings, or any transferee holding a majority of the incentive distribution rights, may elect to cause us to issue common units to it in
connection with a resetting of the target distribution levels related to the incentive distribution rights without the approval of the conflicts
committee of the board of directors of our General Partner or unitholders. This election may result in lower distributions to common unitholders
in certain situations.

Under the terms of our partnership agreement, the doctrine of corporate opportunity, or any analogous doctrine, does not apply to our General Partner or
any of its affiliates, including their executive officers, directors and owners. Other than as provided in our omnibus agreement, any such person or entity that
becomes aware of a potential transaction, agreement, arrangement or other matter that may be an opportunity for us will not have any duty to communicate or
offer such opportunity to us. Any such person or entity will not be liable to us or to any limited partner for breach of any fiduciary duty or other duty by
reason of the fact that such person or entity pursues or acquires such opportunity for itself, directs such opportunity to another person or entity or does not
communicate such opportunity or information to us. This may create actual and potential conflicts of interest between us and affiliates of our General Partner
and result in less than favorable treatment of us and our unitholders.

Our General Partner intends to limit its liability regarding our obligations.

Other than under our Credit Agreement, our General Partner intends to limit its liability under contractual arrangements so that the counterparties to
such arrangements have recourse only against our assets and not against our General Partner or its assets. Our General Partner may therefore cause us to incur
indebtedness or other obligations that are nonrecourse to our General Partner. Our partnership agreement provides that any action taken by our General
Partner to limit its liability is not a breach of our General Partner’s duty to act in good faith, even if we could have obtained more favorable terms without the
limitation on liability. In addition, we are obligated to reimburse or indemnify our General Partner to the extent that it incurs obligations on our behalf. Any
such reimbursement or indemnification payments would reduce the amount of distributable cash flow otherwise available for distribution to unitholders.
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Our partnership agreement limits our General Partner’s duties to our unitholders.

Our partnership agreement contains provisions that modify and reduce the standards to which our General Partner would otherwise be held under state
fiduciary duty law. For example, our partnership agreement permits our General Partner to make a number of decisions in its individual capacity, as opposed
to in its capacity as our General Partner, or otherwise free of fiduciary duties to us and our unitholders. This entitles our General Partner to consider only the
interests and factors that it desires and relieves it of any duty or obligation to give any consideration to any interest of, or factors affecting, us, our affiliates or
our limited partners. Examples of decisions that our General Partner may make in its individual capacity include:
 

• How to allocate business opportunities among us and its other affiliates;

• Whether to exercise its limited call right;

• How to exercise its voting rights with respect to any units it owns;

• Whether to exercise its registration rights with respect to any units it owns; and

• Whether to consent to any merger or consolidation of the partnership or amendment to the partnership agreement.

By purchasing a common unit, a unitholder is treated as having consented to the provisions in the partnership agreement, including the provisions
discussed above.

Our partnership agreement restricts the remedies available to our unitholders for actions taken by our General Partner that might otherwise constitute
breaches of fiduciary duty.

Our partnership agreement contains provisions that restrict the remedies available to unitholders for actions taken by our General Partner that might
otherwise constitute breaches of fiduciary duty under state fiduciary duty law. For example, our partnership agreement:
 

• Provides that whenever our General Partner makes a determination or takes, or declines to take, any other action in its capacity as our General
Partner, our General Partner is required to make such determination, or take or decline to take such other action, in good faith and will not be
subject to any other or different standard imposed by our partnership agreement, Delaware law or any other law, rule or regulation, or at equity;

• Provides that a determination, other action or failure to act by our General Partner, the board of directors of our General Partner or any
committee thereof (including the conflicts committee) will be deemed to be in good faith unless our General Partner, the board of directors of
our General Partner or any committee thereof believed such determination, other action or failure to act was adverse to the interests of the
partnership;

• Provides that our General Partner will not have any liability to us or our unitholders for decisions made in its capacity as a General Partner so
long as it acted in good faith;

• Provides that our General Partner and its officers and directors will not be liable for monetary damages to us or our limited partners resulting
from any act or omission unless there has been a final and non-appealable judgment entered by a court of competent jurisdiction determining
that our General Partner or its officers and directors, as the case may be, acted in bad faith or, in the case of a criminal matter, acted with
knowledge that the conduct was criminal; and

• Provides that our General Partner will not be in breach of its obligations under the partnership agreement or its duties to us or our limited
partners if a transaction with an affiliate or the resolution of a conflict of interest is:

(1) Approved by the conflicts committee of the board of directors of our General Partner, although our General Partner is not obligated to seek
such approval; or

(2) Approved by the vote of a majority of the outstanding common units, excluding any common units owned by our General Partner and its
affiliates.

In connection with a situation involving a transaction with an affiliate or a conflict of interest, any determination by our General Partner must be made
in good faith. If an affiliate transaction or the resolution of a conflict of interest is not approved by our common unitholders or the conflicts committee then it
will be presumed that, in making its decision, taking any action or failing to act, the board of directors acted in good faith, and in any proceeding brought by
or on behalf of any limited partner or the partnership, the person bringing or prosecuting such proceeding will have the burden of overcoming such
presumption.
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Cost reimbursements and fees due to our General Partner and its affiliates for services provided to us or on our behalf, which may be determined in
our General Partner’s sole discretion, may be substantial and will reduce our distributable cash flow.

Under our partnership agreement, prior to making any distribution on the common units, our General Partner and its affiliates shall be reimbursed for all
costs and expenses that they incur on our behalf for managing and controlling our business and operations. Pursuant to the terms of the services agreement,
our General Partner has agreed to provide certain general and administrative services and operational services to us, and we have agreed to reimburse our
General Partner and its affiliates for all costs and expenses incurred in connection with providing such services to us, including salary, incentive
compensation, insurance premiums and other amounts allocable to the employees and directors of our General Partner or its affiliates that perform services on
our behalf. Our General Partner and its affiliates also may provide us other services for which we may be charged fees as determined by our General Partner.
Our partnership agreement and the services agreement do not limit the amount of expenses for which our General Partner and its affiliates may be reimbursed.
Payments to our General Partner and its affiliates may be substantial and will reduce the amount of distributable cash flow.

Unitholders have limited voting rights and, even if they are dissatisfied, cannot remove our General Partner without its consent.

Unlike the holders of common stock in a corporation, unitholders have only limited voting rights on matters affecting our business and, therefore,
limited ability to influence management’s decisions regarding our business. Unitholders did not elect our General Partner or the board of directors of our
General Partner and will have no right to elect our General Partner or the board of directors of our General Partner on an annual or other continuing basis. The
board of directors of our General Partner is chosen by Sprague Holdings, a wholly-owned subsidiary of Axel Johnson and the sole member of our General
Partner. Furthermore, if the unitholders are dissatisfied with the performance of our General Partner, they will have little ability to remove our General
Partner. As a result of these limitations, the price at which our common units will trade could be diminished because of the absence or reduction of a takeover
premium in the trading price.

The unitholders will be unable to remove our General Partner without its consent because our General Partner and its affiliates own sufficient units to
be able to prevent its removal. The vote of the holders of at least 66 2⁄3% of all outstanding common units is required to remove our General Partner. As of
March 5, 2020, Sprague Holdings owned 53% of our common units.

Furthermore, unitholders’ voting rights are further restricted by the partnership agreement provision providing that any units held by a person that owns
20% or more of any class of units then outstanding, other than our General Partner, its affiliates, their transferees and persons who acquired such units
resulting in ownership of at or in excess of such levels with the prior approval of the board of directors of our General Partner, cannot vote on any matter.

Our partnership agreement also contains provisions limiting the ability of unitholders to call meetings or to acquire information about our operations, as
well as other provisions limiting the unitholders’ ability to influence the manner or direction of management.

Our General Partner interest or the control of our General Partner may be transferred to a third party without unitholder consent.

Our General Partner may transfer its General Partner interest to a third party in a merger or in a sale of all or substantially all of its assets without the
consent of the unitholders. Furthermore, there is no restriction in the partnership agreement on the ability of Sprague Holdings to transfer its membership
interest in our General Partner to a third party. The new members of our General Partner would then be in a position to replace the board of directors and
officers of our General Partner with their own choices and to control the decisions taken by the board of directors and officers.
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The incentive distribution rights held by Sprague Holdings may be transferred to a third party without unitholder consent.

Sprague Holdings may transfer the incentive distribution rights to a third party at any time without the consent of our unitholders. If Sprague Holdings
transfers the incentive distribution rights to a third party but retains its ownership interest in our General Partner, our General Partner may not have the same
incentive to grow our partnership and increase quarterly distributions to unitholders over time as it would if Sprague Holdings had retained ownership of the
incentive distribution rights. For example, a transfer of incentive distribution rights by Sprague Holdings could reduce the likelihood of Axel Johnson
accepting offers made by us relating to assets owned by it, as Axel Johnson would have less of an economic incentive to grow our business, which in turn
may impact our ability to grow our asset base.

We may issue additional units without unitholder approval, which would dilute unitholder interests.

At any time, we may issue an unlimited number of limited partner interests of any type without the approval of our unitholders. Further, neither the
partnership agreement nor the Credit Agreement prohibits the issuance of equity securities that may effectively rank senior to our common units. The issuance
by us of additional common units or other equity interests of equal or senior rank will have the following effects:
 

• Our unitholders’ proportionate ownership interest in us will decrease;

• The amount of distributable cash flow on each unit may decrease;

• The ratio of taxable income to distributions may increase;

• The relative voting strength of each previously outstanding unit may be diminished; and

• The market price of our common units may decline.

Sprague Holdings may sell units in the public or private markets, and such sales could have an adverse impact on the trading price of the common
units.

As of March 5, 2020, Sprague Holdings held 12,227,498 common units. We have agreed to provide Sprague Holdings with certain registration rights
(which may facilitate the sale by Sprague Holdings of its common units into the public markets). The sale of these units in the public or private markets, or
the perception that such sales might occur, could have an adverse impact on the price of the common units or on any trading market that may develop.

We rely on the master limited partnership (“MLP”) structure and its appeal to investors for accessing debt and equity markets to finance our growth
and repay or refinance our debt. The volatility in energy prices over the past few years has, among other factors, caused increased volatility and
contributed to a dislocation in pricing for MLPs.

The volatility in pricing for MLPs and other energy companies may be adversely affected by a lower energy prices environment. A number of MLPs
have reduced or eliminated their distributions to unitholders. A protracted deterioration in the valuation of our common units would increase our cost of
capital, make any equity issuance significantly dilutive and may affect our ability to access capital markets and, as a result, our capacity to pay distributions to
our unitholders and service or refinance our debt.

An increase in interest rates may cause the market price of our common units to decline.

Like all equity investments, an investment in our common units is subject to certain risks. In exchange for accepting these risks, investors may expect to
receive a higher rate of return than would otherwise be obtainable from lower-risk investments. Accordingly, as interest rates rise, the ability of investors to
obtain higher risk-adjusted rates of return on government-backed debt securities may cause a corresponding decline in demand for riskier investments
generally, including yield-based equity investments such as publicly traded limited partnership interests. Reduced demand for our common units resulting
from investors seeking other more favorable investment opportunities may cause the trading price of our common units to decline.

Our General Partner’s discretion in establishing cash reserves may reduce the amount of distributable cash flow that we distribute.

The partnership agreement permits our General Partner to reduce the amount of distributable cash flow distributed to our unitholders by establishing
cash reserves for the proper conduct of our business, to comply with applicable law or agreements to which we are a party or to provide funds for future
distributions to partners.
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Our General Partner may cause us to borrow funds in order to make cash distributions, even where the purpose or effect of the borrowing benefits our
General Partner or its affiliates.

In some instances, our General Partner may cause us to borrow funds from its affiliates, including Axel Johnson, or from third parties in order to permit
the payment of cash distributions. These borrowings are permitted even if the purpose and effect of the borrowing is to enable us to make incentive
distributions.

Our General Partner has a limited call right that may require you to sell your common units at an undesirable time or price.

If at any time our General Partner and its affiliates own more than 80% of our common units, our General Partner will have the right, but not the
obligation, which it may assign to any of its affiliates or to us, to acquire all, but not less than all, of the common units held by unaffiliated persons. As a
result, you may be required to sell your common units at an undesirable time or price, including at a price below the then-current market price, and may not
receive any return on your investment. You may also incur a tax liability upon a sale of your units. As of March 5, 2020, Sprague Holdings and its affiliates
owned 53% of our common units.

Your liability may not be limited if a court finds that unitholder action constitutes control of our business.

A general partner of a partnership generally has unlimited liability for the obligations of the partnership, except for those contractual obligations of the
partnership that are expressly made without recourse to the general partner. Our partnership is organized under Delaware law, and we conduct business in a
number of other states. The limitations on the liability of holders of limited partner interests for the obligations of a limited partnership have not been clearly
established in some jurisdictions. You could be liable for our obligations as if you were a general partner if a court or government agency were to determine
that:
 

• We were conducting business in a state but had not complied with that particular state’s partnership statute; or

• Your right to act with other unitholders to remove or replace the general partner, to approve some amendments to our partnership agreement or
to take other actions under our partnership agreement constitutes “control” of our business.

A restatement of net income or a reversal or change of estimates affecting net income made after the end of the subordination period but affecting net
income during the subordination period will not retroactively affect the conversion of the subordinated units even if we would not have had sufficient
distributable cash flow based on such restated or adjusted net income to permit conversion.

All of our outstanding subordinated units converted into common units on a one-for-one basis on February 16, 2017, upon the satisfaction of certain
tests involving the calculation of distributable cash flow on a historical basis. Distributable cash flow is calculated based on net income, which is a GAAP
measure. If net income for a period during the subordination period is restated after the end of the subordination period or if estimates affecting net income
made during the subordination period are reversed or changed after the end of the subordination period, it will not retroactively affect the conversion of
subordinated units even if we would not have had sufficient distributable cash flow during the subordination period based on such restated or adjusted net
income to permit conversion.

Unitholders may have liability to repay distributions that were wrongfully distributed to them.

Under certain circumstances, unitholders may have to repay amounts wrongfully returned or distributed to them. Under Section 17-607 of the Delaware
Revised Uniform Limited Partnership Act, or the Delaware Act, we may not make a distribution to you if the distribution would cause our liabilities to exceed
the fair value of our assets. Delaware law provides that for a period of three years from the date of the impermissible distribution, limited partners who
received the distribution and who knew at the time of the distribution that it violated Delaware law will be liable to the limited partnership for the distribution
amount. Transferees of common units are liable for the obligations of the transferor to make contributions to the partnership that are known to the transferee
at the time of the transfer and for unknown obligations if the liabilities could be determined from the partnership agreement. Liabilities to partners on account
of their partnership interest and liabilities that are non-recourse to the partnership are not counted for purposes of determining whether a distribution is
permitted.
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Sprague Holdings, or any transferee holding a majority of the incentive distribution rights, may elect to cause us to issue common units to it in
connection with a resetting of the target distribution levels related to the incentive distribution rights, without the approval of the conflicts committee of
the board of directors of our General Partner or the holders of our common units. This could result in lower distributions to our unitholders.

The holder or holders of a majority of the incentive distribution rights (currently Sprague Holdings) have the right, in their discretion and without the
approval of the conflicts committee of the board of directors of our General Partner or the holders of our common units, at any time when the holders received
distributions on their incentive distribution rights at the highest level to which they are entitled (50.0%) for each of the prior four consecutive fiscal quarters,
to reset the initial target distribution levels at higher levels based on distributions at the time of the exercise of the reset election. At December 31, 2019,
Sprague Holdings had the right to reset the initial target distribution levels. Following a reset election, the minimum quarterly distribution will be adjusted to
equal the reset minimum quarterly distribution, and the target distribution levels will be reset to correspondingly higher levels based on percentage increases
above the reset minimum quarterly distribution. Sprague Holdings has the right to transfer the incentive distribution rights at any time, in whole or in part, and
any transferee holding a majority of the incentive distribution rights shall have the same rights as Sprague Holdings relative to resetting target distributions.

In the event of a reset of target distribution levels, the holders of the incentive distribution rights will be entitled to receive a number of common units
equal to the number of common units that would have entitled the holders to an average aggregate quarterly cash distribution in the prior two quarters equal to
the average of the distributions on the incentive distribution rights in the prior two quarters. We anticipate that Sprague Holdings would exercise this reset
right in order to facilitate acquisitions or internal growth projects that would not be sufficiently accretive to cash distributions per common unit without such
conversion. It is possible, however, that Sprague Holdings or a transferee could exercise this reset election at a time when it is experiencing, or expects to
experience, declines in the cash distributions it receives related to its incentive distribution rights and may, therefore, desire to be issued common units rather
than retain the right to receive distributions based on the initial target distribution levels. This risk could be elevated if our incentive distribution rights have
been transferred to a third party. As a result, a reset election may cause our common unitholders to experience a reduction in the amount of cash distributions
that they would have otherwise received had we not issued new common units in connection with resetting the target distribution levels.

The New York Stock Exchange (NYSE) does not require a publicly traded limited partnership like us to comply with certain of its corporate
governance requirements.

As a limited partnership, we are not required to have a majority of independent directors on our General Partner’s board of directors or to establish a
compensation committee or a nominating and corporate governance committee, as is required for other NYSE-listed entities. Accordingly, unitholders do not
have the same protections afforded to certain entities, including most corporations that are subject to all of the NYSE corporate governance requirements.

Tax Risks to Common Unitholders

Our tax treatment depends on our status as a partnership for U.S. federal income tax purposes, as well as our not being subject to a material amount
of entity-level taxation by individual states. If the Internal Revenue Service (“IRS”) were to treat us as a corporation for U.S. federal income tax
purposes, or we become subject to entity level taxation for state tax purposes, our cash available for distribution would be substantially reduced. The tax
treatment of publicly traded partnerships or an investment in our units could be subject to potential legislative, judicial or administrative changes or
differing interpretations, possibly applied on a retroactive basis.

The anticipated after-tax economic benefit of an investment in our common units depends largely on our being treated as a partnership for U.S. federal
income tax purposes. A publicly traded partnership such as us may be treated as a corporation for U.S. federal income tax purposes unless it satisfies a
“qualifying income” requirement. Based upon our current operations, we believe we satisfy the qualifying income requirement. However, no ruling has been
or will be requested regarding our treatment as a partnership for U.S. federal income tax purposes. Failing to meet the qualifying income requirement or a
change in current law could cause us to be treated as a corporation for U.S. federal income tax purposes or otherwise subject us to taxation as an entity.

If we were treated as a corporation for U.S. federal income tax purposes, we would pay U.S. federal income tax on our taxable income at the corporate
tax rate, and would likely pay additional state income tax at varying rates. Distributions to our unitholders would generally be taxed again as corporate
distributions, and no income, gains, losses or deductions would flow through to our unitholders. Because a tax would be imposed upon us as a corporation,
our cash available for distributions to our unitholders would be substantially reduced. Therefore, treatment of us as a corporation would result in a material
reduction in the anticipated cash flow and after-tax return to our unitholders, likely causing a substantial reduction in the value of our common units.
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The present U.S. federal income tax treatment of publicly traded partnerships, including us, or an investment in our common units, may be modified by
administrative, legislative or judicial changes or differing interpretations at any time. From time to time, members of Congress have proposed and considered
substantive changes to the existing U.S. federal income tax laws that would affect publicly traded partnerships. Although there is no current legislative
proposal, a prior legislative proposal would have eliminated the qualifying income exception to the treatment of all publicly traded partnerships as
corporations upon which we rely for our treatment as a partnership for U.S. federal income tax purposes.

Any modification to the U.S. federal income tax laws or other applicable tax laws may be applied retroactively and could make it more difficult or
impossible for us to meet the exception for certain publicly traded partnerships to be treated as partnerships for U.S. federal income tax purposes. We are
unable to predict whether any of these changes or other proposals will ultimately be enacted. Any similar or future legislative changes could negatively
impact the value of an investment in our common units. You are urged to consult with your own tax advisor with respect to the status of regulatory or
administrative
developments and proposals and their potential effect on your investment in our common units.

In addition to U.S. federal income tax, we are currently subject to entity level taxes and fees in a number of states and such taxes and fees reduce our
distributable cash flow. Changes in current state and local laws may subject us to additional entity-level taxation by individual states and local governments.
Additionally, unitholders may be subject to other state and local taxes that are imposed by various jurisdictions in which the unitholder resides or in which we
conduct business or own property.

Our partnership agreement provides that if a law is enacted, or existing law is modified or interpreted in a manner, that subjects us to taxation as a
corporation or otherwise subjects us to entity-level taxation for U.S. federal, state, local or non-U.S. income tax purposes, the minimum quarterly distribution
amount and the target distribution amounts may be adjusted to reflect the impact of that law on us.

Notwithstanding our treatment for U.S. federal income tax purposes, we are subject to certain non-U.S. taxes. If a taxing authority were to successfully
assert that we have more tax liability than we anticipate or legislation were enacted that increased the taxes to which we are subject, our distributable
cash flow would be further reduced.

A material amount of our business operations and subsidiaries are subject to income, withholding and other taxes in the non-U.S. jurisdictions in which
they are organized or from which they receive income, reducing the amount of our distributable cash flow. In computing our tax obligation in these non-U.S.
jurisdictions, we are required to take various tax accounting and reporting positions on matters that are not entirely free from doubt and for which we have not
received rulings from the governing tax authorities, such as whether withholding taxes will be reduced by the application of certain tax treaties. Upon review
of these positions, the applicable authorities may not agree with our positions. A successful challenge by a tax authority could result in additional tax being
imposed on us. In addition, changes in our operations or ownership could result in higher than anticipated tax being imposed in jurisdictions in which we are
organized or from which we receive income. Any such increases in tax imposed on us would further reduce our distributable cash flow. Although these taxes
may be properly characterized as foreign income taxes, unitholders may not be able to credit them against their liability for U.S. federal income taxes on their
share of our earnings.

Our unitholders are required to pay taxes on their share of our income even if they do not receive any cash distributions from us.

Our unitholders are required to pay any U.S. federal income taxes and, in some cases, state and local income taxes on their share of our taxable income
whether or not they receive cash distributions from us. For example, if we sell assets and use the proceeds to repay existing debt or fund capital expenditures,
unitholders may be allocated taxable income and gain resulting from the sale and our cash available for distribution would not increase.  Similarly, taking
advantage of opportunities to reduce our existing debt, such as debt exchanges, debt repurchases, or modifications of our existing debt could result in
“cancellation of indebtedness income” being allocated to our unitholders as taxable income without any increase in our cash available for distribution. Our
unitholders may not receive cash distributions from us equal to their share of our taxable income or even equal to the actual tax liability that results from that
income.
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Tax gain or loss on the disposition of our common units could be more or less than our unitholders expect.

If a unitholder sells common units, such unitholder will recognize gain or loss equal to the difference between the amount realized and the unitholder’s
tax basis in those units. Because distributions in excess of the unitholder’s allocable share of our net taxable income decrease its tax basis in its common units,
the amount, if any, of such prior excess distributions with respect to the units being sold will, in effect, become taxable income to the unitholder if it sells such
units at a price greater than its tax basis in those units, even if the price received is less than the unitholder’s original cost. In addition, because the amount
realized includes a unitholder’s share of our nonrecourse liabilities, if a unitholder sells units, such unitholder may incur a tax liability in excess of the amount
of cash received from the sale.

A substantial portion of the amount realized from the sale of your units, whether or not representing gain, may be taxed as ordinary income to you due
to potential recapture items, including depreciation recapture.  Thus, you may recognize both ordinary income and capital loss from the sale of your units if
the amount realized on a sale of your units is less than your adjusted basis in the units.  Net capital loss may only offset capital gains and, in the case of
individuals, up to $3,000 of ordinary income per year.  In the taxable period in which you sell your units, you may recognize ordinary income from our
allocations of income and gain to you prior to the sale and from recapture items that generally cannot be offset by any capital loss recognized upon the sale of
units. 

Unitholders may be subject to limitation on their ability to deduct interest expense incurred by us.

In general, we are entitled to a deduction for interest paid or accrued on indebtedness properly allocable to our trade or business during our taxable
year. However, our deduction for "business interest" is limited to the sum of our business interest income and 30% of our "adjusted taxable income." For the
purposes of this limitation, our adjusted taxable income is computed without regard to any business interest expense or business interest income, and in the
case of taxable years beginning before January 1, 2022, any deduction allowable for depreciation, amortization, or depletion.

Tax-exempt entities face unique tax issues from owning common units that may result in adverse tax consequences to them.

Investment in our common units by tax-exempt entities, such as employee benefit plans and individual retirement accounts ("IRAs"), raises issues
unique to them. For example, virtually all of our income allocated to organizations that are exempt from U.S. federal income tax, including IRAs and other
retirement plans, will be unrelated business taxable income and will be taxable to them. Further, a tax-exempt entity with more than one unrelated trade or
business (including by attribution from investment in a partnership such as ours that is engaged in one or more unrelated trades or businesses) is required to
compute the unrelated business taxable income of such tax-exempt entity separately with respect to each such trade or business (including for purposes of
determining any net operating loss deduction). As a result, it may not be possible for tax-exempt entities to utilize losses from an investment in our
partnership to offset unrelated business taxable income from another unrelated trade or business and vice versa. If you are a tax exempt entity, you should
consult your tax advisor before investing in our common units.

Non-U.S. unitholders will be subject to U.S. taxes and withholding with respect to their income and gain from owning our units.

Non-U.S. unitholders are generally taxed and subject to income tax filing requirements by the United States on income effectively connected with a U.S.
trade or business ("effectively connected income"). Income allocated to our unitholders and any gain from the sale of our units will generally be considered to
be "effectively connected" with a U.S. trade or business. As a result, distributions to a non-U.S. unitholder will be subject to withholding at the highest
applicable effective tax rate and a non-U.S. unitholder who sells or otherwise disposes of a unit will also be subject to U.S. federal income tax on the gain
realized from the sale or disposition of that unit.

The Tax Cuts and Jobs Act imposes a withholding obligation of 10% of the amount realized upon a non-U.S. unitholder's sale or exchange of an interest
in a partnership that is engaged in a U.S. trade or business, and we are required to deduct and withhold from the transferee amounts that should have been
withheld by the transferee but were not withheld. However, the U.S. Department of the Treasury and the IRS suspended these rules for transfers of certain
publicly traded partnership interests, including transfers of our common units, until regulations or other guidance has been issued. In May 2019, the IRS
issued proposed Treasury Regulations that would require withholding on open market transactions, effective 60 days after the issuance of final Treasury
Regulations, but in the case of a transfer made through a broker, would exclude a partner’s share of liabilities from the amount realized. In addition, the
obligation to withhold would be imposed on the broker instead of the transferee. It is

29



Table of Contents

not clear if or when the proposed Treasury Regulations will be finalized and in what form, or if other guidance will be issued. If you are a non-U.S. person,
you should consult your tax adviser before investing in our common units.

If a tax authority contests the tax positions we take, the market for our common units may be adversely affected and the cost of any such contest would
reduce our distributable cash flow.

We have not requested a ruling from the IRS with respect to our treatment as a partnership for U.S. federal income tax purposes. Tax authorities may
adopt positions that differ from the positions we take. It may be necessary to resort to administrative or court proceedings to sustain some or all of the
positions we take. A court may not agree with some or all of the positions we take. Any contest with a tax authority may materially and adversely affect the
market for our common units and the price at which they trade. Our costs of any contest with a tax authority will be borne indirectly by our unitholders and
our General Partner because the costs will reduce our distributable cash flow.

If the IRS makes audit adjustments to our income tax returns for tax years beginning after December 31, 2017, it (and some states) may assess and
collect any taxes (including any applicable penalties and interest) resulting from such audit adjustments directly from us, in which case our cash
available for distribution to our unitholders might be substantially reduced and our current and former unitholders may be required to indemnify us for
any taxes (including any applicable penalties and interest) resulting from such audit adjustments that were paid on such unitholders' behalf.

Pursuant to the Bipartisan Budget Act of 2015, for tax years beginning after December 31, 2017, if the IRS makes audit adjustments to our income tax
returns, it (and some states) may assess and collect any taxes (including any applicable penalties and interest) resulting from such audit adjustments directly
from us. To the extent possible under the new rules, our General Partner may elect to either pay the taxes (including any applicable penalties and interest)
directly to the IRS or, if we are eligible, issue a revised information statement to each unitholder and former unitholder with respect to an audited and adjusted
return. Although our General Partner may elect to have our unitholders and former unitholders take such audit adjustment into account and pay any resulting
taxes (including applicable penalties or interest) in accordance with their interests in us during the tax year under audit, there can be no assurance that such
election will be practical, permissible or effective in all circumstances. As a result, our current unitholders may bear some or all of the tax liability resulting
from such audit adjustment, even if such unitholders did not own units in us during the tax year under audit. If, as a result of any such audit adjustment, we
are required to make payments of taxes, penalties and interest, our cash available for distribution to our unitholders might be substantially reduced and our
current and former unitholders may be required to indemnify us for any taxes (including any applicable penalties and interest) resulting from such audit
adjustments that were paid on such unitholders' behalf. Additionally, we may be required to allocate an adjustment disproportionately among our unitholders,
causing our publicly traded units to have different capital accounts, unless the IRS issues further guidance.

In the event the IRS makes an audit adjustment to our income tax return and we do not or cannot shift the liability to our unitholders in accordance with
their interests in us during the year under audit, we will generally have the ability to request that the IRS reduce the determined underpayment by reducing the
suspended passive loss carryovers of our unitholders (without any compensation from us to such unitholders), to the extent such underpayment is attributable
to a net decrease in passive activity losses allocable to certain partners. Such reduction, if approved by the IRS, will be binding on any affected unitholders.

We treat each purchaser of our common units as having the same tax benefits without regard to the common units actually purchased. The IRS may
challenge this treatment, which could adversely affect the value of the common units.

Due to a number of factors including our inability to match transferors and transferees of common units, we have adopted certain methods for allocating
depreciation and amortization that may not conform to all aspects of existing Treasury Regulations. A successful IRS challenge to the use of these methods
could adversely affect the amount of tax benefits available to our unitholders. It also could affect the timing of these tax benefits or the amount of gain from
any sale of common units and could have a negative impact on the value of our common units or result in audit adjustments to our unitholders’ tax returns.

We generally prorate our items of income, gain, loss and deduction between transferors and transferees of our units each month based upon the
ownership of our units on the first day of each month, instead of on the basis of the date a particular unit is transferred. The IRS may challenge this
treatment, which could change the allocation of items of income, gain, loss and deduction among our unitholders.

We generally prorate our items of income, gain, loss and deduction between transferors and transferees of our common units each month based upon the
ownership of our common units on the first day of each month (the "Allocation Date"), instead of on the basis of the date a particular common unit is
transferred. Similarly, we generally allocate certain deductions for depreciation of capital additions, gain or loss realized on a sale or other disposition of our
assets and, in the discretion of our General Partner, any other extraordinary item of income, gain, loss or deduction based upon ownership on the Allocation
Date.
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Treasury Regulations allow a similar monthly simplifying convention, but such regulations do not specifically authorize all aspects of our proration method.
If the IRS were to challenge our proration method, we may be required to change the allocation of items of income, gain, loss, and deduction among our
unitholders.

A unitholder whose common units are the subject of a securities loan (e.g. a loan to a “short seller” to cover a short sale of common units) may be
considered to have disposed of those common units. If so, such unitholder would no longer be treated for tax purposes as a partner with respect to those
common units during the period of the loan and could recognize gain or loss from the disposition.

Because there are no specific rules governing the U.S. federal income tax consequences of loaning a partnership interest, a unitholder whose common
units are the subject of a securities loan to the short seller may be considered to have disposed of the loaned units. In that case, such unitholder may no longer
be treated for tax purposes as a partner with respect to those common units during the period of the loan and the unitholder may be required to recognize gain
or loss from such disposition. Moreover, during the period of the loan, any of our income, gain, loss or deduction with respect to those common units may not
be reportable by the unitholder and any cash distributions received by the unitholder as to those common units could be fully taxable as ordinary income.
Unitholders desiring to assure their status as partners and avoid the risk of gain recognition from a securities loan are urged to consult a tax advisor to
determine whether it is advisable to modify any applicable brokerage account agreements to prohibit their brokers from borrowing their common units.

We have adopted certain valuation methodologies in determining a unitholder’s allocations of income, gain, loss and deduction. The IRS may
challenge these methodologies or the resulting allocations, which could adversely affect the value of our common units.

In determining the items of income, gain, loss and deduction allocable to our unitholders, we must routinely determine the fair market value of our
assets. Although we may, from time to time, consult with professional appraisers regarding valuation matters, we make many fair market value estimates
using a methodology based on the market value of our common units as a means to measure the fair market value of our assets. The IRS may challenge these
valuation methods and the resulting allocations of income, gain, loss and deduction.

A successful IRS challenge to these methods or allocations could adversely affect the timing or amount of taxable income or loss being allocated to our
unitholders. It also could affect the amount of gain recognized from our unitholders’ sale of common units and could have a negative impact on the value of
the common units or result in audit adjustments to our unitholders’ tax returns without the benefit of additional deductions.

Our unitholders will likely be subject to state and local taxes and income tax return filing requirements in jurisdictions where they do not live as a
result of investing in our common units.

In addition to U.S. federal income taxes, unitholders will likely be subject to other taxes, including foreign, state and local taxes, unincorporated
business taxes and estate, inheritance or intangible taxes that are imposed by the various jurisdictions in which we conduct business or own property now or
in the future, even if they do not live in any of those jurisdictions. Our unitholders will likely be required to file state and local income tax returns and pay
state and local income taxes in some or all of these various jurisdictions. Further, unitholders may be subject to penalties for failure to comply with those
requirements. We conduct business and own property in numerous states, in the United States most of which impose a personal income tax as well as an
income tax on corporations and other entities. We may own property or conduct business in other U.S. states or non-U.S. countries that impose a personal
income tax in the future. It is the unitholder’s responsibility to file all U.S. federal, state, local and non-U.S. tax returns.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Properties

The following tables set forth information with respect to our owned, operated and/or controlled terminals as of December 31, 2019.

 Liquids Storage Terminals
Number of

Storage Tanks  
Storage Tank

Capacity (Bbls)  Principal Products and Materials

** Sorel-Tracy Quebec, Canada 27  3,282,600  refined products; asphalt, crude oil
** Newington, NH: River Road 29  1,157,325  refined products; asphalt; tallow
** Searsport, ME 17  1,140,700  refined products; caustic soda; asphalt

* Bridgeport, CT 11  1,120,600  refined products
* Albany, NY 9  1,103,600  refined products

** South Portland, ME 24  910,484  refined products; asphalt; clay slurry
* East Providence, RI 9  970,436  refined products

** Bronx, NY 18  907,500  refined products; asphalt
** Newington, NH: Avery Lane 12  722,000  refined products, asphalt

* Quincy, MA 8  574,000  refined products
* New Haven, CT (1) 9  517,505  refined products

** Providence, RI 4  484,000  refined products; asphalt
*** Everett, MA 4  317,600  asphalt

* Quincy, MA: TRT (2) 4  304,200  refined products
* Springfield, MA 10  268,200  refined products

*** Oswego, NY 3  209,800  asphalt
* Lawrence, NY 8  148,000  refined products
* Mount Vernon, NY 7  72,100  refined products
* Stamford, CT 3  46,600  refined products
* New Bedford, MA (3) 1  30,000  refined products

*
Inwood, NY

2  26,000  refined products
* Washington, PA area - four locations 20  9,071  refined products

 Total 239  14,322,321   

 Dry Storage Terminals
Number of Storage

Pads and Warehouses  
Storage Capacity

(Square Feet)  Principal Products and Materials

** Searsport, ME 2 warehouses;  90,000  break bulk; salt; petroleum coke;
  15 pads  872,000  heavy lift

** Newington, NH: River Road 3 pads  390,000  salt; gypsum
*** Portland, ME (4) 7 warehouses;  215,000  break bulk; dry bulk; coal;

  3 pads  95,000  salt
** South Portland, ME 3 pads  230,000  salt; coal
** Providence, RI 1 pad  75,000  salt

  9 warehouses;     
 Total 25 pads  1,967,000   

*Refined Product activities; **Refined Products and Materials Handling activities; *** Materials Handling activities

(1) These tanks are controlled via a storage and throughput agreement with an initial term through July 24, 2020.
(2) Operating assets and real estate are leased from an unaffiliated third party through April 30, 2025.
(3) Operating assets and real estate are leased from a subsidiary of Sprague Holdings through October 30, 2023.
(4) One storage warehouse is leased from an unaffiliated third party and the balance of the property is owned by us.
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Item 3. Legal Proceedings

From time to time, we are a party to various legal proceedings or claims arising in the ordinary course of business. For information related to legal
proceedings, see the discussion under the caption Legal, Environmental and Other Proceedings in Note 19 - Commitments and Contingencies to our
consolidated financial statements included in Part II, Item 8 of this Annual Report, which information is incorporated by reference into this Item 3.

Item 4. Mine Safety Disclosures

Not applicable.
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Part II

Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our public common units began trading on the NYSE under the symbol “SRLP” on October 25, 2013. As of March 5, 2020, Sprague Holdings owned
12,227,498 common units, which represents 53% of the limited partner interest in us. We have gathered tax information for our known unitholders and from
brokers/nominees and, based on the information collected, we have estimated that the number of our beneficial common unitholders was 6,000 at
December 31, 2019 and was 4,693 at December 31, 2018.

On January 23, 2020, we entered into a letter agreement with the Sponsor and Sprague Holdings providing that Sprague Holdings would receive
common units, representing limited partner interests in the Partnership, in lieu of cash, in respect of the incentive distribution rights payable in connection
with the distribution for the fourth quarter of 2019. The number of such common units that were issued to Sprague Holdings was computed based upon the
lesser of an incentive distribution rights cash payment of $2,055,252 divided by the market price on close of business on January 23, 2020 or the number of
units based on the 10-day volume weighted average price ending December 31, 2019. Accordingly, on February 10, 2020, we issued 121,150 common units
to Sprague Holdings in lieu of an aggregate cash payment of $2,055,252 that would have been payable on the incentive distribution rights for such quarter.
The transaction was undertaken in reliance upon the exemption from the registration requirements of the Securities Act of 1933, as amended, contained in
Section 4(2) thereof.

Certain Information from Our Partnership Agreement

Set forth below is a summary of certain provisions of our partnership agreement that relate to cash distributions and incentive distribution rights.

Our Cash Distribution Policy

It is our intent to distribute, within 45 days after the end of each fiscal quarter, the minimum quarterly distribution of $0.4125 per unit on all our units
($1.65 per unit on an annualized basis) to the extent we have sufficient cash from our operations after the establishment of cash reserves and payment of our
expenses. The board of directors of our General Partner will determine the amount of our quarterly distributions and may change our distribution policy at any
time. The board of directors of our General Partner may determine to reserve or reinvest excess cash in order to permit gradual or consistent increases in
quarterly distributions and may borrow to fund distributions in quarters when we generate less distributable cash flow than necessary to sustain or grow our
cash distributions per unit.

There is no guarantee that unitholders will receive quarterly cash distributions from us. We do not have a legal obligation to pay distributions at our
minimum quarterly distribution rate or at any other rate. Uncertainties regarding future cash distributions to our unitholders include, among other things, the
following factors:
 

• Our cash distribution policy may be affected by restrictions on distributions under our Credit Agreement as well as by restrictions in future debt
agreements that we enter into. Specifically, our Credit Agreement contains financial tests and covenants that we must satisfy. Should we be
unable to satisfy these restrictions or if we are otherwise in default under our Credit Agreement, we may be prohibited from making cash
distributions notwithstanding our stated cash distribution policy.

• Our General Partner has the authority to establish cash reserves for the prudent conduct of our business and for future cash distributions to our
unitholders, and the establishment of or increase in those reserves could result in a reduction in cash distributions from levels we currently
anticipate pursuant to our stated cash distribution policy.

• Under Section 17-607 of the Delaware Act we may not make a distribution if the distribution would cause our liabilities to exceed the fair value
of our assets.

• We may lack sufficient cash to make distributions to our unitholders due to a number of operational, commercial and other factors or increases
in our operating costs, general and administrative expenses, principal and interest payments on our outstanding debt and working capital
requirements.

• If we make distributions out of capital surplus, as opposed to distributable cash flow, any such distributions would constitute a return of capital
and would result in a reduction in the minimum quarterly distribution and the target distribution levels. We do not anticipate that we will make
any distributions from capital surplus.
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• Our ability to make distributions to our unitholders depends on the performance of our subsidiaries and their ability to distribute cash to us. The
ability of our subsidiaries to make distributions to us may be restricted by, among other things, the provisions of future indebtedness, applicable
state partnership, limited liability company and corporate laws and other laws and regulations.

See Part I, Item 1A - Risk Factors —Risk Related to our Business.

General Partner Interest

Our General Partner owns a non-economic general partner interest in us, which does not entitle it to receive cash distributions. However, our General
Partner may in the future own common units or other equity interests in us and will be entitled to receive distributions on any such interest.

Subordinated Units

Conversion of Subordinated Units

Pursuant to the terms of our partnership agreement, upon payment of the cash distribution on February 14, 2017, and meeting certain distribution and
performance tests, the subordination period for our subordinated units expired on February 16, 2017. At the expiration of the subordination period, all
10,071,970 subordinated units converted into common units on a one-for-one basis.

Incentive Distribution Rights

Sprague Holdings currently holds incentive distribution rights that entitle it to receive increasing percentages, up to a maximum of 50.0%, of the cash
we distribute from distributable cash flow in excess of $0.61875 per unit per quarter. The maximum IDR distribution of 50.0% does not include any
distributions that our Sponsor may receive on any limited partner units that it owns.

On October 25, 2019, the General Partner entered into Amendment No. 2 (“Amendment No. 2”) to the First Amended and Restated Agreement of
Limited Partnership of Sprague Resources LP dated as of October 30, 2013, as amended by Amendment No. 1, dated as of December 20, 2017. Amendment
No. 2 provides, generally, that if the holder(s) of a majority of the IDRs in the Partnership request that all or a portion of the amount payable with respect to a
given quarter to the holders of the IDRs not be distributed to the holders of the IDRs (the “Waived IDR Amount”), then the General Partner shall not
distribute the Waived IDR Amount for such quarter. On October 25, 2019, Sprague Holdings agreed to waive its right to receive payment in respect of the
IDRs with respect to the quarter ended September 30, 2019. Any Waived IDR Amount (including such waiver by Sprague Holdings) may be payable in the
future, without interest, if certain conditions are met.

Issuer Purchases of Equity Securities

None.
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Item 6. Selected Financial Data

The following table presents selected historical financial and operating data of the Partnership as of the dates and for the periods indicated. The selected
historical financial data is derived from the historical consolidated financial statements of the Partnership. This table should be read in conjunction with
Part II, Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the historical consolidated financial
statements of the Partnership and the notes thereto included in Part II, Item 8 of this Annual Report.

The following table presents the non-GAAP financial measure of adjusted EBITDA, which we use in our business as an important supplemental
measure of our performance. We define and explain this measure in Part II, Item 7 - "Management’s Discussion and Analysis of Financial Condition and
Results of Operations—How Management Evaluates Our Results of Operations—Adjusted Gross Margin and Adjusted EBITDA” and reconcile EBITDA
and Adjusted EBITDA to net income (loss), their most directly comparable financial measure calculated and presented in accordance with GAAP.

 Years Ended December 31,

 2019  2018  2017  2016  2015
 (in thousands, except unit data and operating data)

Statements of Income Data:          
Net sales $ 3,502,410  $ 3,771,133  $ 2,854,996  $ 2,389,998  $ 3,481,914
Cost of products sold (exclusive of depreciation and
amortization) 3,228,003  3,445,385  2,602,788  2,179,089  3,188,924
Operating expenses 84,924  88,659  72,284  65,882  71,468
Selling, general and administrative 78,135  80,799  87,582  84,257  94,403
Depreciation and amortization 34,015  33,378  28,125  21,237  20,342
Total operating costs and expenses 3,425,077  3,648,221  2,790,779  2,350,465  3,375,137
Operating income 77,333  122,912  64,217  39,533  106,777
Other (expense) income (378)  293  108  (114)  298
Interest income 555  577  339  388  456
Interest expense (42,944)  (38,931)  (31,345)  (27,533)  (27,367)
Income before income taxes 34,566  84,851  33,319  12,274  80,164
Income tax provision (1) (3,310)  (5,032)  (3,822)  (2,108)  (1,816)
Net income $ 31,256  $ 79,819  $ 29,497  $ 10,166  $ 78,348
Incentive distributions declared (6,163)  (7,879)  (3,993)  (1,742)  (321)
Limited partners’ interest in net income $ 25,093  $ 71,940  $ 25,504  $ 8,424  $ 78,027
Net income per limited partner unit:          
Common—basic $ 1.10  $ 3.17  $ 1.15  $ 0.40  $ 3.71
Common—diluted $ 1.10  $ 3.16  $ 1.13  $ 0.38  $ 3.65
Weighted-average units used to compute net income per
limited partner unit:          
Common—basic 22,736,916  22,728,218  22,208,964  11,202,427  10,975,941
Common—diluted 22,770,883  22,737,404  22,474,872  11,560,617  11,141,333
Subordinated—basic and diluted N/A  N/A  N/A  10,071,970  10,071,970
Distributions declared per unit $ 2.67  $ 2.66  $ 2.46  $ 2.22  $ 1.98
Adjusted EBITDA (2) $ 105,551  $ 102,005  $ 109,230  $ 110,197  $ 113,348
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 Years Ended December 31,

 2019  2018  2017  2016  2015
 (in thousands, except operating data)

Cash Flow Data:          
Net cash provided by (used in):          

Operating activities $ (65,365)  $ 158,979  $ 57,042  $ 131,744  $ 287,613
Investing activities (13,886)  (16,855)  (153,269)  (44,897)  (14,565)
Financing activities 77,068  (141,315)  100,286  (115,129)  (245,965)

Other Financial and Operating Data (unaudited):          
Capital expenditures $ 14,292  $ 17,249  $ 46,955  $ 15,986  $ 14,899
Ten Year Average Heating Degree Days (3) 4,906  4,907  4,944  4,923  4,946
Heating Degree Days (3) 4,862  5,020  4,807  4,717  5,059
Variance from average heating degree days (1)%  2 %  (3)%  (4)%  2 %
Variance from prior period heating degree days (3)%  4 %  2 %  (7)%  (4)%
Total refined products volumes sold (barrels) 36,437  37,639  33,720  33,240  40,099
Variance from refined products volume from prior period (3)%  12 %  1 %  (17)%  1 %
Total natural gas volumes sold (MMBtus) 62,266  60,385  61,883  61,732  56,894
Variance from natural gas volume from prior period 3 %  (2)%  — %  9 %  5 %
Balance Sheet Data (at period end):          
Cash and cash equivalents $ 5,386  $ 7,530  $ 6,815  $ 2,682  $ 30,974
Property, plant and equipment, net 348,039  349,846  350,059  251,101  250,909
Total assets 1,275,543  1,245,240  1,362,985  1,012,474  1,000,332
Total debt (including finance/capital lease obligations) 821,904  667,415  728,666  561,259  621,100
Total liabilities 1,181,761  1,108,264  1,231,151  887,037  842,847
Total unitholders’ equity $ 93,782  $ 136,976  $ 131,834  $ 125,437  $ 157,485

(1) The Partnership is treated as a pass through entity for U.S. federal income tax purposes. For pass through entities, all income, expenses, gains, losses
and tax credits generated flow through to their owners and, accordingly, do not result in a provision for income taxes in our financial statements. The
Partnership’s Canadian entities are subject to Canadian income tax.

(2) We define EBITDA as net income (loss) before interest, income taxes, depreciation and amortization. We define adjusted EBITDA as EBITDA
adjusted for changes in unrealized gains (losses) with respect to refined products and natural gas inventory, prepaid forward contracts and natural gas
transportation contracts, adjusted for changes in the fair value of contingent consideration, adjusted for the impact of acquisition related expenses,
and adjusted for the impact of biofuel excise tax credits resulting from retroactive tax legislation changes that occurred in 2018. For a discussion of
the non-GAAP financial measures EBITDA and adjusted EBITDA, please read “Non-GAAP Financial Measures” in Part II, Item 7 -
"Management’s Discussion and Analysis of Financial Condition and Results of Operations”.

(3) We use heating degree day amounts as reported by the NOAA Regional Climate Center. Prior to April 1, 2018, we reported degree day information
utilizing the New England oil home heating region and for comparison purposes we used historical degree day information for the New England oil
home heating region over the period of 1981-2010. Commencing April 1, 2018, we report degree day information for Boston and New York City
(weighted equally) with a historical average for the same locations over the previous ten-year period. We made these changes to incorporate more
recent average information and to better reflect the geographic locations of our customer base. All degree day amounts in this document have been
revised to conform to this presentation.
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Reconciliation of Net Income to EBITDA and Adjusted EBITDA

The following table presents a reconciliation of net income to EBITDA and adjusted EBITDA, on a historical basis, as applicable, for each of the years
indicated:

 Years Ended December 31,

 2019  2018  2017  2016  2015
 (in thousands)

Net income $ 31,256  $ 79,819  $ 29,497  $ 10,166  $ 78,348
Add/(deduct):          

Interest expense, net 42,389  38,354  31,006  27,145  26,911
Tax expense (benefit) 3,310  5,032  3,822  2,108  1,816
Depreciation and amortization 34,015  33,378  28,125  21,237  20,342

EBITDA $ 110,970  $ 156,583  $ 92,450  $ 60,656  $ 127,417
Add/(deduct):          
Change in unrealized gain (loss) on inventory (1) 12,814  (32,960)  124  31,304  2,079
Change in unrealized value on prepaid forward contracts (2) —  —  (1,076)  (1,552)  2,628
Change in unrealized value on natural gas transportation
contracts (3) (19,289)  (19,114)  10,441  18,612  (21,695)
Other adjustments (4) 1,042  771  231  —  —
Biofuel excise tax credits (5)(6) —  (4,022)  4,022  —  —
Acquisition related expenses (7) 14  747  3,038  1,177  2,919
Adjusted EBITDA $ 105,551  $ 102,005  $ 109,230  $ 110,197  $ 113,348

(1) Inventory is valued at the lower of cost or net realizable value. The adjustment related to unrealized gain (loss) on inventory which is not included in
net income (loss), represents the estimated difference between inventory valued at the lower of cost or net realizable value as compared to market
values. The fair value of the derivatives we use to economically hedge our inventory declines or appreciates in value as the value of the underlying
inventory appreciates or declines, which creates unrealized hedging losses (gains) with respect to the derivatives that are included in net income
(loss).

(2) Represents our estimate of the change in fair value of the prepaid forward contracts which are not recorded in net income (loss) until the forward
contract is settled in the future (i.e., when the commodity is delivered to the customer). As these contracts are prepaid, they do not qualify as
derivatives and changes in the fair value are therefore not included in net income (loss). The fair value of the derivatives we use to economically
hedge our prepaid forward contracts declines or appreciates in value as the value of the underlying prepaid forward contract appreciates or declines
in value.

(3) Represents our estimate of the change in fair value of the natural gas transportation contracts which are not recorded in net income (loss) until the
transportation is utilized in the future (i.e., when natural gas is delivered to the customer), as these contracts are executory contracts that do not
qualify as derivatives. As the fair value of the natural gas transportation contracts decline or appreciate, the offsetting physical or financial derivative
will also appreciate or decline creating unmatched unrealized hedging losses (gains) in net income (loss).

(4) Represents the change in the fair value of the contingent consideration related to the 2017 Coen Energy acquisition and other expense.
(5) On February 9, 2018, the U.S. federal government enacted legislation that reinstated an excise tax credit program available for certain of our biofuel

blending activities. The program had expired on December 31, 2016 and was reinstated retroactively to January 1, 2017 through the end of 2017.
With regard to this reinstatement, during the year 2018, we recorded excise tax credits of approximately $4.0 million that related to blending
activities that occurred during the years ended December 31, 2017. We record the credit in the period the legislation was enacted as a reduction of
cost of products sold (exclusive of depreciation and amortization) resulting in an increase in adjusted gross margin. This adjustment in the table
above reflects the effect on our adjusted EBITDA had these credits been recorded in the period in which the blending activity took place.

(6) On December 20, 2019, the U.S. federal government enacted legislation that reinstated an excise tax credit program available for certain of our
biofuel blending activities retroactive to the beginning of 2018 and through 2022. During the year ended December 31, 2019, we recorded excise tax
credits of approximately $4.4 million that related to
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blending activities that occurred during the year ended December 31, 2018. We record the credit in the period the legislation was enacted as a
reduction of cost of products sold (exclusive of depreciation and amortization) resulting in an increase in adjusted gross margin. We did not show an
adjustment to our adjusted EBITDA related to this reinstatement as the timing was such that the 2018 Annual Report was filed prior to the legislative
action. In contrast, for the 2018 reinstatement referenced in note (5) above, the legislative action was prior to the filing of the 2017 Annual Report
and, therefore, warranted an adjustment to reflect the knowledge and impact of this enacted legislation.

(7) We incur expenses in connection with acquisitions and given the nature, variability of amounts, and the fact that these expenses would not have
otherwise been incurred as part of our continuing operations, adjusted EBITDA excludes the impact of acquisition related expenses. 
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our Consolidated Financial
Statements and notes to the Consolidated Financial Statements included elsewhere in this report, as well as the other financial information appearing
elsewhere in this Annual Report. This section of this Form 10-K generally includes comparisons of certain 2019 financial information to the same information
for 2018. Year-to-year comparisons of the 2018 financial information to the same information for 2017 that are not included in this Form 10-K are contained
in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Part II, Item 7 of the Partnership’s Annual Report on Form
10-K for the fiscal year ended December 31, 2018 filed with the SEC on March 14, 2019, which comparative information is incorporated by reference herein.

A reference to a “Note” herein refers to the accompanying Notes to Consolidated Financial Statements contained in Part IV, Item 15 - “Exhibits and
Financial Statement Schedules” of this Annual Report.

Overview

We are a Delaware limited partnership formed in June 2011 by Sprague Holdings and our General Partner. We engage in the purchase, storage,
distribution and sale of refined products and natural gas, and provide storage and handling services for a broad range of materials. In October 2013, we
became a publicly traded master limited partnership ("MLP") and our common units representing limited partner interests are listed on the New York Stock
Exchange ("NYSE") under the ticker symbol “SRLP".

Our Predecessor was founded in 1870 as the Charles H. Sprague Company in Boston, Massachusetts; and, in 1905, the company opened the Penobscot
Coal and Wharf Company, a tidewater terminal located in Searsport, Maine. By World War II, the company was operating eleven terminals and a fleet of two
dozen vessels transporting coal and other products throughout the world. As fuel needs diversified in the United States, the company expanded its product
offerings and invested in terminals, tankers, and product handling activities. In 1959, the company expanded its oil marketing activities via entry into the
distillate oil market. In 1970, the company was sold to Royal Dutch Shell’s Asiatic Petroleum subsidiary; and, in 1972, Royal Dutch Shell sold the company
to Axel Johnson Inc., a member of the Axel Johnson Group of Stockholm, Sweden.

We are one of the largest independent wholesale distributors of refined products in the Northeast United States based on aggregate terminal capacity.
We own, operate and/or control a network of refined products and materials handling terminals strategically located throughout the Northeast United States
and in Quebec, Canada that have a combined storage tank capacity of 14.3 million barrels for refined products and other liquid materials, as well as 2.0
million square feet of materials handling capacity. We also have access to 40 third-party terminals in the Northeast United States through which we sell or
distribute refined products pursuant to rack, exchange and throughput agreements.

We operate under four business segments: refined products, natural gas, materials handling and other operations. See Note 17 - Segment Reporting to
our Consolidated Financial Statements for a presentation of financial results by reportable segment and see Part II, Item 7 Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Results of Operations for a discussion of financial results by segment.

In our refined products segment we purchase a variety of refined products, such as heating oil, diesel fuel, residual fuel oil, kerosene, jet fuel and
gasoline (primarily from refining companies, trading organizations and producers), and sell them to our customers. We have wholesale customers who resell
the refined products we sell to them and commercial customers who consume the refined products directly. Our wholesale customers consist of approximately
1,100 home heating oil retailers and diesel fuel and gasoline resellers. Our commercial customers include federal and state agencies, municipalities, regional
transit authorities, drill sites, large industrial companies, real estate management companies, hospitals, educational institutions, and asphalt paving companies.
In addition, as a result of our acquisition of Coen Energy in 2017, our customers include businesses engaged in the development of natural gas resources in
Pennsylvania and surrounding states.

In our natural gas segment we purchase natural gas from natural gas producers and trading companies and sell and distribute natural gas to
approximately 14,000 commercial and industrial customer locations across 13 states in the Northeast and Mid-Atlantic United States.
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Our materials handling segment is generally conducted under multi-year agreements as either fee-based activities or as leasing arrangements when the
right to use an identified asset (such as storage tanks or storage locations) has been conveyed in the agreement. We offload, store and/or prepare for delivery a
variety of customer-owned products, including asphalt, clay slurry, salt, gypsum, crude oil, residual fuel oil, coal, petroleum coke, caustic soda, tallow, pulp
and heavy equipment. Historically, a majority of our materials handling activity has generated qualified income.

Our other operations segment primarily includes the marketing and distribution of coal conducted in our Portland, Maine terminal, and commercial
trucking activity conducted by our Canadian subsidiary.

We take title to the products we sell in our refined products and natural gas segments. In order to manage our exposure to commodity price fluctuations,
we use derivatives and forward contracts to maintain a position that is substantially balanced between product purchases and product sales. We do not take
title to any of the products in our materials handling segment.

Our foreign sales, primarily sales of refined products and natural gas to customers in Canada, were $255.5 million, $290.4 million and $265.7 million
for the years ended December 31, 2019, 2018 and 2017, respectively. Long-lived assets (exclusive of intangible and other assets, net, and goodwill) classified
by geographic location were as follows: 

 As of December 31,

 2019  2018

United States $ 278,820  $ 277,405
Canada 69,219  72,441
Total $ 348,039  $ 349,846

IDR Waiver

On October 25, 2019, the General Partner entered into Amendment No. 2 (“Amendment No. 2”) to the First Amended and Restated Agreement of
Limited Partnership of Sprague Resources LP dated as of October 30, 2013, as amended by Amendment No. 1, dated as of December 20, 2017. Amendment
No. 2 provides, generally, that if the holder(s) of a majority of the IDRs in the Partnership request that all or a portion of the amount payable with respect to a
given quarter to the holders of the IDRs not be distributed to the holders of the IDRs (the “Waived IDR Amount”), then the General Partner shall not
distribute the Waived IDR Amount for such quarter. On October 25, 2019, Sprague Holdings agreed to waive its right to receive payment in respect of the
IDRs with respect to the quarter ended September 30, 2019. Any Waived IDR Amount (including such waiver by Sprague Holdings) may be payable in the
future, without interest, if certain conditions are met.

How Management Evaluates Our Results of Operations

Our management uses a variety of financial and operational measurements to analyze our performance. These measurements include: (1) adjusted
EBITDA and adjusted gross margin, (2) operating expenses, (3) selling, general and administrative (or SG&A) expenses and (4) heating degree days.

EBITDA, adjusted EBITDA and adjusted gross margin used in this Annual Report are non-GAAP financial measures. We also present maintenance
capital expenditures and expansion capital expenditures, additional non-GAAP financial measures, as described in "Liquidity and Capital Resources - Capital
Expenditures" of this Annual Report.

EBITDA and Adjusted EBITDA

Management believes that adjusted EBITDA is an aid in assessing repeatable operating performance that is not distorted by non-recurring items or
market volatility and the ability of our assets to generate sufficient revenue, that when rendered to cash, will be available to pay interest on our indebtedness
and make distributions to our unitholders.

We define EBITDA as net income (loss) before interest, income taxes, depreciation and amortization. We define adjusted EBITDA as EBITDA
adjusted for the change in unrealized hedging gains (losses) with respect to refined products and natural gas inventory, prepaid forward contracts and natural
gas transportation contracts, adjusted for changes in the fair value of contingent consideration, adjusted for the impact of acquisition related expenses, and
adjusted for the impact of biofuel excise tax credits resulting from retroactive tax legislation changes that occurred in 2018.

EBITDA and adjusted EBITDA are used as supplemental financial measures by external users of our financial statements, such as investors, trade
suppliers, research analysts and commercial banks to assess:
 

• The financial performance of our assets, operations and return on capital without regard to financing methods, capital structure or historical cost
basis;
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• The ability of our assets to generate sufficient revenue, that when rendered to cash, will be available to pay interest on our indebtedness and
make distributions to our equity holders;

• Repeatable operating performance that is not distorted by non-recurring items or market volatility; and

• The viability of acquisitions and capital expenditure projects.

EBITDA and adjusted EBITDA are not prepared in accordance with GAAP and should not be considered alternatives to net income (loss) or operating
income (loss), or any other measure of financial performance presented in accordance with GAAP. EBITDA and adjusted EBITDA exclude some, but not all,
items that affect net income (loss) and operating income (loss).

The GAAP measure most directly comparable to EBITDA and adjusted EBITDA is net income (loss). EBITDA and adjusted EBITDA should not be
considered as alternatives to net income (loss) or cash provided by (used in) operating activities, or any other measure of financial performance or liquidity
presented in accordance with GAAP. EBITDA and adjusted EBITDA are not presentations made in accordance with GAAP and have important limitations as
analytical tools and should not be considered in isolation or as substitutes for analysis of our results as reported under GAAP. Because EBITDA and adjusted
EBITDA exclude some, but not all, items that affect net income (loss) and are defined differently by different companies, our definitions of EBITDA and
adjusted EBITDA may not be comparable to similarly titled measures of other companies.

We recognize that the usefulness of EBITDA and adjusted EBITDA as evaluative tools may have certain limitations, including:
 

• EBITDA and adjusted EBITDA do not include interest expense. Because we have borrowed money in order to finance our operations, interest
expense is a necessary element of our costs and impacts our ability to generate profits and cash flows. Therefore, any measure that excludes
interest expense may have material limitations;

• EBITDA and adjusted EBITDA do not include depreciation and amortization expense. Because capital assets, depreciation and amortization
expense is a necessary element of our costs and ability to generate profits, any measure that excludes depreciation and amortization expense may
have material limitations;

• EBITDA and adjusted EBITDA do not include provision for income taxes. Because the payment of income taxes is a necessary element of our
costs, any measure that excludes income tax expense may have material limitations;

• EBITDA and adjusted EBITDA do not reflect capital expenditures or future requirements for capital expenditures or contractual commitments;

• EBITDA and adjusted EBITDA do not reflect changes in, or cash requirements for, working capital needs; and

• EBITDA and adjusted EBITDA do not allow us to analyze the effect of certain recurring and non-recurring items that materially affect our net
income or loss.

Adjusted Gross Margin

Management trades, purchases, stores and sells energy commodities that experience market value fluctuations. To manage the Partnership’s underlying
performance, including its physical and derivative positions, management utilizes adjusted gross margin. In determining adjusted gross margin, management
adjusts its segment results for the impact of unrealized gains and losses with regard to refined products and natural gas inventory, prepaid forward contracts
and natural gas transportation contracts, which are not marked to market for the purpose of recording unrealized gains or losses in net income (loss). Adjusted
gross margin is also used by external users of our consolidated financial statements to assess our economic results of operations and our commodity market
value reporting to lenders.

We define adjusted gross margin as net sales less cost of products sold (exclusive of depreciation and amortization) and decreased by total commodity
derivative gains and losses included in net income (loss) and increased by realized commodity derivative gains and losses included in net income (loss), in
each case with respect to refined products and natural gas inventory, prepaid forward contracts and natural gas transportation contracts. Adjusted gross margin
has no impact on reported volumes or net sales.

Adjusted gross margin is used as a supplemental financial measure by management to describe our operations and economic performance to investors,
trade suppliers, research analysts and commercial banks to assess:
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• The economic results of our operations;

• The market value of our inventory and natural gas transportation contracts for financial reporting to our lenders, as well as for borrowing base
purposes; and

• Repeatable operating performance that is not distorted by non-recurring items or market volatility.

Adjusted gross margin is not prepared in accordance with GAAP and should not be considered as an alternative to net income (loss) or operating
income (loss) or any other measure of financial performance presented in accordance with GAAP.

We define adjusted unit gross margin as adjusted gross margin divided by units sold, as expressed in gallons for refined products, and in MMBtus for
natural gas.

For a reconciliation of adjusted gross margin and adjusted EBITDA to the GAAP measures most directly comparable, see the reconciliation tables
included in Results of Operations. See Segment Reporting included under Note 17 to our Consolidated Financial Statements for a presentation of our
financial results by reportable segment.

Management evaluates our segment performance based on adjusted gross margin. Based on the way we manage our business, it is not reasonably
possible for us to allocate the components of operating expenses, selling, general and administrative expenses and depreciation and amortization among the
operating segments.

Operating Expenses

Operating expenses are costs associated with the operation of the terminals and truck fleet used in our business. Employee wages, pension and 401(k)
plan expenses, boiler fuel, repairs and maintenance, utilities, insurance, property taxes, services and lease payments comprise the most significant portions of
our operating expenses. Employee wages and related employee expenses included in our operating expenses are incurred on our behalf by our General Partner
and reimbursed by us. These expenses remain relatively stable independent of the volumes through our system but can fluctuate depending on the activities
performed during a specific period.

Selling, General and Administrative Expenses

Selling, general and administrative expenses (“SG&A”) include employee salaries and benefits, discretionary bonus, marketing costs, corporate
overhead, professional fees, information technology and office space expenses. Employee wages, related employee expenses and certain rental costs included
in our SG&A expenses are incurred on our behalf by our General Partner and reimbursed by us.

Heating Degree Days

A “degree day” is an industry measurement of temperature designed to evaluate energy demand and consumption. Degree days are based on how much
the average temperature departs from a human comfort level of 65°F. Each degree of temperature above 65°F is counted as one cooling degree day, and each
degree of temperature below 65°F is counted as one heating degree day. Degree days are accumulated over the course of a year and can be compared to a
monthly or a long-term average ("normal") to see if a month or a year was warmer or cooler than usual. Degree days are officially observed by the National
Weather Service and archived by the National Climate Data Center. In order to incorporate more recent average information and to better reflect the
geographic locations of our customer base, we report degree day information for Boston and New York City (weighted equally) with a historical average for
the same geographic locations over the previous ten-year period.

Hedging Activities

We hedge our inventory within the guidelines set in our risk management policies. In a rising commodity price environment, the market value of our
inventory will generally be higher than the cost of our inventory. For GAAP purposes, we are required to value our inventory at the lower of cost or net
realizable value. The hedges on this inventory will lose value as the value of the underlying commodity rises, creating hedging losses. Because we do not
utilize hedge accounting, GAAP requires us to record those hedging losses in our income statements. In contrast, in a declining commodity price market we
generally incur hedging gains. GAAP requires us to record those hedging gains in our income statements.

The refined products inventory market valuation is calculated using daily independent bulk market price assessments from major pricing services
(either Platts or Argus). These third-party price assessments are primarily based in large, liquid trading hubs including but not limited to, New York Harbor
(NYH) or US Gulf Coast (USGC), with our inventory values
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determined after adjusting these prices to the various inventory locations by adding expected cost differentials (primarily freight) compared to one of these
supply sources. Our natural gas inventory is limited, with the valuation updated monthly based on the volume and prices at the corresponding inventory
locations. The prices are based on the most applicable monthly Inside FERC, or IFERC, assessments published by Platts near the beginning of the following
month.

Similarly, we can hedge our natural gas transportation assets (i.e., pipeline capacity) within the guidelines set in our risk management policy. Although
we do not own any natural gas pipelines, we secure the use of pipeline capacity to support our natural gas requirements by either leasing capacity over a
pipeline for a defined time period or by being assigned capacity from a local distribution company for supplying our customers. As the spread between the
price of gas between the origin and delivery point widens (assuming the value exceeds the fixed charge of the transportation), the market value of the natural
gas transportation contracts assets will typically increase. If the market value of the transportation asset exceeds costs, we may seek to hedge or “lock in” the
value of the transportation asset for future periods using available financial instruments. For GAAP purposes, the increase in value of the natural gas
transportation assets is not recorded as income in the income statements until the transportation is utilized in the future (i.e., when natural gas is delivered to
our customer). If the value of the natural gas transportation assets increase, the hedges on the natural gas transportation assets lose value, creating hedging
losses in our income statements. The natural gas transportation assets market value is calculated daily based on the volume and prices at the corresponding
pipeline locations. The daily prices are based on trader assessed quotes which represent observable transactions in the market place, with the end-month
valuations primarily based on Platts prices where available or adding a location differential to the price assessment of a more liquid location.

As described above, pursuant to GAAP, we value our commodity derivative hedges at the end of each reporting period based on current commodity
prices and record hedging gains or losses, as appropriate. Also as described above, and pursuant to GAAP, our refined products and natural gas inventory and
natural gas transportation contract rights, to which the commodity derivative hedges relate, are not marked to market for the purpose of recording gains or
losses. In measuring our operating performance, we rely on our GAAP financial results, but we also find it useful to adjust those numbers to show only the
impact of hedging gains and losses actually realized in the period being reviewed. By making such adjustments, as reflected in adjusted gross margin and
adjusted EBITDA, we believe that we are able to align more closely hedging gains and losses to the period in which the revenue from the sale of inventory
and income from transportation contracts relating to those hedges is realized.

Trends and Factors that Impact our Business

This section identifies certain factors and industry-wide trends that may affect our financial performance and results of operations.
 

• New, stricter environmental laws and regulations are increasing the compliance cost of terminal operations, which could adversely affect
our results of operations and financial condition. Our operations are subject to federal, state, local and foreign laws and regulations regulating
product quality specifications, emissions in the air, discharges to land and water, and the generation, handling, treatment, and disposal of
hazardous waste and other materials. The trend in environmental regulation is to place more restrictions and limitations on activities that may
affect the environment. Compliance with laws and regulations may increase our overall cost of business, including our capital cost to maintain
and upgrade equipment and facilities.

• Seasonality and weather conditions. Our financial results are impacted by seasonality in our businesses and are generally better during the
winter months, primarily because a material part of our business consists of supplying heating oil, residual fuel oil and natural gas for space
heating purposes during the winter. For example, over the 36-month period ended December 31, 2019, we generated an average of 73% of our
total heating oil and residual fuel oil net sales during the months of November through March in the Northeast United States. In addition,
weather conditions, particularly during these five months, have a significant impact on the demand for our products. Warmer-than-normal
temperatures during these months in our areas of operations can decrease the total volume of heating oil, residual fuel oil and natural gas we sell
and the adjusted gross margins realized on those sales, whereas colder-than-normal temperatures increase demand for those products and the
associated adjusted gross margins.

• Evolution of the shale gas industry in the Marcellus and Utica formations, among other U.S. regions, can have volatile effects on our
financial results. Increased natural gas production can alter the supply and demand balance, price curves, and margin expectations of the
Northeastern markets that we serve both in the near and over the long term. The amount of drilling and fracking operations can ebb and flow
within these areas. In addition, technology-driven changes such as automated fueling or the use of electric fleets can impact the fuel and manual
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support required at these operations. Consequently, we may experience variability in the revenue we receive from this business segment. We can
also see variability in the commercial segment such as in the construction industry, at times related to the increase or decrease in fracking and
natural gas production, leading to further volatility.

• Absolute price increase or decreases can impact demand and credit risk. Commodity prices in both our refined products and natural gas
segments can vary sharply due to market conditions. As commodity product prices rise, we can experience reduced demand as customers engage
in conservation efforts, are exposed to a higher level of credit risk to meet customer requirements, and incur increased working capital costs for
holding inventory and accounts receivable. In a lower commodity price environment our customers are generally less prone to engage in
conservation efforts, we experience lower credit risk, and working capital costs to hold inventory and finance accounts receivable.

• The impact of the market structure on our hedging strategy. We typically hedge our exposure to commodity price moves with NYMEX futures
contracts and "over the counter" or "OTC" swaps. In markets where futures prices are higher than spot prices (typically referred to as contango),
we generate positive margins when rolling our inventory hedges to successive months. In markets where futures prices are lower than spot
prices (typically referred to as backwardation), we realize losses when rolling our inventory hedges to successive months. In backwardated
markets, we operate with lower inventory levels and, as a result, have reduced hedging and financing requirements, thereby limiting losses.

• Energy efficiency, new technology and alternative fuels could reduce demand for our products. Increased conservation and technological
advances have adversely affected the demand for heating oil and residual fuel oil. Consumption of residual fuel oil, in particular, has steadily
declined in recent years, primarily due to customers converting from other fuels to natural gas, weak industrial demand and tightening of
environmental regulations. Use of natural gas is expected to continue to displace other fuels, which we believe will favorably impact our natural
gas volumes and margins.

• Interest rates could rise. Interest rates could be higher than current levels, causing our financing costs to increase accordingly. During the 24
months ended December 31, 2019, we hedged approximately 46% of our floating-rate debt with fixed-for-floating interest rate swaps. Although
higher interest rates could limit our ability to raise funds in the debt capital markets, we expect to remain competitive with respect to
acquisitions and capital projects, as our competitors would face similar circumstances. As with other yield-oriented securities, our unit price is
impacted by the level of our cash distributions and implied distribution yield. The distribution yield is often used by investors to compare and
rank related yield-oriented securities for investment decision-making purposes. Therefore, changes in interest rates, either positive or negative,
may affect the yield requirements of investors who invest in our common units, and a rising interest rate environment could have an adverse
impact on our unit price and our ability to issue additional equity to make acquisitions, reduce debt or for other purposes.
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Results of Operations

Overview

Our current and future results of operations may not be comparable to our historical results of operations. Our results of operations may be impacted by,
among other things, swings in commodity prices, primarily in refined products and natural gas, and acquisitions or dispositions. We use economic hedges to
minimize the impact of changing prices on refined products and natural gas inventory. As a result, commodity price increases at the end of a year can create
lower gross margins as the economic hedges, or derivatives, for such inventory may lose value, whereas an increase in the value of such inventory is
disregarded for GAAP financial reporting purposes and recorded at the lower of cost or net realizable value. Please read “How Management Evaluates Our
Results of Operations.” For a description of acquisition activity during the periods presented, please read Part I, Item 1. "Business—2017 Acquisitions.”

The following tables set forth information regarding our results of operations for the periods presented:

 Years Ended December 31,  Increase/(Decrease)

 2019  2018  $         %
 ($ in thousands)

Net sales $ 3,502,410  $ 3,771,133  $ (268,723)  (7)%
Cost of products sold (exclusive of depreciation and amortization) 3,228,003  3,445,385  (217,382)  (6)%
Operating expenses 84,924  88,659  (3,735)  (4)%
Selling, general and administrative 78,135  80,799  (2,664)  (3)%
Depreciation and amortization 34,015  33,378  637  2 %
Total operating costs and expenses 3,425,077  3,648,221  (223,144)  (6)%

Operating income 77,333  122,912  (45,579)  (37)%
Other (expense) income (378)  293  (671)  (229)%
Interest income 555  577  (22)  (4)%
Interest expense (42,944)  (38,931)  (4,013)  10 %

Income before income taxes $ 34,566  $ 84,851  $ (50,285)  (59)%
Income tax provision (3,310)  (5,032)  1,722  (34)%

Net income $ 31,256  $ 79,819  $ (48,563)  (61)%

        

 Years Ended December 31,  Increase/(Decrease)

 2018  2017  $         %
 ($ in thousands)

Net sales $ 3,771,133  $ 2,854,996  $ 916,137  32 %
Cost of products sold (exclusive of depreciation and amortization) 3,445,385  2,602,788  842,597  32 %
Operating expenses 88,659  72,284  16,375  23 %
Selling, general and administrative 80,799  87,582  (6,783)  (8)%
Depreciation and amortization 33,378  28,125  5,253  19 %
Total operating costs and expenses 3,648,221  2,790,779  857,442  31 %

Operating income 122,912  64,217  58,695  91 %
Other income 293  108  185  171 %
Interest income 577  339  238  70 %
Interest expense (38,931)  (31,345)  (7,586)  24 %

Income before income taxes $ 84,851  $ 33,319  $ 51,532  155 %
Income tax provision (5,032)  (3,822)  (1,210)  32 %

Net income $ 79,819  $ 29,497  $ 50,322  171 %
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Reconciliation to Adjusted Gross Margin, EBITDA and Adjusted EBITDA

The following table sets forth a reconciliation of our consolidated operating income to our total adjusted gross margin, a non-GAAP measure, for the
periods presented and a reconciliation of our consolidated net income to EBITDA and Adjusted EBITDA, non-GAAP measures, for the periods presented.
See above "Management’s Discussion and Analysis of Financial Condition and Results of Operations - EBITDA and Adjusted EBITDA" of this report. The
table below also presents information on weather conditions for the periods presented.

 Years Ended December 31,

 2019  2018  2017

 ($ in thousands)

Reconciliation of Operating Income to Adjusted Gross Margin:     
Operating income $ 77,333  $ 122,912  $ 64,217
Operating costs and expenses not allocated to operating segments:     

Operating expenses 84,924  88,659  72,284
Selling, general and administrative 78,135  80,799  87,582
Depreciation and amortization 34,015  33,378  28,125

Add/(deduct):      
  Change in unrealized gain (loss) on inventory (1) 12,814  (32,960)  124
  Change in unrealized value on prepaid forward contracts (2) —  —  (1,076)
  Change in unrealized value on natural gas transportation contracts (3) (19,289)  (19,114)  10,441
Total adjusted gross margin (4): $ 267,932  $ 273,674  $ 261,697

Adjusted Gross Margin by Segment:      
Refined products $ 150,124  $ 150,965  $ 142,467
Natural gas 54,288  57,875  65,060
Materials handling 56,616  57,515  46,512
Other operations 6,904  7,319  7,658
Total adjusted gross margin $ 267,932  $ 273,674  $ 261,697

Reconciliation of Net Income to Adjusted EBITDA      
Net income $ 31,256  $ 79,819  $ 29,497
Add:      

Interest expense, net 42,389  38,354  31,006
Tax provision 3,310  5,032  3,822
Depreciation and amortization 34,015  33,378  28,125

EBITDA (4): $ 110,970  $ 156,583  $ 92,450
Add/(deduct):      
  Change in unrealized gain (loss) on inventory (1) 12,814  (32,960)  124
  Change in unrealized value on prepaid forward contracts (2) —  —  (1,076)
  Change in unrealized value on natural gas transportation contracts (3) (19,289)  (19,114)  10,441
  Biofuel tax credit (5)(6) —  (4,022)  4,022
  Acquisition related expenses (7) 14  747  3,038

    Other adjustments (8) 1,042  771  231
Adjusted EBITDA (5) $ 105,551  $ 102,005  $ 109,230
Other Data:      

Ten Year Average Heating Degree Days (9) 4,906  4,907  4,944
Heating Degree Days (9) 4,862  5,020  4,807
Variance from average heating degree days (1)%  2%  (3)%
Variance from prior period heating degree days (3)%  4%  2 %
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(1) Inventory is valued at the lower of cost or net realizable value. The adjustment related to change in unrealized gain on inventory which is not
included in net income (loss), represents the estimated difference between inventory valued at the lower of cost or net realizable value as compared
to market values. The fair value of the derivatives we use to economically hedge our inventory declines or appreciates in value as the value of the
underlying inventory appreciates or declines, which creates unrealized hedging losses (gains) with respect to the derivatives that are included in net
income (loss).

(2) Represents our estimate of the change in fair value of the prepaid forward contracts which are not recorded in net income (loss) until the forward
contract is settled in the future (i.e., when the commodity is delivered to the customer). As these contracts are prepaid, they do not qualify as
derivatives and changes in the fair value are therefore not included in net income (loss). The fair value of the derivatives we use to economically
hedge our prepaid forward contracts declines or appreciates in value as the value of the underlying prepaid forward contract appreciates or declines
in value.

(3) Represents our estimate of the change in fair value of the natural gas transportation contracts which are not recorded in net income (loss) until the
transportation is utilized in the future (i.e., when natural gas is delivered to the customer), as these contracts are executory contracts that do not
qualify as derivatives. As the fair value of the natural gas transportation contracts decline or appreciate, the offsetting physical or financial derivative
will also appreciate or decline creating unmatched unrealized hedging losses (gains) in net income (loss).

(4) For a discussion of the non-GAAP financial measures EBITDA, adjusted EBITDA and adjusted gross margin, see “How Management Evaluates Our
Results of Operations.”

(5) On February 9, 2018, the U.S. federal government enacted legislation that reinstated an excise tax credit program available for certain of our biofuel
blending activities. The program had expired on December 31, 2016 and was reinstated retroactively to January 1, 2017 through the end of 2017.
With regard to this reinstatement, during the year 2018, we recorded excise tax credits of approximately $4.0 million that related to blending
activities that occurred during the years ended December 31, 2017. We record the credit in the period the legislation was enacted as a reduction of
cost of products sold (exclusive of depreciation and amortization) resulting in an increase in adjusted gross margin. This adjustment in the table
above reflects the effect on our adjusted EBITDA had these credits been recorded in the period in which the blending activity took place.

(6) On December 20, 2019, the U.S. federal government enacted legislation that reinstated an excise tax credit program available for certain of our
biofuel blending activities retroactive to the beginning of 2018 and through 2022. During the year ended December 31, 2019, we recorded excise tax
credits of approximately $4.4 million that related to blending activities that occurred during the year ended December 31, 2018. We record the credit
in the period the legislation was enacted as a reduction of cost of products sold (exclusive of depreciation and amortization) resulting in an increase
in adjusted gross margin. We did not show an adjustment to our adjusted EBITDA related to this reinstatement as the timing was such that the 2018
Annual Report was filed prior to the legislative action. In contrast, for the 2018 reinstatement referenced in note (5) above, the legislative action was
prior to the filing of the 2017 Annual Report and, therefore, warranted an adjustment to reflect the knowledge and impact of this enacted legislation.

(7) We incur expenses in connection with acquisitions and given the nature, variability of amounts, and the fact that these expenses would not have
otherwise been incurred as part of our continuing operations, adjusted EBITDA excludes the impact of acquisition related expenses. 

(8) Represents the change in the fair value of contingent consideration related to the 2017 Coen Energy acquisition and other expense.
(9) We use heating degree day amounts as reported by the NOAA Regional Climate Center. Prior to April 1, 2018, we reported degree day information

utilizing the New England oil home heating region and for comparison purposes we used historical degree day information for the New England oil
home heating region over the period of 1981-2010. Commencing April 1, 2018, we report degree day information for Boston and New York City
(weighted equally) with a historical average for the same locations over the previous ten-year period. We made these changes to incorporate more
recent average information and to better reflect the geographic locations of our customer base. All degree day amounts in this document have been
revised to conform to this presentation.

Analysis of Consolidated Operating Results

For the year ended December 31, 2019 our operating income decreased $45.6 million, or 37%, to $77.3 million, as compared to $122.9 million for the
year ended December 31, 2018. For the years ended December 31, 2019 and 2018, our operating income includes unrealized commodity derivative gains and
(losses) with respect to refined products and natural gas inventory and natural gas transportation contracts of $6.5 million and $52.1 million, respectively,
which decreased operating income for the year ended December 31, 2019 by $45.6 million. Offsetting this decrease to operating income for the year ended
December 31, 2019 was lower operating costs and lower SG&A expenses, primarily due to cost reduction efforts.
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See "Analysis of Operating Segments" and "Liquidity and Capital Resources" below for additional details on changes in our operating results.

Analysis of Operating Segments

The following tables set forth information regarding our results of operating segments for the periods presented:

 Years Ended December 31,  Increase/(Decrease)

 2019  2018  $         %
 ($ and volumes in thousands, except adjusted unit gross margin)

Volumes:        
Refined products (gallons) 1,530,356  1,580,838  (50,482)  (3)%
Natural gas (MMBtus) 62,266  60,385  1,881  3 %
Materials handling (short tons) 2,496  2,627  (131)  (5)%
Materials handling (gallons) 480,659  488,972  (8,313)  (2)%

Net Sales:        
Refined products $ 3,112,924  $ 3,357,769  $ (244,845)  (7)%
Natural gas 307,952  332,038  (24,086)  (7)%
Materials handling 56,655  57,509  (854)  (1)%
Other operations 24,879  23,817  1,062  4 %
Total net sales $ 3,502,410  $ 3,771,133  $ (268,723)  (7)%

Adjusted Gross Margin:        
Refined products $ 150,124  $ 150,965  $ (841)  (1)%
Natural gas 54,288  57,875  (3,587)  (6)%
Materials handling 56,616  57,515  (899)  (2)%
Other operations 6,904  7,319  (415)  (6)%
Total adjusted gross margin $ 267,932  $ 273,674  $ (5,742)  (2)%

Adjusted Unit Gross Margin:        
Refined products $ 0.098  $ 0.095  $ 0.003  3 %
Natural gas $ 0.872  $ 0.958  $ (0.086)  (9)%
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 Years Ended December 31,  Increase/(Decrease)

 2018  2017  $         %
 ($ and volumes in thousands, except adjusted unit gross margin)

Volumes:        
Refined products (gallons) 1,580,838  1,416,240  164,598  12 %
Natural gas (MMBtus) 60,385  61,883  (1,498)  (2)%
Materials handling (short tons) 2,627  2,366  261  11 %
Materials handling (gallons) 488,972  385,896  103,076  27 %

Net Sales:        
Refined products $ 3,357,769  $ 2,455,577  $ 902,192  37 %
Natural gas 332,038  331,669  369  — %
Materials handling 57,509  46,513  10,996  24 %
Other operations 23,817  21,237  2,580  12 %
Total net sales $ 3,771,133  $ 2,854,996  $ 916,137  32 %

Adjusted Gross Margin:        
Refined products $ 150,965  $ 142,467  $ 8,498  6 %
Natural gas 57,875  65,060  (7,185)  (11)%
Materials handling 57,515  46,512  11,003  24 %
Other operations 7,319  7,658  (339)  (4)%
Total adjusted gross margin $ 273,674  $ 261,697  $ 11,977  5 %

Adjusted Unit Gross Margin:        
Refined products $ 0.095  $ 0.101  $ (0.006)  (6)%
Natural gas $ 0.958  $ 1.051  $ (0.093)  (9)%

Year Ended December 31, 2019 Compared to Year Ended December 31, 2018

Refined Products

Refined products net sales decreased $0.2 billion, or 7% as compared to 2018 due to a combination of a 4% decrease in the average sales price and a
3% reduction in product volume.

Refined products adjusted gross margin in 2019 decreased $0.8 million or 1% as compared to 2018 due to the lower volumes of 3%, partially offset by
an increase in adjusted unit margin by 3%. The volume decrease was primarily in heavy oil, with a lesser contribution from distillates. The reduced heavy oil
demand was principally at Kildair, with volumes also lower at Sprague’s U.S. operations. Notable factors contributing to the lower distillate volumes in 2019
were milder weather conditions impacting heating oil demand and a decrease in diesel requirements to support natural gas fracking activity. In contrast to
heavy oil and distillates, gasoline volumes were relatively flat.

The retroactive reinstatement of the biofuel excise tax credit in late December 2019 was a key contributor to the higher adjusted unit margins, with all
of the 2018 and 2019 benefits captured in the 2019 results. An improved market environment to purchase and store heavy oil inventory, partly resulting from
the International Maritime Organization ("IMO") 2020 regulation that requires lower sulfur fuels for marine requirements, was also a positive factor. These
gains in adjusted unit margin more than offset higher competitive intensity for both discretionary volumes and sales to support natural gas fracking
operations.

Natural Gas

Natural gas net sales in 2019 declined by 7% compared to 2018, driven by a 10% decrease in average sales price in the lower natural gas price
environment. Volumes increased by 3% as customer count grew during the year, mitigating the impact of the lower prices to net sales.

Natural gas adjusted gross margin in 2019 decreased $3.6 million, or 6%, as a result of a 9% reduction in average adjusted unit gross margin. The lower
unit margins were due principally to a combination of increased competitive intensity in the well-supplied markets and fewer optimization opportunities for
pipeline capacity.
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Materials Handling

Materials handling net sales and adjusted gross margin both decreased approximately $0.9 million, or 1% to 2%, compared to the same period last year.
The reduction was driven by lower heavy lift activity at Sprague’s U.S. operations following completion of the ethane cracker project in late 2018. Kildair’s
results were consistent over the two time periods, with net sales and adjusted gross margin gains in heavy oil storage activity offsetting the decreases
following expiration of the crude handling contract at the end of May 2019.

Other Operations

Net sales from other operations increased by $1.1 million, or 4%, with a decrease in adjusted gross margin of $0.4 million, or 6%. The decline in
adjusted gross margin was a combination of reduced customer requirements for coal and fuel burner service. Higher Kildair trucking activity partially offset
these decreases.

Operating Costs and Expenses

The following tables set forth information regarding our results of operating costs and expenses for the periods presented:

 Years Ended December 31,  Increase/(Decrease)

 2019  2018  $     %    

 ($ in thousands)   

Operating expenses $ 84,924  $ 88,659  $ (3,735)  (4)%
Selling, general and administrative expenses $ 78,135  $ 80,799  $ (2,664)  (3)%
Depreciation and amortization $ 34,015  $ 33,378  $ 637  2 %
Interest expense, net $ 42,389  $ 38,354  $ 4,035  11 %

 Years Ended December 31,  Increase/(Decrease)

 2018  2017  $     %    

 ($ in thousands)   

Operating expenses $ 88,659  $ 72,284  $ 16,375  23 %
Selling, general and administrative expenses $ 80,799  $ 87,582  $ (6,783)  (8)%
Depreciation and amortization $ 33,378  $ 28,125  $ 5,253  19 %
Interest expense, net $ 38,354  $ 31,006  $ 7,348  24 %

Operating Expenses. Operating expenses decreased $3.7 million, or 4%, compared to the same period last year, led by a $1.8 million decrease in
discretionary spending in light of our focus on cost reduction, a $0.5 million decrease in transportation related expenses and $0.3 million of decrease in legal
expenses.

Selling, General and Administrative Expenses. Selling, general and administrative expenses decreased $2.7 million, or 3%, led by a $4.4 million
decrease in employee related costs attributed to our cost reduction initiatives, a $1.0 million decrease in sales commissions, a $0.5 million decrease in audit
and legal related expenses, and a $0.7 million decrease in merger and acquisition expenses. The cost reductions were offset by $3.9 million increase in
discretionary incentive compensation partially driven by reductions to incentive compensation expense recorded during 2018 to reflect a lower estimated
number of phantom units that were expected to vest over the vesting period.

Depreciation and Amortization. Depreciation and amortization increased $0.6 million, or 2%, as increased depreciation expense offset decreased
amortization expense.

Interest Expense, net. Interest expense, net increased $4.0 million, or 11%, compared to the same period last year primarily due to increased net
borrowing rates.
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Liquidity and Capital Resources

Liquidity

Our primary liquidity needs are to fund our working capital requirements, operating expenses, capital expenditures and quarterly distributions. Cash
generated from operations, our borrowing capacity under our Credit Agreement (as defined below) and potential future issuances of additional partnership
interests or debt securities are our primary sources of liquidity. At December 31, 2019, our working capital was $(0.1) million.

As of December 31, 2019, the undrawn borrowing capacity under the working capital facilities of our Credit Agreement was $93.7 million and the
undrawn borrowing capacity under the acquisition facility was $175.4 million. We enter our seasonal peak period during the fourth quarter of each year,
during which inventory, accounts receivable and debt levels increase. As we move out of the winter season at the end of the first quarter of the following year,
typically inventory is reduced, accounts receivable are collected and converted into cash and debt is paid down. During the twelve months ended
December 31, 2019, the amount drawn under the working capital facilities of our Credit Agreements fluctuated from a high of $439.2 million to a low of
$197.8 million.

We believe that we have sufficient liquid assets, cash flow from operations and borrowing capacity under our Credit Agreement to meet our financial
commitments, debt service obligations, contingencies and anticipated capital expenditures. However, we are subject to business and operational risks that
could adversely affect our cash flow. A material decrease in our cash flow would likely have an adverse effect on our ability to meet our financial
commitments and debt service obligations.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.

Capital Expenditures

Our terminals require investments to maintain, expand, upgrade or enhance existing assets and to comply with environmental and operational
regulations. Our capital requirements primarily consist of maintenance capital expenditures and expansion capital expenditures. We define maintenance
capital expenditures as capital expenditures made to replace assets, or to maintain the long-term operating capacity of our assets or operating income.
Examples of maintenance capital expenditures are expenditures required to maintain equipment reliability, terminal integrity and safety and to address
environmental laws and regulations. Costs for repairs and minor renewals to maintain facilities in operating condition and that do not extend the useful life of
existing assets will be treated as maintenance expenses as we incur them. We define expansion capital expenditures as capital expenditures made to increase
the long-term operating capacity of our assets or our operating income whether through construction or acquisition of additional assets. Examples of
expansion capital expenditures include the acquisition of equipment and the development or acquisition of additional storage capacity, to the extent such
capital expenditures are expected to expand our operating capacity or our operating income.

The following table summarizes expansion and maintenance capital expenditures for the periods indicated. This information excludes property, plant
and equipment acquired in business combinations.

 Capital Expenditures

 Expansion  Maintenance  Total
 ($ in thousands)

Years Ended December 31,      
2019 $ 6,474  $ 7,818  $ 14,292
2018 (1) $ 6,825  $ 9,577  $ 16,402
2017 (2) $ 26,870  $ 11,521  $ 38,391

(1) Excludes approximately $0.8 million of land acquired in 2018 in connection with the 2017 Coen Energy acquisition.
(2) Excludes approximately $8.6 million of assets acquired in 2017 that were previously leased by the Partnership.

We anticipate that future maintenance capital expenditures will be funded with cash generated by operations and that future expansion capital
requirements will be provided through long-term borrowings or other debt financings and/or equity offerings.
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Contractual Obligations

We have contractual obligations that are required to be settled in cash. The amounts of our contractual obligations at December 31, 2019 were as
follows:

 Payments due by period

 Total  
Less than

1 year  1-3 years  4-5 years  
More than

5 years
 (in thousands)

Operating lease obligations (1) $ 20,235  $ 6,912  $ 10,839  $ 1,855  $ 629
Finance lease obligations (including interest) 17,977  3,262  5,989  3,459  5,267
Credit facilities (including interest) (2) 855,914  475,686  380,228  —  —
Product purchases (3) 445,737  407,358  38,379  —  —
Transportation and storage (4) 45,887  25,967  18,591  1,329  —
Contingent consideration (including discount) (5) 8,000  8,000  —  —  —
Deferred consideration (6) 28,003  3,818  7,636  7,636  8,913

Total $ 1,421,753  $ 931,003  $ 461,662  $ 14,279  $ 14,809

(1) We have leases for a refined products terminal, refined products storage, maritime charters, office and plant facilities that are accounted for as
operating leases.

(2) Amounts include principal and interest on our working capital revolving credit facility and our acquisition line revolving credit facility at
December 31, 2019. The Credit Agreement has a contractual maturity of April 27, 2021, and no scheduled principal payments are required prior to
that date. However, we repay amounts outstanding and borrow funds based on our working capital requirements. Therefore, the current portion of the
working capital revolving credit facility included in our Consolidated Balance Sheets is the amount we expect to pay down during the course of the
year, and the long-term portion of the working capital revolving credit facility is the amount we expect to be outstanding during the entire year.
Interest is calculated using the rates in effect as of December 31, 2019, and we assume a ratable payment of the current portion of the working capital
revolving credit facility through the expiration date.

(3) Product purchases include estimated purchase commitments for refined products and natural gas. The value of these future supply commitments, if not
fixed in price, will fluctuate based on prevailing market prices. The prices at which we purchase refined products and natural gas are determined by
reference to published market prices prevailing at the time of purchase. The value of our product purchase commitments were computed based on
contractual prices.

(4) Transportation and storage commitments include refined products throughput agreements at third-party terminals and natural gas pipeline
transportation and storage agreements that have minimum usage requirements.

(5) Contingent consideration payments are related to the Coen Energy acquisition. The amount is remeasured at fair value every reporting period with the
change in fair value recorded in general and administrative expenses (see Note 14 - Other Obligations, of Part II, Item 8 of this Annual Report on
Form 10-K). The actual amount ultimately paid out may be different depending on the level of achievement of certain operating milestones.

(6) Deferred consideration payments are related to the Carbo acquisition (see Note 14 - Other Obligations, of Part II, Item 8 of this Annual Report on
Form 10-K).

Cash Flows

 Years Ended December 31,

 2019  2018  2017
 (in thousands)

Net cash (used in) provided by operating activities $ (65,365)  $ 158,979  $ 57,042
Net cash used in investing activities $ (13,886)  $ (16,855)  $ (153,269)
Net cash provided by (used in) financing activities $ 77,068  $ (141,315)  $ 100,286

Operating Activities

Net cash used in operating activities for the year ended December 31, 2019 was $65.4 million and was favorably impacted by net income of $31.3
million, a decrease of $48.1 million in derivative instruments as a result of the increase in commodity prices in refined products during the year. Cash flows
from operations were negatively impacted by an increase of $11.9 million in accounts receivable, primarily related to higher commodity prices, an increase of
$33.7 million in inventory, a decrease of $85.7 million in accounts payable and accrued liabilities, as well as an increase of $50.2 million in other assets due
to year end timing.
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Net cash provided by operating activities for the year ended December 31, 2018 was $159.0 million and was favorably impacted by net income of $79.8
million, a decrease of $76.3 million in inventory, as well as a decrease of $45.0 million in accounts receivable, primarily related to lower commodity prices
during the last two months of the year and to a lesser extent a decrease of $31.1 million in other assets and a increase of $8.1 million in accounts payable.
Cash flows from operations were negatively impacted by $116.3 million in derivative instruments because of the decrease in commodity prices in refined
products and natural gas during the last two months of the year.

Investing Activities

Net cash used in investing activities for the year ended December 31, 2019 was $13.9 million and consisted primarily of $7.8 million related to
maintenance capital expenditures and $6.5 million related to expansion capital expenditures across our terminal system.

Net cash used in investing activities for the year ended December 31, 2018 was $16.9 million and consisted primarily of $9.6 million related to
maintenance capital expenditures and $6.8 million related to expansion capital expenditures across our terminal system.

Financing Activities

Net cash provided by financing activities for the year ended December 31, 2019 was $77.1 million, and primarily resulted from $150.4 million of net
borrowings under our Credit Agreement due to increased financing requirements from higher commodity prices, year-end timing of accounts receivable
levels and average higher inventory levels. In addition, distributions to unitholders were $66.9 million.

Net cash used in financing activities for the year ended December 31, 2018 was $141.3 million, and primarily resulted from $63.8 million of net
payments under our credit agreement due to reduced financing requirements from lower commodity prices, year-end timing of accounts receivable levels and
average lower inventory levels. In addition, distributions to unitholders were $68.6 million.

Credit Agreement

Sprague Operating Resources LLC and Kildair, wholly owned subsidiaries of the Partnership, are borrowers under an amended and restated revolving
credit agreement (our "Credit Agreement") that matures on April 27, 2021. Obligations under the Credit Agreement are secured by substantially all of the
assets of the Partnership and its subsidiaries.

As of December 31, 2019, the revolving credit facilities under the Credit Agreement contained, among other items, the following:

• A U.S. dollar revolving working capital facility of up to $950.0 million, subject to borrowing base limits, to be used for working capital loans
and letters of credit;

• A multicurrency revolving working capital facility of up to $100.0 million, subject to borrowing base limits, to be used for working capital loans
and letters of credit;

• A revolving acquisition facility of up to $550.0 million, subject to the acquisition facility borrowing base limits, to be used for loans and letters
of credit to fund capital expenditures and acquisitions and other general corporate purposes related to the Partnership’s current businesses, and

• Subject to certain conditions including the receipt of additional commitments from lenders, the ability to increase the U.S. dollar revolving
working capital facility by $250.0 million and the multicurrency revolving working capital facility by $220.0 million, subject to a maximum
combined increase for both facilities of $270.0 million in the aggregate. Additionally, subject to certain conditions, the revolving acquisition
facility may be increased by $200.0 million.

Indebtedness under the Credit Agreement bears interest, at the borrowers' option, at a rate per annum equal to either (i) the Eurocurrency Rate (which is
the LIBOR Rate for loans denominated in U.S. dollars and CDOR for loans denominated in Canadian dollars, in each case adjusted for certain regulatory
costs) for interest periods of one, two, three or six months plus a specified margin or (ii) an alternate rate plus a specified margin.
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For loans denominated in U.S. dollars, the alternate rate is the Base Rate which is the highest of (a) the U.S. Prime Rate as in effect from time to time,
(b) the greater of the Federal Funds Effective Rate and the Overnight Bank Funding Rate as in effect from time to time plus 0.50% and (c) the one-month
Eurocurrency Rate for U.S. dollars as in effect from time to time plus 1.00%.

For loans denominated in Canadian dollars, the alternate rate is the Prime Rate which is the higher of (a) the Canadian Prime Rate as in effect from time
to time and (b) the one-month Eurocurrency Rate for U.S. dollars as in effect from time to time plus 1.00%.

The specified margin for the working capital facilities will range, based upon the percentage utilization of this facility, from 1.00% to 1.50% for loans
bearing interest at the alternative Base Rate and from 2.00% to 2.50% for loans bearing interest at the Eurocurrency Rate and for letters of credit issued under
the U.S. dollar working capital facility or the multicurrency working capital facility. The specified margin for the acquisition facility will range, based on the
Partnership’s consolidated total leverage ratio, from 1.25% to 2.25% for loans bearing interest at the alternate Base Rate and from 2.25% to 3.25% for loans
bearing interest at the Eurocurrency Rate and for letters of credit issued under the acquisition facility. In addition, the Partnership will incur a commitment fee
on the unused portion of the facilities at a rate ranging from 0.375% to 0.50% per annum. Overdue amounts bear interest at the applicable rates described
above plus an additional margin of 2%.

The Credit Agreement contains various covenants and restrictive provisions that, among other things, prohibit the Partnership from making distributions
to unitholders if any event of default occurs or would result from the distribution or if the Partnership would not be in pro forma compliance with its financial
covenants after giving effect to the distribution. In addition, the Credit Agreement contains various covenants that are usual and customary for a financing of
this type, size and purpose, including, but not limited to, covenants that require the Partnership to maintain: a minimum consolidated EBITDA-to-fixed charge
ratio, a minimum consolidated net working capital amount, a maximum consolidated total leverage-to-EBITDA ratio and a maximum consolidated senior
secured leverage-to-EBITDA ratio. The Credit Agreement also limits the Partnership's ability to incur debt, grant liens, make certain investments or
acquisitions, dispose of assets, and incur additional indebtedness. The Partnership was in compliance with the covenants under the Credit Agreement at
December 31, 2019.

The Credit Agreement also contains events of default that are usual and customary for a financing of this type, size and purpose including, among
others, non-payment of principal, interest or fees, violation of certain covenants, material inaccuracy of representations and warranties, bankruptcy and
insolvency events, cross-payment default and cross-acceleration, material judgments and events constituting a change of control. If an event of default exists
under the Credit Agreement, the lenders will be able to terminate the lending commitments, accelerate the maturity of the Credit Agreement and exercise
other rights and remedies with respect to the collateral.

Impact of Inflation

Inflation in the United States and Canada has been relatively low in recent years and did not have a material impact on our results of operations for the
years ended December 31, 2019, 2018 and 2017.

Foreign Currency

Our most significant foreign operations are conducted by Kildair, our Canadian subsidiary. The functional currency of Kildair is the U.S. Dollar.

Kildair converts receivables and payables denominated in other than their functional currency at the exchange rate as of the balance sheet date. Kildair
utilizes forward currency contracts to manage its exposure to currency fluctuations of certain of its transactions that are denominated in Canadian dollars.
These forward currency exchange contracts are recorded at fair value at the balance sheet date and changes in fair value are recognized in net income (loss) as
these forward currency contracts have not been designated as hedges. Transaction exchange gains or losses net of the impact of the forward currency
exchange contracts, except for certain transaction gains or losses related to intercompany receivable and payables, are recorded in cost of products sold
(exclusive of depreciation and amortization).

Transaction gains and losses related to intercompany receivables and payables not anticipated to be settled in the foreseeable future are excluded from
the determination of net income (loss) and are recorded as a translation adjustment to accumulated other comprehensive income (loss) as a component of
unitholders’ equity. As of December 31, 2019, all intercompany receivables or payables are anticipated to be settled in the foreseeable future and therefore, no
amounts are included in accumulated other comprehensive income (loss).
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Critical Accounting Policies and Estimates

Use of Estimates

The Partnership’s Consolidated Financial Statements have been prepared in accordance with GAAP. The preparation of these consolidated financial
statements requires the Partnership to make estimates and assumptions that affect the reported amounts of assets and liabilities in the balance sheet and
reported net sales and expenses in the income statement. Actual results could differ from those estimates. Among the estimates made by the Partnership are
assets and liabilities valuations as part of an acquisition, the fair value of derivative assets and liabilities, valuation of contingent consideration, valuation of
the reporting units within the goodwill quantitative impairment assessment, and if necessary long-lived asset impairments and environmental and legal
obligations.

These estimates are based on our knowledge and understanding of current conditions and actions that we may take in the future. Changes in these
estimates will occur as a result of the passage of time and the occurrence of future events. Subsequent changes in these estimates may have a significant
impact on our financial condition and results of operations and are recorded in the period in which they become known. We have identified the following
estimates that, in our opinion, are subjective in nature, require the exercise of judgment and involve complex analysis:

Derivatives

As a matter of policy, refined products and natural gas businesses utilize futures contracts, forward contracts, swaps, options and other derivatives in an
effort to minimize the impact of commodity price fluctuations. On a selective basis and within our risk management policy’s guidelines, we utilize futures
contracts, forward contracts, swaps, options and other derivatives to generate profits from changes in market prices.

We record all derivative instruments as either assets or liabilities in the statement of financial position and measure those instruments at fair value. We
recognize changes in the fair value of our commodity derivative instruments currently in earnings as cost of products sold (exclusive of depreciation and
amortization).

We do not offset fair value amounts recognized for the right to reclaim cash collateral (a receivable) or the obligation to return cash collateral (a
payable) against fair value amounts, including amounts that approximate fair value, recognized for derivative instruments executed with the same
counterparty under the same master netting arrangement.

We also use interest rate swaps to convert a portion of our floating rate debt to fixed rates. These interest rate swaps are designated as cash flow hedges
and the changes in fair value of the swaps are included as a component of comprehensive income (loss) and accumulated other comprehensive loss, net of tax,
respectively.

Our derivative instruments are recorded at fair value, with changes in fair value recognized in net income (loss) or other comprehensive income (loss)
each period, as appropriate. Fair value measurements are determined using the market approach and include non-performance risk and time value of money
considerations. Counterparty credit is considered for receivable balances, and our credit is considered for payable balances.

We determine fair value based on a hierarchy for the inputs used to measure the fair value of financial assets and liabilities based on the source of the
input, which generally range from quoted prices for identical instruments in a principal trading market (Level 1) to estimates determined using significant
unobservable inputs (Level 3). Multiple inputs may be used to measure fair value; however, the level of fair value is based on the lowest significant input
level within this fair value hierarchy.

Details on the methods and assumptions used to determine the fair values are as follows:

Fair value measurements based on Level 1 inputs: Measurements that are most observable and are based on quoted prices of identical instruments
obtained from the principal markets in which they are traded. Closing prices are both readily available and representative of fair value. Market transactions
occur with sufficient frequency and volume to assure liquidity.
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Fair value measurements based on Level 2 inputs: Measurements derived indirectly from observable inputs or from quoted prices from markets that are
less liquid are considered Level 2. Measurements based on Level 2 inputs include over-the-counter ("OTC") derivative instruments that are priced on an
exchange traded curve, but have contractual terms that are not identical to exchange traded contracts. We utilize fair value measurements based on Level 2
inputs for our fixed forward contracts, over-the-counter commodity price swaps, interest rate swaps and forward currency contracts.

Fair value measurements based on Level 3 inputs: Measurements that are least observable are estimated from significant unobservable inputs
determined from sources with little or no market activity for comparable contracts or for positions with longer durations.

Goodwill

Goodwill is defined as the excess of cost over the fair value of assets acquired and liabilities assumed in a business combination. We test goodwill at the
reporting unit level annually as of October 31 or on an as needed basis, for indicators of impairment at each reporting unit that has recorded goodwill. In
performing the test, we either use a qualitative assessment or a single step quantitative approach. Under the qualitative approach we consider a number of
factors, including the amount by which the previous quantitative test's fair value exceeded the carrying value of the reporting units, actual performance as
compared to internal forecasts used in the previous quantitative test, an evaluation of discount rates, and an evaluation of current economic factors for both
the worldwide economy and specifically the oil and gas industry, and any significant changes in customer and supplier relationships. We weigh these factors
to determine if it is more likely than not that the fair value of the reporting unit exceeds its carrying value. If after performing a qualitative assessment,
indicators are present, or we identify factors that cause us to believe it is appropriate to perform a more precise calculation of fair value, we would move
beyond the qualitative assessment and perform a quantitative impairment test.

Under the quantitative impairment test, we perform a comparison of the reporting unit’s carrying value to its fair value. We estimate the fair value of a
reporting unit based upon future net discounted cash flows (Level 3 measurement). In calculating these estimates, we develop a discounted cash flow model
based on, forecasted operating results, discount rates, and growth rates, which contemplate business, market and overall economic conditions. Further, the
discount rates used require estimates of the cost of equity and debt financing. The estimates of fair value of these reporting units could change if actual
operating results or discount rates vary from these estimates. We performed sensitivity analyses on the fair values resulting from the discounted cash flows
valuation utilizing more conservative assumptions that reflect reasonably likely future changes in the discount rates and perpetual growth rate in each of the
reporting units. Based upon our 2019 annual impairment testing analyses, including the consideration of reasonably likely adverse changes in assumptions
described above, the Partnership determined that there have been no goodwill impairments to date.

Revenue Recognition

Revenue is recognized when performance obligations under the terms of a contract with a customer are satisfied. The majority of our revenue is
generated from refined products and natural gas contracts that have a single performance obligation which is the delivery of the related energy product.
Accordingly, we recognize revenue for refined products and natural gas when title and control have been transferred to the customer which is generally at the
time of shipment or delivery of products. Revenue for our materials handling segment is recorded on a straight-line basis under leasing arrangements or as
services are performed.

Revenue is measured as the amount of consideration we expect to receive in exchange for transferring products or providing services and is generally
based upon a negotiated index, formula, list or fixed price. An allowance for doubtful accounts is recorded to reflect an estimate of the ultimate realization of
the accounts receivable and includes an assessment of the customers’ creditworthiness and the probability of collection. The provision for the allowance for
doubtful accounts is included in cost of products sold (exclusive of depreciation and amortization) and has not been significant in the past. Estimated
discounts are included in the transaction price of the contracts with customers as a reduction to net sales. We sell our products or provide services directly to
commercial customers and wholesale distributors generally under agreements with payment terms typically less than 30 days.

We account for shipping and handling as activities to fulfill the promise to transfer the good. As such, shipping and handling fees billed to customers
in a sales transaction are recorded in net sales and shipping and handling costs incurred are recorded in cost of products sold (exclusive of depreciation and
amortization). We exclude from net sales any value add, sales and other taxes which it collects concurrently with revenue-producing activities.
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The majority of our revenue is derived from (i) contracts with an original expected length of one year or less and (ii) contracts for which we recognize
revenue at the amount in which we have the right to invoice the customer as product is delivered.     

Recent Accounting Pronouncements

For information on recent accounting pronouncements impacting our business, see Recent Accounting Pronouncements included under Note 1 -
Description of Business and Summary of Significant Accounting Policies to our Consolidated Financial Statements (Part II, Item 8 of this Annual Report).
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk

Market risk is the risk of loss arising from adverse changes in market rates and prices. The principal market risks to which we are exposed are
commodity price risk, interest rate risk and market/credit risk. We utilize various derivative instruments to manage exposure to commodity risk and swaps to
manage exposure to interest rate risk.

Commodity Price Risk

We use various financial instruments as we seek to hedge our commodity price risk. We sell our refined products and natural gas primarily in the
Northeast. We hedge our refined products positions primarily with a combination of futures contracts that trade on the NYMEX, and fixed-for-floating price
swaps in the form of bilateral contracts that are traded “over-the-counter” or "OTC". Although there are some notable differences between futures and the
fixed-for-floating price swaps, both can provide a fixed price while the counterparty receives a price that fluctuates as market prices change.

As indicated in the table below, we primarily use futures contracts to hedge light oil transactions and swaps contracts for hedging residual fuel oils.
There are no residual fuel oil futures contracts that actively trade in the United States. Each of the financial instruments trade by month for many months
forward, allowing us the ability to hedge future contractual commitments.

Product Group Primary Financial Hedging Instrument
Gasolines NYMEX RBOB futures contract
Distillates NYMEX Ultra Low Sulfur Diesel futures contract
Residual Fuel Oils New York Harbor 1% Sulfur Residual Fuel Oil Swaps

In addition to the financial instruments listed above, we may periodically use the ethanol futures contract that trades on the Chicago Board of Trade, or
CBOT, to hedge ethanol that is used for blending into our gasoline. This ethanol contract is based on Chicago delivery. There are also swaps alternatives
available in the market to hedge ethanol. In addition, we also use Rotterdam Barge 0.1% Sulfur Gasoil swaps as the primary means to hedge Kildair's marine
gas oil positions.

For natural gas, there are no quality differences that need to be considered when hedging. Our primary hedging requirements relate to fixed price and
basis (location) exposure. We largely hedge our natural gas fixed price exposure using fixed-for-floating price swaps that trade on the ICE with the prices
based on the Henry Hub location near Erath, Louisiana. The Henry Hub is the most active natural gas trading location in the United States. Although we
typically use swaps, there is also an actively traded NYMEX Henry Hub natural gas futures contract that we can use. We primarily use ICE basis swaps as the
key financial instrument type to hedge our natural gas basis risk. Similar to the natural gas futures and ICE Henry Hub swaps, basis swaps for major locations
trade actively for many months. These swaps are financially settled, typically using prices quoted by Platts. We also directly hedge our price exposure in oil
and natural gas by using forward purchases or sales that require physical delivery of the product.

The following table presents total realized and unrealized gains (losses) on derivative instruments utilized for commodity risk management purposes.
Such amounts are included in cost of products sold (exclusive of depreciation and amortization) for the years ended December 31, 2019, 2018 and 2017:

 2019  2018  2017
  (in thousands)

Refined products contracts $ (26,194)  $ 54,616  $ 12,856
Natural gas contracts 38,513  (1,353)  (1,555)
Total $ 12,319  $ 53,263  $ 11,301

Substantially all of our commodity derivative contracts outstanding as of December 31, 2019 will settle prior to June 30, 2021.
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Interest Rate Risk

We enter into interest rate swaps to manage exposures in changing interest rates. We swap the variable LIBOR interest rate payable under our Credit
Agreement for fixed LIBOR interest rates. These interest rate swaps meet the criteria to receive cash flow hedge accounting treatment. Counterparties to our
interest rate swaps are large multi-national banks and we do not believe there is a material risk of counterparty nonperformance. Additionally, we may enter
into seasonal swaps which are intended to manage our increase in borrowings during the winter, as a result of higher inventory and accounts receivable levels.

The Partnership's interest rate swap agreements outstanding as of December 31, 2019 were as follows:

Interest Rate Swap Agreements

Beginning  Ending  Notional Amount

    (in thousands)

January 2019  January 2020  $ 300,000
January 2020  January 2021  $ 300,000
January 2021  January 2022  $ 300,000
January 2022  January 2023  $ 250,000

During the two year period ended December 31, 2019, we hedged approximately 46% of our floating rate debt with fixed-for-floating interest rate
swaps. We expect to continue to utilize interest rate swaps to manage our exposure to LIBOR interest rates. Based on a sensitivity analysis for the year ended
December 31, 2019, we estimate that if short-term interest rates increase 100 basis points or decrease to zero, our interest expense would increase by $3.5
million and decrease by $3.5 million, respectively. These amounts were estimated by considering the effect of the hypothetical short-term interest rates on
variable-rate debt outstanding, adjusted for interest rate hedges.

Derivative Instruments

The following tables present all of our derivative assets and derivative liabilities measured at fair value on a recurring basis as of December 31, 2019:
 

 
Fair Value

Measurement  
Active

Markets
Level 1  

Observable
Inputs
Level 2  

Unobservable
Inputs
Level 3

 (in thousands)

Derivative assets:        
Commodity fixed forwards $ 62,580  $ —  $ 62,580  $ —
Commodity swaps and options 32,083  32,057  26  —
Commodity derivatives 94,663  32,057  62,606  —
Currency swaps 15  —  15  —
Total derivative assets $ 94,678  $ 32,057  $ 62,621  $ —
Derivative liabilities:        
Commodity exchange contracts $ 2  $ 2  $ —  $ —
Commodity fixed forwards 16,017  —  16,017  —
Commodity swaps and options 63,360  63,359  1  —
Commodity derivatives 79,379  63,361  16,018  —
Interest rate swaps 8,214  —  8,214  —
Total derivative liabilities $ 87,593  $ 63,361  $ 24,232  $ —
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Market and Credit Risk

The risk management activities for our refined products and natural gas segments involve managing exposures to the impact of market fluctuations in
the price and transportation costs for commodities through the use of derivative instruments. The prices for energy commodities can be significantly
influenced by market liquidity and changes in seasonal demand, weather conditions, transportation availability, and federal and state regulations. We monitor
and manage our exposure to market risk on a daily basis in accordance with approved policies.

We maintain a control environment under the direction of our Chief Risk Officer through our risk management policy, processes and procedures, which
our senior management has approved. Control measures include volumetric, value at risk, and stop loss limits, as well as contract term limits. Our Chief Risk
Officer and Risk Management Committee must approve the use of new instruments or new commodities. Risk limits are monitored and reported daily to
senior management. Our risk management department also performs independent verifications of sources of fair values. These controls apply to all of our
commodity risk management activities.

We use a value at risk model to monitor commodity price risk within our risk management activities. The value at risk model uses both linear and
simulation methodologies based on historical information, with the results representing the potential loss in fair value over one day at a 95% confidence level.
Results may vary from time to time as hedging coverage, market pricing levels and volatility change.

We have a number of financial instruments that are potentially at risk including cash and cash equivalents, receivables and derivative contracts. Our
primary exposure is credit risk related to our receivables and counterparty performance risk related to the fair value of derivative assets, which is the loss that
may result from a customer’s or counterparty’s non-performance. We use credit policies to control credit risk, including utilizing an established credit
approval process, monitoring customer and counterparty limits, employing credit mitigation measures such as analyzing customer financial statements, credit
insurance with a third party provider and accepting personal guarantees and forms of collateral. We believe that our counterparties will be able to satisfy their
contractual obligations. Credit risk is limited by the large number of customers and counterparties comprising our business and their dispersion across
different industries.

Cash is held in demand deposit and other short-term investment accounts placed with federally insured financial institutions. Such deposit accounts at
times may exceed federally insured limits. We have not experienced any losses on such accounts.

The following table presents the value at risk for our refined products and natural gas marketing and risk management commodity derivatives activities:
 

 Refined Products  Natural Gas

 2019  2018  2017  2019  2018  2017

 (in thousands)  (in thousands)

At December 31 $ 119  $ 193  $ 67  $ 502  $ 309  $ 341
Average 127  54  85  381  358  223
High 461  193  545  657  740  421
Low 27  12  21  120  172  120
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Item 8. Financial Statements and Supplementary Data

See Part IV, Item 15 - Index to Consolidated Financial Statements.

Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

Disclosure controls and procedures are designed to ensure that information required to be disclosed in the Partnership's reports filed or submitted under
the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and
procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed in the Partnership's reports under
the Exchange Act is accumulated and communicated to the Partnership's management, including the President, Chief Executive Officer and the Chief
Financial Officer of Sprague Resources GP LLC (the Partnership's general partner), or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure.

As of December 31, 2019, the Partnership carried out an evaluation, under the supervision and with the participation of management (including the
President, Chief Executive Officer and the Chief Financial Officer of the Partnership's general partner) of the effectiveness of the design and operation of the
Partnership's disclosure controls and procedures pursuant to Exchange Act Rule 13a-15. Based on this evaluation, the general partner's President, Chief
Executive Officer and Chief Financial Officer concluded that the Partnership's disclosure controls and procedures were effective as of December 31, 2019.

Management’s Report Regarding Internal Control Over Financial Reporting

Management of the general partner, including the President, Chief Executive Officer and the Chief Financial Officer of the Partnership's general partner,
is responsible for establishing and maintaining adequate internal control over financial reporting. Internal control over financial reporting is a process
designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external reporting
purposes in accordance with accounting principles generally accepted in the United States of America. Because of its inherent limitations, internal control
over financial reporting may not prevent or detect misstatements. Further, because of changes in conditions, effectiveness of internal control over financial
reporting may vary over time.

Management has assessed the effectiveness of Sprague Resources LP’s internal control over financial reporting as of December 31, 2019. In making its
assessment, management has utilized the criteria set forth by the Committee of Sponsoring Organizations (COSO) of the Treadway Commission in Internal
Control—Integrated Framework (2013 Framework). Management concluded that based on its assessment, the Partnership's internal control over financial
reporting was effective as of December 31, 2019. Ernst & Young LLP, Registered Public Accounting Firm, has issued an attestation report on our internal
control over financial reporting which is included in this annual report on page F-3.

Changes In Internal Control Over Financial Reporting

There have been no changes in our system of internal control over financial reporting during the three months ended December 31, 2019 that have
materially affected, or are reasonably likely to materially affect, the Partnership’s internal control over financial reporting.

Item 9B. Other Information

None.
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Part III

Item 10. Directors, Executive Officers and Corporate Governance

Executive Officers and Directors of our General Partner

Our General Partner oversees our operations and activities on our behalf through its board of directors. The board of directors of our General Partner
appoints our officers, all of whom are employed by our General Partner and manage our day-to-day affairs. Neither our General Partner, nor the board of
directors of our General Partner, is elected by our unitholders and neither will be subject to re-election in the future. Rather, the directors of our General
Partner are appointed by Sprague Holdings, which owns 100% of our General Partner. The board of directors of our General Partner met four times during the
2019 fiscal year and each of its directors attended 100% of the meetings. The audit committee of the board of directors of our General Partner met seven
times during the 2019 fiscal year and each of its members attended 100% of such meetings. The conflicts committee of the board of directors of our General
Partner met one time during the 2018 fiscal year and each of its members attended. The conflicts committee did not meet during the 2019 fiscal year.

The following table provides information as of March 5, 2020 for the executive officers and directors of our General Partner. References to “our
officers,” “our directors,” or “our board” refer to the officers, directors, and board of directors of our General Partner. Directors are appointed to hold office
until their successors have been elected or qualified or until the earlier of their death, resignation, removal or disqualification. Executive officers serve at the
discretion of the board.
 

Name  Age  Position with our General Partner
Michael D. Milligan  56  Chairman of the Board of Directors
Beth A. Bowman  63  Director
C. Gregory Harper  55  Director
Ben J. Hennelly  49  Director
Gary A. Rinaldi  62  Director
Sally A. Sarsfield  60  Director
David C. Glendon*  54  President, Chief Executive Officer and Director
David C. Long*  46  Chief Financial Officer
Thomas F. Flaherty*  64  Vice President, Refined Products
Steven D. Scammon*  58  Vice President, Chief Risk Officer
Paul A. Scoff*  60  Vice President, General Counsel, Chief Compliance Officer and Secretary
Joseph S. Smith*  63  Vice President, Corporate Development & IT
James A. Therriault*  59  Vice President, Materials Handling
Burton S. Russell  64  Vice President, Operations
Brian W. Weego*  53  Vice President, Natural Gas

* Indicates an “executive officer” for purposes of Item 401(b) of Regulation S-K.

Michael D. Milligan - Mr. Milligan was appointed chairman of the board of directors of our General Partner in July 2011. Mr. Milligan formerly served
as a member of the board of directors of our Predecessor and is the President & Chief Executive Officer of Axel Johnson, a position he has held since 2003.
Prior to joining Axel Johnson, Mr. Milligan spent 17 years as a partner and member of the board of directors of Monitor Group, a global consulting and
merchant banking group. While at Monitor Group, Mr. Milligan’s activities covered a broad range of disciplines and industry sectors, including oil and gas,
communications technology, specialty chemicals and retail and consumer products. Mr. Milligan also serves on the board of ConforMIS Inc., a medical
technology company. Mr. Milligan holds a Bachelor of Arts degree from Bowdoin College and a Master's in Business Administration from Harvard
University. We believe that Mr. Milligan’s more than 20 years of experience in the energy industry, as well as his extensive management skills he acquired
through his involvement in the strategy, operations and governance of Axel Johnson, brings substantial perspective and leadership to our board.

Beth A. Bowman - Ms. Bowman was appointed to the board of directors of our General Partner in October 2014. Ms. Bowman served at Shell Energy
North America for 17 years where she was the Senior Vice President of Sales and Origination North America, until her retirement in September 2015. Prior to
joining Shell, Ms. Bowman held management positions at Sempra Energy Trading and Sempra’s San Diego Gas & Electric utility. Ms. Bowman has served as
a director at
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Targa Resources Corp., Targa Resources Partners LP and Targa Resources GP LLC since September 2018. In 2014, Ms. Bowman was named one of the Top
50 Most Powerful Women in Oil and Gas in the U.S. by the National Diversity Council. Ms. Bowman served on the boards of the California Power Exchange
and the California Foundation of Energy and Environment. Ms. Bowman received her Bachelor of Science degree Civil Engineering from the University of
Illinois, a Master’s degree in Civil Engineering from San Diego State University and a Master’s degree in Business Administration Finance from University
of San Diego. We believe that Ms. Bowman’s extensive energy industry background, particularly her experience in senior leadership roles and board positions
of other energy companies, provide the board of directors of our General Partner with valuable knowledge and skill.

C. Gregory Harper - Mr. Harper was appointed to the board of directors of our General Partner in October 2013 in connection with our IPO. Mr. Harper
was appointed President and CEO of Blue Mountain Midstream and a Director of its parent Riviera Resources in April 2018. On April 1, 2017, Mr. Harper
retired from Enbridge Inc. where he served as President, Gas Pipelines and Processing. Before joining Enbridge, Mr. Harper was appointed principal
executive officer of Midcoast Holdings L.L.C in 2014, and served as Senior Vice President of Midstream with Southwestern Energy Company, from August
2013 to January 2014. Prior to joining Southwestern Energy, Mr. Harper served as Senior Vice President and Group President of CenterPoint Energy
Pipelines and Field Services from December 2008 to June 2013. Before joining CenterPoint Energy in 2008, Mr. Harper served as President, Chief Executive
Officer and as a Director of Spectra Energy Partners, LP from March 2007 to December 2008. From January 2007 to March 2007, Mr. Harper was Group
Vice President of Spectra Energy Corp., and he was Group Vice President of Duke Energy from January 2004 to December 2006. Mr. Harper served as Senior
Vice President of Energy Marketing and Management for Duke Energy North America from January 2003 until January 2004 and Vice President of Business
Development for Duke Energy Gas Transmission and Vice President of East Tennessee Natural Gas, LLC from March 2002 until January 2003. Mr. Harper
currently serves on the board of directors of the Interstate Natural Gas Association of America. Mr. Harper received his Bachelor’s degree in Mechanical
Engineering from the University of Kentucky and his Master’s degree in Business Administration from the University of Houston. We believe Mr. Harper’s
extensive industry background, particularly his financial reporting and oversight expertise, will bring important experience and skill to the board of directors
of our General Partner.

Ben J. Hennelly - Mr. Hennelly was appointed to the board of directors of our General Partner in July 2011 and was appointed as an independent director
and member of the audit committee in February 2019. Mr. Hennelly, currently President of The Agrippa Works, Inc., a strategy and technology consultancy,
served as President and Chief Executive Officer of Decisyon, Inc., an Axel Johnson portfolio company from December 2014 through July 2017. Mr. Hennelly
previously served as Chief Financial Officer for Axel Johnson during the period of March 2007 through June 2012 and as Executive Vice President for Axel
Johnson from June 2012 through December 2014. Mr. Hennelly has held various positions within the Axel Johnson Group since joining our Predecessor in
April 2003, including Vice President, Business Development of our Predecessor and, more recently, Vice President, Corporate Development at Axel Johnson.
Before joining the Axel Johnson Group, Mr. Hennelly was on the founding management team of EPIK Communications, a provider of broadband
telecommunication services, and previously was a consultant with the Monitor Group, a global management strategy consulting firm, where he advised clients
across a range of industries, including the energy industry. Mr. Hennelly holds a Bachelor of Arts degree from Cornell University and a Ph.D from Brown
University. We believe that Mr. Hennelly’s 20 years of consulting and management experience in a variety of industries, together with his deep understanding
of our business from nearly three years of service at our Predecessor, make Mr. Hennelly well-suited to serve on the board of directors of our General Partner.

Gary A. Rinaldi - Mr. Rinaldi was appointed to the board of directors of our General Partner in July 2011. Until his retirement from his role as an
executive officer of our General Partner on December 31, 2018, Mr. Rinaldi served as Senior Vice President, Chief Operating Officer and Chief Financial
Officer of our Predecessor from January 2008 and, in July 2011, was named to this position with our General Partner. Prior to his retirement from his role as
an executive officer of our General Partner, Mr. Rinaldi had been continuously employed by the predecessors the Partnership (collectively, our "Predecessor")
and the General Partner since April 2003. Before joining our Predecessor, Mr. Rinaldi was Managing Director and Chief Financial Officer for the SUN
Group. Prior to that, Mr. Rinaldi held several senior financial and operational management positions at Phibro Energy, a division of Salomon Inc., including
Vice President and Chief Financial Officer and Director of Phibro Energy Production Inc. Mr. Rinaldi received his Bachelor’s degree in Economics with a
concentration in Accounting from The Wharton School, the University of Pennsylvania and is a former Certified Public Accountant. We believe that
Mr. Rinaldi’s experience with our Predecessor plus his 22 years of prior experience in a variety of senior financial and operational management roles in the
energy industry, when combined with his past service on multiple boards of directors, allows him to bring substantial experience and leadership skills to the
board of directors of our General Partner.

Sally A. Sarsfield - Ms. Sarsfield was appointed to the board of directors of our General Partner in February 2015. She currently serves as Chief
Financial Officer of Axel Johnson, a position she has held since June 2012. Ms. Sarsfield initially joined Axel Johnson as the VP Finance and Administration
in July, 2010. Previously Ms. Sarsfield was the Chief Financial
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Officer of RA Capital Management, LLC, an investment management firm operating a long/short equity healthcare hedge fund. Prior to that, Ms. Sarsfield
was a Partner and Co-Founder of BlueStar Capital Management LP, a firm specializing in healthcare investing via hedge funds where she served as Chief
Financial Officer, Partner and Investment Analyst for seven years. Ms. Sarsfield spent the first seven years of her career in a variety of roles with W.R.
Grace & Co. including Senior Financial Analyst, Project Manager, Business Development and Director of Financial Planning and Analysis for one of its
operating groups. Ms. Sarsfield holds a Bachelor of Arts in Biology from the University of Virginia. She spent a year in the University of Chicago Division of
Biological Sciences Ph.D. program in Molecular Genetics before going on to get a Master’s in Business Administration from the University of Chicago. We
believe the combination of Ms. Sarsfield’s years of business and investment management experience, in addition to her expertise in financial oversight,
prepare her well to serve on the board of directors of our General Partner.

David C. Glendon - Mr. Glendon was appointed to the board of directors of our General Partner and was named President and Chief Executive Officer
of our General Partner in July 2011, a position he held with our Predecessor since January 15, 2008. Mr. Glendon was hired by our Predecessor on June 30,
2003 as the Senior Vice President of Oil and Materials Handling, focusing on driving the execution of a customer-centric approach across all elements of the
business. Prior to joining our Predecessor, Mr. Glendon was a partner and global account manager at Monitor Group. He was also a founder and managing
director of Monitor Equity Advisors, which worked with leading private capital providers in evaluating transactions and enhancing the strategic positions of
their portfolio investments. Mr. Glendon received a Bachelor’s degree, cum laude, in Psychology from Williams College and a Master’s degree in Business
Administration from the Stanford Graduate School of Business. As a result of his professional background, we believe Mr. Glendon brings executive-level
strategic and financial skills along with significant operational experience that, when combined with his 15 years of consulting experience in a variety of
industries and a deep knowledge of our business, make Mr. Glendon well-suited to serve on the board of directors of our General Partner.

David C. Long - Mr. Long joined our General Partner in December 2018 and assumed the role of Chief Financial Officer in January 2019. From June
2013 until December 2018, Mr. Long served as Senior Vice President with Kinetico Incorporated, a subsidiary of Axel Johnson, Inc., during which he was
responsible for marketing, sales and business development activity in North America. From February 2008 through June 2013, Mr. Long served as Senior
Vice President and Chief Financial Officer of Kinetico Incorporated where he led the finance and accounting organization. From 1998 through 2008, Mr.
Long held a variety of roles with our Predecessor, most recently as Managing Director of Sales, Refined Products. Mr. Long holds a Bachelor’s degree from
the University of Maine and a Master of Finance degree from Boston College.

Thomas F. Flaherty - Mr. Flaherty was appointed Vice President, Refined Products of our General Partner in February, 2014 with responsibility for all
activities in the business unit including Marketing, Supply, and Pricing. Previously, Mr. Flaherty was appointed to the position of Vice President, Sales of our
General Partner in July 2011, a position he held with our Predecessor since November 28, 2006. In that role, Mr. Flaherty was responsible for all refined
products sales and marketing activities. Mr. Flaherty has served in various roles during his continuous tenure with our Predecessor since he was hired as an
Account Executive in Coal Sales in July 1983, including Vice President, Commercial Sales and subsequently Vice President, Industrial Marketing.
Mr. Flaherty received his Bachelor’s degree in Management from the University of Massachusetts and a Master’s degree in Business Administration from the
Whittemore School of Business, University of New Hampshire.

Steven D. Scammon - Mr. Scammon was appointed Vice President, Chief Risk Officer of our General Partner in February, 2014 with duties including
overseeing risk management and related control processes, including all middle office activities and insurance groups. Previously, Mr. Scammon was
appointed to the position of Vice President, Trading and Pricing of our General Partner in July 2011, a position he held with our Predecessor since January 28,
2008. In that role, Mr. Scammon was responsible for refined products trading and pricing. Mr. Scammon also managed customer service until February 2013
at which time he was moved into marketing. Mr. Scammon joined our Predecessor as Vice President, Clean Products on December 26, 2000 and has been
continuously employed by our Predecessor since then. Prior to joining our Predecessor, Mr. Scammon served as Senior Vice President with the Consolidated
Natural Gas Energy Services Co. Prior to that, Mr. Scammon served in several positions with Louis Dreyfus Corporation including as Global Position
Manager and Manager - National Accounts. Mr. Scammon received his Bachelor’s degree in Economics from Denison University.

Paul A. Scoff - Mr. Scoff was appointed Vice President, General Counsel, Chief Compliance Officer and Secretary of our General Partner in July 2011,
a position he held with our Predecessor since June 1, 2011. Mr. Scoff has been continuously employed by our Predecessor since December 1999, serving as
Vice President, General Counsel and Secretary during such time. Prior to joining our Predecessor, Mr. Scoff was the Vice President and General Counsel of
Genesis Energy L.P., a publicly traded master limited partnership. Prior to Genesis, Mr. Scoff served as Senior Counsel with Basis Petroleum (formerly
known as Phibro Energy U.S.A. Inc., a division of Salomon Inc.). He also served as Senior Counsel with The Coastal Corporation
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prior to joining Basis Petroleum. He received his Juris Doctor from the University of Houston Law Center and his Bachelor’s degree, cum laude, in Political
Science and English from Washington and Jefferson College.

Joseph S. Smith - Mr. Smith was appointed Vice President, Corporate Development & IT of our General Partner in February 2019. In this role he has
oversight responsibility for Kildair, Coen Energy, and Information Technology, as well as leading Sprague's acquisition sourcing and integration efforts. Prior
to this appointment, Mr. Smith served as Vice President, Business Development from February 2014 to January 2019. Mr. Smith also served as Vice
President, Chief Risk Officer and Strategic Planning of our General Partner from July 2011 to January 2014, a position he held with our Predecessor since
July 2006. In such role, Mr. Smith was tasked with oversight responsibility for risk management and related control processes. Mr. Smith has been an
employee of our Predecessor since April 2001 when he joined as Vice President, Corporate Planning and Development and was subsequently promoted to
Vice President, Pricing and Performance Management. Prior to joining our Predecessor, Mr. Smith was a Principal with Arthur D. Little, Inc.’s international
energy consulting practice. He also worked in various positions for Mobil Oil Corporation, including in the areas of sales and supply and research and
development. Mr. Smith received his Bachelor’s degree in Chemical Engineering from the University of Maine. He received a Master’s degree in Chemical
Engineering from Pennsylvania State University and a Master’s degree in Business Administration in Finance from Drexel University.

James A. Therriault - Mr. Therriault was appointed Vice President, Materials Handling of our General Partner in July 2011, a position he held with our
Predecessor since October 2003. As Vice President, Materials Handling, Mr. Therriault is responsible for the sales and business development efforts of our
materials handling business unit. Mr. Therriault has held a variety of business and financial positions since joining our Predecessor in 1984. Mr. Therriault
graduated from The University of New Hampshire with a Bachelor of Arts degree in Economics and from the University of Southern New Hampshire with a
Master’s degree in Business Administration.

Burton S. Russell - Mr. Russell was appointed Vice President, Operations of our General Partner in July 2011, a position he held with our Predecessor
since 2003. As Vice President, Operations, Mr. Russell is responsible for the safe, environmentally responsible and cost efficient operation of our terminals
and fleet. He joined our Predecessor in 1998 and has continuously served in various positions, including responsibilities for terminals, fleet, safety, regulatory
compliance, engineering and materials handling. Prior to joining our Predecessor, Mr. Russell spent 21 years as a commissioned officer in the U.S. Coast
Guard, serving the majority of that time in their Marine Technical, Port Safety and Environmental Protection programs. His last duty assignment was as the
Captain of the Port, Officer in Charge of Marine Inspection and Federal On Scene Coordinator at the Marine Safety Office located in Portland, Maine.
Mr. Russell received a Bachelor of Science degree in Ocean Engineering from the U.S. Coast Guard Academy. He received two Master’s degrees from the
University of Michigan: one in Naval Architecture and Marine Engineering and a second in Mechanical Engineering. He is also a licensed Professional
Engineer.

Brian W. Weego - Mr. Weego was appointed Vice President, Natural Gas of our General Partner in July 2011, a position he held with our Predecessor
since June 7, 2010. As Vice President, Natural Gas, Mr. Weego is responsible for all elements of the natural gas business unit. Mr. Weego has been
continuously employed by our Predecessor since he was hired on December 7, 1998, having served as Manager, Natural Gas Supply Operations; Director,
Natural Gas Marketing; and Managing Director, Natural Gas Marketing. Prior to joining our Predecessor, Mr. Weego spent 11 years in various segments in
the natural gas industry and has worked for the Coastal Corporation (wholesale natural gas origination and sales), O&R Energy (natural gas supply and
trading) and Commonwealth Gas Company (natural gas utility supply planning and acquisition). Mr. Weego received a Bachelor of Science degree in
Management from Lesley University and a Master’s degree in Business Administration from the University of New Hampshire Whittemore School of
Business and Economics.

Director Independence

NYSE rules do not require that the board of directors of our General Partner be composed of a majority of independent directors. Nonetheless, the board
of directors of our General Partner has affirmatively determined that Ms. Bowman and Messrs. Harper and Hennelly meet the independence standards
established by the NYSE.

Committees of the Board of Directors

The board of directors of our General Partner has an audit committee and a conflicts committee. Each of the standing committees of the board of
directors has the composition and responsibilities described below. NYSE rules do not require us to have a compensation committee or a
nominating/corporate governance committee. Ms. Bowman and Messrs. Harper and Hennelly are members of the audit committee and Ms. Bowman and Mr.
Harper are members of the conflicts committee.
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Audit Committee

We are required to have an audit committee of at least three members and all its members are required to meet the independence and experience
standards established by the NYSE and the Exchange Act. Ms. Bowman and Messrs. Harper and Hennelly are the current members of our audit committee.
The board of directors of our General Partner has determined that each director appointed to the audit committee is “financially literate,” and Mr. Harper, who
serves as chairman of the audit committee, has “accounting or related financial management expertise” and constitutes an audit committee financial expert in
accordance with SEC and NYSE rules and regulations. The audit committee of the board of directors of our General Partner serves as our audit committee
and will assist the board in its oversight of the integrity of our consolidated financial statements and our compliance with legal and regulatory requirements
and partnership policies and controls. The audit committee operates under a written charter and has the sole authority to (1) retain and terminate our
independent registered public accounting firm, (2) approve all auditing services and related fees and the terms thereof performed by our independent
registered public accounting firm, and (3) pre-approve any non-audit services and tax services to be rendered by our independent registered public accounting
firm. The audit committee is also responsible for confirming the independence and objectivity of our independent registered public accounting firm. Our
independent registered public accounting firm has been given unrestricted access to the audit committee and our management, as necessary. The audit
committee met seven times during 2019.

Conflicts Committee

The board of directors of our General Partner established a conflicts committee to review specific matters that the board of directors believes may
involve conflicts of interest. The conflicts committee will determine if the resolution of any such conflict of interest is fair and reasonable to us. The board of
directors of our General Partner may, but is not required to, seek the approval of such resolution from the conflicts committee. The conflicts committee will
determine if the resolution of the conflict of interest is fair and reasonable to us. The committee consists of a minimum of two members, none of whom can be
officers or employees of our General Partner or directors, officers or employees of its affiliates (other than as directors of our subsidiaries) and each of whom
must meet the independence standards for service on an audit committee established by the NYSE and the SEC. Ms. Bowman and Mr. Harper are the
independent members of the conflicts committee. Any matters approved by the conflicts committee will be conclusively deemed to be fair and reasonable to
us, approved by all of our unitholders, and not a breach by our General Partner of any duties it may owe us or our unitholders. The conflicts committee met
once during fiscal year 2018 and did not meet in fiscal year 2019.

If the board of directors of our General Partner does not seek approval from the conflicts committee, and the board of directors of our General Partner
approves the resolution or course of action taken with respect to the conflict of interest, then it will be presumed that, in making its decision, the board of
directors of our General Partner acted in good faith, and in any proceeding brought by or on behalf of us or any unitholder, the person bringing or prosecuting
such proceeding will have the burden of overcoming such presumption.

Corporate Code of Business Conduct and Ethics

The board of directors of our General Partner has approved a Corporate Code of Business Conduct and Ethics which is applicable to all directors,
officers and employees of our General Partner, including the principal executive officer and the principal financial officer. The Corporate Code of Business
Conduct and Ethics is available on the “Investor Relations—Corporate Governance” section of our website at https://investors.spragueenergy.com/corporate-
governance and in print without charge to any unitholder who sends a written request to our secretary at our principal executive offices. We intend to post any
amendments of this code or waivers of its provisions applicable to directors or executive officers of our General Partner, including its principal executive
officer and principal financial officer, at the above referenced Corporate Governance location on our website.

Procedures for Review, Approval and Ratification of Related Person Transactions

Under our Corporate Code of Business Conduct and Ethics, the board of directors of our General Partner or its authorized committee will periodically
review all related-person transactions that are required to be disclosed under SEC rules and, when appropriate, initially authorize or ratify all such
transactions. Our Code of Business Conduct and Ethics and Partnership Agreement set forth policies and procedures with respect to transactions with related
persons and potential conflicts of interest which, when taken together, provide a structure for the review and approval of transactions with related persons. In
the event that the board of directors of our General Partner or its authorized committee considers ratification of a related-person transaction and determines
not to so ratify, management will make all reasonable efforts to cancel or annul the transaction.

The conflicts committee is authorized to review, evaluate and approve any potential conflicts of interest between the General Partner or its affiliates
(excluding the Partnership), on one hand, and the Partnership, its subsidiaries, or any limited partner of the Partnership, on the other hand; and, the conflicts
committee may engage consultants, attorneys, independent
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accountants and/or other service providers to assist in the evaluation of quantitative and/or qualitative material conflicts matters. Any such approval by the
conflicts committee will constitute approval of such matter and no other action of the board of directors is required.

In determining whether or not to recommend the initial approval or ratification of a related person transaction, the board of directors of our General
Partner or its authorized committee may consider all of the relevant facts and circumstances available, including (if applicable) but not limited to: (i) whether
there is an appropriate business justification for the transaction; (ii) the benefits that accrue to us as a result of the transaction; (iii) the terms available to
unrelated third parties entering into similar transactions; (iv) the impact of the transaction on a director’s independence (in the event the related person is a
director, an immediate family member of a director or an entity in which a director or an immediate family member of a director is a partner, shareholder,
member or executive officer); (v) the availability of other sources for comparable products or services; (vi) whether it is a single transaction or a series of
ongoing, related transactions; and (vii) whether entering into the transaction would be consistent with the Corporate Code of Business Conduct and Ethics.

Current conflicts committee members include Mr. Harper and Ms. Bowman and these two members qualify as independent directors, satisfying the
SEC and NYSE standards for independence as of the date hereof.

Available Information

Our Audit Committee charter, Conflicts Committee charter, Corporate Code of Business Conduct and Ethics, Corporate Governance Guidelines,
Financial Code of Ethics, Insider Trading Policy, Short-Swing Trading and Reporting Policy and Whistleblower Policy are available, free of charge within the
“Investor Relations—Corporate Governance” section of our website at https://investors.spragueenergy.com/corporate-governance and in print to any
unitholder who so requests. Requests for print copies may be directed to: Investor Relations, Sprague Resources LP, 185 International Drive, Portsmouth,
New Hampshire 03801 or made by telephone by calling (800) 225-1560. The information contained on or connected to our website is not incorporated by
reference into this Annual Report and should not be considered part of this or any other report that we file with or furnish to the SEC.

Pursuant to our Corporate Governance Guidelines, Mr. Milligan is the lead, non-management director and will preside over regularly scheduled
executive sessions of the board of directors without management (“Lead Director”). To view the designated Lead Director and the method for communicating
directly with the Lead Director, please see the “Investor Relations—Corporate Governance” section of our website at
https://investors.spragueenergy.com/corporate-governance.

Section 16(a) Beneficial Ownership Reporting Compliance

Each director, executive officer (and, for a specified period, certain former directors and executive officers) of our General Partner and each holder of
more than 10 percent of a class of our equity securities is required to report to the SEC his or her pertinent position or relationship, as well as transactions in
those securities, by specified dates. Based solely upon a review of reports on Forms 3 and 4 (including any amendments) furnished to us during our most
recent fiscal year, reports on Form 5 (including any amendments) furnished to us with respect to our most recent fiscal year, and written representations from
officers and directors of our General Partner, we believe that all filings applicable to our General Partner’s officers and directors, and our beneficial owners,
required by Section 16(a) of the Exchange Act were filed on a timely basis with respect to our most recent fiscal year.

Employee, Officer and Director Hedging

Per the Short-Swing Trading and Reporting Policy of the General Partner adopted on October 14, 2013, no director, Section 16 officer, or employee
who beneficially owns 10% or more of the Partnership's common units, (together, "insiders"), nor an immediate family member of an insider, nor any other
relative of an insider living in the insider's home, may make any short sales of any Partnership securities. Also, such persons may not buy or sell puts, calls or
options in respect of the Partnership's securities at any time.
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Item  11. Executive Compensation

Compensation Committee Report

Neither we nor our General Partner has a compensation committee. The non-management members of our board of directors of our General Partner,
listed below, reviewed and discussed with management the section of this report entitled “Compensation Discussion and Analysis” and based on that review
and discussion, approved its inclusion herein.

 

THE NON-MANAGEMENT MEMBERS
 OF THE BOARD OF DIRECTORS

Michael D. Milligan, Chairman
Beth A. Bowman

C. Gregory Harper
Ben J. Hennelly

Sally A. Sarsfield
Gary A. Rinaldi

Compensation Discussion and Analysis

Introduction

Our General Partner has sole responsibility for conducting our business and for managing our operations and its board of directors and officers make
decisions on our behalf. We reimburse our General Partner for the expenses associated with the services its employees provide to us, including compensation
expenses for executive officers and directors of our General Partner. The board of directors of our General Partner has responsibility for establishing and
evaluating the pay for the executive officers of our General Partner.

The purpose of this Compensation Discussion and Analysis is to explain our philosophy for determining the compensation program for the Chief
Executive Officer, the Chief Financial Officer and the three other most highly compensated executive officers of our General Partner for 2019, referred to in
this report as the “Named Executive Officers,” and to discuss why and how the 2019 compensation package for these executives was implemented.
Disclosure regarding our Named Executive Officers’ compensation for the 2019 fiscal year is disclosed in the tables below and discussed in this
Compensation Discussion and Analysis.

The Named Executive Officers for the fiscal year ending December 31, 2019 are as follows:

David C. Glendon President and Chief Executive Officer
David C. Long Chief Financial Officer
Thomas F. Flaherty Vice President, Refined Products
Steven D. Scammon Vice President, Chief Risk Officer
Brian W. Weego Vice President, Natural Gas

Objectives of Our Executive Compensation Program
Our executive compensation program is based on the following principles:

• The compensation paid to our executives should be competitive with that paid to the executives of those companies with which we compete for
executive talent so that we attract and retain a skilled and experienced management team.

• Incentive compensation should be a material portion of total compensation so that our executives are properly motivated to achieve or exceed our
financial and business goals.

• Incentive compensation should align the interests of the executive team with those of the unitholders.

The board of directors believes these objectives are best met by providing a mix of competitive base salaries in combination with short- and long-term
incentive compensation. This mix of compensation elements has provided us with a successful compensation program that has allowed us to attract and retain
a quality team of executives while motivating them to provide a high level of performance.
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Setting Executive Compensation

The board of directors has the responsibility and authority to make all decisions with regard to the compensation of our Named Executive Officers.
When making determinations about each element of compensation for our Named Executive Officers, other than Mr. Glendon, our board of directors requests
and carefully considers recommendations from Mr. Glendon. The board of directors may also ask Mr. Glendon and certain of our other executives to assess
the design of, and make recommendations regarding, compensation and benefit programs and the performance measures and targeted levels of performance
established thereunder. The board of directors is under no obligation to implement the recommendations received from these executives but may take them
into consideration when making compensation decisions.

Components of Compensation

For the fiscal year ending December 31, 2019, the compensation for our Named Executive Officers consisted of the following elements:

• Base salary;
• Annual cash incentive bonus;
• Long-term equity incentive awards; and,
• Other benefits, including retirement, health and welfare, and related benefits and, in certain instances, the use of a car or a car allowance.

Base Salary

Each Named Executive Officer’s base salary is a fixed component of compensation and does not vary depending on the level of performance achieved.
Base salaries for the Named Executive Officers were historically set at levels deemed appropriate to retain their services. When establishing and evaluating
base salary levels the board of directors generally considers the responsibilities associated with each Named Executive Officer’s position, experience, skill,
education, and potential to contribute to our overall success. For example, when the board of directors evaluates Mr. Glendon’s role as President and Chief
Executive Officer, the board of directors considers his current and prior performance. In establishing the base salaries for the rest of our Named Executive
Officers, the board of directors also considers the extent to which the particular individual has the skills to help us solve the challenges we face and the
expertise to help us meet our future business goals. Finally, the board of directors considers the other employment opportunities available to the executive and
earning potential associated with those opportunities.

Base salaries for each Named Executive Officer are reviewed annually by the board of directors as well as at the time of any promotion or significant
change in job responsibilities. In connection with each review, individual and company performance over the course of the year are also considered.
Mr. Glendon makes recommendations with regard to base salary levels for our Named Executive Officers other than himself, and the board of directors takes
these recommendations into account when reviewing base salary levels.

The following 2019 Base Salary increases for the Named Executive Officers became effective on April 1, 2019.

Name  2018 Base Salaries  2019 Base Salaries  Percentage Increase

David C. Glendon  $371,413  $371,413  —%
Steven D. Scammon  $284,436  $284,436  —%
Thomas F. Flaherty  $272,695  $272,695  —%
Brian W. Weego  $265,720  $265,720  —%
David C. Long  $—  $255,000  N/A

We believe that the competitive base salaries we pay to our Named Executive Officers help us to satisfy the objectives of our executive compensation
program by attracting and retaining experienced executive talent. Additionally, by providing our Named Executive Officers with competitive base salaries, we
mitigate risk by providing those individuals with a portion of their income that is not subject to change based on our financial performance.

Annual Incentive Bonus

While base salaries offer an important retention tool by providing a fixed level of compensation to our employees, we also seek to incentivize and
motivate employees to strive for both individual and overall company success by providing a substantial portion of their compensation in the form of a
discretionary annual incentive bonus. Further, we feel that our industry has
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historically relied heavily on performance-based bonuses to compensate executive officers, and we want our compensation program to be consistent with
industry trends and practices.

The annual incentive bonus program is administered under the Sprague Resources LP 2013 Long-Term Incentive Plan (which we refer to as our LTIP).
Each year our board of directors establishes one or more metrics for the annual incentive bonus. Our performance with respect to the applicable metric for
that year determines the level of funding of our annual incentive bonus pool. The annual incentive bonus is paid in cash, and, depending on the level of
performance attainment with respect to the applicable performance goals and in the discretion of the board of directors, a portion of the annual incentive
bonus may be paid in common units to further align the interests of our Named Executive Officers with those of the unitholders.

The annual incentive bonus received by each Named Executive Officer is initially calculated based on the percentage funding level for the total bonus
pool. For example, if the bonus pool for the year was funded based on our performance at a level equal to 120% of the sum of all participants’ target bonuses,
then the starting place for each Named Executive Officer’s annual incentive bonus determination would be 120% of their target bonus. Mr. Glendon may then
recommend a higher or lower annual incentive bonus based on each Named Executive Officer’s personal performance as well as the performance of their
respective business for that year. Mr. Glendon submits his recommendations to the board of directors who then review and discuss the recommendations.
After weighing all of this information, the board of directors establishes the final annual incentive bonus amounts for each Named Executive Officer. Once
this determination is made, the board of directors determines what portion of the annual incentive bonus paid to each of the Named Executive Officers will be
delivered in cash and what portion, if any, will be delivered in our common units. Generally, any portion of the annual incentive bonus delivered in common
units to the Named Executive Officers is fully vested at the time of grant, subject to any holding requirements or restrictions, as determined by the board of
directors in its discretion.

Annual incentive bonus targets for our Named Executive Officers generally remain constant from one year to the next and are typically only modified in
connection with a significant promotion. When setting annual incentive bonus targets for the Named Executive Officers, the board of directors considers each
Named Executive Officer’s position within the company as well as their relative level of responsibility and their ability to directly impact our success. The
targets for Messrs. Long, Flaherty, Scammon and Weego are each set at 50% of their base salary, which is consistent with employees serving at the Vice
President level and other direct reports of the Chief Executive Officer. The targets for Mr. Glendon is set at 100% of his base salary in order to reflect the
additional responsibilities associated with his position.

Our board of directors selected distributable cash flow as the performance metric for the 2019 annual incentive bonus program, as such metric
demonstrates the Partnership's ability to deliver on its growth plan and generate distributable cash flow for distributions to unitholders. Distributable cash
flow is a non-GAAP measure; and, for Named Executive Officer annual incentive compensation purposes, we define distributable cash flow as net income
(loss) before interest, income taxes, depreciation and amortization adjusted for unrealized hedging losses and gains, in each case with respect to refined
products and natural gas inventory, prepaid forward contracts and natural gas transportation contracts, and increased by incentive compensation expense
expected to be settled with the issuance of our common units, expenses related to business combinations and other adjustments. Additionally, for annual
incentive compensation purposes, there is an allocation of overhead charges and other minor adjustments made to the total distributable cash flow.

The board established a minimum distributable cash flow threshold for annual incentive compensation purposes of $60.6 million for the 2019 annual
incentive bonus pool that must be met before the pool will begin to fund. Once the distributable cash flow threshold is met, 25% of distributable cash flow is
allocated to the bonus pool until the bonus pool is funded at a level equal to 200% of the target bonus pool amount. After the bonus pool is funded at 200% of
the target bonus pool amount, 10% of the additional distributable cash flow above that level, if any, is allocated to the bonus pool. For 2019, actual
distributable cash flow for annual incentive compensation purposes was $57.5 million. As a result, the minimum distributable cash flow threshold level for
the annual incentive bonus program was not met. The board nevertheless has determined to award each of our Named Executive Officers a discretionary
bonus of common units in the following amounts: Mssrs. Glendon and Long with 4,000 common units, Mssrs. Flaherty and Weego with 2,000 common units
and Mr. Scammon with 1,700 common units.

Long-Term Equity Incentive Awards

In October 2013, our General Partner adopted the LTIP, which provides us with the flexibility to grant a wide variety of cash and equity or equity-based
awards.

In March 2019, our board of directors again determined to award unit-settled performance-based phantom units that vest based on earnings before
interest, tax, depreciation and amortization at Sprague Holdings reduced by interest expense and capital expenditures ("Sprague Holdings Operating Cash
Flow" or "Sprague Holdings OCF") over a three-year performance period. Sprague Holdings does not generate audited financial statements but is included in
the audited financial statements of our Sponsor, Axel Johnson. The board determined that calculating the performance metric at Sprague Holdings will reflect
the fact
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that the General Partner manages assets owned by Axel Johnson that were not contributed to the Partnership. The board believes that this compensation
structure avoids the possibility of misaligned peer groupings and that the incentive compensation reflects the General Partner's total management activity. A
majority of the assets at Sprague Holdings were formerly held by our Predecessor and consist of one operating terminal and one terminal that is not in
operation, both of which were similar in nature to assets currently held by the Partnership. Accordingly, the board of directors believes that there is a high
correlation of performance between Sprague Holdings and the Partnership.

Under the 2019 long-term equity incentive program, Sprague Holdings OCF is measured over a performance period from January 1, 2019 through
December 31, 2021. Sprague Holdings OCF of greater than $141.2 million must be met before any of the phantom units granted in 2019 will vest. The table
below shows the rate of increase in Sprague Holdings OCF above the $141.2 million threshold amount and the corresponding vesting level of the 2019
phantom units.

 

Increase of Sprague Holdings
 Operating Cash Flow Above Threshold  

Percentage of Target 
Phantom Units that Vest

0.0%  0%
5.2%  50%
4.9%  100%

32.1%  200%

If the growth of Sprague Holdings Operating Cash Flow for the performance period falls between the percentiles enumerated above, then the number of
phantom units that vest will be calculated using straight line interpolation.

In March 2019, the board of directors granted a target number of the phantom unit awards described above, having a grant date fair value of $15.04 per
unit, to each of our Named Executive Officers as follows:

  2019 Long-Term Incentive Program

Name  
Target Number of Phantom

Units Granted  
Grant Date

Fair Value per Common
Unit (1)

David C. Glendon  30,000  $15.04
David C. Long  8,000  $15.04
Thomas F. Flaherty  8,000  $15.04
Steven D. Scammon  7,500  $15.04
Brian W. Weego  8,000  $15.04

(1) The value of the phantom performance awards is based on the grant date fair value of those common units, as calculated pursuant to FASB ASC Topic
718.

Phantom units that vest will be settled within 30 days of the end of the performance period. These awards also include a tandem distribution equivalent
right that will be paid upon the settlement of the underlying phantom unit. There are no resale restrictions on common units delivered upon settlement of the
phantom unit awards.

Our board of directors is evaluating other alternatives to replace the 2019 long term incentive program for 2020.

In accordance with the SEC's rules and regulations, the 2020 long-term equity incentive program will be discussed in detail in our Annual Report on
Form 10-K for the year ended December 31, 2020.
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Severance and Change in Control Benefits

The Named Executive Officers did not have agreements with us that contained severance provisions or change of control payment provisions during the
2019 fiscal year. However, we have a general practice of paying severance to certain of our employees in the event they are terminated by us without cause
and they enter into a release. The severance historically provided to executives, such as the Named Executive Officers, serving at the Vice President level and
above consists of the following: (i) 12 months of continued base salary payments, (ii) six months of outplacement support, and (iii) health and dental
insurance for 12 months at the same cost to the individual as they paid during their employment with us.

Our form of award agreement for performance-based phantom units provides for prorated vesting at the end of the performance period based on the
actual performance level achieved if the grantee ceases to provide services to us and our affiliates before the end of the applicable performance period as a
result of: (i) a qualifying retirement, (ii) death, or (iii) disability. We believe that these terms allow the grantee or his or her family, as the case may be, to
receive an equitable portion of the award earned based on actual performance upon a termination of service due to these limited circumstances.

We believe that the severance practices described above create an important retention tool for us as post-termination payments allow employees to leave
our employment with value in the event of certain terminations of employment that are beyond their control. As a general matter, post-termination payments
allow management to focus their attention and energy on making objective business decisions that are in the best interest of the company without allowing
personal considerations to affect the decision-making process. Additionally, executive officers at other companies in our industry and the general market in
which we compete for executive talent commonly provide post-termination payments, and we have consistently provided this benefit to certain executives in
order to remain competitive in attracting and retaining skilled professionals in our industry.

Other Benefits

Health and Welfare Benefits

All of our regular full-time employees, including our Named Executive Officers, are eligible to receive the same health and welfare benefits. These
benefits include group health, vision, and dental insurance coverage; participation in our 401(k) and defined contribution pension plan; short and long term
disability insurance and life insurance coverage; participation in our flexible spending plan; and tuition assistance. The health and dental plans require
employee contributions toward the cost of premiums. We provide short and long term disability as well as basic life insurance at no cost to our employees.
Employees may also elect additional life insurance coverage at their own expense.

Retirement Benefits

During 2019, we provided all employees hired prior to January 1, 1991 who were scheduled to work at least 30 hours per week and met certain age and
service requirements with the opportunity to participate in our retiree health plan. The obligation for premiums under the retiree health plan is shared by both
us and the participants; and, our contributions to such premiums are capped. The retiree health plan does not provide dental benefits. Because Mr. Flaherty is
the only Named Executive Officer that was employed by our Predecessor prior to January 1, 1991, he is the only Named Executive Officer eligible to
participate in our retiree health plan. We also provide our employees with the opportunity to receive post-retirement life insurance on a non-discriminatory
basis so long as certain age and service requirements are met. We have historically provided all eligible employees with a retirement program that consisted of
two separate plans. All retirement plans discussed below are sponsored and administered by Axel Johnson.

Defined Benefit and Defined Contribution Plans

The Axel Johnson Inc. Retirement Plan, or the DB Plan, is a defined benefit pension plan. The DB Plan was discontinued as of December 31, 2003 and
benefits were “frozen” as of that date with immediate vesting for all active participants in the plan at their then-accrued benefit level. The Axel Johnson Inc.
Retirement Restoration Plan, or the RRP, is a related unfunded supplemental plan that provides benefits to employees participating in the DB Plan to the
extent benefits cannot be paid from the DB Plan due to legal limitations on the amounts paid under qualified plans set forth in the Internal Revenue Code. In
general, the RRP provides benefits for DB Plan participants whose benefits would be limited or whose allowable DB Plan compensation would be limited. As
with the DB Plan, benefits under the RRP were frozen as of December 31, 2003. In place of the DB Plan, we implemented a new defined contribution plan, or
the DC Plan. The DC Plan was implemented on January 1, 2004. We make all contributions under the DC Plan and participants are not allowed to make
contributions. A defined contribution plan specifies the amounts the company will contribute to the plan, but investment decisions and the market risk of
those decisions are the obligation of the participant. We contribute an amount equal to 5% of all eligible compensation (including base pay, annual bonus,
overtime pay and commissions) each month to the plan into accounts for every eligible employee, including the Named Executive Officers. Up to an
additional 8% is contributed for employees with certain levels of service who participated in the DB Plan when it was frozen and were close to retirement age.
This additional contribution is intended to help those employees with a shorter earnings horizon, as they had less time to adjust their financial retirement
planning following our decision to
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freeze the DB Plan. Full-time employees or part-time employees who are regularly scheduled to work more than 1,000 hours annually are eligible to
participate in the DC Plan. Participating employees are immediately 100% vested in all contributions under the DC Plan.

401(k) Thrift Plan

The second effective retirement plan is a 401(k) thrift plan. All employees who are scheduled to work more than 1,000 hours per year, including the
Named Executive Officers, are allowed to contribute their own funds to their 401(k) account and we have historically made certain matching contributions.
Employees can contribute between 2% and 70% of their pay (base pay, annual bonus, overtime pay, and commissions) on a pre-tax basis and/or an after-tax
basis; however, combined pre-tax and after-tax contributions cannot exceed 70% of pay. The amounts that can be contributed are also subject to the annual
limitations imposed by federal tax law. The company will match 60% of the first 6% of pay that an employee contributes to a pre-tax or Roth Plan.
Participating employees are immediately 100% vested in all contributions including employee and company contributions as well as any earnings of the plan.

Automobiles and Auto Allowances

We provide cars to employees based on their job requirements, such as the amount of travel that is necessary in order for such employee to properly
perform his or her job duties. Employees who are eligible to receive a car benefit may elect whether to receive the use of a company car or a cash auto
allowance. In 2019, Mr. Flaherty was the only Named Executive Officer eligible to receive this benefit.

Risk Assessment

The board of directors has reviewed our compensation policies as generally applicable to the employees of our General Partner and believes that such
policies do not encourage excessive and unnecessary risk-taking, and that the level of risk associated with such policies is not reasonably likely to have a
material adverse effect on us. Each time a new compensation policy or program is implemented we consider any risks that may be created by its
implementation and work to design the program so as to minimize such risks. In addition, we continually evaluate the effectiveness of our compensation
programs, by analyzing the incentives such programs create and considering how we can minimize or eliminate incentives that may create risk for us.

Our compensation policies and practices are centrally designed and administered, and are substantially identical between our business divisions, except
in cases such as commission arrangements which have been tailored to encourage specific sales behavior. In addition, we believe the following specific
factors, in particular, reduce the likelihood of excessive risk-taking:
 

• Our overall compensation levels are competitive with the market.
• Our compensation mix is balanced among fixed components like salary and benefits, as well as annual incentives that reward overall company

and individual performance.
• Our long-term equity incentive program ties vesting to performance over a period of multiple years with common units paid out at the end of

the applicable performance period if the pre-established goals are met. These programs were designed to encourage executives to focus on
unitholder interests over the longer term. In contrast, the annual incentive bonus focuses on performance over the shorter term. The
combination of both programs appropriately focuses our employees on both our short- and long-term performance.

• The board of directors of our General Partner has retained an appropriate level of discretion to reduce annual incentive bonus payments if it
determines that such adjustments would be appropriate based on our interests and the interests of our unitholders.

Although a significant portion of the compensation provided to our Named Executive Officers is performance-based, we believe our compensation
programs do not encourage excessive and unnecessary risk taking by the executive officers (or other employees) as these programs are designed to encourage
employees to remain focused on both our short- and long-term operational and financial goals. We set performance goals that we believe are challenging but
reasonable in light of our past performance and market conditions. At the end of each year, we review the performance of every employee as part of an annual
performance review that involves several levels of management oversight. The results of those performance reviews, in addition to our short- and long-term
performance, become a major factor in determining what incentives each employee will receive.

A portion of the performance-based, variable compensation we provide to our Named Executive Officers is comprised of awards that are subject to non-
payment if the organization does not achieve a threshold level of distributable cash flow and Sprague Holdings Operating Cash Flow. As such, we believe that
executives are less likely to take unreasonable risks. Once
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threshold levels of performance are achieved, our performance-based incentives provide payouts of compensation at levels below full performance target
achievement, in lieu of an “all or nothing” approach.

Additionally, we have a Chief Risk Officer who serves as chair of the Risk Management Committee, comprised of several members of management and
representatives of Sprague Holdings. The Risk Management Committee is responsible for reviewing policies and procedures which could encourage risk
taking. In addition to our internal reporting structure, the Chief Risk Officer has a direct reporting relationship to the board of directors and has the authority
to review all aspects of our business and to develop and maintain policies and procedures that discourage employees from taking unnecessary or inappropriate
risks.

Summary Compensation Table

The table below summarizes the total compensation earned by or paid to our Named Executive Officers during the last three fiscal years.

Name and Title  Year  
Salary
 ($)(1)  

Bonus
 ($) (2)  

Stock
Awards
($)(3)(4)  

Change in
Pension Value
Non-Qualified

Deferred
Compensation

Earnings
($)(5)  

All
Other

Compensation
($)(6)  Total ($)

David C. Glendon  2019  371,307  —  502,400  N/A  24,080  897,787
President and Chief Executive
Officer

 2018  369,936  —  466,000  N/A   23,650  859,586
 2017  363,993  310,000  502,740  N/A   23,220  1,199,953

David C. Long
  Chief Financial Officer

 
2019

 
255,000

  
171,520

 
16,857

 
21,898

 
465,275        

Thomas F. Flaherty  2019  272,696  —  145,920  97,304   48,781  564,701
Vice President, Refined Products  2018  271,611  —  122,325  —  49,400  443,336

 2017  267,248  115,000  133,000  89,002  48,720  652,970
Steven D. Scammon  2019  284,437  —  134,560  26,476  23,791  469,264

Vice President, Chief Risk
Officer

 2018  283,306  —  116,500  —  23,650  423,456
 2017  279,118  110,000  126,350  13,621  23,220  552,309

Brian W. Weego  2019  265,721   145,920  25,978  22,851  460,470
Vice President, Natural Gas  2018  263,637  —  122,325  —  23,057  409,019

 2017  255,958  115,000  133,000  13,172  22,179  539,309

(1) Amounts in this column reflect all compensation earned by the Named Executive Officers during the fiscal year as base salary.
(2) Amounts in this column for 2019 and 2018 reflect the fact that no cash amounts were paid under our annual incentive bonus program.
(3) Amounts in this column reflect the grant date fair value for the performance based phantom awards computed in accordance with FASB ASC

Topic 718, disregarding estimated forfeitures, which for Mr. Glendon was $451,200, for Mssrs. Long, Flaherty and Weego was $120,320 and for Mr.
Scammon was $112,800. The values of the performance-based phantom units granted in 2019 at the grant date assuming that the highest level of
performance conditions will be achieved for our Named Executive Officers are as follows: $902,400 for Mr. Glendon, $240,640 for Messrs. Long,
Flaherty and Weego, and $225,600 for Mr. Scammon.

(4) This column also reflects the grant date fair value of the common units granted to our named executive officers as a discretionary 2019 annual
incentive bonus, which for Mssrs. Glendon and Long was $51,200, for Mssrs. Flaherty and Weego was $25,600, and for Mr. Scammon was $21,760.

(5) Amounts in this column represent the actuarial increase, if any, in the present value of benefits under the DB Plan and the RRP determined by using
interest rate and mortality rate assumptions consistent with those used in the Pension Benefits table below. Mr. Glendon does not participate in these
plans. Negative values are not reported in this column and are instead indicated by use of a dash.
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(6) The amounts set forth in this column for 2019 represent: (i) 401(k) plan matching contributions; (ii) our contribution to the DC Plan; (iii) Named
Executive Officer car allowance for Mr. Flaherty; and, (iv) other incidental payments. Although we typically make a contribution to the DC Plan equal
to 5% of each Named Executive Officer’s base pay, we make a supplemental contribution of an additional 5% for Mr. Flaherty as a result of his age
and years of service at the time of the adoption of the DC Plan, and, as such, the amount of his DC Plan contribution is double that of the other Named
Executive Officers. For a quantification of these benefits, please see the table below. For more information regarding these benefits, please see the
Other Benefits section of our Compensation Discussion and Analysis above.

Recipient  
401(k) Plan Matching

Contribution
($)  

Defined Contribution
Plan
($)  

Car Allowance
($)  

Other Incidental
($)  

All Other
Compensation Total

($)

David C. Glendon  10,080  14,000  —  —  24,080
David C. Long  9,149  12,749  —  —  21,898
Thomas F. Flaherty  9,512  27,269  12,000  —  48,781
Steven D. Scammon  9,791  14,000  —  —  23,791
Brian W. Weego  9,565  13,286  —  —  22,851

Grants of Plan-Based Awards

The Grants of Plan-Based Awards Table sets forth information regarding the performance-based phantom units granted in March 2019. These equity-
based awards were granted pursuant to our LTIP and remain subject to its terms. More information regarding the terms of these awards is provided in the
“Components of Compensation—Long-Term Equity Incentive Awards” section of our Compensation Discussion and Analysis above.

Name  Grant Date  

Estimated Future Payouts Under
Equity Incentive Plan Awards (1)  

All Other
Stock

Awards:
Number of
Shares of
Stock or
Units (#)  

Grant Date
Fair Value

of Stock
and Option

Awards
($)(2)

Threshold
(#)  

Target
(#)  

Maximum
(#)  

David C. Glendon  3/12/2019  —  30,000  60,000  —  451,200
David C. Long  3/12/2019  —  8,000  16,000  —  120,320
Thomas F. Flaherty  3/12/2019  —  8,000  16,000  —  120,320
Steven D. Scammon  3/12/2019  —  7,500  15,000  —  112,800
Brian W. Weego  3/12/2019  —  8,000  16,000  —  120,320

(1) Amounts shown in the “Estimated Future Payouts Under Equity Incentive Plan Awards” columns represent the target and maximum settlement levels
with respect to the performance-based phantom unit awards granted to our Named Executive Officers pursuant to our LTIP during 2019. The
performance-based phantom unit awards do not have a threshold value. Vesting of the phantom units will be determined based on Sprague Holdings
Operating Cash Flow performance during the performance period from January 1, 2019 through December 31, 2021. The performance-based phantom
unit awards include a distribution equivalent right, which will be paid upon the settlement of the underlying phantom unit. For more information
regarding the performance-based phantom unit awards, please see the Components of Compensation - Long-Term Equity Incentive Awards section of
our Compensation Discussion and Analysis above.

(2) The amounts in this column reflect the aggregate grant date fair value of awards granted to our Named Executive Officers in 2019 computed in
accordance with FASB ASC Topic 718, disregarding estimated forfeitures. The grant date fair value of the phantom units issued pursuant to our long
term equity incentive program was $15.04 per phantom unit. For a discussion of the valuation assumptions used in determining the grant date fair
value of these awards see Note 20 - Equity-Based Compensation of the Notes to Consolidated Financial Statements included in this Annual Report.
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Outstanding Equity Awards at Fiscal Year-End

The following table reflects the total number and estimated value of outstanding performance based phantom units held by our Named Executive Officers
as of December 31, 2019.

  Stock Awards

Name  

Number of
Shares or
Units of

Stock That
Have Not

Vested
(#)  

Market Value 
of Shares or

Units of Stock
That Have
Not Vested

($)  

Equity Incentive
Plan Awards:

Number of
Unearned

Shares, Units or
other Rights

That Have Not
Vested

(#)  

Equity Incentive
Plan Awards:

Market or Payout Value of
Unearned Shares,

Units or other
Rights That 

Have Not Vested
($)(1)

David C. Glendon  —  —     

 
     30,000 (2) 507,600
     20,000 (3) 338,400

David C. Long  —  —     

 
     8,000 (2) 135,360
     — (3) —

Thomas F. Flaherty  —  —     

 
     8,000 (2) 135,360
     5,250 (3) 88,830

Steven D. Scammon  —  —     

 
     7,500 (2) 126,900
     5,000 (3) 84,600

Brian W. Weego  —  —     

 
     8,000 (2) 135,360
     5,250 (3) 88,830

 

(1) Amounts represented assume a market value of $16.92 per common unit, the closing price of our common units on December 31, 2019.
(2) Because these awards do not have a threshold value, these figures represent the target settlement level with respect to the performance-based phantom

unit awards granted to our Named Executive Officers pursuant to our LTIP on March 12, 2019 based on our performance through December 31, 2019 as
required by the Exchange Act. The number of phantom units that will ultimately vest will depend on our performance through the end of the three-year
performance period ending December 31, 2021. These awards contain cash distribution equivalent rights that are paid out to the phantom unit holders at
the time of settlement of the underlying phantom unit in the same form (cash or common units) as was delivered to our common unitholders at the time
of the distribution. From the date of grant until December 31, 2018, all distributions delivered to common unitholders have been paid in cash. 

(3) Because these awards do not have a threshold value, these figures represent the target settlement level with respect to the performance-based phantom unit
awards granted to our Named Executive Officers pursuant to our LTIP on March 8, 2018 based on our performance through December 31, 2019 as
required by the Exchange Act. The number of phantom units that will ultimately vest will depend on our performance through the end of the three-year
performance period ending December 31, 2020. These awards contain cash distribution equivalent rights that are paid out to the phantom unit holders at
the time of settlement of the underlying phantom unit in the same form (cash or common units) as was delivered to our common unitholders at the time
of the distribution. From the date of grant until December 31, 2019, all distributions delivered to common unitholders have been paid in cash. 
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Option Exercises and Stock Vested
Based on the performance of the March 6, 2017 phantom unit awards from January 1, 2017 through December 31, 2019, no time-based or performance-

based phantom units held by our Named Executive Officers vested during 2019. We have not granted any stock options or stock appreciation rights under our
LTIP or otherwise.

Pension Benefits
The following table summarizes the benefits that our Named Executive Officers have accrued under the DB Plan and the RRP in fiscal year 2019.

Name  Plan Name  

Number of
Years 

Credited
Service
(#)(1)(2)  

Present Value
of 

Accumulated
Benefit
($)(3)  

Payments
During 2018
Fiscal Year

($)

David C. Glendon  Axel Johnson Inc. Retirement Plan  —  —  —
  Axel Johnson Inc. Retirement Restoration Plan  —  —  —
David C. Long  Axel Johnson Inc. Retirement Plan  5.6  60,231  —
  Axel Johnson Inc. Retirement Restoration Plan  —  —  —
Thomas F. Flaherty  Axel Johnson Inc. Retirement Plan  20.4  834,883  —
  Axel Johnson Inc. Retirement Restoration Plan  20.4  214,582  —
Steven D. Scammon  Axel Johnson Inc. Retirement Plan  3.0  110,552  —
  Axel Johnson Inc. Retirement Restoration Plan  3.0  31,179  —
Brian W. Weego  Axel Johnson Inc. Retirement Plan  5.0  112,323  —
  Axel Johnson Inc. Retirement Restoration Plan  —  —  —

 

(1) Amounts in this column represent the number of years of credited service rounded to the nearest month and were frozen as of December 31, 2003.
(2) Mr. Glendon was not eligible to participate in the DB Plan or the RRP as he was hired after January 1, 2003.
(3) Amounts in this column represent the actuarial present value of each Named Executive Officer’s accumulated benefit under the DB Plan and the RRP as

of December 31, 2019. In quantifying the present value of the accumulated benefit indicated above, we used the same assumptions used for financial
reporting purposes under GAAP, except that retirement age was assumed to be the earliest time at which a participant may retire under the plan without
any benefit reduction due to age. The material assumptions were as follows: (i) an estimated discount rate of 3.30% for the Axel Johnson Inc. Retirement
Plan and an estimated discount rate of 3.20% for the Axel Johnson Inc. Retirement Restoration Plan; (ii) the Pri-2012 annuitant table and the MP-2019
mortality improvement scale applied from the Pri-2012 mortality table base year; and, (iii) expected long-term rate of return on plan assets of 6.25%.

The information in the table above relates to our Named Executive Officers’ participation in the DB Plan and the RRP. The DB Plan and RRP were
available to employees of subsidiaries of Axel Johnson who were scheduled to work at least 20 hours per week (or 1,000 hours per year), were not temporary
or leased employees, and who satisfied a one-year waiting period. The DB Plan and the RRP were both discontinued as of December 31, 2003 and benefits
were “frozen” (i.e., participants will experience no increase attributable to years of service or change in eligible earnings) as of that date with immediate
vesting of all active participants in the plan at their then-accrued benefit level. We implemented the DC Plan on January 1, 2004 to replace the DB Plan.

The benefits paid under the RRP are determined by calculating the benefits payable from the DB Plan as if there were no legal limitations, and then
subtracting the actual benefits payable from the DB Plan. The DB Plan benefit paid to participants is based on a formula using the employee’s final average
compensation, credited service, and social security covered compensation, each of which is calculated on the earlier of December 31, 2003 or the date of
retirement or termination. The annual annuity benefit payable at retirement under the DB Plan is calculated as follows:

1.1% of final average
compensation x 

Credited service (up to  40
years, rounded to the

nearest month)
+ 0.4% of final average compensation in excess

of social security covered compensation x 
Credited service

(up to 35 years, rounded to the
nearest month)
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A participant’s “final average compensation” is calculated by taking the average of a participant’s highest pensionable earnings in any 60-consecutive-
month period before the earlier of December 31, 2003, termination, or retirement. “Pensionable earnings” include regular wages or salary, overtime, shift
differentials, short-term incentive payment, and commissions. Employees generally received one year of “credited service” for each calendar year in which
the employee performed 1,000 hours or more of service. “Social security wage covered compensation” is typically the average of the social security wage
bases for the 35-year period ending with the last day of the calendar year in which a participant is eligible for unreduced social security retirement benefits.
However, because each participant’s benefit had to be calculated as of December 31, 2003 when the DB Plan was frozen, the calculation was based on the
social security covered compensation in effect as of the earlier of 2003 or the year the participant terminated employment. If the calculation date was prior to
social security retirement age, the social security covered compensation is calculated assuming the wage base for all future years is equal to the then-current
year’s wage base.

The normal retirement age is 65 years old. A participant may qualify for early retirement if, when the participant leaves the company, that participant is
at least 55 years old and has at least ten years of total credited service. As of December 31, 2019, under the DB Plan, Mr. Flaherty was the only Named
Executive Officer eligible for early retirement; no Named Executive Officer was eligible for normal retirement. A participant can receive full DB Plan
benefits as early as the participant’s 62nd birthday. If a participant elects to receive a benefit prior to age 62, the benefit would be reduced by 5/12% for each
month (5% per year) that the benefit starts before age 62. If a participant ceases to be employed by us prior to age 55 or prior to accumulating ten years of
credited service, the participant may elect to receive the deferred vested benefit beginning as early as age 55. However, if the participant elects to receive the
benefit before the normal retirement date, such benefit will be reduced by 1/2 % for each month (6% per year) that payment of the benefit starts before the
normal retirement date.

Payment methods are determined based on the participant’s marital status and/or election. The normal form of payment for a single participant is a life
income annuity; for a married participant, it is a 50% joint and survivor annuity. Optional payment methods include a contingent annuitant option at 50%,
75% or 100%; a life income option; a 120 month certain and life income option; or a Social Security adjustment option. If a married participant dies, his or
her spouse is entitled to survivor benefits. The time and form of payment under the RRP is typically identical to the time and form of payment under the DB
Plan or may be in the form of an actuarially equivalent lump sum paid at the time benefits commence under the DB Plan.

Potential Payments Upon Termination or a Change in Control

The Named Executive Officers did not have agreements with us that contained severance provisions or change in control payment provisions during the
2019 fiscal year. However, we have a general practice of paying severance to certain of our employees in the event they are terminated by us without cause
and they execute a release. A termination without “cause” has historically been determined on a case-by-case basis rather than by applying any one definition
or a specific set of events to each employee. The severance payments historically provided to executives, such as the Named Executive Officers, serving at
the Vice President level and above, consist of the following: (i) 12 months of continued base salary severance, (ii) 6 months of outplacement support; and,
(iii) health and dental insurance for 12 months provided at the same cost as such individual paid during his or her employment with us.
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Name  Cash Severance ($)(1)  
Outplacement
Support ($)(2)  

Health and
Dental ($)(3)  

Accelerated
Equity ($)(4)  

Total
Potential

Termination
Benefits ($)

David C. Glendon           
     Termination Without Cause  371,413  6,000  22,839  —  400,252
     Retirement, Death, Disability  —  —  —  297,807  297,807
David C. Long           
     Termination Without Cause  255,000  6,000  24,933  —  285,933
     Retirement, Death, Disability  —  —  —  79,415  79,415
Thomas F. Flaherty           
     Termination Without Cause  272,695  6,000  17,018  —  295,713
     Retirement, Death, Disability  —  —  —  79,415  79,415
Steven D. Scammon           
     Termination Without Cause  284,436  6,000  22,673  —  313,109
     Retirement, Death, Disability  —  —  —  74,452  74,452
Brian W. Weego           
     Termination Without Cause  265,720  6,000  18,661  —  290,381
     Retirement, Death, Disability  —  —  —  79,415  79,415

(1) Amounts in this column reflect 12 months' worth of continued base salary severance based on each Named Executive Officer's base salary in effect as of
December 31, 2019.

(2) Amounts in this column reflect the estimated cost to us of providing outplacement services to the Named Executive Officers over a six-month period.
The actual cost of such services could vary based on the individual needs of each Named Executive Officer and the outside provider of such services.

(3) Amounts in this column reflect the value of continued health and dental benefits for a 12-month period based on the value of the benefits received by
each individual as of December 31, 2019.

(4) A prorated portion of the performance-based phantom units granted in each 2018 and 2019 will remain outstanding and eligible to vest based on actual
performance, as determined following the end of the applicable performance period, in the event of a Named Executive Officer's separation from service
due to a qualified retirement, death or Disability (as described below) prior to the completion of the applicable performance period. The performance
periods applicable to the 2018 and 2019 awards will end on December 31, 2020 and December 31, 2021, respectively, and the number of phantom units
that vest for each award will be based on performance through the last day of the applicable performance period. Based upon the performance metrics
applicable to the 2018 phantom unit awards and using our performance through December 31, 2019, it is estimated that none of the phantom units
granted in 2018 will vest following the end of the performance period, and accordingly no 2018 awards are included in the calculation of our Named
Executive Officers' retirement or termination due to death or Disability on December 31, 2019. Actual payment under the 2018 phantom unit awards,
assuming maximum performance, could total up to $676,800 for Mr. Glendon, $177,660 for Mr. Flaherty, $169,200 for Mr. Scammon, and $177,660 for
Mr. Weego, calculated using the closing price of our common units on December 31, 2019, which was $16.92. Based upon the performance metrics
applicable to the 2019 phantom unit awards and using our performance through December 31, 2019, it is estimated that the phantom units granted in
2019 will vest following the end of the performance period, and accordingly no 2019 awards are included in the calculation of our Named Executive
Officers' retirement or termination due to death or Disability on December 31, 2019. Actual payment under the 2019 phantom unit awards assuming
maximum performance could total up to $1,015,200 for Mr. Glendon, $270,720 each for Messrs. Long, Flaherty and Weego, and $253,800 for Mr.
Scammon, calculated using the closing price of our common units on December 31, 2019, which was $16.92.
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The Named Executive Officers are not entitled to any payments or benefits upon a change in control of us. However, the LTIP provides that on the
occurrence of a “Change of Control” (as defined below), the board of directors, acting in its sole discretion without the consent or approval of any grantee,
may, among other things, remove any applicable forfeiture restrictions on any award under the LTIP and accelerate the time at which the restricted period
shall lapse to a specific date before or after such Change of Control.

The LTIP provides that “Change of Control” means one or more of the following events: (i) any “person” or “group” within the meaning of those terms
as used in Sections 13(d) and 14(d)(2) of the Exchange Act, other than members of the General Partner, the Partnership, or an affiliate of either the General
Partner or the Partnership, becomes the beneficial owner, by way of merger, consolidation, recapitalization, reorganization or otherwise, of 50% or more of
the voting power of the voting securities of the General Partner or us; (ii) the limited partners of the General Partner or of us approve, in one transaction or a
series of transactions, a plan of complete liquidation of the General Partner or us; (iii) the sale or other disposition by either the General Partner or us of all or
substantially all of its assets in one or more transactions to any person other than an affiliate; (iv) the General Partner or an affiliate of the General Partner or
us ceases to be our General Partner; or (v) any other event specified as a “Change of Control” in an applicable award agreement. Notwithstanding the above,
with respect to an award that is subject to Section 409A of the Internal Revenue Code of 1986, a “Change of Control” will not occur unless that Change of
Control also constitutes a “change in the ownership of a corporation,” a “change in the effective control of a corporation,” or a “change in the ownership of a
substantial portion of a corporation’s assets,” in each case, within the meaning of 1.409A-3(i)(5) of the Treasury Regulations, as applied to non-corporate
entities.

For the performance-based phantom units granted in 2018 and 2019, the applicable award agreements provide that in the event the Named Executive
Officer ceases to provide services to us, our General Partner, or our respective affiliates before the end of the applicable performance period by reason of:
(i) the Named Executive Officer’s retirement (A) on or after having attained age 60, provided that such Named Executive Officer has provided at least ten
consecutive years of service as of the date of such retirement, or (B) having attained the age of 65, (ii) death, or (iii) Disability (as defined below), then, in
each case, the Named Executive Officer is eligible to receive the number of phantom units he or she would otherwise be entitled to receive under the award
agreement based on the actual level of performance attainment determined following the end of the applicable performance period, prorated by the number of
days that elapsed in the applicable performance period prior to such cessation of services to us, our General Partner, or our respective affiliates. Other than in
the event of a separation from service due to a qualified retirement, death or Disability, the Named Executive Officers must remain employed through the
applicable date of vesting of the performance-based phantom unit awards, which coincides with the last day of the applicable performance period, in order to
receive delivery of the common units thereunder.

For purposes of these agreements, “Disability” means that the applicable Named Executive Officer becomes eligible to receive long-term disability
benefits under our long-term disability plan, or, if the Named Executive Officer does not participate in our long-term disability plan, that he or she is unable to
perform the essential functions of his or her position, with reasonable accommodation, due to an illness or physical impairment or other incapacity that
continues, or can reasonably be expected to continue, for a period in excess of 180 days, whether or not consecutive. The determination of whether a Named
Executive Officer has incurred a Disability under the foregoing shall be made in good faith by the board of directors.

The above descriptions of the phantom unit award agreements and our LTIP do not purport to be complete and are qualified in their entirety by reference
to the full text of the phantom unit award agreements and the LTIP, which have been previously filed with the SEC.

CEO Pay Ratio - 12.1:1

Pursuant to Section 953(b) of the Dodd-Frank Act and Item 402(u) of Regulation S-K, this section provides information regarding the relationship of the
annual total compensation for fiscal year 2019 of Mr. Glendon, our Chief Executive Officer (“CEO”), to that of our Median Employee (as defined below).

For fiscal year 2019, our CEO’s annual total compensation, as reported in the Summary Compensation Table, was $897,787, and our Median Employee’s
annual total compensation was $74,467.24. The ratio of our CEO’s total annual compensation to that of our Median Employee for fiscal year 2019 is 12.1 to
1.
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Determining our Median Employee

In determining our Median Employee (as defined below), we selected December 31, 2019 as the date on which to identify our total employee population,
which includes all employees in the U.S. and Canada. Employees on leave of absence were also included. In identifying our Median Employee, we used the
estimated compensation of all of our employees for the twelve-month period of January 1, 2019, through December 31, 2019, which included the following
items:

i. Estimated wages and salaries based on all payroll payments, excluding group term life; and
ii. Estimated target annual incentive bonus amounts for each employee.

For permanent employees who were not employed for the full twelve-month period, their wages and salaries were adjusted to reflect an estimate of such
base rates of pay for the full twelve-month period. Wages and salaries were not adjusted for seasonal employees. In addition, we applied a Canadian to U.S.
dollar exchange rate of 1.34 USD per 1.00 CAD at December 31, 2019 to the compensation elements paid in Canadian currency.

After calculating each employee’s compensation using this consistently applied methodology, we then ranked all of our employees, excluding the CEO,
based on compensation from lowest to highest. We calculated the annual total compensation of the employee ranked 435 in the same manner as the "Total
Compensation" shown for our CEO in the Summary Compensation Table above to determine compensation for the median employee (“Median Employee”).
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2019 DIRECTOR COMPENSATION

We use a combination of cash and equity compensation to attract and retain qualified candidates to serve as directors of our General Partner. In setting
director compensation, we consider the time commitment directors must make in performing their duties, the level of skills required by directors and the
market competitiveness of director compensation levels.

Each non-employee director receives an annual retainer of $60,000, paid in quarterly installments. Each non-employee director also receives an annual
equity award, granted within five business days of October 15 of each year, equal to the number of fully vested common units having a grant date fair value of
approximately $60,000. Further, each non-employee director serving as a chairman or a member of a committee of the board receives an annual supplemental
retainer of $10,000 or $5,000, respectively, paid in quarterly installments. All directors receive reimbursement for out-of-pocket expenses associated with
attending meetings of the board or committees of the board of directors. Each director is covered by liability insurance and will be fully indemnified by us for
actions associated with being a director to the fullest extent permitted under Delaware law.

Ms. Bowman and Messrs. Harper, Hennelly and Rinaldi received a fully vested annual grant of common units valued at approximately $60,000 in
October 2019. The table below summarizes the compensation paid to independent directors for the fiscal year ended December 31, 2019.

 

Name (1)  
Fees Earned or

Paid in Cash
($)(2)  

Unit Awards
($)(3)  

Total
($)

C. Gregory Harper  75,000  60,000  135,000
Beth A. Bowman  75,000  60,000  135,000
Ben J. Hennelly  70,000  60,000  130,000
Gary A. Rinaldi  60,000  60,000  120,000

On February 28, 2019, the board of directors determined that Mr. Hennelly met the qualifications of an independent director and was appointed to the
Audit Committee.

(1) Mr. Milligan and Ms. Sarsfield, as officers of Axel Johnson, and Mr. Glendon are not included in this table because they receive no separate
compensation for their services as directors. The compensation received by Mr. Glendon as a Named Executive Officer is shown in the
Summary Compensation Table.

(2) The amounts in this column reflect the aggregate dollar amount of fees earned or paid in cash for fiscal year 2019, including annual retainer fees
and chairmanship or membership fees. Ms. Bowman served on the Conflicts Committee (Chairman) and the Audit Committee, and
Mr. Harper served on the Audit Committee (Chairman) and Conflicts Committee. Mr. Hennelly is a member of the Audit Committee and
the Conflicts Committee.

(3) Represents the aggregate grant date fair value computed in accordance with FASB ASC Topic 718. Messrs. Harper and Hennelly and
Ms. Bowman all received a fully vested grant of 3,483 common units valued at approximately $60,000 in October 2019. Please see Note
20 - Equity-Based Compensation in the Notes to our Consolidated Financial Statements for assumptions used in valuing our common
units.

(4) On December 31, 2019, none of our directors held outstanding, unvested equity awards.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table sets forth the beneficial ownership of common units of Sprague Resources LP that are issued and outstanding as of March 5, 2020
and held by:
 

• each person known by us to be a beneficial owner of more than 5% of our outstanding units, including Sprague Holdings;
• each of the directors of and nominees to our General Partner’s board of directors;
• each of the named executive officers of our General Partner; and
• all of the directors, director nominees and executive officers of our General Partner as a group.

All of such information is based on publicly available filings, unless otherwise known to us from other sources. The amounts and percentage of units
beneficially owned are reported on the basis of regulations of the SEC governing the determination of beneficial ownership of securities. Under the rules of
the SEC, a person is deemed to be a “beneficial owner” of a security if that person has or shares “voting power,” which includes the power to vote or to direct
the voting of such security, or “investment power,” which includes the power to dispose of or to direct the disposition of such security. Except as indicated by
footnote, the persons named in the table below have sole voting and investment power with respect to all units shown as beneficially owned by them, subject
to community property laws where applicable.
 

Name of Beneficial Owner

Common Units
Beneficially

Owned  

Percentage of
Common Units

Beneficially
Owned

Sprague Holdings LLC (1)(2) 12,227,498  53.5%
Axel Johnson (2)(3) 12,227,498  53.5%
Lexa International Corporation (2)(4) 12,227,498  53.5%
Antonia Ax:son Johnson (2)(5) 12,227,498  53.5%
Invesco Ltd. (6) 1,638,339  7.2%
Gary A. Rinaldi 113,843  *
David C. Glendon 110,173  *
Thomas E. Flaherty 36,662  *
Brian W. Weego 33,312  *
Steven D. Scammon 30,046  *
Michael D. Milligan 20,000  *
C. Gregory Harper 19,985  *
Beth A. Bowman 15,659  *
Sally A. Sarsfield 4,100  *
Ben J. Hennelly 3,483  *
All executive officers and directors of our
General Partner as a group (15 persons) 509,995 (7) 2.2%

* Represents less than 1%.
(1) The address for this entity is 185 International Drive, Portsmouth, NH 03801.
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(2) Common units shown as beneficially owned by Axel Johnson, Lexa International Corporation and Antonia Ax:son Johnson reflect common units
owned of record by Sprague Holdings. Sprague Holdings is a wholly-owned subsidiary of Axel Johnson and, as such, Axel Johnson may be deemed to
share beneficial ownership of the units beneficially owned by Sprague Holdings and its subsidiaries, but disclaims such beneficial ownership. Axel
Johnson is a wholly-owned subsidiary of Lexa International Corporation and, as such, Lexa International Corporation may be deemed to share
beneficial ownership of the units beneficially owned by Sprague Holdings, but disclaims such beneficial ownership. Lexa International Corporation,
through certain non-U.S. entities, is controlled by Antonia Ax:son Johnson and, as such, Antonia Ax:son Johnson may be deemed to share beneficial
ownership of the units beneficially owned by Sprague Holdings, but disclaims such beneficial ownership.

(3) The address for this entity is 155 Spring Street, 6th Floor, New York, NY 10012.

(4) The address for this entity is 2410 Old Ivy Road, Suite 300, Charlottesville, VA 22903.

(5) The address for this person is c/o Axel Johnson AB, Villagatan 6, SE-100 41 Stockholm, Sweden.

(6) The address of Invesco is 1555 Peachtree Street NE, Suite 1800, Atlanta, GA 30309. Invesco reported shared voting power and shared dispositive
power for 1,638,339 common units that are held by Invesco and/or its subsidiaries. Beneficial ownership reported is based solely on a Schedule 13G
filed on February 13, 2020.

(7) The address of each of the executive officers and directors is 185 International Drive, Portsmouth, NH 03801.

Securities Authorized for Issuance Under Equity Compensation Plans

The following information is reported as of December 31, 2019.

  

Number of securities to
be issued upon exercise
of outstanding options,

warrants and rights  

Weighted-average
exercise price of

outstanding options,
warrants and rights  

Number of Securities remaining
available for future issuance
under equity compensation
plans (excluding securities

reflected in column (a))
Plan Category  (a)(1)  (b)(2)  (c)
Equity compensation plans approved by
security holders  387,689  —  446,156
Equity compensation plans not approved by
security holders  —  —  —

(1) Awards in this column represent the total number of all performance-based phantom units granted under our LTIP and outstanding as of December 31,
2019. We have not granted any stock option awards.

(2) The outstanding phantom units do not have an exercise price. As such, there is no weighted average exercise price to report for outstanding awards.

Our only equity compensation plan is the Sprague Resources LP 2013 Long-Term Incentive Plan, also referred to herein as the “LTIP”. The LTIP was
approved by our shareholders prior to our initial public offering but has not been approved by our public shareholders. A description of the material terms of
the LTIP is available in our registration statement on Form S-1, last filed on October 15, 2013 under the heading “Compensation Discussion and Analysis—
2013 Long-Term Incentive Plan.”
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Item 13. Certain Relationships, Related Transactions and Director Independence

Distributions and Payments to Sprague Holdings and Its Affiliates

The following summarizes the distributions and payments made or to be made by us to Sprague Holdings and its affiliates in connection with our
formation and ongoing operation and distributions and payments that would be made by us if we were to liquidate in accordance with the terms of our
partnership agreement. These distributions and payments were determined by and among affiliated entities and, consequently, are not the result of arm’s-
length negotiations.

Formation Stage

Consideration given to Sprague Holdings and its affiliates for the contributions of assets and liabilities to us included the following:

• 1,571,970 common units;

• 10,071,970 subordinated units (converted to common units on February 16, 2017);

• non-economic general partner interest; and

• incentive distribution rights; and

Operational Stage

Distributions of Cash to Sprague Holdings and its Affiliates

We will generally make cash distributions to common unitholders, including Sprague Holdings as the holder of an aggregate of 12,227,498 common
units. Our General Partner will not receive distributions on its non-economic general partner interest. If distributions exceed the minimum quarterly
distribution and other higher target levels, the holders of our incentive distribution rights (currently Sprague Holdings) will be entitled to increasing
percentages of the distributions, up to 50.0% of the distributions above the highest target level. During the year ended December 31, 2019, Sprague Holdings
received $6.2 million related to its incentive distribution rights and received distributions of approximately $32.3 million on its common units.

At December 31, 2018, Sprague Holdings had the right to reset the initial target distribution levels. If Sprague Holdings elects to reset the target
distribution levels, it will be entitled to receive a certain number of common units.

Payments to our General Partner and its Affiliates

Our General Partner will not receive any management fee or other compensation for its management of us, except as set forth in the services agreement
entered into in connection with the closing of the IPO. Under the terms of the partnership agreement, our General Partner and its affiliates will be reimbursed
for all expenses incurred on our behalf.

Pursuant to the terms of the services agreement, our General Partner agreed to provide certain general and administrative services and operational
services to us, and we agreed to reimburse our General Partner and its affiliates for all costs and expenses incurred in connection with providing such services
to us, including salary, bonus, incentive compensation, insurance premiums and other amounts allocable to the employees and directors of our General Partner
or its affiliates that perform services on our behalf. Neither the partnership agreement nor the services agreement limits the amount that may be reimbursed or
paid by us to our General Partner or its affiliates. The aggregate amount of reimbursements and fees paid by us to our General Partner was $99.6 million for
the year ended December 31, 2019.

Withdrawal or Removal of our General Partner

If our General Partner withdraws or is removed, the general partner interest and its affiliates’ incentive distribution rights will either be sold to the new
general partner for cash or converted into common units, in each case for an amount equal to the fair market value of those interests.

Liquidation Stage

Liquidation

Upon our liquidation, our partners, including our General Partner, will be entitled to receive liquidating distributions according to their respective capital
account balances.
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Agreements with Affiliates

In connection with the completion of our IPO on October 30, 2013, we entered into certain agreements with our sponsor and certain of its affiliates, as
described below.

Omnibus Agreement

We entered into an omnibus agreement with Axel Johnson, Sprague Holdings and our General Partner that addresses the agreement of Axel Johnson to
offer to us and to cause its controlled affiliates to offer to us opportunities to acquire certain businesses and assets and the obligation of Sprague Holdings to
indemnify us for certain liabilities. This agreement is not the result of arm’s-length negotiations and may not have been effected on terms at least as favorable
to the parties to this agreement as could have been obtained from unaffiliated third parties. The omnibus agreement may be terminated (other than with
respect to the indemnification provisions) by any party to the agreement in the event that Axel Johnson, directly or indirectly, owns less than 50% of the
voting equity of our General Partner.

Right of First Refusal

Under the terms of the omnibus agreement, Axel Johnson has agreed, and has caused its controlled affiliates to agree, for so long as Axel Johnson or its
controlled affiliates, individually or as part of a group, control our General Partner, that if Axel Johnson or any of its controlled affiliates has the opportunity
to acquire a controlling interest in any assets or any business having assets that are primarily engaged in the businesses in which we are engaged as of the
closing of the IPO and that operate primarily in the United States or Quebec, Ontario or the Maritimes, Canada, then Axel Johnson or its controlled affiliates
will offer such acquisition opportunity to us and give us a reasonable opportunity to acquire such assets or businesses either before Axel Johnson or its
controlled affiliates acquire it or promptly after the consummation of such acquisition by Axel Johnson or its controlled affiliates, at a price equal to the
purchase price paid or to be paid by Axel Johnson or its controlled affiliates plus any related transactions costs and expenses incurred by Axel Johnson or its
controlled affiliates. Our decision to acquire or not acquire any such assets or businesses will require the approval of the conflicts committee of the board of
directors of our General Partner. Any assets or businesses that we do not acquire pursuant to the right of first refusal may be acquired and operated by Axel
Johnson or its controlled affiliates.

This right of first refusal will not apply to: 

• Any acquisition of any additional interests in any assets or businesses owned by Axel Johnson or its controlled affiliates at the time of the IPO
but not contributed to us in connection with the IPO, including any replacements and natural extensions thereof;

• Any investment in or acquisition of any assets or businesses primarily engaged in the businesses in which we are engaged as of the closing of
the IPO and that do not operate primarily in the United States or Quebec, Ontario or the Maritimes, Canada;

• Any investment in or acquisition of a minority non-controlling interest in any assets or businesses primarily engaged in the businesses described
above; or

• Any investment in or acquisition of any assets or businesses that Axel Johnson or its controlled affiliates, at the time of the closing of the IPO,
are actively seeking to invest in or acquire, or have the right to invest in or acquire.

Right of Negotiation

Under the terms of the omnibus agreement, Axel Johnson has agreed and has caused its controlled affiliates to agree, for so long as Axel Johnson or its
controlled affiliates, individually or as part of a group, control our General Partner, that if Axel Johnson or any of its controlled affiliates decide to attempt to
sell (other than to another controlled affiliate of Axel Johnson) any assets or businesses that are primarily engaged in the businesses in which we are engaged
as of the closing of the IPO and that operate primarily in the United States or Quebec, Ontario or the Maritimes, Canada (including its interests in any assets
or equity interests in any business that, at the time of the IPO, it is actively seeking to invest in or acquire or has the right to invest in or acquire), Axel
Johnson or its controlled affiliate will notify us of its desire to sell such assets or businesses and, prior to selling such assets or businesses to a third party, will
negotiate with us exclusively and in good faith for a period of 60 days in order to give us an opportunity to enter into definitive documentation for the
purchase and sale of such assets or businesses on terms that are mutually acceptable to Axel Johnson or its controlled affiliate and us. If we and Axel Johnson
or its controlled affiliate have not entered into a letter of intent or a definitive purchase and sale agreement with respect to such assets or businesses within
such 60 days, Axel Johnson or its controlled affiliate will have the right to sell such assets or businesses to a third party following the expiration of such 60
days on any terms that are acceptable to Axel Johnson or its controlled affiliate and such third party. Our decision to acquire or not to acquire assets or
businesses pursuant to this right will require the approval of the conflicts committee of the board of directors of our General Partner.
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Indemnification

Under the omnibus agreement, Sprague Holdings will indemnify us for losses attributable to a failure to own any of the equity interests contributed to
us in connection with the formation transactions and income taxes attributable to pre-closing operations and the formation transactions.

Services Agreement

The Partnership, Sprague Energy Solutions, Inc. (“Sprague Solutions”) and Sprague Holdings entered into a services agreement with our General
Partner pursuant to which our General Partner agreed to provide certain general and administrative services and operational services to us and our
subsidiaries, Sprague Solutions and Sprague Holdings. Pursuant to the terms of the services agreement, we agreed to reimburse our General Partner and its
affiliates for all costs and expenses incurred in connection with providing such services to us, including salary, bonus, incentive compensation, insurance
premiums and other amounts allocable to the employees and directors of our General Partner or its affiliates that perform services on our behalf. Pursuant to
the terms of the services agreement, our General Partner agreed to provide the same services to Sprague Solutions and Sprague Holdings, which also agreed
to reimburse our General Partner and its affiliates for all costs and expenses incurred in connection with providing such services.

The services agreement does not limit the amount that may be reimbursed or paid by us to our General Partner or its affiliates. The amount of
reimbursements and fees paid by us to our General Partner was $99.6 million for the year ended December 31, 2019.

The initial term of the services agreement was for five years, beginning on October 30, 2013. The agreement automatically renews at the end of the
initial term for successive one-year terms until terminated by us or by Sprague Solutions or by giving 180 days prior written notice to our General Partner.
The agreement will automatically terminate on the date Sprague Resources GP LLC ceases to be our General Partner. The provisions of the services
agreement that are applicable to Sprague Holdings may be terminated by Sprague Holdings by giving 180 days prior written notice to our General Partner,
and will automatically terminate on the date on which Sprague Holdings ceases to be our affiliate. The provisions of the services agreement applicable to
Sprague Solutions shall automatically terminate on the date on which Sprague Solutions ceases to be a wholly owned direct or indirect subsidiary of us. The
services agreement does not limit the ability of the officers and employees of our General Partner to provide services to other affiliates of Sprague Holdings
or unaffiliated third parties.

The services agreement is not the result of arm’s-length negotiations and may not have been effected on terms at least as favorable to the parties to the
agreement as could have been obtained from unaffiliated third parties.

Terminal Operating Agreement

We entered into an exclusive terminal operating agreement with Sprague Holdings and Sprague Massachusetts Properties LLC, which is a wholly
owned subsidiary of Sprague Holdings, or one of its wholly owned subsidiaries, with respect to the terminal in New Bedford, Massachusetts. Pursuant to the
terminal operating agreement, we were granted the exclusive use and operation of, and will retain title to all of the refined products stored at, the New
Bedford terminal in exchange for a monthly fee of $15,200, subject to adjustment for changes in the Consumer Price Index for the Northeast region. This
agreement is not the result of arm’s-length negotiations and may not have been effected on terms at least as favorable to the parties to this agreement as could
have been obtained from unaffiliated third parties. The initial term of the terminal operating agreement was for five years, beginning on October 30, 2013 and
the agreement has been subsequently extended through October 30, 2023. Additionally, the terminal operating agreement will terminate upon 60 days’ written
notice from Sprague Holdings or Sprague Massachusetts Properties LLC in the event that Sprague Holdings or Sprague Massachusetts Properties LLC
determines that termination is necessary to facilitate the sale or development of the New Bedford terminal.

Director Independence

The information required by Item 407(a) of Regulation S-K is included in Part III, Item 10 - "Directors, Executive Officers and Corporate Governance”
above.
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Item 14. Principal Accounting Fees and Services

The Audit Committee has selected Ernst & Young LLP to serve as the Partnership’s independent auditor for the fiscal year ending December 31, 2019.
The Audit Committee in its discretion may select a different registered public accounting firm at any time during the year if it determines that such a change
will be in the best interests of the Partnership and our unitholders.

Audit Fees

The following table presents fees billed for auditing, tax and related services rendered by Ernst & Young LLP to us for each of the last two fiscal years.
 

 Fiscal 2019  Fiscal 2018
Audit Fees (1) $ 2,345,000  $ 3,160,300
Audit-Related Fees (2) 7,820  17,500
Tax Fees (3) 510,000  248,200
All Other Fees —  2,700
Total $ 2,862,820  $ 3,428,700

(1) Audit fees consisted of the audit of our annual financial statements, reviews of our interim financial statements and services associated with SEC
registration statements and other SEC matters.

(2) Audit-related fees consisted of a renewable fuel energy regulatory audit.

(3) Tax fees consisted of services related to tax compliance, the review of our partnership Form K-1, and research and consultation on other tax related
matters.

Policy for Approval of Audit and Non-Audit Services

Our audit committee charter requires that all services provided by our independent public accountants, both audit and non-audit, must be pre-approved
by the audit committee. The pre-approval of audit and non-audit services may be given at any time up to a year before commencement of the specified
service.

In determining whether to approve a particular audit or permitted non-audit service, the audit committee will consider, among other things, whether
such service is consistent with maintaining the independence of the independent public accountants. The audit committee will also consider whether the
independent public accountants are best positioned to provide the most effective and efficient service to us and whether the service might be expected to
enhance our ability to manage or control risk or improve audit quality.

All fees paid or expected to be paid to Ernst & Young LLP for fiscal 2019 and 2018 were pre-approved by the audit committee in accordance with this
policy.
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Part IV

Item 15. Exhibits, Financial Statement Schedules
 
(a) Financial Statements, Financial Statement Schedules and Exhibits—The following documents are filed as part of this Annual Report on Form 10-K

for the year ended December 31, 2019.

1. Sprague Resources LP Audited Consolidated Financial Statements:

Index to Consolidated Financial Statements    

 Page

Report of Independent Registered Public Accounting Firm F-2
Report of Independent Registered Public Accounting Firm on Internal Control Over Financial Reporting F-3
Consolidated Balance Sheets as of December 31, 2019 and December 31, 2018 F-4
Consolidated Statements of Income for the Years Ended December 31, 2019, December 31, 2018 and
December 31, 2017 F-5
Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2019, December 31,
2018 and December 31, 2017 F-6
Consolidated Statements of Unitholders’ Equity for the Years Ended December 31, 2019,  December 31, 2018
and December 31, 2017 F-7
Consolidated Statements of Cash Flows for the Years Ended December 31, 2019, December 31, 2018 and
December 31, 2017 F-8
Notes to Consolidated Financial Statements F-9

 

2. Financial Statement Schedules—No schedules are included because the required information is inapplicable
or is presented in the Consolidated Financial Statements or related notes thereto.

 

3. Exhibits:

Exhibit
No.  Description

   
2.1***

 

Purchase and Sale Agreement, dated September 18, 2017, by and among Sprague Operating Resources LLC, Coen Oil Company,
LLC, Coen Markets, Inc., and The Thomaston Land Company, LLC (incorporated by reference to Exhibit 2.1 of Sprague
Resources LP’s Current Report on Form 8-K filed September 19, 2017 (File No. 001-36137)).

2.2***

 

First Amendment dated April 18, 2017 to Asset Purchase Agreement by and among Sprague Operating Resources LLC, Carbo
Industries, Inc. and Carbo Realty, LLC (incorporated by reference to Exhibit 2.1 of Sprague Resources LP’s Current Report on
Form 8-K filed April 19, 2017 (File No. 001-36137)).

2.3***

 

Asset Purchase Agreement, dated March 13, 2017, by and among Carbo Industries, Inc., Carbo Realty, LLC, and Paul
Hochhauser and Sprague Operating Resources, LLC (incorporated by reference to Exhibit 2.1 of Sprague Resources LP’s Current
Report on Form 8-K filed March 16, 2017 (File No. 001-36137)).

2.4***

 

Asset Purchase Agreement, dated January 24, 2017, by and among Capital Properties, Inc., Dunellen, LLC, Capital Terminal
Company and Sprague Operating Resources LLC (incorporated by reference to Exhibit 2.1 of Sprague Resources LP’s Current
Report on Form 8-K filed January 25, 2017 (File No. 001-36137)).

2.5***

 

Terminal and Wholesale Fuels Asset Purchase Agreement, dated January 23, 2017, by and between Leonard E. Belcher
Incorporated and Sprague Operating Resources LLC (incorporated by reference to Exhibit 2.1 of Sprague Resources LP’s
Current Report on Form 8-K filed January 24, 2017 (File No. 001-36137)).
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Exhibit
No.  Description

2.6***

 

Asset Purchase Agreement, dated December 30, 2016, by and among Sprague Operating Resources LLC, Sprague
Energy Inc., Sprague Resources LP, Global Montello Group Corp., Global Energy Marketing LLC and Global Partners
LP (incorporated by reference to Exhibit 2.1 of Sprague Resources LP’s Current Report on Form 8-K filed January 3,
2017 (File No. 001-36137)).

3.1
 

Certificate of Limited Partnership of Sprague Energy Partners LP (incorporated by reference to Exhibit 3.1 of Sprague
Resources LP's Registration Statement on Form S-1 filed July 27, 2011 (File No. 333-175826)

3.2

 

Amendment to the Certificate of Limited Partnership of Sprague Energy Partners LP (Changing Name to Sprague
Resources LP) (incorporated by reference to Exhibit 3.2 of Sprague Resources LP's Registration Statement on Form S-1
filed July 27, 2011 (File No. 333-175826).

3.3

 

Amendment No. 2 to the First Amended and Restated Agreement of Limited Partnership of Sprague Resources LP dated
as of October 30, 2013 effective October 25, 2019 (incorporated by reference to Exhibit 3.1 of Sprague Resources LP's
Current Report on Form 8-K filed October 25, 2019 (File No. 001-36137)).

3.4

 

Amendment No. 1 to the Amended and Restated Agreement of Limited Partnership of Sprague Resources LP dated as of
October 30, 2013 effective December 20, 2017 (incorporated by reference to Exhibit 3.1 of Sprague Resources LP's
Current Report on Form 8-K filed December 20, 2017 (File No. 001-36137).

3.5

 

First Amended and Restated Agreement of Limited Partnership of Sprague Resources LP, dated as of October 30, 2013,
(incorporated by reference to Exhibit 3.1 of Sprague Resources LP’s Current Report on Form 8-K filed November 5,
2013 (File No. 001-36137)).

3.6

 

Amended and Restated Limited Liability Company Agreement of Sprague Resources GP LLC (incorporated by
reference to Exhibit 3.2 of Sprague Resources LP’s Current Report on Form 8-K filed November 5, 2013 (File No. 001-
36137)).

3.7*
 

First Amended and Restated Agreement of Limited Partnership of Sprague Resources LP, dated as of October 30, 2013,
as amended by Amendment No. 1, effective December 20, 2017, and Amendment No. 2, effective October 25, 2019.

4.1*  Description of Securities Registered under Section 12 of the Exchange Act.

10.1

 

Amended and Restated Credit Agreement, dated as of December 9, 2014, among Sprague Operating Resources LLC, as
U.S. borrower, Sprague Resources ULC and Kildair Service Ltd., as initial Canadian borrowers, the several lenders
parties thereto, JPMorgan Chase Bank, N.A., as administrative agent, JPMorgan Chase Bank, N.A., Toronto Branch, as
Canadian agent, and the co-collateral agents, the co-syndication agents and the co-documentation agents party thereto
(incorporated by reference to Exhibit 10.1 of Sprague Resources LP’s Current Report on Form 8-K filed December 12,
2014 (File No. 001-36137)).

10.2

 

Amendment, dated as of March 10, 2016, to Amended and Restated Credit Agreement, dated as of December 9, 2014,
among Sprague Operating Resources LLC, as U.S. borrower, Sprague Resources ULC and Kildair Service Ltd., as initial
Canadian borrowers, the several lenders parties thereto, JPMorgan Chase Bank, N.A., as administrative agent, JPMorgan
Chase Bank, N.A., Toronto Branch, as Canadian agent, and the co-collateral agents, the co-syndication agents and the
co-documentation agents party thereto (incorporated by reference to Exhibit 10.1 of Sprague Resources LP’s Current
Report on Form 8-K filed March 11, 2016 (File No. 001-36137)).

10.3

 

Amendment to Amended and Restated Credit Agreement, dated April 27, 2017 among Sprague Operating Resources
LLC, as U.S. borrower, Kildair Service ULC, as Canadian borrower, the several lenders party thereto, and JPMorgan
Chase Bank, N.A., as administrative agent (incorporated by reference to Exhibit 2.1 of Sprague Resources LP’s Current
Report on Form 8-K filed April 28, 2017 (File No. 001-36137)).

10.4

 

Unit Purchase Agreement, dated March 13, 2017 by and between Sprague Resources, LP and Carbo Industries, Inc.
(incorporated by reference to Exhibit 10.1 of Sprague Resources LP’s Current Report on Form 8-K filed March 16, 2017
(File No. 001-36137)).
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Exhibit
No.  Description

10.5

 

Omnibus Agreement by and among Axel Johnson Inc., Sprague Resources Holdings LLC, Sprague Resources LP and
Sprague Resources GP LLC (incorporated by reference to Exhibit 10.3 of Sprague Resources LP’s Current Report on
Form 8-K filed November 5, 2013 (File No. 001-36137)).

10.6

 

Services Agreement by and among Sprague Resources GP LLC, Sprague Resources LP, Sprague Resources Holdings
LLC and Sprague Energy Solutions Inc. (incorporated by reference to Exhibit 10.4 of Sprague Resources LP’s Current
Report on Form 8-K filed November 5, 2013 (File No. 001-36137)).

10.7

 

Terminal Operating Agreement by and between Sprague Massachusetts Properties LLC and Sprague Operating
Resources LLC (incorporated by reference to Exhibit 10.5 of Sprague Resources LP’s Current Report on Form 8-K filed
November 5, 2013 (File No. 001-36137)).

10.8†

 

Sprague Resources LP 2013 Long-Term Incentive Plan, effective as of October 28, 2013 (incorporated by reference to
Exhibit 4.4 to Sprague Resources LP’s Registration Statement on Form S-8, filed on October 28, 2013 (File No. 333-
191923)).

10.9†
 

Form of Phantom Unit Award Agreement (incorporated by reference to Exhibit 10.8 to Sprague Resources LP’s
Registration Statement on Form S-1, filed on September 24, 2013 (File No. 333-175826)).

10.10†
 

Form of Restricted Unit Award Agreement (incorporated by reference to Exhibit 10.9 to Sprague Resources LP’s
Registration Statement on Form S-1, filed on September 24, 2013 (File No. 333-175826)).

10.11†
 

Form of Unit Award Letter (incorporated by reference to Exhibit 10.10 to Sprague Resources LP’s Registration
Statement on Form S-1, filed on September 24, 2013 (File No. 333-175826)).

10.12†
 

Form of Phantom Unit Agreement (Performance Based Vesting) (incorporated by reference to Exhibit 10.1 of Sprague
Resources LP’s Quarterly Report on Form 10-Q filed on August 13, 2014 (File No. 001-36137)).

10.13†
 

Amended and Restated Director Compensation Summary (incorporated by reference to Exhibit 10.1 of Sprague
Resources LP’s Quarterly Report on Form 10-Q filed on November 7, 2016 (File No. 001-36137)).

10.14†
 

Form of Phantom Unit Agreement (Performance Based Vesting) (incorporated by reference to Exhibit 10.13 of Sprague
Resources LP's Annual Report on Form 10-K filed March 10, 2016 (File No. 001-36137)).

21.1*   Subsidiaries of the Registrant.

23.1*   Consent of Ernst & Young LLP.

31.1*   Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, Rule 13a-14(a) /15d-14(a), by Chief Executive
Officer.

31.2*   Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002, Rule 13a-14(a) /15d-14(a), by Chief Financial
Officer.

32.1**   Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
by Chief Executive Officer.

32.2**   Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
by Chief Financial Officer.
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101.INS*   XBRL Instance Document
101.SCH*   XBRL Taxonomy Extension Schema Document
101.CAL*   XBRL Taxonomy Extension Calculation
101.DEF*   XBRL Taxonomy Extension Definition
101.LAB*   XBRL Taxonomy Extension Label Linkbase
101.PRE*   XBRL Taxonomy Extension Presentation

† Compensatory plan or arrangement.
* Filed herewith.
** Furnished herewith in accordance with Item 601(b)(32) of Regulation S-K.
*** Pursuant to Item 601(b)(2) of Regulation S-K, certain schedules to the Asset Purchase Agreements have been omitted. The registrant hereby

agrees to furnish supplementally to the SEC, upon its request, any or all omitted schedules.
Item 16. Form 10-K Summary.
None.
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SIGNATURE

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Annual Report on Form
10-K to be signed on its behalf by the undersigned, thereunto duly authorized.

Sprague Resources LP
  

By: Sprague Resources GP LLC, its General Partner
  

By: /s/ David C. Glendon
 David C. Glendon
 President, Chief Executive Officer
 (On behalf of the registrant, and in his capacity as principal executive officer)
  

Date: March 5, 2020

Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report on Form 10-K has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated.
 

     
Signature   Title   Date

   

/s/ Michael D. Milligan      March 5, 2020
Michael D. Milligan   Chairman of the Board of Directors  
     

/s/ David C. Glendon      March 5, 2020
David C. Glendon

 
President, Chief Executive Officer and Director
(Principal Executive Officer)   

/s/ David C. Long      March 5, 2020
David C. Long

 
Chief Financial Officer (Principal Financial Officer and
Principal Accounting Officer)   

/s/ Beth A. Bowman     March 5, 2020
Beth A. Bowman   Director  
     

/s/ C. Gregory Harper     March 5, 2020
C. Gregory Harper   Director  
     

/s/ Ben J. Hennelly      March 5, 2020
Ben J. Hennelly   Director  
     

/s/ Gary A. Rinaldi      March 5, 2020
Gary A. Rinaldi   Director  
     

/s/ Sally A. Sarsfield     March 5, 2020
Sally A. Sarsfield   Director   
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors of Sprague Resources GP and Unitholders of Sprague Resources LP

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Sprague Resources LP (the Partnership) as of December 31, 2019 and 2018, the related
consolidated statements of income, comprehensive income, unitholders’ equity, and cash flows for each of the three years in the period ended December 31,
2019, and the related notes (collectively referred to as the “consolidated financial statements”). In our opinion, the consolidated financial statements present
fairly, in all material respects, the financial position of the Partnership at December 31, 2019 and 2018, and the results of its operations and its cash flows for
each of the three years in the period ended December 31, 2019, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Partnership's
internal control over financial reporting as of December 31, 2019, based on criteria established in Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) and our report dated March 5, 2020 expressed an unqualified
opinion thereon.

Basis for Opinion

These financial statements are the responsibility of the Partnership's management. Our responsibility is to express an opinion on the Partnership’s financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Partnership
in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures
to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial
statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Ernst & Young LLP

 

We have served as the Partnership’s auditor since 2007.

Hartford, Connecticut
March 5, 2020
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors of Sprague Resources GP and Unitholders of Sprague Resources LP

Opinion on Internal Control over Financial Reporting

We have audited Sprague Resources LP’s and subsidiaries’ internal control over financial reporting as of December 31, 2019, based on criteria established in
Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO
criteria). In our opinion, Sprague Resources LP and subsidiaries (the Partnership) maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2019, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
balance sheets of the Partnership as of December 31, 2019 and 2018, the related consolidated statements of income, comprehensive income, unitholders’
equity, and cash flows for each of the three years in the period ended December 31, 2019, and the related notes and our report dated March 5, 2020 expressed
an unqualified opinion thereon.

Basis for Opinion

The Partnership’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting included in the accompanying Management’s Report Regarding Internal Control Over Financial Reporting. Our
responsibility is to express an opinion on the Partnership’s internal control over financial reporting based on our audit. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Partnership in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over
financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

/s/ Ernst & Young LLP

Hartford, Connecticut

March 5, 2020
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Sprague Resources LP
Consolidated Balance Sheets

(in thousands except unit amounts)
 

 December 31, 2019  December 31, 2018

Assets    
Current assets:    

Cash and cash equivalents $ 5,386  $ 7,530
Accounts receivable, net 281,527  269,908
Inventories 293,224  259,568
Fair value of derivative assets 77,871  153,438
Other current assets 63,705  8,888

Total current assets 721,713  699,332
Fair value of derivative assets long-term 16,807  12,344
Property, plant, and equipment, net 348,039  349,846
Intangibles, net 49,764  59,987
Other assets, net 24,183  8,694
Goodwill 115,037  115,037

Total assets $ 1,275,543  $ 1,245,240
Liabilities and unitholders’ equity    
Current liabilities:    

Accounts payable $ 147,577  $ 197,995
Accrued liabilities 43,386  65,959
Fair value of derivative liabilities 74,154  90,151
Due to General Partner 5,653  7,688
Current portion of working capital facilities 437,184  154,318
Current portion of other obligations 13,858  7,044

Total current liabilities 721,812  523,155
Commitments and contingencies  
Working capital facilities - less current portion —  130,680
Acquisition facility 374,600  376,100
Fair value of derivative liabilities long-term 13,439  12,015
Other obligations, less current portion 41,413  46,455
Operating lease liabilities, less current portion 11,850  —
Due to General Partner 2,445  2,093
Deferred income taxes 16,202  17,766

Total liabilities 1,181,761  1,108,264
Unitholders’ equity:  

Common unitholders - public (10,641,561 and 10,627,629 units issued and outstanding as of
December 31, 2019 and 2018, respectively) 180,302  196,680
Common unitholders - affiliated (12,106,348 units issued and outstanding) (66,832)  (48,182)
Accumulated other comprehensive loss, net of tax (19,688)  (11,522)
Total unitholders’ equity 93,782  136,976

Total liabilities and unitholders’ equity $ 1,275,543  $ 1,245,240

The accompanying notes are an integral part of these financial statements.
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Sprague Resources LP
Consolidated Statements of Income

(in thousands, except unit and per unit amounts)
 

 Years Ended December 31,

 2019  2018  2017

Net sales $ 3,502,410  $ 3,771,133  $ 2,854,996
Cost of products sold (exclusive of depreciation and amortization) 3,228,003  3,445,385  2,602,788
Operating expenses 84,924  88,659  72,284
Selling, general and administrative 78,135  80,799  87,582
Depreciation and amortization 34,015  33,378  28,125
Total operating costs and expenses 3,425,077  3,648,221  2,790,779

Operating income 77,333  122,912  64,217
Other (expense) income (378)  293  108
Interest income 555  577  339
Interest expense (42,944)  (38,931)  (31,345)

Income before income taxes 34,566  84,851  33,319
Income tax provision (3,310)  (5,032)  (3,822)

Net income 31,256  79,819  29,497
Incentive distributions declared (6,163)  (7,879)  (3,993)

Limited partners’ interest in net income $ 25,093  $ 71,940  $ 25,504

      

Net income per limited partner unit:      
Common—basic $ 1.10  $ 3.17  $ 1.15
Common—diluted $ 1.10  $ 3.16  $ 1.13

Weighted average units used to compute net income per limited partner unit:      
Common—basic 22,736,916  22,728,218  22,208,964
Common—diluted 22,770,883  22,737,404  22,474,872

      

Distribution declared per unit $ 2.67  $ 2.66  $ 2.46

The accompanying notes are an integral part of these financial statements.
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Sprague Resources LP
Consolidated Statements of Comprehensive Income

(in thousands)
 

 Years Ended December 31,

 2019  2018  2017

Net income $ 31,256  $ 79,819  $ 29,497
Other comprehensive (loss) income, net of tax:      
       Unrealized gain (loss) on interest rate swaps      

     Net (loss) income arising in the period (8,302)  (253)  1,884
     Reclassification adjustment related to gains realized in income (90)  (2,179)  (173)
     Net change in unrealized (gain) loss on interest rate swaps (8,392)  (2,432)  1,711
     Tax effect 65  20  (14)

 (8,327)  (2,412)  1,697
       Foreign currency translation adjustment 161  (240)  216
Other comprehensive (loss) income (8,166)  (2,652)  1,913
Comprehensive income $ 23,090  $ 77,167  $ 31,410

The accompanying notes are an integral part of these financial statements.
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Sprague Resources LP
Consolidated Statements of Unitholders’ Equity

(in thousands)

 
Common-

Public  
Common-
Sprague
Holdings  

Subordinated
Sprague
Holdings  

Incentive
Distribution

Rights  

Accumulated
Other

Comprehensive
Loss  Total

Balance as of December 31, 2016 $ 175,314  $ (4,518)  $ (34,576)  $ —  $ (10,783)  $ 125,437
Conversion of subordinated units to common
units —  (40,393)  40,393  —  —  —
Net income 11,955  14,324  —  3,218  —  29,497
Other comprehensive income —  —  —  —  1,913  1,913
Unit-based compensation 1,034  1,240  —  —  —  2,274
Distributions paid (25,198)  (23,239)  (5,817)  (3,218)  —  (57,472)
Common units issued for Carbo Acquisition 31,401  —  —  —  —  31,401
Common units issued with annual bonus 161  210  —  —  —  371
Units withheld for employee tax obligations (690)  (897)  —  —  —  (1,587)

Balance as of December 31, 2017 193,977  (53,273)  —  —  (8,870)  131,834
Net income 33,940  38,683  —  7,196  —  79,819
Other comprehensive loss —  —  —  —  (2,652)  (2,652)
Unit-based compensation (419)  (477)  —  —  —  (896)
Distributions paid (29,646)  (31,779)  —  (7,196)  —  (68,621)
Units withheld for employee tax obligations (1,172)  (1,336)  —  —  —  (2,508)

Balance as of December 31, 2018 196,680  (48,182)  —  —  (11,522)  136,976
Net income 11,732  13,359  —  6,165  —  31,256
Other comprehensive loss —  —  —  —  (8,166)  (8,166)
Unit-based compensation 275  315  —  —  —  590
Distributions paid (28,385)  (32,324)  —  (6,165)  —  (66,874)

Balance as of December 31, 2019 $ 180,302  $ (66,832)  $ —  $ —  $ (19,688)  $ 93,782

The accompanying notes are an integral part of these financial statements.
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Sprague Resources LP
Consolidated Statements of Cash Flows

(in thousands)

 Years Ended December 31,

 2019  2018  2017
Cash flows from operating activities      
Net income $ 31,256  $ 79,819  $ 29,497
Adjustments to reconcile net income to net cash (used in) provided by operating activities:      

Depreciation and amortization (includes amortization of deferred debt issue costs) 37,605  36,930  33,361
Gain (loss) on sale of assets and insurance recoveries 340  (268)  (231)
Changes in fair value of contingent consideration 1,188  677  168
Provision for doubtful accounts 323  1,598  (206)
Non-cash unit-based compensation 590  (896)  2,274
Other (146)  94  63
Deferred income taxes (1,499)  77  857
Changes in assets and liabilities:      

Accounts receivable (11,942)  44,975  (94,454)
Inventories (33,655)  76,291  (12,247)
Other assets (50,171)  31,058  4,253
Fair value of commodity derivative instruments 48,140  (116,329)  24,812
Due to/from General Partner and affiliates (1,683)  (3,124)  (2,580)
Accounts payable, accrued liabilities and other (85,711)  8,077  71,475

Net cash (used in) provided by operating activities (65,365)  158,979  57,042
Cash flows from investing activities      
Purchases of property, plant and equipment (14,292)  (17,249)  (46,955)
Proceeds from property insurance settlements and sale of assets 406  394  1,003
Business acquisitions —  —  (107,317)
Net cash used in investing activities (13,886)  (16,855)  (153,269)
Cash flows from financing activities      
Net borrowings (payments) under credit agreements 150,380  (63,787)  169,248
Payments on finance/capital leases, term debt, and other obligations, net of change in exchange rate (6,438)  (6,136)  (5,030)
Debt issue costs —  (263)  (4,873)
Distributions to unitholders (66,874)  (68,621)  (57,472)
Repurchased units withheld for employee tax obligations —  (2,508)  (1,587)
Net cash provided by (used in) financing activities 77,068  (141,315)  100,286
Effect of exchange rate changes on cash balances held in foreign currencies 39  (94)  74
Net change in cash and cash equivalents (2,144)  715  4,133
Cash and cash equivalents, beginning of period 7,530  6,815  2,682
Cash and cash equivalents, end of period $ 5,386  $ 7,530  $ 6,815

Supplemental disclosure of cash flow information      
Cash paid for interest $ 38,771  $ 35,174  $ 25,781
Cash paid for taxes $ 8,057  $ 4,139  $ 1,689
Non-cash consideration related to acquisitions:      

Common units issued - Carbo $ —  $ —  $ 31,401
Deferred consideration - Carbo $ —  $ —  $ 27,284
Contingent consideration - Coen $ —  $ —  $ 9,557

Assets acquired under finance/capital lease obligations $ 5,589  $ 4,449  $ 1,110
Non-cash asset retirement obligation and related asset $ 2,718  $ (139)  $ 4,447

The accompanying notes are an integral part of these financial statements.
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Sprague Resources LP
Notes to Consolidated Financial Statements

(in thousands unless otherwise stated)
 

1. Description of Business and Summary of Significant Accounting Policies

Partnership Businesses

Sprague Resources LP (the “Partnership”) is a Delaware limited partnership formed on June 23, 2011 by Sprague Holdings and its General Partner and
engages in the purchase, storage, distribution and sale of refined products and natural gas, and provides storage and handling services for a broad range of
materials.

Unless the context otherwise requires, references to “Sprague Resources,” and the “Partnership,” refer to Sprague Resources LP and its subsidiaries;
references to the "General Partner" refer to Sprague Resources GP LLC; references to “Axel Johnson” or the "Sponsor" refer to Axel Johnson Inc. and its
controlled affiliates, collectively, other than Sprague Resources, its subsidiaries and its General Partner; references to “Sprague Holdings” refer to Sprague
Resources Holdings LLC, a wholly owned subsidiary of Axel Johnson and the owner of the General Partner.

The Partnership owns, operates and/or controls a network of refined products and materials handling terminals located in the Northeast United States
and in Quebec, Canada. The Partnership also utilizes third-party terminals in the Northeast United States through which it sells or distributes refined products
pursuant to rack, exchange and throughput agreements. The Partnership has four reportable segments: refined products, natural gas, materials handling and
other operations.

• The refined products segment purchases a variety of refined products, such as heating oil, diesel fuel, residual fuel oil, kerosene, jet fuel, and
gasoline - primarily from refining companies, trading organizations and producers - and sells them to wholesale and commercial customers.

• The natural gas segment purchases natural gas from natural gas producers and trading companies and sells and distributes natural gas to commercial
and industrial customers.

• The materials handling segment offloads, stores and prepares for delivery a variety of customer-owned products, including asphalt, clay slurry, salt,
gypsum, crude oil, residual fuel oil, coal, petroleum coke, caustic soda, tallow, pulp and heavy equipment.

• The other operations segment primarily includes the marketing and distribution of coal and certain commercial trucking activities.

See Note 2 - Revenue for a description of the Partnership's revenue activities within these business segments.

As of December 31, 2019, the Sponsor, through its ownership of Sprague Holdings, owned 12,106,348 common units representing 53% of the limited
partner interest in the Partnership. Sprague Holdings also owns the General Partner, which in turn owns a non-economic interest in the Partnership. Sprague
Holdings currently holds incentive distribution rights ("IDRs") that entitle it to receive increasing percentages, up to a maximum of 50.0%, of the cash the
Partnership distributes from distributable cash flow in excess of $0.474375 per unit per quarter. The maximum distribution of 50% does not include any
distributions that Sprague Holdings may receive on any limited partner units that it owns. See Note 21 - Earnings Per Unit and Note 23 - Partnership
Distributions.

Prior to February 16, 2017, Sprague Holdings owned, directly or indirectly, all of the Partnership’s subordinated units. The principal difference between
the Partnership’s common units and subordinated units is that during the subordination period, the common units had the right to receive a minimum quarterly
distribution of $0.4125 per common unit, plus any arrearages in the payment of the minimum quarterly distribution on the common units from prior quarters,
before any distributions of cash from distributable cash flow could be made on the subordinated units. On February 16, 2017, based upon meeting certain
distribution and performance tests provided in the Partnership's partnership agreement, all 10,071,970 subordinated units outstanding converted to common
units on a one-for-one basis.
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Services Agreement

The Partnership, the General Partner and Sprague Holdings operate under a services agreement (the “Services Agreement”) pursuant to which the
General Partner provides certain general and administrative and operational services to the Partnership and Sprague Holdings, and the Partnership and
Sprague Holdings reimburse the General Partner for all costs and expenses incurred in connection with providing such services to the Partnership and
Sprague Holdings. The Services Agreement does not limit the amount that may be reimbursed or paid by the Partnership to the General Partner. The initial
term of the Services Agreement expired on October 30, 2018 and automatically renewed at the end of the initial term for successive one-year terms until
terminated in accordance with the terms thereof. The Services Agreement does not limit the ability of the officers and employees of the General Partner to
provide services to other affiliates of Sprague Holdings or unaffiliated third parties. See Note 13 - Related Party Transactions.

As of December 31, 2019, the General Partner employed approximately 665 full-time employees who support the Partnership’s operations, 62 of whom
were covered by five collective bargaining agreements. One of these agreements, covering six employees is up for renewal in 2020. As of December 31,
2019, the Partnership's Canadian subsidiary had 105 employees, 39 of whom were covered by one collective bargaining agreement which expires on
March 18, 2021.

Basis of Presentation

The Consolidated Financial Statements include the accounts of the Partnership and its wholly-owned subsidiaries. Intercompany transactions between
the Partnership and its subsidiaries have been eliminated.

Use of Estimates

The preparation of financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities in the balance sheet and the reported net sales and expenses in the income statement. Actual results could differ from those estimates. Among the
estimates made by management are asset and liability valuations as part of an acquisition, the fair value of derivative assets and liabilities, valuation of
contingent consideration, valuation of reporting units within the goodwill impairment assessment, and if necessary long-lived asset impairments and
environmental and legal obligations.

Revenue Recognition and Cost of Products Sold

Revenue is recognized when performance obligations under the terms of a contract with a customer are satisfied. The majority of the Partnership’s
revenue is generated from refined products and natural gas contracts that have a single performance obligation which is the delivery of the related energy
product. Accordingly, the Partnership recognizes revenue for refined products and natural gas when title and control have been transferred to the customer
which is generally at the time of shipment or delivery of products. Revenue for the Partnership’s materials handling segment is recorded on a straight-line
basis under leasing arrangements or as services are performed.

    
Revenue is measured as the amount of consideration the Partnership expects to receive in exchange for transferring products or providing services and is

generally based upon a negotiated index, formula, list or fixed price. An allowance for doubtful accounts is recorded to reflect an estimate of the ultimate
realization of the Partnership's accounts receivable and includes an assessment of the customers’ creditworthiness and the probability of collection. The
provision for the allowance for doubtful accounts is included in cost of products sold (exclusive of depreciation and amortization). Estimated discounts are
included in the transaction price of the contracts with customers as a reduction to net sales. Cash discounts were $7.5 million, $7.7 million and $5.9 million
for the years ended December 31, 2019, 2018 and 2017, respectively. The Partnership sells its products or provides its services directly to commercial
customers and wholesale distributors generally under agreements with payment terms typically less than 30 days.

    
The Partnership has elected to account for shipping and handling as activities to fulfill the promise to transfer the good. As such, shipping and handling

fees billed to customers in a sales transaction are recorded in net sales and shipping and handling costs incurred are recorded in cost of products sold
(exclusive of depreciation and amortization). The Partnership has elected to exclude from net sales any value add, sales and other taxes which it collects
concurrently with revenue-producing activities. These accounting policy elections are consistent with the way the Partnership historically recorded shipping
and handling fees and taxes.
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The majority of the Partnership's revenue is derived from contracts (i) with an original expected length of one year or less and (ii) contracts for which it
recognizes revenue at the amount in which it has the right to invoice the customer as product is delivered. The Partnership has elected the practical expedient
not to disclose the value of remaining performance obligations associated with these types of contracts.

Commodity Derivatives

The Partnership utilizes derivative instruments consisting of futures contracts, forward contracts, swaps, options and other derivatives individually or in
combination, to mitigate its exposure to fluctuations in prices of refined petroleum products and natural gas. The use of these derivative instruments within
the Partnership's risk management policy may, on a limited basis, generate gains or losses from changes in market prices. The Partnership enters into futures
and over-the-counter (“OTC”) transactions either on regulated exchanges or in the OTC market. Futures contracts are exchange-traded contractual
commitments to either receive or deliver a standard amount or value of a commodity at a specified future date and price, with some futures contracts based on
cash settlement rather than a delivery requirement. Futures exchanges typically require margin deposits as security. OTC contracts, which may or may not
require margin deposits as security, involve parties that have agreed either to exchange cash payments or deliver or receive the underlying commodity at a
specified future date and price. The Partnership posts initial margin with futures transaction brokers, along with variation margin, which is paid or received on
a daily basis, and is included in other current assets and other current liabilities. In addition, the Partnership may either pay or receive margin based upon
exposure with counterparties. Payments made by the Partnership are included in other current assets, whereas payments received by the Partnership are
included in accrued liabilities. Substantially all of the Partnership’s commodity derivative contracts outstanding as of December 31, 2019 will settle prior to
June 30, 2021.

The Partnership enters into some master netting arrangements to mitigate credit risk with significant counterparties. Master netting arrangements are
standardized contracts that govern all specified transactions with the same counterparty and allow the Partnership to terminate all contracts upon occurrence
of certain events, such as a counterparty’s default. The Partnership has elected not to offset the fair value of its derivatives, even where these arrangements
provide the right to do so.

The Partnership’s derivative instruments are recorded at fair value, with changes in fair value recognized in net income (loss) each period. The
Partnership’s fair value measurements are determined using the market approach and includes non-performance risk and time value of money considerations.
Counterparty credit is considered for receivable balances, and the Partnership’s credit is considered for payable balances.

The Partnership does not offset fair value amounts recognized for the right to reclaim cash collateral (a receivable) or the obligation to return cash
collateral (a payable) against the fair value of derivative instruments executed with the same counterparty under the same master netting arrangement. The
Partnership had no right to reclaim or obligation to return cash collateral as of December 31, 2019 or 2018.

Interest Rate Derivatives

The Partnership manages its exposure to variable LIBOR borrowings by using interest rate swaps to convert a portion of its variable rate debt to fixed
rates. These interest rate swaps are designated as cash flow hedges and the changes in fair value of the swaps are included as a component of comprehensive
income (loss) and accumulated other comprehensive income (loss), net of tax.

To designate a derivative as a cash flow hedge, the Partnership documents at inception the assessment that the derivative will be highly effective in
offsetting expected changes in cash flows from the item hedged. The assessment, updated at least quarterly, is based on the most recent relevant historical
correlation between the derivative and the item hedged. If during the term of the derivative, the hedge is found to be less than highly effective, hedge
accounting is prospectively discontinued and the remaining gains and losses are reclassified to income in the current period.

Market and Credit Risk

The Partnership manages the risk of fluctuations in the price and transportation costs of its commodities through the use of derivative instruments. The
volatility of prices for energy commodities can be significantly influenced by market supply and demand, changes in seasonal demand, weather conditions,
transportation availability, and federal and state regulations. The Partnership monitors and manages its exposure to market risk on a daily basis in accordance
with approved policies.
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The Partnership has a number of financial instruments that are potentially at risk including cash and cash equivalents, receivables and derivative
contracts. The Partnership’s primary exposure is credit risk related to its receivables and counterparty performance risk related to its derivative assets, which
is the loss that may result from a customer’s or counterparty’s non-performance. The Partnership uses credit policies to control credit risk, including utilizing
an established credit approval process, monitoring customer and counterparty limits, employing credit mitigation measures such as analyzing customer
financial statements, and accepting personal guarantees and various forms of collateral.

The Partnership believes that the counterparties to its derivative contracts will be able to satisfy their contractual obligations. Credit risk is limited by
the large number of customers and counterparties comprising the Partnership’s business and their dispersion across different industries.

The Partnership’s cash is in demand deposits placed with federally insured financial institutions. Such deposit accounts at times may exceed federally
insured limits. The Partnership has not experienced any losses on such accounts.

Fair Value Measurements

The Partnership determines fair value based on a hierarchy for the inputs used to measure the fair value of financial assets and liabilities based on the
source of the input, which generally range from quoted prices for identical instruments in a principal trading market (Level 1) to estimates determined using
significant unobservable inputs (Level 3). Multiple inputs may be used to measure fair value; however, the level of fair value is based on the lowest
significant input level within this fair value hierarchy.

Details on the methods and assumptions used to determine the fair values are as follows:

Fair value measurements based on Level 1 inputs: Measurements that are most observable and are based on quoted prices of identical instruments
obtained from the principal markets in which they are traded. Closing prices are both readily available and representative of fair value. Market transactions
occur with sufficient frequency and volume to assure liquidity.

Fair value measurements based on Level 2 inputs: Measurements derived indirectly from observable inputs or from quoted prices from markets that are
less liquid are considered Level 2. Measurements based on Level 2 inputs include OTC derivative instruments that are priced on an exchange traded curve,
but have contractual terms that are not identical to exchange traded contracts. The Partnership utilizes fair value measurements based on Level 2 inputs for its
fixed forward contracts, over-the-counter commodity price swaps, interest rate swaps and forward currency contracts.

Fair value measurements based on Level 3 inputs: Measurements that are least observable are estimated from significant unobservable inputs
determined from sources with little or no market activity for comparable contracts or for positions with longer durations. The Partnership utilizes fair value
measurements based on Level 3 inputs for its contingent consideration obligation.

Long-Term Incentive Plan

The General Partner has the Sprague Resources LP 2013 Long-Term Incentive Plan (the “LTIP”), for the benefit of employees, consultants and
directors of the General Partner and its affiliates, who provide services to the General Partner or an affiliate. The LTIP provides the Partnership with the
flexibility to grant unit options, restricted units, phantom units, unit appreciation rights, cash awards, distribution equivalent rights, substitute awards and
other unit-based awards or any combination of the foregoing. The LTIP will expire upon the earlier of (i) its termination by the board of directors of the
General Partner, (ii) the date common units are no longer available under the LTIP for grants or (iii) the tenth anniversary of the date the LTIP was approved
by the General Partner.

The board of directors of the General Partner grants performance-based phantom unit awards to key employees that vest over a period of time (usually
three years). Upon vesting, a holder of performance-based phantom units is entitled to receive a number of common units of the Partnership equal to a
percentage (between 0 and 200%) of the phantom units granted, based on the Partnership’s achieving pre-determined performance criteria. The Partnership
uses authorized but unissued units to satisfy its unit-based obligations.
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OCF-based Phantom Units

Phantom unit awards granted since 2015 include a performance criteria that considers Sprague Holdings operating cash flow, as defined therein
("OCF"), over a three year performance period. The number of common units that may be received in settlement of each phantom unit award can range
between 0 and 200% of the number of phantom units granted based on the level of OCF achieved during the vesting period. These awards are equity awards
with performance and service conditions which result in compensation cost being recognized over the requisite service period once payment is determined to
be probable. Compensation expense related to the OCF based awards is estimated each reporting period by multiplying the number of common units
underlying such awards that, based on the Partnership's estimate of OCF, are probable to vest, by the grant-date fair value of the award and is recognized over
the requisite service period using the straight-line method. The fair value of the OCF based phantom units was the grant date closing price listed on the New
York Stock Exchange. The number of units that the Partnership estimates are probable to vest could change over the vesting period. Any such change in
estimate is recognized as a cumulative adjustment calculated as if the new estimate had been in effect from the grant date.

Distribution Equivalent Rights

The Partnership's performance-based phantom unit awards include tandem distribution equivalent rights ("DERs") which entitle the participant to a cash
payment only upon vesting that is equal to any cash distribution paid on a common unit between the grant date and the date the phantom units were settled.
Payments made in connection with DERs are recorded as a distribution in unitholders' equity.

Earnings Per Unit

The Partnership computes income (loss) per unit using the two-class method. The Partnership has identified the IDRs as participating securities and
uses the two-class method when calculating the net income per unit applicable to limited partners. Earnings per unit applicable to limited partners is computed
by dividing limited partners’ interest in net income, after deducting any incentive distributions, by the weighted-average number of outstanding common
units. The Partnership’s net income is allocated to the limited partners in accordance with their respective ownership percentages, after giving effect to
priority income allocations for incentive distributions that has been or will be distributed to the incentive distribution right holder, which are declared and paid
following the close of each quarter. Earnings in excess of distributions are allocated to the limited partners based on their respective ownership interests.

As previously noted, on February 16, 2017, based upon meeting certain distribution and performance tests provided in the Partnership's partnership
agreement, all 10,071,970 subordinated units outstanding converted to common units on a one-for-one basis. As discussed in Note 21 - Earnings Per Unit,
there was no allocation between the common unitholders and subordinated unitholders for the year ended December 31, 2017 since all subordinated units
outstanding were converted to common units on February 16, 2017, and the subordinated units did not share in any distribution of cash generated during
2017.

Cash and Cash Equivalents

Cash and cash equivalents include cash and highly liquid investments which are readily convertible into cash and have maturities of three months or
less when purchased.

Inventories

The Partnership’s inventories are valued at the lower of cost or net realizable value. Cost is primarily determined using the first-in, first-out method,
except for the Partnership's Canadian subsidiary, which used the weighted average method. Inventory consists of petroleum products, natural gas and coal.
The Partnership uses derivative instruments, primarily futures, forwards and swaps, to economically hedge substantially all of its inventory.

Property, Plant and Equipment, Net

Property, plant and equipment, net are recorded at historical cost. Depreciation is computed on a straight-line basis over the following estimated useful
lives:

 

Furniture and fixtures 5 to 10 years
Plant and machinery 5 to 30 years
Building and leasehold improvements 10 to 25 years
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Leasehold improvements are amortized over the term of the lease or the estimated useful life of the improvement, whichever is shorter. Maintenance
and repairs are charged to expense as incurred. Costs and related accumulated depreciation of properties sold or otherwise disposed of are removed from the
respective accounts, and any resulting gains or losses are recorded at that time.

Long-lived Asset Impairment

The Partnership evaluates the carrying value of its property, plant and equipment and finite lived intangible assets for impairment when events or
changes in circumstances indicate the carrying amount of an individual asset or asset group may not be recoverable based on estimated future undiscounted
cash flows. Future cash flow projections include assumptions of future sales levels, the impact of controllable cost reduction programs, and the level of
working capital needed to support each business. To the extent the carrying amount of the asset group is not recoverable based on undiscounted cash flows,
the amount of impairment is measured by the difference between the carrying value and the fair value of the individual assets or asset group.

Purchase Price Allocation

The cost of an acquired entity is allocated to the assets acquired and liabilities assumed based on their respective fair values at the date of acquisition.
Property, plant and equipment and goodwill generally represent large components of these acquisitions. In addition to goodwill, intangible assets acquired
generally include customer relationships and non-compete agreements. Goodwill is calculated as the excess of the cost of the acquired entity over the net of
the fair value of the assets acquired and the liabilities assumed.

For all material acquisitions the Partnership determines the fair value of the assets acquired and liabilities assumed, including goodwill, based on recognized
business valuation methodologies. An income, market or cost valuation method may be utilized to estimate the fair value of the assets acquired or liabilities
assumed. The income valuation method represents the present value of future cash flows over the life of the asset using: (i) discrete financial forecasts, based
on management’s estimates of revenue and operating expenses; (ii) long-term growth rates; and (iii) appropriate discount rates. The market valuation method
uses prices paid for a reasonably similar asset by other purchasers in the market, with adjustments relating to any differences between the assets. The cost
valuation method is based on the replacement cost of a comparable asset at prices at the time of the acquisition reduced for depreciation of the asset.

For contingent consideration arrangements, a liability is recognized at fair value as of the acquisition date with subsequent fair value adjustments
recorded in operations. Additional information regarding the Partnership's contingent consideration arrangements may be found in Note 14 - Other
Obligations and Note 18 - Financial Instruments and Off-Balance Sheet Risk.

Other assets acquired and liabilities assumed typically include, but are not limited to, inventory, accounts receivable, accounts payable and other
working capital items. Because of their short-term nature, the fair values of these other assets and liabilities generally approximate the book values on the
acquired entity’s balance sheet.

Goodwill

Goodwill is defined as the excess of cost over the fair value of assets acquired and liabilities assumed in a business combination. We test goodwill at the
reporting unit level annually as of October 31 or on an as needed basis, for indicators of impairment at each reporting unit that has recorded goodwill. In
performing the test, we either use a qualitative assessment or a single step quantitative approach. Under the qualitative approach we consider a number of
factors, including the amount by which the previous quantitative test's fair value exceeded the carrying value of the reporting units, actual performance as
compared to internal forecasts used in the previous quantitative test, an evaluation of discount rates, and an evaluation of current economic factors for both
the worldwide economy and specifically the oil and gas industry, and any significant changes in customer and supplier relationships. We weigh these factors
to determine if it is more likely than not that the fair value of the reporting unit exceeds its carrying value. If after performing a qualitative assessment,
indicators are present, or we identify factors that cause us to believe it is appropriate to perform a more precise calculation of fair value, we would move
beyond the qualitative assessment and perform a quantitative impairment test.

Under the quantitative impairment test, we perform a comparison of the reporting unit’s carrying value to its fair value. We estimate the fair value of a
reporting unit based upon future net discounted cash flows (Level 3 measurement). In calculating these estimates, we develop a discounted cash flow model
based on forecasted operating results, discount rates, and growth rates, which contemplate business, market and overall economic conditions. Further, the
discount rates used require estimates of the cost of equity and debt financing. The estimates of fair value of these reporting units could change if actual
operating results or discount rates vary from these estimates. We performed sensitivity analyses on the fair values resulting
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from the discounted cash flows valuation utilizing more conservative assumptions that reflect reasonably likely future changes in the discount rates and
perpetual growth rate in each of the reporting units. Based upon our 2019 annual impairment testing analyses, including the consideration of reasonably likely
adverse changes in assumptions described above, the Partnership determined that there have been no goodwill impairments to date.

Intangibles, Net

Intangibles, net consist of intangible assets with finite lives, primarily customer relationships and non-compete agreements. Intangibles and other assets
are amortized over their respective estimated useful lives. The Partnership believes the sum-of-the-years’-digits method of amortization properly reflects the
timing of the recognition of the economic benefits realized from its intangible assets.

Income Taxes

The Partnership is organized as a pass-through entity for U.S. federal income tax purposes. As a result, the partners are responsible for U.S. federal
income taxes based on their respective share of taxable income. Net income (loss) for financial statement purposes may differ significantly from taxable
income reportable to unitholders as a result of differences between the tax bases and financial reporting bases of assets and liabilities and the taxable income
allocation requirements under the partnership agreement. The Partnership, however, is subject to a statutory requirement that non-qualifying income cannot
exceed 10% of total gross income, determined on a calendar year basis under the applicable income tax provisions. If the amount of non-qualifying income
exceeds this statutory limit, the Partnership would be taxed as a corporation. Accordingly, certain activities that generate non-qualifying income are conducted
through Sprague Energy Solutions, Inc., a taxable corporate subsidiary. Sprague Energy Solutions, Inc. is subject to U.S. federal and state income tax and
pays any income taxes related to the results of its operations. For the year ended December 31, 2019, the Partnership’s non-qualifying income did not exceed
the statutory limit. The Partnership is subject to income tax and franchise tax in certain domestic state and local as well as foreign jurisdictions.

Income taxes (e.g., deferred tax assets, deferred tax liabilities, taxes currently payable and tax expense) are recorded based on amounts refundable or
payable in the current year and include the impact of temporary differences between the amount of assets and liabilities recognized for financial reporting
purposes and such amounts recognized for tax purposes. Deferred taxes are measured by applying currently enacted tax rates. The Partnership establishes a
valuation allowance for deferred tax assets when it is more likely than not that these assets will not be realized.

The Partnership's Canadian operations are conducted within entities that are treated as corporations for Canadian tax purposes and are subject to
Canadian federal and provincial taxes. Additionally, payments of dividends from the Partnership's Canadian entities to other Sprague entities are subject to
Canadian withholding tax that is treated as income tax expense. The partnership's foreign subsidiaries record investment tax credits under the deferral method.

The Partnership recognizes the financial statement effect of an uncertain tax position only when management believes that it is more likely than not,
that based on the technical merits, the position will be sustained upon examination. The Partnership classifies interest and penalties associated with uncertain
tax positions as income tax expense. During the years ended December 31, 2019, 2018 and 2017, the uncertain tax positions and related interest and penalties
recognized by the Partnership were immaterial. The Partnership and its subsidiaries tax returns are subject to examination by the Internal Revenue Service
and by the Canada Revenue Agency for the years ended December 31, 2018, 2017, 2016 and 2015.

On December 22, 2017, the President signed into law Public Law No. 115-97, a comprehensive tax reform bill commonly referred to as the Tax Cuts
and Jobs Act (the “Tax Act”) that makes significant changes to the U.S. Internal Revenue Code. Among other changes, the Tax Act includes a new deduction
on certain pass-through income, a repeal of the partnership technical termination rule, and new limitations on certain deductions and credits, including interest
expense deductions. Since the operations of the Partnership are generally not subject to federal income tax, the Tax Act has not had a material impact to the
Partnership.

Foreign Currency

The Partnership’s reporting currency is the U.S. dollar. The Partnership's most significant foreign operations are conducted by Kildair, a Canadian
subsidiary. The functional currency of Kildair is the U.S. dollar. Kildair has an operating subsidiary whose functional currency is the Canadian dollar.

Kildair converts receivables and payables denominated in other than their functional currency at the exchange rate as of the balance sheet date. Kildair
utilizes forward currency contracts to manage its exposure to currency fluctuations of certain of
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its transactions that are denominated in Canadian dollars. These forward currency exchange contracts are recorded at fair value at the balance sheet date and
changes in fair value are recognized in net income (loss) as these forward currency contracts have not been designated as hedges. For the years ended
December 31, 2019, 2018 and 2017, transaction exchange gains or losses net of the impact of the forward currency exchange contracts, amounted to a loss of
$0.1 million, loss of $0.2 million and gain of $0.3 million, respectively, which is recorded in cost of products sold (exclusive of depreciation and
amortization).

Recent Accounting Pronouncements

In July 2017, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2017-12, Derivatives and
Hedging: Targeted Improvements to Accounting for Hedging Activities. The objective of the guidance is to improve the financial reporting of hedging
relationships to better portray the economic results of an entity’s risk management activities in its financial statements. This ASU is effective for fiscal years
beginning after December 15, 2018, and interim periods within those fiscal years. The adoption of this new guidance in 2019 did not have a material impact
on the Partnership's consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which, among other things, requires lessees to recognize an obligation to make
lease payments arising from a lease, measured on a discounted basis, and a right-of-use asset, which is an asset that represents the lessee's right to use, or
control the use of, a specified asset for the lease term. Expenses are recognized in the consolidated income statements in a manner similar to prior accounting
guidance. The Partnership made an accounting policy election to not recognize an asset and liability for leases with a term of twelve months or less. This
ASU is effective for fiscal years beginning after December 15, 2018, including interim periods within those fiscal years. The Partnership adopted this new
accounting standard using a modified retrospective approach, which applies the provisions of the new guidance as of January 1, 2019 without adjusting the
comparative periods presented. See Note 3 - Leases for further information.

In January 2017, the FASB issued ASU 2017-04 Intangibles - Goodwill and Other (Topic 350): Simplifying the Accounting for Goodwill Impairment.
The guidance removes Step 2 of the goodwill impairment test, which requires a hypothetical purchase price allocation. A goodwill impairment will now be
the amount by which a reporting unit’s carrying value exceeds its fair value, not to exceed the carrying amount of goodwill. The standard will be applied
prospectively, and is effective for fiscal years beginning after December 15, 2019. Early adoption is permitted for any impairment tests performed after
January 1, 2017.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments, which amends the impairment model by requiring entities to use a forward-looking approach based on expected losses rather than incurred losses
to estimate credit losses on certain types of financial instruments, including trade receivables. This may result in the earlier recognition of allowances for
losses. The guidance is effective for interim and annual periods for fiscal years beginning after December 15, 2019, with early adoption permitted. The
Partnership is currently evaluating the impact of the new standard on its Consolidated Financial Statements. The Partnership anticipates that the adoption of
this ASU in 2020 will not have a material impact to the Partnership's consolidated financial statements.

      

2. Revenue

Disaggregated Revenue

In general, the Partnership's business segmentation is aligned according to the nature and economic characteristics of its products and customer
relationships which provides meaningful disaggregation of each business segment's results of operations. The Partnership operates its businesses in the
Northeast and Mid-Atlantic United States and Eastern Canada.

The refined products segment purchases a variety of refined products, such as heating oil, diesel fuel, residual fuel oil, kerosene, jet fuel and gasoline
(primarily from refining companies, trading organizations and producers), and sells them to wholesale and commercial customers. Refined products revenue-
producing activities are direct sales to customers, including throughput transactions. Revenue is recognized when the product is delivered. Revenue is not
recognized on exchange agreements, which are entered into primarily to acquire refined products by taking delivery of products closer to the Partnership’s
end markets. Rather, net differentials or fees for exchange agreements are recorded within cost of products sold (exclusive of depreciation and amortization).
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The natural gas segment purchases natural gas from natural gas producers and trading companies and sells and distributes natural gas to commercial and
industrial customers. Natural gas revenue-producing activities are sales to customers at various points on natural gas pipelines or at local distribution
companies (i.e., utilities). Natural gas sales not billed by month-end are accrued based upon gas volumes delivered.

The materials handling segment offloads, stores and prepares for delivery a variety of customer-owned products. A majority of the materials handling
segment revenue is generated under leasing arrangements with revenue recorded over the lease term generally on a straight-line basis. Contingent rentals are
recorded as revenue only when billable under the arrangement. For materials handling contracts that are not leases, the Partnership recognizes revenue either
at a point in time after services are performed or over a period of time if the services are performed in a continuous fashion over the period of the contract.

The other operations segment primarily includes the marketing and distribution of coal and certain commercial trucking activities. Revenue from other
operations is recognized when the product is delivered or the services are rendered.

Further disaggregation of net sales by business segment and geographic destination is as follows:

 Years Ended December 31

 2019  2018  2017

Net sales:      
Refined products      

Distillates $ 2,514,010  $ 2,686,833  $ 1,873,782
Gasoline 298,633  320,168  280,891
Heavy fuel oil and asphalt 300,281  350,768  300,904

Total refined products $ 3,112,924  $ 3,357,769  $ 2,455,577
Natural gas 307,952  332,038  331,669
Materials handling 56,655  57,509  46,513
Other operations 24,879  23,817  21,237
Net sales $ 3,502,410  $ 3,771,133  $ 2,854,996

      

Net sales by Country:      
    United States $ 3,246,951  $ 3,480,744  $ 2,589,293
    Canada 255,459  290,389  265,703
Net sales $ 3,502,410  $ 3,771,133  $ 2,854,996

Contract Balances

Contract liabilities primarily relate to advances or deposits received from the Partnership's customers before revenue is recognized. These amounts are
included in accrued liabilities and amounted to $7.5 million and $9.8 million as of December 31, 2019 and 2018, respectively. A substantial portion of the
contract liabilities as of December 31, 2018 remains outstanding as of December 31, 2019 as they are primarily deposits. The Partnership does not have any
material contract assets as of December 31, 2019 or 2018.
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3. Leases

The Partnership adopted the new lease standard using the required modified retrospective approach, effective January 1, 2019. The standard establishes
a right-of-use ("ROU") model that requires a lessee to recognize a ROU asset and lease liability on the balance sheet for all leases with a term longer than 12
months.

The Partnership chose to apply the transition provisions as of the period of adoption.  Therefore, prior period financial information has not been adjusted
and continues to be reflected in accordance with the Partnership’s historical accounting policy. The Partnership elected the package of practical expedients
permitted under the transition guidance within the new standard, which, among other things, allowed the Partnership to carry forward the historical lease
classification. In addition, the Partnership elected the practical expedient not to apply the recognition requirements in the lease standard to short-term leases (a
lease that at commencement date has a lease term of 12 months or less and does not contain a purchase option that it is reasonably certain to exercise) and the
practical expedient that permits lessees to make an accounting policy election (by class of underlying asset) to account for each separate lease component of a
contract and its associated non-lease components as a single lease component. The adoption of the new standard resulted in the recognition of ROU assets and
lease liabilities for operating leases of $19.7 million and $20.0 million, respectively. In addition, capital lease assets and liabilities are now classified as
finance lease ROU assets and liabilities. There was no impact on the Partnership’s Consolidated Statements of Unitholders’ Equity, Consolidated Statements
of Income or Consolidated Statements of Cash Flows.

The Partnership determines if an arrangement is a lease at inception. The Partnership's ROU assets are included in property, plant and equipment, net
and noncurrent other assets for finance leases and operating leases, respectively. Lease liabilities are included in accrued liabilities, current and noncurrent
other obligations and operating lease liabilities, less current portion in the Consolidated Balance Sheets. Operating lease expense is included in operating
expenses and cost of products sold while amortization expense associated with ROU assets for finance leases is included in depreciation and amortization
expense.

ROU assets represent the Partnership’s right to use an underlying asset for the lease term and lease liabilities represent the Partnership’s obligations to
make lease payments arising from the lease.  ROU assets and liabilities are recognized at commencement date based on the present value of lease payments
over the lease term.  The Partnership uses its incremental borrowing rate based on the information available at commencement date in determining the present
value of lease payments.  The Partnership’s lease terms may include options to extend lease terms ranging from 1 to 10 years while others include options to
terminate at the Partnership’s discretion.

The Partnership’s operating and finance leases are primarily for time charters, facilities, railcars and equipment.  The terms and conditions for these
leases vary by the type of underlying asset. For the year ended December 31, 2019, total operating lease expense was $17.8 million, of which $11.6 million
was related to short-term leases. For the year ended December 31, 2019, total finance lease expense was $2.7 million. For operating leases, prior to the
adoption of new lease standard, rent expense was $21.1 million and $20.1 million for the years ended December 31, 2018, and 2017, respectively.

    
Operating and finance leases as of December 31, 2019 are as follows:

 Operating  Finance
ROU Assets:    
Other Assets, Net $ 18,270  $ —
Property, Plant and Equipment, Net —  16,063
Total ROU Assets $ 18,270  $ 16,063
    

Lease Liabilities:    
Accrued Liabilities $ 6,772  $ —
Current Portion of Other Obligation —  2,797
Other Obligations, Less Current Portion —  13,584
Operating Lease Liabilities, Less Current Portion 11,850  —
Total Lease Liabilities $ 18,622  $ 16,381
    

Weighted Average Remaining Lease Term (Years) 3  6
Weighted Average Discount Rate 6.10%  5.17%
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Supplemental cash flow information related to operating leases as of December 31, 2019 is as follows:

 December 31, 2019

  

Cash paid for operating leases $ 6,279
ROU assets obtained in exchange for new lease liabilities $ 4,057

Maturities of operating and finance lease liabilities as of December 31, 2019 are as follows:

 Operating  Finance
2020 $ 6,912  $ 3,262
2021 6,985  3,121
2022 3,854  2,868
2023 1,125  2,174
2024 730  1,285
Thereafter 629  5,267
Total Lease Payments 20,235  17,977
Less: Interest (1,613)  (1,596)
Total $ 18,622  $ 16,381

As previously reported in the 2018 Form 10-K under ASC Topic 840, the following table summarizes the future minimum lease payments for the
following five fiscal years for operating lease obligations as of December 31, 2018 with non-cancellable lease terms of one year or more:

  

2019 $ 9,485
2020 5,816
2021 5,884
2022 2,943
2023 588

From a lessor perspective, the Partnership has entered into various throughput and materials handling arrangements with customers. These arrangements
are accounted for as operating leases as determined by the use terms and rights outlined in the underlying agreements. The throughput contracts are
agreements with refined products wholesalers that use the Partnership’s terminal facilities for a fee. The materials handling contracts are arrangements
involving rentals of dedicated tanks, pads, land and small office locations for the purposes of storage, parking and other related uses. For the year ended
December 31, 2019, income related to the operating leases with the Partnership as the lessor, as described above, totaled $40.1 million.

The undiscounted cash flows to be received on an annual basis from operating leases as of December 31, 2019 are as follows:

 December 31, 2019

2020 $ 29,658
2021 20,568
2022 16,850
2023 12,354
2024 11,358
Thereafter 46,902
Total Lease Receipts $ 137,690
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4. Accumulated Other Comprehensive Loss, Net of Tax

Amounts included in accumulated other comprehensive loss, net of tax, consisted of the following: 

 As of December 31,

 2019  2018

Fair value of interest rate swaps, net of tax $ (8,150)  $ 176
Cumulative foreign currency translation adjustment (11,538)  (11,698)
Accumulated other comprehensive loss, net of tax $ (19,688)  $ (11,522)

5. Accounts Receivable, Net

 As of December 31,

 2019  2018

Accounts receivable, trade $ 274,014  $ 262,912
Less allowance for doubtful accounts (1,471)  (2,066)
Net accounts receivable, trade 272,543  260,846
Accounts receivable, other 8,984  9,062
Accounts receivable, net $ 281,527  $ 269,908

Unbilled accounts receivable, included in accounts receivable, trade at December 31, 2019 and 2018 were $66.1 million and $50.5 million, respectively.
Unbilled receivables relate primarily to the delivery and sale of natural gas to customers in the current month for which the right to bill exists. Such amounts
generally are invoiced to the customer the following month when actual usage data becomes available. Accounts receivable, other consists primarily of
product tax receivables.

A reconciliation of the beginning and ending amount of allowance for doubtful accounts follows: 

 
Balance at
Beginning
of Period  

Charged to
Expense  

Charged (to)
from Another

Account  (Deductions)  
Balance at

End of
Period

Balance, December 31, 2019:          
Allowance for doubtful accounts $ 2,066  $ 323  $ (59)  $ (859)  $ 1,471
Allowance for notes receivable 308  —  (8)  —  300

Total $ 2,374  $ 323  $ (67)  $ (859)  $ 1,771
Balance, December 31, 2018:          

Allowance for doubtful accounts $ 2,014  $ 1,598  $ 8  $ (1,554)  $ 2,066
Allowance for notes receivable 531  —  (8)  (215)  308

Total $ 2,545  $ 1,598  $ —  $ (1,769)  $ 2,374
Balance, December 31, 2017:          

Allowance for doubtful accounts $ 4,282  $ (207)  $ 11  $ (2,072)  $ 2,014
Allowance for notes receivable 641  —  (11)  (99)  531

Total $ 4,923  $ (207)  $ —  $ (2,171)  $ 2,545

Notes receivable, net of allowance, are generally long-term arrangements and were fully reserved as of December 31, 2019 and 2018.
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6. Inventories

 As of December 31,

 2019  2018

Petroleum and related products $ 285,539  $ 253,385
Coal 4,374  2,566
Natural gas 3,311  3,617
Inventories $ 293,224  $ 259,568

Due to changing market conditions, the Partnership recorded a provision of $1.4 million, $24.3 million and $0.4 million as of December 31, 2019, 2018
and 2017, respectively, to write-down petroleum and related products, and natural gas inventory to its net realizable value. These charges are included in cost
of products sold (exclusive of depreciation and amortization).

7. Other Current Assets
 

 As of December 31,

 2019  2018

Margin deposits with brokers $ 54,623  $ 827
Prepaid software & fees 5,007  5,627
Other 4,075  2,434
Other current assets $ 63,705  $ 8,888

8. Property, Plant and Equipment, Net

 As of December 31,

 2019  2018

Plant, machinery, furniture and fixtures $ 423,722  $ 416,398
Building and leasehold improvements 19,143  19,159
Land and land improvements 87,782  87,854
Construction in progress 9,906  9,308
Property, plant and equipment, gross 540,553  532,719
Less: accumulated depreciation (192,514)  (182,873)
Property, plant and equipment, net $ 348,039  $ 349,846

Depreciation expense for the years ended December 31, 2019, 2018 and 2017 was $23.8 million, $21.5 million and $18.3 million, respectively.

Property, plant and equipment include the following amounts under finance or capital leases: 

 As of December 31,

 2019  2018

Plant, machinery, furniture and fixtures $ 26,459  $ 21,231
Building and leasehold improvements 962  962
Land and land improvements 251  251
Property, plant and equipment, gross 27,672  22,444
Less: accumulated amortization (11,609)  (9,849)
Property, plant and equipment, net $ 16,063  $ 12,595

Amortization expense on finance and capital leased assets is included in depreciation expense and for the years ended December 31, 2019, 2018 and
2017 was $2.2 million, $1.5 million and $1.6 million, respectively.
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9. Intangibles, Net

 As of December 31, 2019

 

Remaining
Useful

Life (Years)  Gross  
Accumulated
Amortization  Net

Customer relationships 3 - 23  $ 80,919  $ 34,149  $ 46,770
Non-compete agreements 2 - 3  11,191  8,420  2,771
Other 1 - 3  2,543  2,320  223
Intangible assets, net   $ 94,653  $ 44,889  $ 49,764

 As of December 31, 2018

 

Remaining
Useful

Life (Years)  Gross  
Accumulated
Amortization  Net

Customer relationships 3 - 24  $ 80,919  $ 26,582  $ 54,337
Non-compete agreements 1 - 4  11,191  6,103  5,088
Other 1 - 4  2,543  1,981  562
Intangible assets, net   $ 94,653  $ 34,666  $ 59,987

The Partnership recorded amortization expense related to intangible assets of $10.2 million, $11.9 million and $9.8 million during the years ended
December 31, 2019, 2018 and 2017, respectively. The amortization of intangible assets is recorded in depreciation and amortization expense. Fully amortized
intangible assets have been eliminated from both the gross and accumulated amortization amounts.

The estimated future annual amortization expense of intangible assets for the years ending December 31, 2020, 2021, 2022, 2023 and 2024 is $8.6
million, $7.1 million, $5.8 million, $4.8 million and $4.2 million, respectively. As acquisitions and dispositions occur in the future, these amounts may vary.

10. Other Assets, Net

 As of December 31,

 2019  2018

Deferred debt issuance costs, net $ 4,745  $ 8,335
ROU Assets 18,270  —
Other 1,168  359
Other assets, net $ 24,183  $ 8,694

Deferred Debt Issuance Costs

The Partnership recorded amortization expense related to deferred debt issuance costs of $3.6 million, $3.5 million and $5.2 million during the years
ended December 31, 2019, 2018 and 2017, respectively. The amortization expense for the year ended December 31, 2017 included a write-off of $1.6 million
attributable to the refinancing and extension of the Credit Agreement. Deferred debt issuance costs are amortized over the life of the related debt on a straight-
line basis and recorded in interest expense.

11. Accrued Liabilities

 As of December 31,

 2019  2018

Accrued product taxes $ 11,722  $ 9,830
Customer prepayments and deposits 7,501  9,846
Operating lease liabilities 6,772  —
Accrued product costs 3,546  6,310
Margin deposits from brokers —  28,529
Other 13,845  11,444
Accrued liabilities $ 43,386  $ 65,959
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12. Credit Agreement

 As of December 31,

 2019  2018

Working capital facilities $ 437,184  $ 284,998
Acquisition facility 374,600  376,100
Total credit agreement 811,784  661,098
Less: current portion of working capital facilities (437,184)  (154,318)
Total long-term portion $ 374,600  $ 506,780

Sprague Operating Resources LLC and Kildair, wholly owned subsidiaries of the Partnership, are borrowers under an amended and restated revolving
credit agreement (the "Credit Agreement") that matures on April 27, 2021. Obligations under the Credit Agreement are secured by substantially all of the
assets of the Partnership and its subsidiaries.

As of December 31, 2019, the revolving credit facilities under the Credit Agreement contained, among other items, the following:
• A U.S. dollar revolving working capital facility of up to $950.0 million, subject to borrowing base limits, to be used for working capital loans

and letters of credit;
• A multicurrency revolving working capital facility of up to $100.0 million, subject to borrowing base limits, to be used for working capital loans

and letters of credit,
• A revolving acquisition facility of up to $550.0 million, subject to the acquisition facility borrowing base limits, to be used for loans and letters

of credit to fund capital expenditures and acquisitions and other general corporate purposes related to the Partnership’s current businesses, and
• Subject to certain conditions including the receipt of additional commitments from lenders, the ability to increase the U.S. dollar revolving

working capital facility by $250.0 million and the multicurrency revolving working capital facility by $220.0 million, subject to a maximum
combined increase for both facilities of $270.0 million in the aggregate. Additionally, subject to certain conditions, the revolving acquisition
facility may be increased by $200.0 million.

Indebtedness under the Credit Agreement bears interest, at the borrowers' option, at a rate per annum equal to either (i) the Eurocurrency Rate (which is
the LIBOR Rate for loans denominated in U.S. dollars and CDOR for loans denominated in Canadian dollars, in each case adjusted for certain regulatory
costs) for interest periods of one, two, three or six months plus a specified margin or (ii) an alternate rate plus a specified margin.

For loans denominated in U.S. dollars, the alternate rate is the Base Rate which is the highest of (a) the U.S. Prime Rate as in effect from time to time,
(b) the greater of the Federal Funds Effective Rate and the Overnight Bank Funding Rate as in effect from time to time plus 0.50% and (c) the one-month
Eurocurrency Rate for U.S. dollars as in effect from time to time plus 1.00%.

For loans denominated in Canadian dollars, the alternate rate is the Prime Rate which is the higher of (a) the Canadian Prime Rate as in effect from time
to time and (b) the one-month Eurocurrency Rate for U.S. dollars as in effect from time to time plus 1.00%.

The working capital facilities are subject to borrowing base reporting and as of December 31, 2019 and 2018, had a borrowing base of $594.5 million
and $512.4 million, respectively. As of December 31, 2019 and 2018, outstanding letters of credit were $63.6 million and $65.5 million, respectively. As of
December 31, 2019, excess availability under the working capital facilities was $93.7 million and excess availability under the acquisition facility was $175.4
million.

The weighted average interest rate was 4.5% and 5.3% at December 31, 2019 and 2018, respectively. No amounts are due under the Credit Agreement
until the maturity date. However, the current portion of the Credit Agreement at December 31, 2019 and 2018 represents the amounts of the working capital
facility during the following twelve month period.

The Credit Agreement contains various covenants and restrictive provisions that, among other things, prohibit the Partnership from making distributions
to unitholders if any event of default occurs or would result from the distribution or if the Partnership would not be in pro forma compliance with its financial
covenants after giving effect to the distribution. In addition, the Credit Agreement contains various covenants that are usual and customary for a financing of
this type, size and
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purpose, including, but not limited to, covenants that require the Partnership to maintain: a minimum consolidated EBITDA-to-fixed charge ratio, a minimum
consolidated net working capital amount, a maximum consolidated total leverage-to-EBITDA ratio and a maximum consolidated senior secured leverage-to-
EBITDA ratio. The Credit Agreement also limits the Partnership's ability to incur debt, grant liens, make certain investments or acquisitions, dispose of
assets, and incur additional indebtedness. The Partnership was in compliance with the covenants under the Credit Agreement at December 31, 2019.

The Credit Agreement also contains events of default that are usual and customary for a financing of this type, size and purpose including, among
others, non-payment of principal, interest or fees, violation of certain covenants, material inaccuracy of representations and warranties, bankruptcy and
insolvency events, cross-payment default and cross-acceleration, material judgments and events constituting a change of control. If an event of default exists
under the Credit Agreement, the lenders will be able to terminate the lending commitments, accelerate the maturity of the Credit Agreement and exercise
other rights and remedies with respect to the collateral.

13. Related Party Transactions

The General Partner charges the Partnership for the reimbursements of employee costs and related employee benefits and other overhead costs
supporting the Partnership’s operations which amounted to $99.6 million, $111.8 million and $97.3 million for the years ended December 31, 2019, 2018 and
2017, respectively. Amounts due to the General Partner were $8.1 million and $9.8 million as of December 31, 2019 and 2018, respectively. Through the
General Partner, the Partnership participates in the Sponsor’s pension and other post-retirement benefits (see Note 16 - Retirement Plans).

14. Other Obligations

 As of December 31,

 2019  2018

Deferred consideration $ 19,432  $ 21,779
Contingent consideration —  6,532
Port Authority terminal obligations 5,761  6,365
Asset retirement obligation 5,300  3,481
Postretirement benefits 1,867  2,160
Other 9,053  6,138
Other obligations, long-term portion $ 41,413  $ 46,455

Deferred Consideration - Carbo Terminals    
    

In connection with the Carbo acquisition entered into during 2017, the Partnership is obligated to pay to Carbo a total of $38.2 million in equal
monthly installments of $0.3 million payable over a ten year period. The obligation was recorded at an estimated fair value of $27.3 million using a discount
rate of 7.1%. The short-term portion of this obligation as of December 31, 2019 is $2.3 million and is included in the current portion of other obligations.
Deferred consideration obligation maturities for each of the next five years and thereafter as of December 31, 2019 are as follow:

2020 $ 3,818
2021 3,818
2022 3,818
2023 3,818
2024 3,818
Thereafter 8,913
Total 28,003
Less amount representing interest (6,223)
Present value of payments 21,780
Less current portion (2,348)
Deferred consideration, long-term portion $ 19,432
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Contingent Consideration - Coen Energy

In connection with the Coen Energy acquisition entered into during 2017, the Partnership may be obligated to pay contingent consideration of up to
$12.0 million during the three year period following the acquisition. The contingent consideration represents a liability recognized at fair value as of the
acquisition date with subsequent fair value adjustments at each reporting period to be recorded in operations. The estimated fair value of this obligation as of
December 31, 2019 and 2018, is $7.6 million and $8.4 million, respectively. The short-term portion of this obligation of $7.6 million and $1.9 million as of
December 31, 2019, and 2018 respectively, is included in the current portion of other obligations and represents an estimate of the expected future payment
during the following twelve month period. See Note 18 - Financial Instruments and Off-Balance Sheet Risk for additional information regarding the
Partnership's contingent consideration obligation.

Port Authority Terminal Obligations

The Port Authority terminal obligations represent long-term obligations of the Partnership to a third party that constructed dock facilities at the
Partnership’s Searsport, Maine terminal. These amounts will be repaid by future wharfage fees incurred by the Partnership for the use of these facilities. The
short-term portion of these obligations of $0.6 million at both December 31, 2019 and 2018 is included in accrued liabilities and represents an estimate of the
expected future wharfage fees for the ensuing year. The Partnership has exclusive rights to the use of the dock facilities through a license and operating
agreement (“License Agreement”), which expires in 2033. The License Agreement provides the Partnership the option to purchase the dock facilities at any
time at an amount equal to the remaining license fees due. The related dock facilities assets are treated as a finance lease and are included in property, plant
and equipment.

Asset Retirement Obligation

The Partnership has accrued an asset retirement obligation (“ARO”) that relates to an environmental obligation associated with the purchase of a
terminal in Bridgeport, Connecticut. The current portion of the ARO represents the estimated obligation retirements for the ensuing year and is recorded in
accrued liabilities. During 2019, the Partnership increased the cost estimate related to the ARO as quantified in the below table.

The changes in the ARO are as follows:

 Years Ended December 31,

 2019  2018

ARO - beginning of period $ 3,981  $ 4,490
Change in estimates 2,718  (139)
Accretion expense (145)  92
Payments of ARO (495)  (462)

ARO - end of period 6,059  3,981
Less current portion (759)  (500)

ARO - long-term $ 5,300  $ 3,481

Post Retirement Benefits

Postretirement benefit obligations are comprised of actuarially determined postretirement healthcare, life insurance and other postretirement benefits.
See Note 16 - Retirement Plans.
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15. Income Taxes

The Partnership is generally not subject to U.S. federal and state income tax with the exception of the Partnership's subsidiary Sprague Energy
Solutions, Inc. The Partnership's Canadian operations are subject to Canadian federal and provincial income taxes. The income tax provision (benefit)
attributable to operations is summarized as follows: 

 Years Ended December 31,

 2019  2018  2017

Current      
U.S. Federal income tax $ (14)  $ 118  $ 120
State and local income tax 45  95  231
Foreign income taxes 4,778  4,742  2,614
Total current income tax provision 4,809  4,955  2,965
Deferred      
U.S. Federal income tax 35  5  3
State and local income tax 963  567  (188)
Foreign income taxes (2,497)  (495)  1,042
Total deferred income tax provision (1,499)  77  857
Total income tax provision $ 3,310  $ 5,032  $ 3,822

U.S. and international components of income before income taxes were as follows: 

 Years Ended December 31,

 2019  2018  2017

United States $ 25,646  $ 69,283  $ 18,517
Foreign 8,920  15,568  14,802
Total income before income taxes $ 34,566  $ 84,851  $ 33,319

Reconciliations of the statutory U.S. federal income tax to the effective income tax for operations are as follows: 

 Years Ended December 31,

 2019  2018  2017

Statutory U.S. Federal income tax $ 7,255  $ 17,819  $ 11,661
Partnership income not subject to tax (5,348)  (14,427)  (6,360)
State and local income taxes, net of federal tax 995  662  46
Foreign earnings taxed at higher (lower) rates 408  978  (1,525)
Total income tax provision $ 3,310  $ 5,032  $ 3,822
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The components of the deferred tax assets (liabilities) were as follows: 

 As of December 31,

 2019  2018

Deferred tax assets:    
Derivatives $ 1,161  $ —
Capital losses 466  466
Other 227  640
Total deferred tax assets 1,854  1,106
Valuation allowance (466)  (466)
Net deferred tax assets 1,388  640
Deferred tax liabilities:    
Fixed assets (17,222)  (17,845)
Other (368)  (561)
Total deferred tax liabilities (17,590)  (18,406)
Net deferred tax liabilities $ (16,202)  $ (17,766)

The Partnership's Canadian subsidiary had a net operating loss carryforward of $7.0 million as of December 31, 2016, which was fully utilized in the
year ended December 31, 2017.

As of December 31, 2019, the Partnership has not provided deferred Canadian withholding taxes on accumulated Canadian earnings of $86.4 million
which are considered to be indefinitely reinvested outside the U.S. The unrecognized deferred withholding tax liability associated with these earnings is $21.6
million as of December 31, 2019.

16. Retirement Plans

Pension Plans

Through the General Partner, the Partnership participates in a noncontributory defined benefit pension plan, the Axel Johnson Inc. Retirement Plan (the
“Plan”), sponsored by the Sponsor. Benefits under the Plan were frozen as of December 31, 2003, and are based on a participant’s years of service and
compensation through December 31, 2003. The Plan’s assets are invested principally in equity and fixed income securities. The Sponsor’s policy is to satisfy
the minimum funding requirements of the Employee Retirement Income Security Act of 1974 (“ERISA”).

Through the General Partner, the Partnership also participates in an unfunded pension plan, the Axel Johnson Inc. Retirement Restoration Plan, for
employees whose benefits under the defined benefit pension plan were reduced due to limitations under U.S. federal tax laws. Benefits under this plan were
frozen as of December 31, 2003.

Both the Plan and the Retirement Restoration Plan are administered by the Sponsor. The costs of these benefits are based on the Partnership’s portion of
the projected benefit obligations under these plans. Charges related to these employee benefit plans were $0.4 million, $1.1 million and $1.1 million during
the years ended December 31, 2019, 2018 and 2017, respectively.

Eligible employees also receive a defined contribution retirement benefit generally equal to a defined percentage of their eligible compensation. This
contribution by the Partnership to employee accounts in Axel Johnson Inc.’s Thrift and Defined Contribution Plan is in addition to any Partnership match on
401(k) contributions that employees currently choose to make. The Partnership made total contributions to these plans of $4.6 million, $5.4 million and $5.0
million during the years ended December 31, 2019, 2018 and 2017, respectively.

Other Postretirement Benefits

The Sponsor and some of its subsidiaries, which include the Partnership, have a number of health care and life insurance benefit plans covering eligible
employees who reach retirement age while working for the Sponsor. The plans are not funded. In general, employees hired after December 31, 1990, are not
eligible for postretirement health care benefits. The Partnership has recorded postretirement expense of $0.3 million for each of the years ended December 31,
2019, 2018 and 2017, related to these plans.
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17. Segment Reporting

The Partnership has four reportable segments that comprise the structure used by the chief operating decision makers (CEO and CFO) to make key
operating decisions and assess performance. When establishing a reporting segment, the Partnership aggregates individual operating units that are in the same
line of business and have similar economic characteristics. These reportable segments are refined products, natural gas, materials handling and other
operations.

The Partnership's refined products segment purchases a variety of refined products, such as heating oil, diesel fuel, residual fuel oil, kerosene, jet fuel
and gasoline (primarily from refining companies, trading organizations and producers), and sells them to its customers. The Partnership has wholesale
customers who resell the refined products they purchase from the Partnership and commercial customers who consume the refined products they purchase.
The Partnership’s wholesale customers consist of home heating oil retailers and diesel fuel and gasoline resellers. The Partnership’s commercial customers
include federal and state agencies, municipalities, regional transit authorities, drill sites, large industrial companies, real estate management companies,
hospitals and educational institutions. The refined products reportable segment consists of three operating segments.

The Partnership's natural gas segment purchases natural gas from natural gas producers and trading companies and sells and distributes natural gas to
commercial and industrial customers primarily in the Northeast and Mid-Atlantic United States. The natural gas reportable segment consists of one operating
segment.

The Partnership's materials handling segment offloads, stores, and/or prepares for delivery a variety of customer-owned products, including asphalt,
clay slurry, salt, gypsum, crude oil, residual fuel oil, coal, petroleum coke, caustic soda, tallow, pulp and heavy equipment. These services are generally
provided under multi-year agreements as either fee-based activities or as leasing arrangements when the right to use an identified asset (such as storage tanks
or storage locations) has been conveyed in the agreement. The materials handling reportable segment consists of two operating segments.

The Partnership's other operations segment primarily consists of the purchase, sale and distribution of coal, and commercial trucking activities unrelated
to its refined products segment. Other operations are not reported separately as they represent less than 10% of consolidated net sales and adjusted gross
margin. The other operations reporting segment consists of two operating segments.

The Partnership evaluates segment performance based on adjusted gross margin, a non-GAAP measure, which is net sales less cost of products sold
(exclusive of depreciation and amortization) increased by unrealized hedging losses and decreased by unrealized hedging gains, in each case with respect to
refined products and natural gas inventory, prepaid forward contracts and natural gas transportation contracts.

Based on the way the business is managed, it is not reasonably possible for the Partnership to allocate the components of operating costs and expenses
among the operating segments. There were no significant intersegment sales for any of the years presented below.

The Partnership had no single customer that accounted for more than 10% of total net sales for the years ended December 31, 2019, 2018 and 2017,
respectively. The Partnership’s foreign sales, primarily sales of refined products and natural gas to its customers in Canada, were $255.5 million, $290.4
million and $265.7 million for the years ended December 31, 2019, 2018 and 2017, respectively.
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Summarized financial information for the Partnership’s reportable segments is presented in the table below:

 Years Ended December 31,

 2019  2018  2017

Net sales:      
Refined products $ 3,112,924  $ 3,357,769  $ 2,455,577
Natural gas 307,952  332,038  331,669
Materials handling 56,655  57,509  46,513
Other operations 24,879  23,817  21,237
Net sales $ 3,502,410  $ 3,771,133  $ 2,854,996
Adjusted gross margin (1):      
Refined products $ 150,124  $ 150,965  $ 142,467
Natural gas 54,288  57,875  65,060
Materials handling 56,616  57,515  46,512
Other operations 6,904  7,319  7,658
Adjusted gross margin 267,932  273,674  261,697
Reconciliation to operating income (2):      
Add(deduct):      
  Change in unrealized (gain) loss on inventory (3) (12,814)  32,960  (124)
  Change in unrealized value on prepaid forward contract (4) —  —  1,076
  Change in unrealized value on natural gas transportation contracts (5) 19,289  19,114  (10,441)
Operating costs and expenses not allocated to operating segments:      

Operating expenses (84,924)  (88,659)  (72,284)
Selling, general and administrative (78,135)  (80,799)  (87,582)
Depreciation and amortization (34,015)  (33,378)  (28,125)

Operating income 77,333  122,912  64,217
Other (expense) income (378)  293  108
Interest income 555  577  339
Interest expense (42,944)  (38,931)  (31,345)
Income tax provision (3,310)  (5,032)  (3,822)
Net income $ 31,256  $ 79,819  $ 29,497

(1) The Partnership trades, purchases, stores and sells energy commodities that experience market value fluctuations. To manage the Partnership’s
underlying performance, including its physical and derivative positions, management utilizes adjusted gross margin, which is a non-GAAP financial
measure. Adjusted gross margin is also used by external users of the Partnership’s consolidated financial statements to assess the Partnership’s
economic results of operations and its commodity market value reporting to lenders. In determining adjusted gross margin, the Partnership adjusts its
segment results for the impact of unrealized gains and losses with regard to refined products and natural gas inventory, prepaid forward contracts and
natural gas transportation contracts, which are not marked to market for the purpose of recording unrealized gains or losses in net income. These
adjustments align the unrealized hedging gains and losses to the period in which the revenue from the sale of inventory, prepaid fixed forwards and the
utilization of transportation contracts relating to those hedges is realized in net income. Adjusted gross margin has no impact on reported volumes or
net sales.

(2) Reconciliation of adjusted gross margin to operating income, the most directly comparable GAAP measure.
(3) Inventory is valued at the lower of cost or net realizable value. The adjustment related to unrealized gain on inventory which is not included in net

income (loss), represents the estimated difference between the inventory valued at lower of cost or net realizable value as compared to market values.
The fair value of the derivatives the Partnership uses to economically hedge its inventory declines or appreciates in value as the value of the underlying
inventory appreciates or declines, which creates unrealized hedging (gains) with respect to the derivatives that are included in net income (loss).

(4) Represents the Partnership’s estimate of the change in fair value of the prepaid forward contracts which are not recorded in net income (loss) until the
forward contract is settled in the future (i.e., when the commodity is delivered to the customer). As these contracts are prepaid, they do not qualify as
derivatives and changes in the fair value are therefore not included in net income (loss). The fair value of the derivatives the Partnership uses to
economically hedge its prepaid
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forward contracts declines or appreciates in value as the value of the underlying prepaid forward contract appreciates or declines in value.
(5) Represents the Partnership’s estimate of the change in fair value of the natural gas transportation contracts which are not recorded in net income (loss)

until the transportation is utilized in the future (i.e., when natural gas is delivered to the customer), as these contracts are executory contracts that do not
qualify as derivatives. As the fair value of the natural gas transportation contracts decline or appreciate, the offsetting physical or financial derivative
will also appreciate or decline creating unmatched unrealized hedging losses (gains) in net income (loss).

Segment Assets

Due to the commingled nature and uses of the Partnership’s fixed assets, the Partnership does not track its fixed assets between its refined products and
materials handling operating segments or its other activities. There are no significant fixed assets attributable to the natural gas reportable segment.

As of December 31, 2019, goodwill recorded for the refined products, natural gas, materials handling and other operations segments amounted to $71.4
million, $35.5 million, $6.9 million and $1.2 million, respectively.

Long-lived Assets

Long-lived assets (exclusive of intangible and other assets, net, and goodwill) classified by geographic location were as follows: 

 As of December 31,

 2019  2018

United States $ 278,820  $ 277,405
Canada 69,219  72,441
Total $ 348,039  $ 349,846
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18. Financial Instruments and Off-Balance Sheet Risk

As of December 31, 2019 and 2018, the carrying amounts of cash, cash equivalents, accounts receivable, accounts payable and accrued liabilities
approximated fair value because of the short maturity of these instruments. As of December 31, 2019 and 2018, the carrying value of the Partnership’s margin
deposits with brokers approximates fair value and consists of initial margin with futures transaction brokers, along with variation margin, which is paid or
received on a daily basis, and is included in other current assets or other current liabilities. As of December 31, 2019 and 2018, the carrying value of the
Partnership’s debt approximated fair value due to the variable interest nature of these instruments.

The Partnership’s deferred consideration was recorded in connection with an acquisition on April 18, 2017 using an estimated fair value discount at the
time of the transaction. As of December 31, 2019 and 2018, the carrying value of the deferred consideration approximated fair value because there has been
no significant subsequent change in the estimated fair value discount rate or probability of outcome.

The following table presents all financial assets and financial liabilities of the Partnership measured at fair value on a recurring basis:

 As of December 31, 2019

 
Fair Value

Measurement  

Quoted
Prices in
Active

Markets
Level 1  

Significant
Other

Observable
Inputs
Level 2  

Significant
Unobservable

Inputs
Level 3

Derivative assets:        
Commodity fixed forwards $ 62,580  $ —  $ 62,580  $ —
Futures, swaps and options 32,083  32,057  26  —
Commodity derivatives 94,663  32,057  62,606  —
Currency swaps 15  —  15  —
Total derivative assets $ 94,678  $ 32,057  $ 62,621  $ —
Derivative liabilities:        
Commodity exchange contracts $ 2  $ 2  $ —  $ —
Commodity fixed forwards 16,017  —  16,017  —
Futures, swaps and options 63,360  63,359  1  —
Commodity derivatives 79,379  63,361  16,018  —
Interest rate swaps 8,214  —  8,214  —
Total derivative liabilities $ 87,593  $ 63,361  $ 24,232  $ —

        

Contingent consideration $ 7,590  $ —  $ —  $ 7,590
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 As of December 31, 2018

 
Fair Value

Measurement  

Quoted
Prices in
Active

Markets
Level 1  

Significant
Other

Observable
Inputs
Level 2  

Significant
Unobservable

Inputs
Level 3

Derivative assets:        
Commodity fixed forwards $ 42,893  $ —  $ 42,893  $ —
Futures, swaps and options 120,258  120,231  27  —
Commodity derivatives 163,151  120,231  42,920  —
Interest rate swaps 2,629  —  2,629  —
Currency swaps 2  —  2  —
Total derivative assets $ 165,782  $ 120,231  $ 45,551  $ —
Derivative liabilities:        
Commodity fixed forwards $ 21,036  $ —  $ 21,036  $ —
Futures, swaps and options 78,678  78,674  4  —
Commodity derivatives 99,714  78,674  21,040  —
Interest rate swaps 2,452  —  2,452  —
Total derivative liabilities $ 102,166  $ 78,674  $ 23,492  $ —

        

Contingent consideration $ 8,402  $ —  $ —  $ 8,402

Derivative Instruments

The Partnership enters into derivative contracts with counterparties, some of which are subject to master netting arrangements, which allow net
settlements under certain conditions. The maximum amount of loss due to credit risk that the Partnership would incur if its counterparties failed completely to
perform according to the terms of the contracts, based on the net fair value of these financial instruments, was $57.8 million at December 31, 2019.

Information related to these offsetting arrangements as of December 31, 2019 and 2018 is as follows:
 

 As of December 31, 2019

  

 

Gross Amount Not Offset
in the Balance Sheet  

Net
Amount 

Gross Amounts of
Assets/

Liabilities in
Balance Sheet

Financial
Instruments  

Cash
Collateral

Posted  
Commodity derivative assets $ 94,663  $ (36,885)  $ —  $ 57,778
Currency swaps 15  —  —  15
Fair value of derivative assets $ 94,678  $ (36,885)  $ —  $ 57,793

        
Commodity derivative liabilities $ (79,379)  $ 36,885  $ 31,303  $ (11,191)
Interest rate swap derivative liabilities (8,214)  —  —  (8,214)
Fair value of derivative liabilities $ (87,593)  $ 36,885  $ 31,303  $ (19,405)
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 As of December 31, 2018

  

 

Gross Amount Not Offset
in the Balance Sheet  

Net
Amount 

Gross Amounts of
Assets/

Liabilities in
Balance Sheet

Financial
Instruments  

Cash
Collateral

Posted  
Commodity derivative assets $ 163,151  $ (82,837)  $ (28,529)  $ 51,785
Interest rate swap derivative assets 2,629  —  —  2,629
Currency swaps 2  —  —  2
Fair value of derivative assets $ 165,782  $ (82,837)  $ (28,529)  $ 54,416

        
Commodity derivative liabilities $ (99,714)  $ 82,837  $ 20  $ (16,857)
Interest rate swap derivative liabilities (2,452)  —  —  (2,452)
Fair value of derivative liabilities $ (102,166)  $ 82,837  $ 20  $ (19,309)

As of December 31, 2019, the Partnership held no cash collateral and posted cash collateral of $54.6 million. As of December 31, 2018, the Partnership
held total cash collateral of $28.5 million and posted cash collateral of $0.8 million.

The following table presents total realized and unrealized gains (losses) on derivative instruments utilized for commodity risk management purposes
included in cost of products sold (exclusive of depreciation and amortization): 

 Years Ended December 31,

 2019  2018  2017

Refined products contracts $ (26,194)  $ 54,616  $ 12,856
Natural gas contracts 38,513  (1,353)  (1,555)
Total $ 12,319  $ 53,263  $ 11,301

There were no discretionary trading activities included in realized and unrealized gains (losses) on derivatives instruments for the years ended
December 31, 2019, 2018 and 2017.

The following table presents the gross volume of commodity derivative instruments outstanding for the periods indicated: 

 As of December 31, 2019  As of December 31, 2018

 
Refined Products

(Barrels)  
Natural Gas
(MMBTUs)  

Refined Products
(Barrels)  

Natural Gas
(MMBTUs)

Long contracts 8,332  168,818  8,796  132,030
Short contracts (11,475)  (91,011)  (12,379)  (72,223)

Interest Rate Derivatives

The Partnership has entered into interest rate swaps to manage its exposure to changes in interest rates on its Credit Agreement. The Partnership’s
interest rate swaps hedge actual and forecasted LIBOR borrowings and have been designated as cash flow hedges. Counterparties to the Partnership’s interest
rate swaps are large multinational banks and the Partnership does not believe there is a material risk of counterparty non-performance. The Partnership
expects to continue to utilize interest rate swaps to hedge cash flow risk and to manage the Partnership's exposure to LIBOR interest rates or its replaced
equivalent for the foreseeable future.

The Partnership's interest rate swap agreements outstanding as of December 31, 2019 were as follows:

Interest Rate Swap Agreements

Beginning  Ending  Notional Amount

January 2019  January 2020  $ 300,000
January 2020  January 2021  $ 300,000
January 2021  January 2022  $ 300,000
January 2022  January 2023  $ 250,000
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The Partnership records unrealized gains and losses on its interest rate swaps as a component of accumulated other comprehensive loss, net of tax,
which is reclassified to earnings as interest expense when the payments are made. As of December 31, 2019, the amount of unrealized losses, net of tax,
expected to be reclassified to earnings during the following twelve-month period was $2.8 million.

Contingent Consideration

As part of the Coen Energy acquisition in 2017, the Partnership is obligated to pay contingent consideration of up to $12.0 million if certain earnings
objectives during the first three years following the acquisition are met. The estimated fair value of the contingent consideration arrangement is classified
within Level 3 and was determined using an income approach based on probability-weighted discounted cash flows. Under this method, a set of discrete
potential future earnings was determined using internal estimates based on various revenue growth rate assumptions for each scenario. A probability was
assigned to each discrete potential future earnings estimate. The resulting probability-weighted contingent consideration amounts were discounted using a
weighted average discount rate of 7.0%. Changes in either the revenue growth rates, related earnings or the discount rate could result in a material change to
the amount of contingent consideration accrued and such changes will be recorded in the Partnership's Consolidated Statements of Income.

The Partnership records changes in the estimated fair value of the contingent consideration within selling, general and administrative expenses in the
Consolidated Statements of Income. Changes in the contingent consideration liability are measured at fair value on a recurring basis using unobservable
inputs (Level 3) are as follows:

 Years Ended December 31,

 2019  2018

Contingent consideration - beginning of year $ 8,402  $ 9,725
Payments (2,000)  (2,000)
Change in estimated fair value 1,188  677

Contingent consideration - end of year $ 7,590  $ 8,402
Less current portion (7,590)  (1,870)

Contingent consideration - long-term portion $ —  $ 6,532
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19. Commitments and Contingencies

Legal, Environmental and Other Proceedings

The Partnership is subject to a tax on sales made in Quebec from product it imports into the province. During a recent audit by the Quebec Energy
Board (QEB) of the annual filings, the Partnership initiated legal action seeking a declaration to limit the applicability of the tax to direct imports, as well as
the periods subject to review. Since filing this legal action in June 2018, the Partnership has been assessed $4.9 million of tax, including interest and penalties,
for the period of 2007 to 2018. Similarly, since the filing, the Partnership has been assessed $9.2 million, including a 15% penalty and interest, from the
Ministry of the Environment, and the Fight Against Climate Change (known as MELCC) under separate regulation that was in effect for the period from 2007
through 2014. The Partnership is disputing this assessment on the same basis as set out in the QEB legal action described above. The Partnership has accrued
an amount which it believes to be a reasonable estimate of the low end of a range of loss related to these matters and such amount is not material to the
consolidated financial statements.

The Partnership is involved in other various lawsuits, other proceedings and environmental matters, all of which arose in the normal course of business.
The Partnership believes, based upon its examination of currently available information, its experience to date, and advice from legal counsel, that the
individual and aggregate liabilities resulting from the resolution of these contingent matters will not have a material adverse impact on the Partnership’s
consolidated results of operations, financial position or cash flows.

20. Equity and Equity-Based Compensation

Equity Awards - Annual Bonus Program

The board of directors of the General Partner has approved an annual bonus program which is provided to substantially all employees. Under this
program bonuses for the majority of participants will be settled in cash with others receiving a combination of cash and common units. The Partnership
records the expected bonus payment as a liability until a grant date has been established and awards finalized, which occurs in the first quarter of the year
following the year for which the bonus is earned. The Partnership estimates that $1.0 million of the annual bonus accrued as of December 31, 2019 will be
settled in common units.

Of the bonus accrued as of December 31, 2016, $0.4 million was settled in 2017 by issuing 13,465 common units (market value at settlement of $0.4
million) with 4,625 units withheld from to satisfy employee tax obligations.

Equity Awards - Director Compensation

During the years ended December 31, 2019, 2018, and 2017 the board of directors of the General Partner issued 13,932, 6,693, and 9,360, vested units
as compensation to certain of its directors, respectively, with estimated total grant date fair values of $0.2 million for each period.

Equity Awards - Performance-based Phantom Units

The General Partner adopted the Sprague Resources LP 2013 Long-Term Incentive Plan (the “LTIP”), for the benefit of employees, consultants and
directors of the General Partner and its affiliates, who provide services to the General Partner or an affiliate. The LTIP initially limited the number of common
units that may be delivered, pursuant to vested awards, to 800,000 common units. On January 1 of each calendar year occurring after the second anniversary
of the effective date and prior to the expiration of the LTIP, the total number of common units reserved and available for issuance under the LTIP will increase
by 200,000 common units. As of December 31, 2019, there were 388,689 common units reserved for issuance and 445,156 available for issuance.

Phantom units have been granted as follows:

• Year ended December 31, 2019 - granted 180,638 OCF-based phantom units with a grant date fair value of $15.04 per unit and a performance period
ending December 31, 2021.

• Year ended December 31, 2018 - granted 143,981 OCF-based phantom units with a grant date fair value of $23.30 per unit and a performance period
ending December 31, 2020.
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• Year ended December 31, 2017 - granted 132,977 OCF-based phantom units with a grant date fair value of $26.96 per unit and a performance period
ending December 31, 2019.

Phantom units have vested as follows:

• Performance period ending December 31, 2019 - did not achieve minimum performance levels.

• Performance period ending December 31, 2018 - did not achieve minimum performance levels.

• Performance period ending December 31, 2017 - vested at a 195.5% level and as a result 271,748 units (vested market value of $7.0 million) were
issued in January 2018 with 97,351 units withheld for employee tax obligations.

• Performance period ending December 31, 2016 - vested at a 200% level and as a result 142,100 units (vested market value of $3.9 million) were
issued in January 2017 with 52,785 units withheld for employee tax obligations.

The following table presents a summary of the status of the Partnership’s phantom unit awards subject to vesting: 

 2019 Awards  2018 Awards  2017 Awards

 Units  

Weighted
Average

Grant Date
Fair Value
(per unit)  Units     

Weighted
Average

Grant Date
Fair Value
(per unit)  Units     

Weighted
Average

Grant Date
Fair Value
(per unit)

Nonvested at December 31, 2018 —  $ —  123,186  $ 23.30  119,996  $ 26.96
Granted 180,638  15.04  —  —  —  —
Forfeited (17,107)  (15.04)  (12,193)  (23.30)  (5,831)  (27.00)
Vested (end of performance period) —  —  —  —  —  —
Nonvested at December 31, 2019 163,531  $ 15.04  110,993  $ 23.30  114,165  $ 26.60

Unit-based compensation expense (income) for the year ended December 31, 2019 was $0.6 million as compared to $(0.9) million and $2.2 million, for
the years ended December 31, 2018 and December 31, 2017, respectively. During the year ended December 31, 2018, the Partnership updated its estimate of
the number of phantom unit awards granted in 2018 and 2017 that are expected to vest which resulted in cumulative adjustmet to unit-based compensation
expense during 2018 for those awards.

Unit-based compensation is included in selling, general and administrative expenses. Units issued under the Partnership’s 2013 LTIP are newly issued.
Total unrecognized compensation cost related to the performance-based phantom units totaled $1.5 million as of December 31, 2019, which is expected to be
recognized over a weighted average period of 24 months.

Equity - Changes in Partnership's Units

Pursuant to the terms of the partnership agreement, upon payment of the cash distribution on February 14, 2017, and meeting certain distribution and
performance tests, the subordination period for the subordinated units expired on February 16, 2017. At the expiration of the subordination period, all
subordinated units converted into common units on a one-for-one basis.
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The following table provides information with respect to changes in the Partnership’s unit:

 Common Units   

 Public  
Sprague
Holdings  

Subordinated
Units

Balance as of December 31, 2016 9,207,473  2,034,378  10,071,970
Conversion of subordinated units —  10,071,970  (10,071,970)
Units issued in connection with employee bonus 8,840  —  —
Units issued in connection with performance-based awards 89,315  —  —
Units issued in connection with Carbo acquisition 1,131,551  —  —
Director vested awards 9,360  —  —

Balance as of December 31, 2017 10,446,539  12,106,348  —
Units issued in connection with performance-based awards 174,397  —  —
Director vested awards 6,693  —  —

Balance as of December 31, 2018 10,627,629  12,106,348  —
Director vested awards 13,932  —  —

Balance as of December 31, 2019 10,641,561  12,106,348  —

21. Earnings Per Unit

The Partnership has identified the IDRs as participating securities and uses the two-class method when calculating the net income per unit applicable to
limited partners. Earnings per unit applicable to limited partners is computed by dividing limited partners’ interest in net income, after deducting any
incentive distributions, by the weighted-average number of outstanding common units. The Partnership’s net income is allocated to the limited partners in
accordance with their respective ownership percentages, after giving effect to priority income allocations for incentive distributions, which are declared and
paid following the close of each quarter. Earnings in excess of distributions are allocated to the limited partners based on their respective ownership interests.
Diluted earnings per unit includes the effects of potentially dilutive units on the Partnership’s common units, consisting of unvested phantom units.

Payments made to the Partnership’s unitholders are determined in relation to actual distributions declared and are not based on the net income
allocations used in the calculation of earnings per unit. Quarterly net income per limited partner and per unit amounts are stand-alone calculations and may
not be additive to year to date amounts due to rounding and changes in outstanding units.

The table below shows the weighted average common units outstanding used to compute net income per common unit for the periods indicated.

 Years Ended December 31,

 2019  2018  2017

Weighted average limited partner common units - basic 22,736,916  22,728,218  22,208,964
Dilutive effect of unvested phantom units 33,967  9,186  265,908
Weighted average limited partner common units - dilutive 22,770,883  22,737,404  22,474,872

On February 16, 2017, all 10,071,970 subordinated units outstanding converted to common units on a one-for-one basis. The Partnership did not
allocate any earnings or loss to the subordinated unitholders for the year ended December 31, 2017, since the subordinated units did not share in the
distribution of cash generated during 2017.

F-37



Table of Contents

22. Quarterly Financial Data (Unaudited)

 Year Ended December 31, 2019

 First  Second  Third  Fourth  Total
 (in thousands, except for per unit amounts)

Net sales $ 1,258,308  $ 662,018  $ 582,590  $ 999,494  $ 3,502,410
Net income (loss) 33,921  (4,778)  (9,734)  11,847  31,256
Limited partners' interest in net income (loss) 31,866  (6,833)  (9,734)  9,794  25,093
Net income (loss) per limited partner unit: (1)          

Common-basic $ 1.40  $ (0.30)  $ (0.43)  $ 0.43  $ 1.10
Common-diluted $ 1.40  $ (0.30)  $ (0.43)  $ 0.43  $ 1.10

 Year Ended December 31, 2018

 First  Second  Third  Fourth  Total
 (in thousands, except for per unit amounts)

Net sales $ 1,331,148  $ 741,656  $ 618,455  $ 1,079,874  $ 3,771,133
Net income (loss) 74,921  (13,195)  (18,434)  36,527  79,819
Limited partners' interest in net income (loss) 73,207  (15,250)  (20,489)  34,472  71,940
Net income (loss) per limited partner unit: (1)          

Common-basic $ 3.22  $ (0.67)  $ (0.90)  $ 1.52  $ 3.17
Common-diluted $ 3.21  $ (0.67)  $ (0.90)  $ 1.51  $ 3.16

(1) Quarterly net income (loss) per limited partner unit amounts are stand-alone calculations and may not be additive to full year amounts due to rounding
and changes in outstanding units.

23. Partnership Distributions

The Partnership's partnership agreement sets forth the calculation to be used to determine the amount and priority of cash distributions that the common
and subordinated unitholders will receive. Payments made in connection with DERs are recorded as a distribution. Cash distributions for the periods indicated
were as follows:    

      Cash Distributed

For the Quarter Ended  Distribution Date  Per Unit  Common  IDR  DER  Total

December 31, 2017  February 12, 2018  $0.6375  $ 14,489  $ 1,373  $ 1,760  $ 17,622

March 31, 2018  May 18, 2018  $0.6525  $ 14,830  $ 1,714  $ —  $ 16,544

June 30, 2018  August 10, 2018  $0.6675  $ 15,170  $ 2,055  $ —  $ 17,225

September 30, 2018  November 13, 2018  $0.6675  $ 15,175  $ 2,055  $ —  $ 17,230

December 31, 2018  February 13, 2019  $0.6675  $ 15,175  $ 2,055  $ —  $ 17,230

March 31, 2019  May 14, 2019  $0.6675  $ 15,175  $ 2,055  $ —  $ 17,230

June 30, 2019  August 12, 2019  $0.6675  $ 15,175  $ 2,055  $ —  $ 17,230

September 30, 2019  November 12, 2019  $0.6675  $ 15,175  $ —  $ —  $ 15,175

In addition, on January 24, 2020, the Partnership declared a cash distribution for the three months ended December 31, 2019, of $0.6675 per unit,
totaling $17.2 million. Such distribution was paid on February 10, 2020, to unitholders of record on February 4, 2020. Further, on January 23, 2020, the
Partnership entered into a letter agreement with the Sponsor and Sprague Holdings providing that Sprague Holdings would receive common units,
representing limited partner interests in the Partnership, in lieu of cash, in respect of the incentive distribution rights payable in connection with the
distribution for the fourth quarter of 2019. The number of such common units that were issued to Sprague Resources Holdings LLC was computed based
upon the lesser of an incentive distribution rights cash payment of $2,055,252 divided by the market price on close of business on January 23, 2020 or the
number of units based on the 10-day volume weighted average price ending December 31, 2019. Accordingly, on February 10, 2020, we issued 121,150
common units to Sprague Holdings in lieu of an aggregate cash payment of $2,055,252 that would have been payable on the incentive distribution rights for
such quarter.
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FIRST AMENDED AND RESTATED 
AGREEMENT OF LIMITED PARTNERSHIP OF 

SPRAGUE RESOURCES LP

THIS FIRST AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF SPRAGUE RESOURCES LP, dated as of October
30, 2013, is entered into by and between Sprague Resources GP LLC, a Delaware limited liability company, as the General Partner, and the Initial Limited
Partners (as defined herein), together with any other Persons who become Partners in the Partnership or parties hereto as provided herein. In consideration of
the covenants, conditions and agreements contained herein, the parties hereto hereby agree as follows:

ARTICLE I 
DEFINITIONS

Section 1.1    Definitions. The following definitions shall be for all purposes, unless otherwise clearly indicated to the contrary, applied to the terms
used in this Agreement.



“Additional Book Basis” means the portion of any remaining Carrying Value of an Adjusted Property that is attributable to positive adjustments
made to such Carrying Value as a result of Book-Up Events. For purposes of determining the extent that Carrying Value constitutes Additional Book Basis:

(i)    any negative adjustment made to the Carrying Value of an Adjusted Property as a result of either a Book-Down Event or a Book-Up Event shall
first be deemed to offset or decrease that portion of the Carrying Value of such Adjusted Property that is attributable to any prior positive adjustments made
thereto pursuant to a Book-Up Event or Book-Down Event; and

(ii)    if Carrying Value that constitutes Additional Book Basis is reduced as a result of a Book-Down Event and the Carrying Value of other property
is increased as a result of such Book-Down Event, an allocable portion of any such increase in Carrying Value shall be treated as Additional Book Basis;
provided, that the amount treated as Additional Book Basis pursuant hereto as a result of such Book-Down Event shall not exceed the amount by which the
Aggregate Remaining Net Positive Adjustments after such Book-Down Event exceeds the remaining Additional Book Basis attributable to all of the
Partnership’s Adjusted Property after such Book-Down Event (determined without regard to the application of this clause (ii) to such Book-Down Event).

“Additional Book Basis Derivative Items” means any Book Basis Derivative Items that are computed with reference to Additional Book Basis. To
the extent that the Additional Book Basis attributable to all of the Partnership’s Adjusted Property as of the beginning of any taxable period exceeds the
Aggregate Remaining Net Positive Adjustments as of the beginning of such period (the “Excess Additional Book Basis”), the Additional Book Basis
Derivative Items for such period shall be reduced by the amount that bears the same ratio to the amount of Additional Book Basis Derivative Items
determined without regard to this sentence as the Excess Additional Book Basis bears to the Additional Book Basis as of the beginning of such period. With
respect to a Disposed of Adjusted Property, the Additional Book Basis Derivative items shall be the amount of Additional Book Basis taken into account in
computing gain or loss from the disposition of such Disposed of Adjusted Property.

“Adjusted Capital Account” means the Capital Account maintained for each Partner as of the end of each taxable period of the Partnership,
(a) increased by any amounts that such Partner is obligated to restore under the standards set by Treasury Regulation Section 1.704-1(b)(2)(ii)(c) (or is
deemed obligated to restore under Treasury Regulation Sections 1.704-2(g) and 1.704-2(i)(5)) and (b) decreased by (i) the amount of all losses and deductions
that, as of the end of such taxable period, are reasonably expected to be allocated to such Partner in subsequent taxable periods under Sections 704(e)(2) and
706(d) of the Code and Treasury Regulation Section 1.751-1(b)(2)(ii), and (ii) the amount of all distributions that, as of the end of such taxable period, are
reasonably expected to be made to such Partner in subsequent taxable periods in accordance with the terms of this Agreement or otherwise to the extent they
exceed offsetting increases to such Partner’s Capital Account that are reasonably expected to occur during (or prior to) the taxable period in which such
distributions are reasonably expected to be made (other than increases as a result of a minimum gain chargeback pursuant to Section 6.1(d)(i) or
Section 6.1(d)(ii)). The foregoing definition of Adjusted Capital Account is intended to comply with the provisions of Treasury Regulation Section 1.704-1(b)
(2)(ii)(d) and shall be interpreted consistently therewith. The “Adjusted Capital Account” of a Partner in respect of any Partnership Interest shall be the
amount that such Adjusted Capital Account would be if such Partnership Interest were the only interest in the Partnership held by such Partner from and after
the date on which such Partnership Interest was first issued.

“Adjusted Property” means any property the Carrying Value of which has been adjusted pursuant to Section 5.5(d).

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

“Aggregate Quantity of IDR Reset Common Units” is defined in Section 5.11(a).

“Aggregate Remaining Net Positive Adjustments” means, as of the end of any taxable period, the sum of the Remaining Net Positive Adjustments of
all the Partners.

“Agreed Allocation” means any allocation, other than a Required Allocation, of an item of income, gain, loss or deduction pursuant to the provisions
of Section 6.1, including a Curative Allocation (if appropriate to the context in which the term “Agreed Allocation” is used).

“Agreed Value” of any Contributed Property means the fair market value of such property at the time of contribution and in the case of an Adjusted
Property the fair market value of such Adjusted Property on the date of the revaluation event as described in Section 5.5(d), in both cases as determined by the
General Partner.

“Agreement” means this First Amended and Restated Agreement of Limited Partnership of Sprague Resources LP, as it may be amended,
supplemented or restated from time to time.

“Associate” means, when used to indicate a relationship with any Person, (a) any corporation or organization of which such Person is a director,
officer, manager, general partner or managing member or is, directly or indirectly, the owner of 20% or more of any class of voting stock or other voting
interest; (b) any trust or other estate in which such Person has at least a 20% beneficial interest or as to which such Person serves as trustee or in a similar
fiduciary capacity; and (c) any relative or spouse of such Person, or any relative of such spouse, who has the same principal residence as such Person.

“Board of Directors” means, with respect to the Board of Directors of the General Partner, its board of directors or board of managers, as applicable,
if a corporation or limited liability company, or if a limited partnership, the board of directors or board of managers of the general partner of the General
Partner.

“Book Basis Derivative Items” means any item of income, deduction, gain or loss that is computed with reference to the Carrying Value of an
Adjusted Property (e.g., depreciation, depletion, or gain or loss with respect to an Adjusted Property).

“Book-Down Event” means an event that triggers a negative adjustment to the Capital Accounts of the Partners pursuant to Section 5.5(d).

“Book-Tax Disparity” means with respect to any item of Contributed Property or Adjusted Property, as of the date of any determination, the
difference between the Carrying Value of such Contributed Property or Adjusted Property and the adjusted basis thereof for U.S. federal income tax purposes
as of such date. A Partner’s share of the Partnership’s Book-Tax Disparities in all of its Contributed Property and Adjusted Property will be reflected by the
difference between such Partner’s Capital Account balance as maintained pursuant to Section 5.5 and the hypothetical balance of such Partner’s Capital
Account computed as if it had been maintained strictly in accordance with U.S. federal income tax accounting principles.

“Book-Up Event” means an event that triggers a positive adjustment to the Capital Accounts of the Partners pursuant to Section 5.5(d).



“Business Day” means Monday through Friday of each week, except that a legal holiday recognized as such by the government of the United States
of America or the State of New York shall not be regarded as a Business Day.

“Capital Account” means the capital account maintained for a Partner pursuant to Section 5.5. The “Capital Account” of a Partner in respect of any
Partnership Interest shall be the amount that such Capital Account would be if such Partnership Interest were the only interest in the Partnership held by such
Partner from and after the date on which such Partnership Interest was first issued.

“Capital Contribution” means any cash, cash equivalents or the Net Agreed Value of Contributed Property that a Partner contributes to the
Partnership or that is contributed or deemed contributed to the Partnership on behalf of a Partner (including in the case of an underwritten offering of Units,
the amount of any underwriting discounts or commissions).

“Capital Improvement” means any (a) addition or improvement to the capital assets owned by any Group Member, (b) acquisition (through an asset
acquisition, merger, stock acquisition or other form of investment) of existing, or the construction of new, capital assets, or (c) capital contribution by a Group
Member to a Person that is not a Subsidiary, in which a Group Member has, or after such capital contribution will have, an equity interest to fund the Group
Member’s pro rata share of the cost of the acquisition of existing, or the construction of new or the improvement of existing, capital assets, in each case if
such addition, improvement, acquisition, construction or capital contribution is made to increase the long-term operating capacity or operating income of the
Partnership Group or, in the case of clause (c), such Person.

“Capital Surplus” means cash and cash equivalents distributed by the Partnership in excess of Distributable Cash Flow, as described in
Section 6.3(b).

“Carrying Value” means (a) with respect to a Contributed Property or an Adjusted Property, the Agreed Value of such property reduced (but not
below zero) by all depreciation, amortization and cost recovery deductions charged to the Partners’ Capital Accounts in respect of such property, and (b) with
respect to any other Partnership property, the adjusted basis of such property for U.S. federal income tax purposes, all as of the time of determination. The
Carrying Value of any property shall be adjusted from time to time in accordance with Section 5.5(d) and to reflect changes, additions or other adjustments to
the Carrying Value for dispositions and acquisitions of Partnership properties, as deemed appropriate by the General Partner.

“Cause” means a court of competent jurisdiction has entered a final, non-appealable judgment finding the General Partner is liable to the Partnership
or any Limited Partner for actual fraud or willful misconduct in its capacity as a general partner of the Partnership.

“Certificate” means a certificate in such form (including global form if permitted by applicable rules and regulations) as may be adopted by the
General Partner, issued by the Partnership evidencing ownership of one or more Partnership Interests. The initial form of certificate approved by the General
Partner for Common Units is attached as Exhibit A to this Agreement.

“Certificate of Limited Partnership” means the Certificate of Limited Partnership of the Partnership, as heretofore amended and filed with the
Secretary of State of the State of Delaware as referenced in Section 7.3, as such Certificate of Limited Partnership may be amended, supplemented or restated
from time to time.

“Citizenship Certification” means a properly completed certificate in such form as may be specified by the General Partner by which a Limited
Partner certifies that he (and if he is a nominee holding for the account of another Person, that to the best of his knowledge such other Person) is an Eligible
Citizen.

“claim” (as used in Section 7.12(c)) is defined in Section 7.12(c).

“Closing Date” means the first date on which Common Units are sold by Sprague Holdings to the Underwriters pursuant to the provisions of the
Underwriting Agreement.

“Closing Price” means, in respect of any class of Limited Partner Interests, as of the date of determination, the last sale price on such day, regular
way, or in case no such sale takes place on such day, the average of the closing bid and asked prices on such day, regular way, in either case as reported in the
principal consolidated transaction reporting system with respect to securities listed or admitted to trading on the principal National Securities Exchange on
which the respective Limited Partner Interests are listed or admitted to trading or, if such Limited Partner Interests are not listed or admitted to trading on any
National Securities Exchange, the last quoted price on such day or, if not so quoted, the average of the high bid and low asked prices on such day in the over-
the-counter market, as reported by the primary reporting system then in use in relation to such Limited Partner Interests of such class, or, if on any such day
such Limited Partner Interests of such class are not quoted by any such organization, the average of the closing bid and asked prices on such day as furnished
by a professional market maker making a market in such Limited Partner Interests of such class selected by the General Partner, or if on any such day no
market maker is making a market in such Limited Partner Interests of such class, the fair value of such Limited Partner Interests on such day as determined by
the General Partner.

“Code” means the U.S. Internal Revenue Code of 1986, as amended and in effect from time to time. Any reference herein to a specific section or
sections of the Code shall be deemed to include a reference to any corresponding provision of any successor law.

“Combined Interest” is defined in Section 11.3(a).

“Commences Commercial Service” means a Capital Improvement is first put into commercial service by a Group Member following, if applicable,
completion of construction and testing.

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

“Common Unit” means a Partnership Interest representing a fractional part of the Partnership Interests of all Limited Partners, and having the rights
and obligations specified with respect to Common Units in this Agreement. The term “Common Unit” does not refer to or include any Subordinated Unit
prior to its conversion into a Common Unit pursuant to the terms hereof.

“Common Unit Arrearage” means, with respect to any Common Unit, whenever issued, with respect to any Quarter wholly within the Subordination
Period, the excess, if any, of (a) the Minimum Quarterly Distribution with respect to a Common Unit in respect of such Quarter over (b) the sum of all cash
and cash equivalents distributed with respect to a Common Unit in respect of such Quarter pursuant to Section 6.4(a)(i).



“Conflicts Committee” means a committee of the Board of Directors of the General Partner composed entirely of two or more directors, each of
whom (a) is not an officer or employee of the General Partner, (b) is not an officer or employee of any Affiliate of the General Partner or a director of any
Affiliate of the General Partner (other than any Group Member), (c) is not a holder of any ownership interest in the General Partner or any of its Affiliates,
other than a passive interest in a publicly traded Affiliate, including any Group Member, other than Common Units and awards that are granted to such
director under the Long-Term Incentive Plan and (d) meets the independence standards required of directors who serve on an audit committee of a board of
directors established by the Securities Exchange Act and the rules and regulations of the Commission thereunder and by the National Securities Exchange on
which any class of Partnership Interests is listed or admitted to trading.

“Contributed Property” means each property, in such form as may be permitted by the Delaware Act, but excluding cash, contributed to the
Partnership. Once the Carrying Value of a Contributed Property is adjusted pursuant to Section 5.5(d), such property shall no longer constitute a Contributed
Property, but shall be deemed an Adjusted Property.

“Contribution Agreement” means that certain Contribution, Conveyance and Assumption Agreement, dated as of October 30, 2013, by and among
the General Partner, the Partnership, Axel Johnson Inc., Sprague International Properties LLC, Sprague Canadian Properties LLC, Sprague Holdings and
Sprague Operating Resources LLC, together with the additional conveyance documents and instruments contemplated or referenced thereunder, as such may
be amended, supplemented or restated from time to time.

“Cumulative Common Unit Arrearage” means, with respect to any Common Unit, whenever issued, and as of the end of any Quarter, the excess, if
any, of (a) the sum of the Common Unit Arrearages with respect to an Initial Common Unit for each of the Quarters wholly within the Subordination Period
ending on or before the last day of such Quarter over (b) the sum of any distributions theretofore made pursuant to Section 6.4(a)(ii) and the second sentence
of Section 6.5 with respect to an Initial Common Unit (including any distributions to be made in respect of the last of such Quarters).

“Curative Allocation” means any allocation of an item of income, gain, deduction, loss or credit pursuant to the provisions of Section 6.1(d)(xi).

“Current Market Price” means, in respect of any class of Limited Partner Interests, as of the date of determination, the average of the daily Closing
Prices per Limited Partner Interest of such class for the 20 consecutive Trading Days immediately prior to such date.

“Deferred Issuance and Distribution” means both (a) the issuance by the Partnership of a number of additional Common Units that is equal to the
excess, if any, of (x) 1,275,000, over (y) the aggregate number, if any, of Common Units actually purchased by and issued to the Underwriters pursuant to the
Over-Allotment Option on the Option Closing Date(s), and (b) reimbursement(s), in whole or in part, of pre-formation capital expenditures in an amount
equal to the total amount of cash contributed by the Underwriters to the Partnership on or in connection with any Option Closing Date with respect to
Common Units issued by the Partnership upon the applicable exercise of the Over-Allotment Option in accordance with Section 5.3(b), if any.

“Delaware Act” means the Delaware Revised Uniform Limited Partnership Act, 6 Del C. Section 17-101, et seq., as amended, supplemented or
restated from time to time, and any successor to such statute.

“Departing General Partner” means a former General Partner from and after the effective date of any withdrawal or removal of such former General
Partner pursuant to Section 11.1 or Section 11.2.

“Disposed of Adjusted Property” is defined in Section 6.1(d)(xii)(B).

“Distributable Cash Flow” means, on a cumulative basis and without duplication as determined by the General Partner,

(a)    $25.0 million;

(b)    plus the net income of the Partnership Group, as determined in accordance with GAAP;

(c)    plus or minus, as applicable, any amounts necessary to offset the impact of any items included in the net income of the Partnership Group in
accordance with GAAP that do not impact the amount of cash or cash equivalents of the Partnership Group (including any amounts necessary to offset the
impact of any items included in our share of the net income of entities accounted for under the equity method that do not impact the amount of the cash or
cash equivalents of such entities);

(d)    plus any carrying costs (debt or equity related), which have not been capitalized, incurred by the Partnership Group during construction of a
capital improvement which capital improvement is not included in Expansion Capital Expenditures;

(e)    plus any acquisition-related expenses deducted from net income and associated with (i) successful acquisitions or (ii) any other potential
acquisitions that have not been abandoned;

(f)    minus any acquisition related expenses covered by clause (e)(ii) immediately preceding that relate to (i) potential acquisitions that have since
been abandoned or (ii) potential acquisitions that have not been consummated within one year following the date such expense was incurred (except that if the
potential acquisition is the subject of a pending purchase and sale agreement as of such one-year date, such one-year period of time shall be extended until the
first to occur of the termination of such purchase and sale agreement or the first day following the closing of the acquisition contemplated by such purchase
and sale agreement); and

(g)    minus Maintenance Capital Expenditures.

For purposes of this definition, the types of items covered by clause (c) above include, without limitation, (i) depreciation, depletion and
amortization expense, (ii) any gain or loss from the sale of assets not in the ordinary course of business, (iii) any non-cash gains or items of income and any
non-cash losses or expenses, including non-cash compensation expense, asset impairments, amortization of debt discounts, premiums or issue costs, mark-to-
market activity associated with hedging and with non-cash revaluation and/or fair valuation of assets or liabilities and (iv) any gain or loss as a result of a
change in accounting policy or principle, provided that the application of any such change that is not required by law, GAAP or the Public Company
Accounting Oversight Board or similar regulatory body to be adopted by us is approved by the audit committee of the board of directors of our general
partner prior to its adoption. Our share of the net income of entities accounted for under the equity method, as adjusted in clause (c) above, shall be limited to
the distributions we receive from such entities. To the extent that the net income of the Partnership Group includes any losses with respect to the termination
of any Long-Term Interest Rate or Currency Hedge Contract prior to its stipulated termination or settlement date, such losses shall be included in



“Distributable Cash Flow” in equal installments over what would have been the remaining scheduled life of such Long-Term Interest Rate or Currency Hedge
Contract had it not been so terminated.

Notwithstanding the foregoing, if net income or other items affecting the calculation of “Distributable Cash Flow” are restated with respect to any
Quarter, then any subsequent determination of net income or such other items with respect to such Quarter or for a period including such Quarter will reflect
such restatement. Any restatement after the end of the Subordination Period will not retroactively affect the conversion of Subordinated Units in accordance
with the provisions of this Agreement.

“Economic Risk of Loss” has the meaning set forth in Treasury Regulation Section 1.752-2(a).

“Eligible Citizen” means a Person qualified to own interests in real property in jurisdictions in which any Group Member does business or proposes
to do business from time to time, and whose status as a Limited Partner the General Partner determines does not or would not subject such Group Member to
a significant risk of cancellation or forfeiture of any of its properties or any interest therein.

“Estimated Incremental Quarterly Tax Amount” is defined in Section 6.7.

“Event of Withdrawal” is defined in Section 11.1(a).

“Excess Additional Book Basis” is defined in the definition of Additional Book Basis Derivative Items.

“Excess Distribution” is defined in Section 6.1(d)(iii)(A).

“Excess Distribution Unit” is defined in Section 6.1(d)(iii)(A).

“Final Subordinated Units” is defined in Section 6.1(d)(x).

“First Liquidation Target Amount” is defined in Section 6.1(c)(i)(D).

“First Target Distribution” means $0.474375 per Unit per Quarter (or, with respect to periods of less than a full fiscal quarter, it means the product of
such amount multiplied by a fraction of which the numerator is the number of days in such period and the denominator is the total number of days in such
fiscal quarter), subject to adjustment in accordance with Sections 5.11, 6.6 and 6.7.

“General Partner” means Sprague Resources GP LLC, a Delaware limited liability company, and its successors and permitted assigns that are
admitted to the Partnership as general partner of the Partnership, in its capacity as general partner of the Partnership (except as the context otherwise
requires).

“General Partner Interest” means the management and ownership interest, if any, of the General Partner in the Partnership (in its capacity as a
general partner without reference to any Limited Partner Interest held by it) and includes any and all rights, powers and benefits to which the General Partner
is entitled as provided in this Agreement, together with all obligations of the General Partner to comply with the terms and provisions of this Agreement.

“Gross Liability Value” means, with respect to any Liability of the Partnership described in Treasury Regulation Section 1.752-7(b)(3)(i), the amount
of cash that a willing assignor would pay to a willing assignee to assume such Liability in an arm’s-length transaction.

“Group” means a Person that with or through any of its Affiliates or Associates has any contract, arrangement, understanding or relationship for the
purpose of acquiring, holding, voting (except voting pursuant to a revocable proxy or consent given to such Person in response to a proxy or consent
solicitation made to 10 or more Persons), exercising investment power or disposing of any Partnership Interests with any other Person that beneficially owns,
or whose Affiliates or Associates beneficially own, directly or indirectly, Partnership Interests.

“Group Member” means a member of the Partnership Group.

“Group Member Agreement” means the partnership agreement of any Group Member other than the Partnership that is a limited or general
partnership, the limited liability company agreement of any Group Member that is a limited liability company, the certificate of incorporation and bylaws or
similar organizational documents of any Group Member that is a corporation, the joint venture agreement or similar governing document of any Group
Member that is a joint venture and the governing or organizational or similar documents of any other Group Member that is a Person other than a limited or
general partnership, limited liability company, corporation or joint venture, as such may be amended, supplemented or restated from time to time.

“Holder” as used in Section 7.12, is defined in Section 7.12(a).

“IDR Reset Common Unit” is defined in Section 5.11(a).

“IDR Reset Election” is defined in Section 5.11(a).

“Incentive Distribution Right” means a Limited Partner Interest having the rights and obligations specified with respect to Incentive Distribution
Rights in this Agreement.

“Incentive Distributions” means any amount of cash distributed to the holders of the Incentive Distribution Rights pursuant to Section 6.4 or
Section 6.5.

“Incremental Income Taxes” is defined in Section 6.7.

“Indemnified Persons” is defined in Section 7.12(c).

“Indemnitee” means (a) any General Partner, (b) any Departing General Partner, (c) any Person who, directly or indirectly, controls a General Partner
or any Departing General Partner, (d) any Person who is or was a managing member, director or officer of any General Partner, any Departing General Partner
or any of their respective controlling Affiliates, (e) any Person who is or was serving at the request of a General Partner, any Departing General Partner or any
of their respective controlling Affiliates as an officer, director or managing member of another Person owing a fiduciary or similar duty to any Group



Member, and (f) any Person the General Partner designates as an “Indemnitee” for purposes of this Agreement because such Person’s service, status or
relationship exposes such Person to potential claims, demands, actions, suits or proceedings relating to the Partnership Group’s business and affairs.

“Initial Common Units” means the Common Units sold in the Initial Offering.

“Initial Limited Partners” means Sprague Holdings and the Underwriters, in each case upon being admitted to the Partnership in accordance with
Section 10.1.

“Initial Offering” means the initial offering and sale of Common Units to the public by the Partnership, as described in the Registration Statement,
including any offering and sale by the Partnership of Common Units pursuant to the exercise of the Over-Allotment Option.

“Initial Unit Price” means (a) with respect to the Common Units and the Subordinated Units, the initial public offering price per Common Unit at
which the Underwriters offered the Common Units to the public for sale as set forth on the cover page of the prospectus included as part of the Registration
Statement and first issued at or after the time the Registration Statement first became effective or (b) with respect to any other class or series of Units, the
price per Unit at which such class or series of Units is initially sold by the Partnership, as determined by the General Partner, in each case adjusted as the
General Partner determines to be appropriate to give effect to any distribution, subdivision or combination of Units.

“Liability” means any liability or obligation of any nature, whether accrued, contingent or otherwise.

“Limited Partner” means, unless the context otherwise requires, each Initial Limited Partner, each additional Person that becomes a Limited Partner
pursuant to the terms of this Agreement and any Departing General Partner upon the change of its status from General Partner to Limited Partner pursuant to
Section 11.3, in each case, in such Person’s capacity as a limited partner of the Partnership.

“Limited Partner Interest” means the ownership interest of a Limited Partner in the Partnership, which may be evidenced by Common Units,
Subordinated Units, Incentive Distribution Rights or other Partnership Interests (other than the General Partner Interest) or a combination thereof or interest
therein, and includes any and all benefits to which such Limited Partner is entitled as provided in this Agreement, together with all obligations of such
Limited Partner to comply with the terms and provisions of this Agreement.

“Liquidation Date” means (a) in the case of an event giving rise to the dissolution of the Partnership of the type described in clauses (a) and (b) of
the first sentence of Section 12.2, the date on which the applicable time period during which the holders of Outstanding Units have the right to elect to
continue the business of the Partnership has expired without such an election being made, and (b) in the case of any other event giving rise to the dissolution
of the Partnership, the date on which such event occurs.

“Liquidator” means one or more Persons selected by the General Partner to perform the functions described in Section 12.4 as liquidating trustee of
the Partnership within the meaning of the Delaware Act.

“Long-Term Incentive Plan” means the 2013 Long-Term Incentive Plan of the General Partner as may be amended, or any equity compensation plan
successor thereto.

“Long-Term Interest Rate or Currency Hedge Contract” means any exchange, swap, forward, cap, floor, collar, option or other similar agreement or
arrangement that is entered into for the purpose of hedging the Partnership Group’s exposure to fluctuations in interest rates or currency exchange rates in
their operations or financing activities and not for speculative purposes with a specified termination date more than twelve months after the date such
agreement is entered into.

“Maintenance Capital Expenditures” means capital expenditures (including expenditures for the addition or improvement to or replacement of the
capital assets owned by any Group Member or for the acquisition of existing, or the construction or development of new, capital assets) made to maintain the
long-term operating capacity or operating income of the Partnership Group.

“Merger Agreement” is defined in Section 14.1.

“Minimum Quarterly Distribution” means $0.4125 per Unit per Quarter (or, with respect to periods of less than a full fiscal quarter, it means the
product of such amount multiplied by a fraction of which the numerator is the number of days in such period and the denominator is the total number of days
in such fiscal quarter), subject to adjustment in accordance with Sections 5.11, 6.6 and 6.7.

“National Securities Exchange” means an exchange registered with the Commission under Section 6(a) of the Securities Exchange Act (or any
successor to such Section) and any other securities exchange (whether or not registered with the Commission under Section 6(a) (or successor to such
Section) of the Securities Exchange Act) that the General Partner shall designate as a National Securities Exchange for purposes of this Agreement.

“Net Agreed Value” means, (a) in the case of any Contributed Property, the Agreed Value of such property reduced by any Liabilities either assumed
by the Partnership upon such contribution or to which such property is subject when contributed and (b) in the case of any property distributed to a Partner by
the Partnership, the Partnership’s Carrying Value of such property (as adjusted pursuant to Section 5.5(d)(ii)) at the time such property is distributed, reduced
by any Liability either assumed by such Partner upon such distribution or to which such property is subject at the time of distribution.

“Net Income” means, for any taxable period, the excess, if any, of the Partnership’s items of income and gain (other than those items taken into
account in the computation of Net Termination Gain or Net Termination Loss) for such taxable period over the Partnership’s items of loss and deduction
(other than those items taken into account in the computation of Net Termination Gain or Net Termination Loss) for such taxable period. The items included
in the calculation of Net Income shall be determined in accordance with Section 5.5(b) and shall not include any items specially allocated under
Section 6.1(d); provided, that the determination of the items that have been specially allocated under Section 6.1(d) shall be made without regard to any
reversal of such items under Section 6.1(d)(xii).

“Net Loss” means, for any taxable period, the excess, if any, of the Partnership’s items of loss and deduction (other than those items taken into
account in the computation of Net Termination Gain or Net Termination Loss) for such taxable period over the Partnership’s items of income and gain (other
than those items taken into account in the computation of Net Termination Gain or Net Termination Loss) for such taxable period. The items included in the
calculation of Net Loss shall be determined in accordance with Section 5.5(b) and shall not include any items specially allocated under Section 6.1(d);
provided, that the determination of the items that have been specially allocated under Section 6.1(d) shall be made without regard to any reversal of such
items under Section 6.1(d)(xii).



“Net Positive Adjustments” means, with respect to any Partner, the excess, if any, of the total positive adjustments over the total negative adjustments
made to the Capital Account of such Partner pursuant to Book-Up Events and Book-Down Events.

“Net Termination Gain” means, for any taxable period, the sum, if positive, of all items of income, gain, loss or deduction (determined in accordance
with Section 5.5(b)) that are (a) recognized (i) after the Liquidation Date or (ii) upon the sale, exchange or other disposition of all or substantially all of the
assets of the Partnership Group, taken as a whole, in a single transaction or a series of related transactions (excluding any disposition to a member of the
Partnership Group), or (b) deemed recognized by the Partnership pursuant to Section 5.5(d); provided, however, the items included in the determination of
Net Termination Gain shall not include any items of income, gain or loss specially allocated under Section 6.1(d).

“Net Termination Loss” means, for any taxable period, the sum, if negative, of all items of income, gain, loss or deduction (determined in accordance
with Section 5.5(b)) that are (a) recognized by the Partnership (i) after the Liquidation Date or (ii) upon the sale, exchange or other disposition of all or
substantially all of the assets of the Partnership Group, taken as a whole, in a single transaction or a series of related transactions (excluding any disposition to
a member of the Partnership Group) or (b) deemed recognized by the Partnership pursuant to Section 5.5(d); provided, however, the items included in the
determination of Net Termination Loss shall not include any items of income, gain or loss specially allocated under Section 6.1(d).

“Non-citizen Assignee” means a Person whom the General Partner has determined does not constitute an Eligible Citizen and as to whose Partnership
Interest the General Partner has become the substituted limited partner, pursuant to Section 4.8.

“Nonrecourse Built-in Gain” means with respect to any Contributed Properties or Adjusted Properties that are subject to a mortgage or pledge
securing a Nonrecourse Liability, the amount of any taxable gain that would be allocated to the Partners pursuant to Section 6.2(b) if such properties were
disposed of in a taxable transaction in full satisfaction of such liabilities and for no other consideration.

“Nonrecourse Deductions” means any and all items of loss, deduction or expenditure (including any expenditure described in Section 705(a)(2)(B)
of the Code) that, in accordance with the principles of Treasury Regulation Section 1.704-2(b), are attributable to a Nonrecourse Liability.

“Nonrecourse Liability” has the meaning set forth in Treasury Regulation Section 1.752-1(a)(2).

“Notice of Election to Purchase” is defined in Section 15.1(b).

“Opinion of Counsel” means a written opinion of counsel (who may be regular counsel to the Partnership or the General Partner or any of its
Affiliates) acceptable to the General Partner.

“Option Closing Date” means the date or dates on which any Common Units are sold by the Partnership to the Underwriters upon exercise of the
Over-Allotment Option.

“Outstanding” means, with respect to Partnership Interests, all Partnership Interests that are issued by the Partnership and reflected as outstanding on
the Partnership’s books and records as of the date of determination; provided, however, that if at any time any Person or Group (other than the General Partner
or its Affiliates) beneficially owns 20% or more of the Outstanding Partnership Interests of any class then Outstanding, none of the Partnership Interests
owned by such Person or Group shall be entitled to be voted on any matter or be considered to be Outstanding when sending notices of a meeting of Limited
Partners to vote on any matter (unless otherwise required by law), calculating required votes, determining the presence of a quorum or for other similar
purposes under this Agreement, except that Partnership Interests so owned shall be considered to be Outstanding for purposes of Section 11.1(b)(iv) (such
Partnership Interests shall not, however, be treated as a separate class of Partnership Interests for purposes of this Agreement or the Delaware Act); provided,
further, that the foregoing limitation shall not apply to (i) any Person or Group who acquired 20% or more of the Outstanding Partnership Interests of any
class then Outstanding directly from the General Partner or its Affiliates (other than the Partnership), (ii) any Person or Group who acquired 20% or more of
the Outstanding Partnership Interests of any class then Outstanding directly or indirectly from a Person or Group described in clause (i) provided that, at or
prior to such acquisition, the General Partner, acting in its sole discretion, shall have notified such Person or Group in writing that such limitation shall not
apply, or (iii) any Person or Group who acquired 20% or more of any Partnership Interests issued by the Partnership provided that, at or prior to such
acquisition, the General Partner shall have notified such Person or Group in writing that such limitation shall not apply.

“Over-Allotment Option” means the over-allotment option granted to the Underwriters by the Partnership pursuant to the Underwriting Agreement.

“Partner Nonrecourse Debt” has the meaning set forth in Treasury Regulation Section 1.704-2(b)(4).

“Partner Nonrecourse Debt Minimum Gain” has the meaning set forth in Treasury Regulation Section 1.704-2(i)(2).

“Partner Nonrecourse Deductions” means any and all items of loss, deduction or expenditure (including any expenditure described in Section 705(a)
(2)(B) of the Code) that, in accordance with the principles of Treasury Regulation Section 1.704-2(i) with respect to “partner nonrecourse deductions,” are
attributable to a Partner Nonrecourse Debt.

“Partners” means the General Partner and the Limited Partners.

“Partnership” means Sprague Resources LP, a Delaware limited partnership.

“Partnership Group” means, collectively, the Partnership and its Subsidiaries.

“Partnership Interest” means any class or series of equity interest in the Partnership, which shall include any Limited Partner Interests and the
General Partner Interest but shall exclude any options, rights, warrants and appreciation rights relating to an equity interest in the Partnership.

“Partnership Minimum Gain” means the amount of “partnership minimum gain” determined in accordance with the principles of Treasury
Regulation Sections 1.704-2(b)(2) and 1.704-2(d).

“Percentage Interest” means as of any date of determination (a) as to any Unitholder with respect to Units, the product obtained by multiplying (i)
100% less the percentage applicable to clause (b) below by (ii) the quotient obtained by dividing (A) the number of Units held by such Unitholder by (B) the
total number of Outstanding Units, and (b) as to the holders of other Partnership Interests issued by the Partnership in accordance with Section 5.6, the
percentage established as a part of such issuance. The Percentage Interest with respect to an Incentive Distribution Right shall be zero except as provided in
Section 13.13(b).



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

“Per Unit Capital Amount” means, as of any date of determination, the Capital Account, stated on a per Unit basis, underlying any class of Units
held by a Person other than the General Partner or any Affiliate of the General Partner who holds Units.

“Plan of Conversion” is defined in Section 14.1.

“Pro Rata” means (a) when used with respect to Units or any class thereof, apportioned equally among all designated Units in accordance with their
relative Percentage Interests, (b) when used with respect to Partners or Record Holders, apportioned among all Partners and Record Holders in accordance
with their relative Percentage Interests and (c) when used with respect to holders of Incentive Distribution Rights, apportioned equally among all holders of
Incentive Distribution Rights in accordance with the relative number or percentage of Incentive Distribution Rights held by each such holder.

“Purchase Date” means the date determined by the General Partner as the date for purchase of all Outstanding Limited Partner Interests of a certain
class (other than Limited Partner Interests owned by the General Partner and its Affiliates) pursuant to Article XV.

“Quarter” means, unless the context requires otherwise, a fiscal quarter of the Partnership, or, with respect to the fiscal quarter of the Partnership that
includes the Closing Date, the portion of such fiscal quarter after the Closing Date.

“Recapture Income” means any gain recognized by the Partnership (computed without regard to any adjustment required by Section 734 or
Section 743 of the Code) upon the disposition of any property or asset of the Partnership, which gain is characterized as ordinary income because it represents
the recapture of deductions previously taken with respect to such property or asset.

“Record Date” means the date established by the General Partner or otherwise in accordance with this Agreement for determining (a) the identity of
the Record Holders entitled to notice of, or to vote at, any meeting of Limited Partners or entitled to vote by ballot or give approval of Partnership action in
writing without a meeting or entitled to exercise rights in respect of any lawful action of Limited Partners or (b) the identity of Record Holders entitled to
receive any report or distribution or to participate in any offer.

“Record Holder” means (a) with respect to Partnership Interests of any class of Partnership Interests for which a Transfer Agent has been appointed,
the Person in whose name a Partnership Interest of such class is registered on the books of the Transfer Agent as of the closing of business on a particular
Business Day, or (b) with respect to other classes of Partnership Interests, the Person in whose name any such other Partnership Interest is registered on the
books that the General Partner has caused to be kept as of the closing of business on such Business Day.

“Redeemable Interests” means any Partnership Interests for which a redemption notice has been given, and has not been withdrawn, pursuant to
Section 4.9.

“Registration Statement” means the Registration Statement on Form S-1 (File No. 333-175826) as it has been or as it may be amended or
supplemented from time to time, filed by the Partnership with the Commission under the Securities Act to register the offering and sale of the Common Units
by the Partnership in the Initial Offering.

“Remaining Net Positive Adjustments” means as of the end of any taxable period, (i) with respect to the Unitholders holding Common Units or
Subordinated Units, the excess of (a) the Net Positive Adjustments of the Unitholders holding Common Units or Subordinated Units as of the end of such
period over (b) the sum of those Unitholders’ Share of Additional Book Basis Derivative Items for each prior taxable period, and (ii) with respect to the
holders of Incentive Distribution Rights, the excess of (a) the Net Positive Adjustments of the holders of Incentive Distribution Rights as of the end of such
period over (b) the sum of the Share of Additional Book Basis Derivative Items of the holders of the Incentive Distribution Rights for each prior taxable
period.

“Required Allocations” means any allocation of an item of income, gain, loss or deduction pursuant to Section 6.1(d)(i), Section 6.1(d)(ii),
Section 6.1(d)(iv), Section 6.1(d)(v), Section 6.1(d)(vi), Section 6.1(d)(vii) or Section 6.1(d)(ix).

“Reset MQD” is defined in Section 5.11(a).

“Reset Notice” is defined in Section 5.11(b).

“Second Liquidation Target Amount” is defined in Section 6.1(c)(i)(E).

“Second Target Distribution” means $0.515625 per Unit per Quarter (or, with respect to periods of less than a full fiscal quarter, it means the product
of such amount multiplied by a fraction of which the numerator is the number of days in such period and the denominator is the total number of days in such
fiscal quarter), subject to adjustment in accordance with Sections 5.11, 6.6 and 6.7.

“Securities Act” means the Securities Act of 1933, as amended, supplemented or restated from time to time and any successor to such statute.

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended, supplemented or restated from time to time and any successor to
such statute.

“Services Agreement” means that certain Services Agreement, dated as of October 30, 2013, by and among the General Partner, the Partnership,
Sprague Holdings and Sprague Energy Solutions Inc. as such may be amended, supplemented or restated from time to time.

“Share of Additional Book Basis Derivative Items” means in connection with any allocation of Additional Book Basis Derivative Items for any
taxable period, (i) with respect to the Unitholders holding Common Units or Subordinated Units, the amount that bears the same ratio to such Additional
Book Basis Derivative Items as the Unitholders’ Remaining Net Positive Adjustments as of the end of such taxable period bears to the Aggregate Remaining
Net Positive Adjustments as of that time, and (ii) with respect to the Partners holding Incentive Distribution Rights, the amount that bears the same ratio to
such Additional Book Basis Derivative Items as the Remaining Net Positive Adjustments of the Partners holding the Incentive Distribution Rights as of the
end of such period bears to the Aggregate Remaining Net Positive Adjustments as of that time.

“Special Approval” means approval by a majority of the members of the Conflicts Committee acting in good faith.



“Sprague Holdings” means Sprague Resources Holdings LLC, a Delaware limited liability company.

“Subordinated Unit” means a Partnership Interest representing a fractional part of the Partnership Interests of all Limited Partners and having the
rights and obligations specified with respect to Subordinated Units in this Agreement. The term “Subordinated Unit” does not include, or refer to, any
Common Unit. A Subordinated Unit that is convertible into a Common Unit shall not constitute a Common Unit until such conversion occurs.

“Subordination Period” means the period commencing on the Closing Date and ending on the first to occur of the following dates:

(a)    the second Business Day following the distribution of cash or cash equivalents to Partners pursuant to Section 6.3(a) in respect of any Quarter
(the “Reference Quarter”), beginning with the Quarter ending September 30, 2016, for which each of the following requirements is met:

(i)    distributions of cash and cash equivalents from Distributable Cash Flow on each of the Outstanding Common Units and Subordinated
Units, any other Outstanding Units that are senior or equal in right of distribution to the Subordinated Units, and in each case with respect to each of the three
most recent consecutive, non-overlapping, four Quarter periods (including the Reference Quarter), equaled or exceeded the Minimum Quarterly Distribution;

(ii)    the Distributable Cash Flow generated in respect of such three consecutive, non-overlapping four Quarter periods, excluding the
amount specified in clause (a)(i) in the definition of Distributable Cash Flow, equaled or exceeded the Minimum Quarterly Distribution on all Outstanding
Common Units and Subordinated Units (on a fully diluted basis) in respect of such Quarters; and

(iii)    there are no Cumulative Common Units Arrearages; or

(b)    the date all Subordinated Units convert to Common Units pursuant to Section 11.4.

With respect to compensatory grants of Partnership Interests, fully diluted shall include only those units that will vest during the succeeding twelve
months.

“Subsidiary” means, with respect to any Person, (a) a corporation of which more than 50% of the voting power of shares entitled (without regard to
the occurrence of any contingency) to vote in the election of directors or other governing body of such corporation is owned, directly or indirectly, at the date
of determination, by such Person, by one or more Subsidiaries (as defined, but excluding subsection (d) of this definition) of such Person or a combination
thereof, (b) a partnership (whether general or limited) in which such Person or a Subsidiary (as defined, but excluding subsection (d) of this definition) of
such Person is, at the date of determination, a general or limited partner of such partnership, but only if more than 50% of the partnership interests of such
partnership (considering all of the partnership interests of the partnership as a single class) is owned, directly or indirectly, at the date of determination, by
such Person, by one or more Subsidiaries (as defined, but excluding subsection (d) of this definition) of such Person, or a combination thereof, (c) any other
Person (other than a corporation or a partnership) in which such Person, one or more Subsidiaries (as defined, but excluding this subsection (d) of this
definition) of such Person, or a combination thereof, directly or indirectly, at the date of determination, has (i) at least a majority ownership interest or (ii) the
power to elect or direct the election of a majority of the directors or other governing body of such Person or (d) any other Person in which such Person, one or
more Subsidiaries (as defined, but excluding subsection (d) of this definition) of such Person, or a combination thereof, directly or indirectly, at the date of
determination, has (i) less than a majority ownership interest or (ii) less than the power to elect or direct the election of a majority of the directors or other
governing body of such Person, provided that (A) such Person, one or more Subsidiaries (as defined, but excluding this subsection (d) of this definition) of
such Person, or a combination thereof, directly or indirectly, at the date of the determination, has at least a 20% ownership interest in such other Person, (B)
such Person accounts for such other Person (under U.S. GAAP, as in effect on the later of the date of investment in such other Person or material expansion of
the operations of such other Person) on a consolidated or equity accounting basis, (C) such Person has directly or indirectly material negative control rights
regarding such other Person including over such other Person’s ability to materially expand its operations beyond that contemplated at the date of investment
in such other Person, and (D) such other Person is obligated under its constituent documents, or as a result of a unanimous agreement of its owners, to
distribute to its owners all of its income on at least an annual basis (less any cash reserves that are approved by such Person).

“Surviving Business Entity” is defined in Section 14.2(b)(ii).

“Third Target Distribution” means $0.61875 per Unit per Quarter (or, with respect to periods of less than a full fiscal quarter, it means the product of
such amount multiplied by a fraction of which the numerator is the number of days in such period and the denominator is the total number of days in such
fiscal quarter), subject to adjustment in accordance with Sections 5.11, 6.6 and 6.7.

“Trading Day” means, for the purpose of determining the Current Market Price of any class of Limited Partner Interests, a day on which the
principal National Securities Exchange on which such class of Limited Partner Interests is listed or admitted to trading is open for the transaction of business
or, if Limited Partner Interests of a class are not listed or admitted to trading on any National Securities Exchange, a day on which banking institutions in New
York City generally are open.

“transfer” is defined in Section 4.4(a).

“Transfer Agent” means such bank, trust company or other Person (including the General Partner or one of its Affiliates) as may be appointed from
time to time by the Partnership to act as registrar and transfer agent for any class of Partnership Interests; provided that if no Transfer Agent is specifically
designated for any class of Partnership Interests, the General Partner shall act in such capacity.

“Underwriter” means each Person named as an underwriter in the Underwriting Agreement or in a schedule thereto who purchases Common Units
pursuant thereto.

“Underwriting Agreement” means that certain Underwriting Agreement dated October 24, 2013 among the Underwriters, the Partnership, the
General Partner, Sprague Holdings and the other parties thereto, providing for the purchase of Common Units by the Underwriters.

“Unit” means a Partnership Interest that is designated as a “Unit” and shall include Common Units and Subordinated Units but shall not include (i)
the General Partner Interest or (ii) Incentive Distribution Rights.

“Unitholders” means the holders of Units.



“Unit Majority” means (i) during the Subordination Period, at least a majority of the Outstanding Common Units (excluding Common Units owned
by the General Partner and its Affiliates), voting as a class, and at least a majority of the Outstanding Subordinated Units voting as a class and (ii) after the
end of the Subordination Period, at least a majority of the Outstanding Common Units.

“Unpaid MQD” is defined in Section 6.1(c)(i)(B).

“Unrealized Gain” attributable to any item of Partnership property means, as of any date of determination, the excess, if any, of (a) the fair market
value of such property as of such date (as determined under Section 5.5(d)) over (b) the Carrying Value of such property as of such date (prior to any
adjustment to be made pursuant to Section 5.5(d) as of such date).

“Unrealized Loss” attributable to any item of Partnership property means, as of any date of determination, the excess, if any, of (a) the Carrying
Value of such property as of such date (prior to any adjustment to be made pursuant to Section 5.5(d) as of such date) over (b) the fair market value of such
property as of such date (as determined under Section 5.5(d)).

“Unrecovered Initial Unit Price” means at any time, with respect to a Unit, the Initial Unit Price less the sum of all distributions constituting Capital
Surplus theretofore made in respect of an Initial Common Unit and any distributions of cash (or the Net Agreed Value of any distributions in kind) in
connection with the dissolution and liquidation of the Partnership theretofore made in respect of an Initial Common Unit, adjusted as the General Partner
determines to be appropriate to give effect to any distribution, subdivision or combination of such Units.

“Unrestricted Person” means (a) each Indemnitee, (b) each Partner, (c) each Person who is or was a member, partner, director, officer, employee or
agent of any Group Member, a General Partner or any Departing General Partner or any Affiliate of any Group Member, a General Partner or any Departing
General Partner and (d) any Person the General Partner designates as an “Unrestricted Person” for purposes of this Agreement.

“U.S. GAAP” means United States generally accepted accounting principles, as in effect from time to time, consistently applied.

“Waived IDR Amount” is defined in Section 6.4(c)(i).

“Withdrawal Opinion of Counsel” is defined in Section 11.1(b).

Section 1.2    Construction. Unless the context requires otherwise: (a) any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter forms; (b) references to Articles and Sections refer to Articles and Sections of this Agreement; (c) the terms “include”,
“includes”, “including” and words of like import shall be deemed to be followed by the words “without limitation”; and (d) the terms “hereof”, “herein” and
“hereunder” refer to this Agreement as a whole and not to any particular provision of this Agreement. The table of contents and headings contained in this
Agreement are for reference purposes only, and shall not affect in any way the meaning or interpretation of this Agreement.

ARTICLE II     
ORGANIZATION

Section 2.1    Formation. The General Partner and Sprague Holdings have previously formed the Partnership as a limited partnership pursuant to the
provisions of the Delaware Act and hereby amend and restate the original Agreement of Limited Partnership of the Partnership in its entirety. This
amendment and restatement shall become effective on the date of this Agreement. Except as expressly provided to the contrary in this Agreement, the rights,
duties (including fiduciary duties), liabilities and obligations of the Partners and the administration, dissolution and termination of the Partnership shall be
governed by the Delaware Act. All Partnership Interests shall constitute personal property of the owner thereof for all purposes.

Section 2.2    Name. The name of the Partnership shall be “Sprague Resources LP.” The Partnership’s business may be conducted under any other
name or names as determined by the General Partner, including the name of the General Partner. The words “Limited Partnership,” the letters “LP” and “Ltd.”
or similar words or letters shall be included in the Partnership’s name where necessary for the purpose of complying with the laws of any jurisdiction that so
requires. The General Partner may change the name of the Partnership at any time and from time to time and shall notify the Limited Partners of such change
in the next regular communication to the Limited Partners.

Section 2.3    Registered Office; Registered Agent; Principal Office; Other Offices. Unless and until changed by the General Partner, the registered
office of the Partnership in the State of Delaware shall be located at 1209 Orange Street, Wilmington, Delaware 19801, and the registered agent for service of
process on the Partnership in the State of Delaware at such registered office shall be The Corporation Trust Company. The principal office of the Partnership
shall be located at Two International Drive, Suite 200, Portsmouth, NH 03801 or such other place as the General Partner may from time to time designate by
notice to the Limited Partners. The Partnership may maintain offices at such other place or places within or outside the State of Delaware as the General
Partner determines to be necessary or appropriate. The address of the General Partner shall be Two International Drive, Suite 200, Portsmouth, NH 03801, or
such other place as the General Partner may from time to time designate by notice to the Limited Partners.

Section 2.4    Purpose and Business. The purpose and nature of the business to be conducted by the Partnership shall be to engage directly in, or
enter into or form, hold and dispose of any corporation, partnership, joint venture, limited liability company or other arrangement to engage indirectly in, any
business activity that is approved by the General Partner in its sole discretion and that lawfully may be conducted by a limited partnership organized pursuant
to the Delaware Act and, in connection therewith, to exercise all of the rights and powers conferred upon the Partnership pursuant to the agreements relating
to such business activity, and do anything necessary or appropriate to the foregoing, including the making of capital contributions or loans to a Group
Member; provided, however, that without the approval of a Unit Majority, the General Partner shall not cause the Partnership to take any action that the
General Partner determines would be reasonably likely to cause the Partnership to be treated as an association taxable as a corporation or otherwise taxable as
an entity for U.S. federal income tax purposes. To the fullest extent permitted by law, the General Partner shall have no duty or obligation to propose or
approve, and may, in its sole discretion, decline to propose or approve, the conduct by the Partnership of any business.

Section 2.5    Powers. The Partnership shall be empowered to do any and all acts and things necessary, appropriate, proper, advisable, incidental to or
convenient for the furtherance and accomplishment of the purposes and business described in Section 2.4 and for the protection and benefit of the Partnership.

Section 2.6    Term. The term of the Partnership commenced upon the filing of the Certificate of Limited Partnership in accordance with the
Delaware Act and shall continue in existence until the dissolution of the Partnership in accordance with the provisions of Article XII. The existence of the
Partnership as a separate legal entity shall continue until the cancellation of the Certificate of Limited Partnership as provided in the Delaware Act.



Section 2.7    Title to Partnership Assets. Title to Partnership assets, whether real, personal or mixed and whether tangible or intangible, shall be
deemed to be owned by the Partnership as an entity and/or its Subsidiaries, and no Partner, individually or collectively, shall have any ownership interest in
such Partnership assets or any portion thereof. Title to any or all of the Partnership assets may be held in the name of the Partnership, the General Partner, one
or more of its Affiliates or one or more nominees, as the General Partner may determine. The General Partner hereby declares and warrants that any
Partnership assets for which record title is held in the name of the General Partner or one or more of its Affiliates or one or more nominees shall be held by
the General Partner or such Affiliate or nominee for the use and benefit of the Partnership in accordance with the provisions of this Agreement; provided,
however, that the General Partner shall use reasonable efforts to cause record title to such assets (other than those assets in respect of which the General
Partner determines that the expense and difficulty of conveyancing makes transfer of record title to the Partnership impracticable) to be vested in the
Partnership as soon as reasonably practicable; provided, further, that, prior to the withdrawal or removal of the General Partner or as soon thereafter as
practicable, the General Partner shall use reasonable efforts to effect the transfer of record title to the Partnership and, prior to any such transfer, will provide
for the use of such assets in a manner satisfactory to the General Partner. All Partnership assets shall be recorded as the property of the Partnership in its
books and records, irrespective of the name in which record title to such Partnership assets is held.

ARTICLE III     
RIGHTS OF LIMITED PARTNERS

Section 3.1    Limitation of Liability. The Limited Partners shall have no liability under this Agreement except as expressly provided in this
Agreement or the Delaware Act.

Section 3.2    Management of Business. No Limited Partner, in its capacity as such, shall participate in the operation, management or control (within
the meaning of the Delaware Act) of the Partnership’s business, transact any business in the Partnership’s name or have the power to sign documents for or
otherwise bind the Partnership. Any action taken by any Affiliate of the General Partner or any officer, director, employee, manager, member, general partner,
agent or trustee of the General Partner or any of its Affiliates, or any officer, director, employee, manager, member, general partner, agent or trustee of a
Group Member, in its capacity as such, shall not be deemed to be participating in the control of the business of the Partnership by a limited partner of the
Partnership (within the meaning of Section 17-303(a) of the Delaware Act) and shall not affect, impair or eliminate the limitations on the liability of the
Limited Partners under this Agreement.

Section 3.3    Outside Activities of the Limited Partners. Subject to the provisions of Section 7.6, which shall continue to be applicable to the Persons
referred to therein, regardless of whether such Persons shall also be Limited Partners, each Limited Partner shall be entitled to and may have business
interests and engage in business activities in addition to those relating to the Partnership, including business interests and activities in direct competition with
the Partnership Group. Neither the Partnership nor any of the other Partners shall have any rights by virtue of this Agreement in any business ventures of any
Limited Partner.

Section 3.4    Rights of Limited Partners.

(a)    In addition to other rights provided by this Agreement or by applicable law (other than Section 17-305(a) of the Delaware Act, the
obligations of which are to the fullest extent permitted by law expressly replaced in their entirety by the provisions below), and except as limited by Sections
3.4(b) and 3.4(c), each Limited Partner shall have the right, for a purpose that is reasonably related, as determined by the General Partner, to such Limited
Partner’s interest as a Limited Partner in the Partnership, upon reasonable written demand stating the purpose of such demand and at such Limited Partner’s
own expense to obtain:

(i)    true and full information regarding the status of the business and financial condition of the Partnership (provided that the
requirements of this Section 3.4(a)(i) shall be satisfied to the extent the Limited Partner is furnished the Partnership’s most recent annual report and any
subsequent quarterly or periodic reports required to be filed (or which would be required to be filed) with the Commission pursuant to Section 13 of the
Exchange Act);

(ii)    a current list of the name and last known business, residence or mailing address of each Record Holder;

(iii)    a copy of this Agreement and the Certificate of Limited Partnership and all amendments thereto, together with copies of the
executed copies of all powers of attorney pursuant to which this Agreement, the Certificate of Limited Partnership and all amendments thereto have been
executed; and

(iv)    such other information regarding the affairs of the Partnership as the General Partner determines in its sole discretion is just
and reasonable.

(b)    The General Partner may keep confidential from the Limited Partners, for such period of time as the General Partner deems
reasonable, (i) any information that the General Partner reasonably believes to be in the nature of trade secrets or (ii) other information the disclosure of
which the General Partner believes (A) is not in the best interests of the Partnership Group, (B) could damage the Partnership Group or its business or (C) that
any Group Member is required by law or by agreement with any third party to keep confidential (other than agreements with Affiliates of the Partnership the
primary purpose of which is to circumvent the obligations set forth in this Section 3.4).

(c)    Notwithstanding any other provision of this Agreement or Section 17-305 of the Delaware Act, each of the Partners, each other Person
who acquires an interest in a Partnership Interest and each other Person bound by this Agreement hereby agrees to the fullest extent permitted by law that they
do not have rights to receive information from the Partnership or any Indemnitee for the purpose of determining whether to pursue litigation or assist in
pending litigation against the Partnership or any Indemnitee relating to the affairs of the Partnership except pursuant to the applicable rules of discovery
relating to litigation commenced by such Person.

ARTICLE IV     
CERTIFICATES; RECORD HOLDERS; TRANSFER OF PARTNERSHIP INTERESTS; REDEMPTION OF PARTNERSHIP INTERESTS

Section 4.1    Certificates. Notwithstanding anything otherwise to the contrary herein, unless the General Partner shall determine otherwise in respect
of some or all of any or all classes of Partnership Interests, Partnership Interests shall not be evidenced by certificates. Certificates that may be issued shall be
executed on behalf of the Partnership by the Chairman of the Board, the President, the Chief Executive Officer or any Executive Vice President and the Chief
Financial Officer or Secretary or any Assistant Secretary of the General Partner. If a Transfer Agent has been appointed for a class of Partnership Interests, no
Certificate for such class of Partnership Interests shall be valid for any purpose until it has been countersigned by the Transfer Agent; provided, however, that
if the General Partner elects to cause the Partnership to issue Partnership Interests of such class in global form, the Certificate shall be valid upon receipt of a



certificate from the Transfer Agent certifying that the Partnership Interests have been duly registered in accordance with the directions of the Partnership.
Subject to the requirements of Section 4.10, if Common Units are evidenced by Certificates, on or after the date on which Subordinated Units are converted
into Common Units pursuant to the terms of Section 5.7, the Record Holders of Subordinated Units, (i) may, if the Subordinated Units are evidenced by
Certificates, exchange such Certificates for Certificates evidencing Common Units or (ii) if the Subordinated Units are not evidenced by Certificates, shall be
issued Certificates evidencing Common Units.

Section 4.2    Mutilated, Destroyed, Lost or Stolen Certificates.

(a)    If any mutilated Certificate is surrendered to the Transfer Agent, the appropriate officers of the General Partner on behalf of the
Partnership shall execute, and the Transfer Agent shall countersign and deliver in exchange therefor, a new Certificate evidencing the same number and type
of Partnership Interests as the Certificate so surrendered.

(b)    The appropriate officers of the General Partner on behalf of the Partnership shall execute and deliver, and the Transfer Agent shall
countersign, a new Certificate in place of any Certificate previously issued if the Record Holder of the Certificate:

(i)    makes proof by affidavit, in form and substance satisfactory to the General Partner, that a previously issued Certificate has
been lost, destroyed or stolen;

(ii)    requests the issuance of a new Certificate before the General Partner has notice that the Certificate has been acquired by a
purchaser for value in good faith and without notice of an adverse claim;

(iii)    if requested by the General Partner, delivers to the General Partner a bond, in form and substance satisfactory to the General
Partner, with surety or sureties and with fixed or open penalty as the General Partner may direct, to indemnify the Partnership, the Partners, the General
Partner and the Transfer Agent against any claim that may be made on account of the alleged loss, destruction or theft of the Certificate; and

(iv)    satisfies any other reasonable requirements imposed by the General Partner.

If a Limited Partner fails to notify the General Partner within a reasonable period of time after such Limited Partner has notice of the loss,
destruction or theft of a Certificate, and a transfer of the Limited Partner Interests represented by the Certificate is registered before the Partnership, the
General Partner or the Transfer Agent receives such notification, the Limited Partner shall be precluded from making any claim against the Partnership, the
General Partner or the Transfer Agent for such transfer or for a new Certificate.

(c)    As a condition to the issuance of any new Certificate under this Section 4.2, the General Partner may require the payment of a sum
sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any other expenses (including the fees and expenses of
the Transfer Agent) reasonably connected therewith.

Section 4.3    Record Holders. The Partnership shall be entitled to recognize the Record Holder as the Partner with respect to any Partnership Interest
and, accordingly, shall not be bound to recognize any equitable or other claim to, or interest in, such Partnership Interest on the part of any other Person,
regardless of whether the Partnership shall have actual or other notice thereof, except as otherwise provided by law or any applicable rule, regulation,
guideline or requirement of any National Securities Exchange on which such Partnership Interests are listed or admitted to trading. Without limiting the
foregoing, when a Person (such as a broker, dealer, bank, trust company or clearing corporation or an agent of any of the foregoing) is acting as nominee,
agent or in some other representative capacity for another Person in acquiring and/or holding Partnership Interests, as between the Partnership on the one
hand, and such other Persons on the other, such representative Person shall be (a) the Record Holder of such Partnership Interest and (b) bound by this
Agreement and shall have the rights and obligations of a Partner hereunder as, and to the extent, provided herein.

Section 4.4    Transfer Generally.

(a)    The term “transfer,” when used in this Agreement with respect to a Partnership Interest, shall mean a transaction by which (i) the
General Partner assigns its General Partner Interest to another Person, and includes a sale, assignment, gift, exchange or any other disposition by law or
otherwise, or (ii) the holder of a Limited Partner Interest assigns such Limited Partner Interest to another Person who is or becomes a Limited Partner, and
includes a sale, assignment, gift, exchange or any other disposition by law or otherwise (but in the case of clause (i) or (ii) above, excluding a pledge,
encumbrance, hypothecation or mortgage but including any transfer upon foreclosure of any pledge, encumbrance, hypothecation or mortgage).

(b)    No Partnership Interest shall be transferred, in whole or in part, except in accordance with the terms and conditions set forth in this
Article IV. Any transfer or purported transfer of a Partnership Interest not made in accordance with this Article IV shall be, to the fullest extent permitted by
law, null and void.

(c)    Nothing contained in this Agreement shall be construed to prevent a disposition by any stockholder, member, partner or other owner of
any Partner of any or all of the shares of stock, membership or limited liability company interests, partnership interests or other ownership interests in such
Partner and the term “transfer” shall not mean any such disposition.

Section 4.5    Registration and Transfer of Limited Partner Interests.

(a)    The General Partner shall keep or cause to be kept on behalf of the Partnership a register in which, subject to such reasonable
regulations as it may prescribe and subject to the provisions of Section 4.5(b), the Partnership will provide for the registration and transfer of Limited Partner
Interests.

(b)    The Partnership shall not recognize any transfer of Limited Partner Interests evidenced by Certificates until the Certificates evidencing
such Limited Partner Interests are surrendered for registration of transfer. No charge shall be imposed by the General Partner for such transfer; provided, that
as a condition to the issuance of any new Certificate under this Section 4.5, the General Partner may require the payment of a sum sufficient to cover any tax
or other governmental charge that may be imposed with respect thereto. Upon surrender of a Certificate for registration of transfer of any Limited Partner
Interests evidenced by a Certificate, and subject to the provisions hereof, the appropriate officers of the General Partner on behalf of the Partnership shall
execute and deliver, and the Transfer Agent shall countersign and deliver, in the name of the holder or the designated transferee or transferees, as required
pursuant to the holder’s instructions, one or more new Certificates evidencing the same aggregate number and type of Limited Partner Interests as was
evidenced by the Certificate so surrendered.



(c)    By acceptance of the transfer of any Limited Partner Interests in accordance with this Section 4.5 and except as provided in
Section 4.8, each transferee of a Limited Partner Interest (including any nominee holder or an agent or representative acquiring such Limited Partner Interests
for the account of another Person) (i) shall be admitted to the Partnership as a Limited Partner with respect to the Limited Partner Interests so transferred to
such Person when any such transfer or admission is reflected in the books and records of the Partnership and such Limited Partner becomes the Record
Holder of the Limited Partner Interests so transferred, (ii) shall become bound by the terms of this Agreement, (iii) represents that the transferee has the
capacity, power and authority to enter into this Agreement and (iv) makes the consents, acknowledgements and waivers contained in this Agreement, all with
or without execution of this Agreement by such Person. The transfer of any Limited Partner Interests and the admission of any new Limited Partner shall not
constitute an amendment to this Agreement.

(d)    Subject to (i) the foregoing provisions of this Section 4.5, (ii) Sections 4.3, 4.7, 4.10 and 4.11, (iii) with respect to any class or series of
Limited Partner Interests, the provisions of any statement of designations or an amendment to this Agreement establishing such class or series, (iv) any
contractual provisions binding on any Limited Partner and (v) provisions of applicable law including the Securities Act, Limited Partner Interests shall be
freely transferable.

(e)    Subject to (i) the foregoing provisions of this Section 4.5 and (ii) Sections 4.3, 4.7, 4.10 and 4.11, the General Partner and its Affiliates
shall have the right at any time to transfer their Subordinated Units, Common Units and Incentive Distribution Rights to one or more Persons.

Section 4.6    Transfer of the General Partner’s General Partner Interest.

(a)    Subject to Section 4.6(c) below, prior to December 31, 2023, the General Partner shall not transfer all or any part of its General Partner
Interest to a Person unless such transfer (i) has been approved by the prior written consent or vote of the holders of at least a majority of the Outstanding Units
(excluding Limited Partner Interest held by the General Partner and its Affiliates) or (ii) is of all, but not less than all, of its General Partner Interest to (A) an
Affiliate of the General Partner (other than an individual), (B) another Person (other than an individual) in connection with the merger or consolidation of the
General Partner with or into such other Person or the transfer by the General Partner of all or substantially all of its assets to such other Person or (C) another
Person (other than an individual) in connection with enforcement of a pledge of the General Partner Interest (including by means of a consensual transfer in
lieu of foreclosure or other realization upon the General Partner Interest) made in support of indebtedness of the Partnership Group.

(b)    Subject to Section 4.6(c) below, on or after December 31, 2023, the General Partner may transfer all or any part of its General Partner
Interest without Unitholder approval or the approval of the holders of the Incentive Distribution Rights.

(c)    Notwithstanding anything herein to the contrary, no transfer by the General Partner of all or any part of its General Partner Interest to
another Person shall be permitted unless (i) the transferee agrees to assume the rights and duties of the General Partner under this Agreement and to be bound
by the provisions of this Agreement and (ii) except with respect to a transfer of the type contemplated by Section 4.6(a)(ii)(C) above, the Partnership receives
an Opinion of Counsel that such transfer would not result in the loss of limited liability under the Delaware Act of any Limited Partner or cause the
Partnership to be treated as an association taxable as a corporation or otherwise to be taxed as an entity for U.S. federal income tax purposes (to the extent not
already so treated or taxed). In the case of a transfer pursuant to and in compliance with this Section 4.6, the transferee or successor (as the case may be) shall,
subject to compliance with the terms of Section 10.2, be admitted to the Partnership as the General Partner effective immediately prior to the transfer of the
General Partner Interest, and the business of the Partnership shall continue without dissolution.

Section 4.7    Restrictions on Transfers.

(a)    Notwithstanding the other provisions of this Article IV, no transfer of any Partnership Interests shall be made if such transfer would (i)
violate the then applicable U.S. federal or state securities laws or rules and regulations of the Commission, any state securities commission or any other
governmental authority with jurisdiction over such transfer, (ii) terminate the existence or qualification of the Partnership under the laws of the jurisdiction of
its formation, or (iii) cause the Partnership to be treated as an association taxable as a corporation or otherwise to be taxed as an entity for U.S. federal income
tax purposes (to the extent not already so treated or taxed).

(b)    The General Partner may impose restrictions on the transfer of a Partnership Interest or Partnership Interests if it determines, with the
advice of counsel, that such restrictions are necessary or advisable to (i) avoid a significant risk of the Partnership becoming taxable as a corporation or
otherwise becoming taxable as an entity for U.S. federal income tax purposes or (ii) preserve the uniformity of any class or classes of Limited Partner
Interests. The General Partner may impose such restrictions by amending this Agreement; provided, however, that any amendment that would result in the
delisting or suspension of trading of any class of Limited Partner Interests on the principal National Securities Exchange on which such class of Limited
Partner Interests is then listed or admitted to trading must be approved, prior to such amendment being effected, by the holders of at least a majority of the
Outstanding Limited Partner Interests of such class.

(c)    The transfer of a Subordinated Unit that has converted into a Common Unit shall be subject to the restrictions imposed by
Section 4.10.

(d)    The transfer of an Incentive Distribution Right that has converted into a Common Unit shall be subject to the restrictions imposed by
Section 4.11.

(e)    Nothing contained in this Agreement, other than Section 4.7(a), shall preclude the settlement of any transactions involving Partnership
Interests entered into through the facilities of any National Securities Exchange on which such Partnership Interests are listed or admitted to trading.

Section 4.8    Citizenship Certificates; Non-citizen Assignees.

(a)    If any Group Member is or becomes subject to any law or regulation that the General Partner determines would create a substantial
risk of cancellation or forfeiture of any property in which the Group Member has an interest based on the nationality, citizenship or other related status of a
Limited Partner, the General Partner may amend this Agreement to impose requirements for each Partner to be eligible to be a Partner in the Partnership. If
the General Partner establishes any such requirement, the General Partner may request any Limited Partner to furnish to the General Partner, within 30 days
after receipt of such request, an executed Citizenship Certification or such other information concerning his nationality, citizenship or other related status (or,
if the Limited Partner is a nominee holding for the account of another Person, the nationality, citizenship or other related status of such Person) as the General
Partner may request. If a Limited Partner fails to furnish to the General Partner within the aforementioned 30-day period such Citizenship Certification or
other requested information or if upon receipt of such Citizenship Certification or other requested information the General Partner determines that a Limited
Partner is not an Eligible Citizen, the Limited Partner Interests owned by such Limited Partner shall be subject to redemption in accordance with the
provisions of Section 4.9. In addition, the General Partner may require that the status of any such Limited Partner be changed to that of a Non-citizen



Assignee and, thereupon, the General Partner shall be substituted for such Non-citizen Assignee as the Limited Partner in respect of the Non-citizen
Assignee’s Limited Partner Interests.

(b)    The General Partner shall, in exercising voting rights in respect of Limited Partner Interests held by it on behalf of Non-citizen
Assignees, cast the votes in the same ratios as the votes of Partners (including the General Partner) in respect of Limited Partner Interests other than those of
Non-citizen Assignees are cast, either for, against or abstaining as to the matter.

(c)    Upon dissolution of the Partnership, a Non-citizen Assignee shall have no right to receive a distribution in kind pursuant to
Section 12.4 but shall be entitled to the cash equivalent thereof, and the Partnership shall provide cash in exchange for an assignment of the Non-citizen
Assignee’s share of any distribution in kind. Such payment and assignment shall be treated for Partnership purposes as a purchase by the Partnership from the
Non-citizen Assignee of his Limited Partner Interest (representing his right to receive his share of such distribution in kind).

(d)    At any time after he can and does certify that he has become an Eligible Citizen, a Non-citizen Assignee may, upon application to the
General Partner, request that with respect to any Limited Partner Interests of such Non-citizen Assignee not redeemed pursuant to Section 4.9, such Non-
citizen Assignee be admitted as a Limited Partner, and upon approval of the General Partner, such Non-citizen Assignee shall be admitted as a Limited
Partner and shall no longer constitute a Non-citizen Assignee and the General Partner shall cease to be deemed to be the Limited Partner in respect of the
Non-citizen Assignee’s Limited Partner Interests.

Section 4.9    Redemption of Partnership Interests of Non-citizen Assignees.

(a)    If at any time a Limited Partner fails to furnish a Citizenship Certification or other information requested within the 30-day period
specified in Section 4.8(a), or if upon receipt of such Citizenship Certification or other information the General Partner determines, with the advice of
counsel, that a Limited Partner is not an Eligible Citizen, the Partnership may, unless the Limited Partner establishes to the satisfaction of the General Partner
that such Limited Partner is an Eligible Citizen or has transferred his Partnership Interests to a Person who is an Eligible Citizen and who furnishes a
Citizenship Certification to the General Partner prior to the date fixed for redemption as provided below, redeem the Limited Partner Interest of such Limited
Partner as follows:

(i)    The General Partner shall, not later than the 30th day before the date fixed for redemption, give notice of redemption to the
Limited Partner, at his last address designated on the records of the Partnership or the Transfer Agent by registered or certified mail, postage prepaid. The
notice shall be deemed to have been given when so mailed. The notice shall specify the Redeemable Interests, the date fixed for redemption, the place of
payment, that payment of the redemption price will be made upon redemption of the Redeemable Interests (or, if later in the case of Redeemable Interests
evidenced by Certificates, upon surrender of the Certificate evidencing the Redeemable Interests) and that on and after the date fixed for redemption no
further allocations or distributions to which the Limited Partner would otherwise be entitled in respect of the Redeemable Interests will accrue or be made.

(ii)    The aggregate redemption price for Redeemable Interests shall be an amount equal to the Current Market Price (the date of
determination of which shall be the date fixed for redemption) of Limited Partner Interests of the class to be so redeemed multiplied by the number of Limited
Partner Interests of each such class included among the Redeemable Interests. The redemption price shall be paid, as determined by the General Partner, in
cash or by delivery of a promissory note of the Partnership in the principal amount of the redemption price, bearing interest at the rate of 10% annually and
payable in three equal annual installments of principal together with accrued interest, commencing one year after the redemption date.

(iii)    The Partner or his duly authorized representative shall be entitled to receive the payment for the Redeemable Interests at the
place of payment specified in the notice of redemption on the redemption date (or, if later in the case of Redeemable Interests evidenced by Certificates, upon
surrender by or on behalf of the Limited Partner, at the place specified in the notice of redemption, of the Certificate evidencing the Redeemable Interests,
duly endorsed in blank or accompanied by an assignment duly executed in blank).

(iv)    After the redemption date, Redeemable Interests shall no longer constitute issued and Outstanding Limited Partner Interests.

(b)    The provisions of this Section 4.9 shall also be applicable to Limited Partner Interests held by a Limited Partner as nominee of a
Person determined to be other than an Eligible Citizen.

(c)    Nothing in this Section 4.9 shall prevent the recipient of a notice of redemption from transferring his Limited Partner Interest before
the redemption date if such transfer is otherwise permitted under this Agreement. Upon receipt of notice of such a transfer, the General Partner shall withdraw
the notice of redemption, provided the transferee of such Limited Partner Interest certifies to the satisfaction of the General Partner that he is an Eligible
Citizen. If the transferee fails to make such certification, such redemption shall be effected from the transferee on the original redemption date

Section 4.10    Special Provisions Relating to the Holders of Subordinated Units.

(a)    Except with respect to the right to vote on or approve matters requiring the vote or approval of a percentage of the holders of
Outstanding Common Units and the right to participate in allocations of income, gain, loss and deduction and distributions made with respect to Common
Units, the holder of a Subordinated Unit shall have all of the rights and obligations of a Unitholder holding Common Units hereunder; provided, however, that
immediately upon the conversion of Subordinated Units into Common Units pursuant to Section 5.7, the Unitholder holding a Subordinated Unit shall
possess all of the rights and obligations of a Unitholder holding Common Units hereunder with respect to such converted Subordinated Units, including the
right to vote as a Common Unitholder and the right to participate in allocations of income, gain, loss and deduction and distributions made with respect to
Common Units; provided, however, that such converted Subordinated Units shall remain subject to the provisions of Sections 5.5(c)(ii), 6.1(d)(x) and
Sections 4.10(b) and 4.10(c).

(b)    A Unitholder shall not be permitted to transfer a Subordinated Unit or a Subordinated Unit that has converted into a Common Unit
pursuant to Section 5.7 (other than a transfer to an Affiliate) if the remaining balance in the transferring Unitholder’s Capital Account with respect to the
retained Subordinated Units or retained converted Subordinated Units would be negative after giving effect to the allocation under Section 5.5(c)(ii).

(c)    A Unitholder holding a Common Unit that has resulted from the conversion of a Subordinated Unit pursuant to Section 5.7 shall not be
issued a Common Unit Certificate pursuant to Section 4.1 (if the Common Units are evidenced by Certificates) and shall not be permitted to transfer such
Common Unit to a Person that is not an Affiliate of the holder until such time as the General Partner determines, based on advice of counsel, that upon
transfer each such Common Unit should have, as a substantive matter, like intrinsic economic and U.S. federal income tax characteristics to the transferee, in
all material respects, to the intrinsic economic and U.S. federal income tax characteristics of an Initial Common Unit to such transferee. In connection with
the condition imposed by this Section 4.10(c), the General Partner may apply Sections 5.5(c)(ii), 6.1(d)(x) and 4.10(b) or, to the extent not resulting in a



material adverse effect on the Unitholders holding Common Units, take whatever steps are required to provide economic uniformity to such Common Units in
preparation for a transfer of such converted Subordinated Units.

Section 4.11    Special Provisions Relating to the Holders of IDR Reset Common Units.

(a)    A Unitholder shall not be permitted to transfer an IDR Reset Common Unit (other than a transfer to an Affiliate) if the remaining
balance in the transferring Unitholder’s Capital Account with respect to the retained IDR Reset Common Units would be negative after giving effect to the
allocation under Section 5.5(c)(iii).

(b)    A Unitholder holding an IDR Reset Common Unit shall not be permitted to transfer such Common Unit to a Person that is not an
Affiliate of the holder until such time as the General Partner determines, based on advice of counsel, that upon transfer each such Common Unit should have,
as a substantive matter, like intrinsic economic and U.S. federal income tax characteristics to the transferee, in all material respects, to the intrinsic economic
and U.S. federal income tax characteristics of an Initial Common Unit to such transferee. In connection with the condition imposed by this Section 4.11(b),
the General Partner may apply Sections 5.5(c)(iii), 6.1(d)(x) and 4.11(a) or, to the extent not resulting in a material adverse effect on the Unitholders holding
Common Units, take whatever steps are required to provide economic uniformity to such Common Units in preparation for a transfer of such IDR Reset
Common Units.

ARTICLE V     
CAPITAL CONTRIBUTIONS AND ISSUANCE OF PARTNERSHIP INTERESTS

Section 5.1    Organizational Contributions.

In connection with the formation of the Partnership under the Delaware Act, the General Partner made an initial Capital Contribution to the
Partnership in the amount of $10.00 in exchange for a General Partner Interest equal to a 1.0% Percentage Interest and has been admitted as the General
Partner of the Partnership. Sprague Holdings made an initial Capital Contribution to the Partnership in the amount of $990.00 in exchange for a Limited
Partner Interest equal to a 99.0% Percentage Interest and has been admitted as a Limited Partner of the Partnership. As of the Closing Date, the interests of the
General Partner and Sprague Holdings shall be redeemed as provided in the Contribution Agreement and the initial Capital Contributions of the General
Partner and Sprague Holdings shall be refunded, and all interest or other profit that may have resulted from the investment or other use of such initial Capital
Contributions shall be allocated and distributed to the General Partner and Sprague Holdings, respectively.

Section 5.2    Contributions by the General Partner and its Affiliates.

Pursuant to the Contribution Agreement, on the Closing Date: (i) the General Partner’s General Partner Interest equal to a 1.0% Percentage Interest
shall be converted to a non-economic General Partner Interest, subject to all of the rights, privileges and duties of the General Partner under this Agreement;
and (ii) Sprague Holdings contributed all of its interests in Sprague Operating Resources LLC to the Partnership, as a Capital Contribution, in exchange for
(v) 296,970 Common Units, (w) 10,071,970 Subordinated Units, (x) the Incentive Distribution Rights and (y) the right to receive the Deferred Issuance and
Distribution.

Section 5.3    Contributions by Initial Limited Partners.

(a)    On the Closing Date and pursuant to the Underwriting Agreement, each Underwriter shall contribute cash to the Partnership in
exchange for the issuance by the Partnership of the number of Common Units to each Underwriter as set forth in the Underwriting Agreement.

(b)    Upon the exercise, if any, of the Over-Allotment Option, each Underwriter shall contribute cash to the Partnership in exchange for the
issuance by the Partnership of Common Units to each Underwriter, all as set forth in the Underwriting Agreement.

Section 5.4    Interest and Withdrawal. No interest on Capital Contributions shall be paid by the Partnership. No Partner shall be entitled to the
withdrawal or return of its Capital Contribution, except to the extent, if any, that distributions made pursuant to this Agreement or upon liquidation of the
Partnership may be considered as such by law and then only to the extent provided for in this Agreement. Except to the extent expressly provided in this
Agreement, no Partner shall have priority over any other Partner either as to the return of Capital Contributions or as to profits, losses or distributions. Any
such return shall be a compromise to which all Partners agree within the meaning of Section 17-502(b) of the Delaware Act.

Section 5.5    Capital Accounts.

(a)    The Partnership shall maintain for each Partner (or a beneficial owner of Partnership Interests held by a nominee in any case in which
the nominee has furnished the identity of such owner to the Partnership in accordance with Section 6031(c) of the Code or any other method acceptable to the
General Partner) owning a Partnership Interest a separate Capital Account with respect to such Partnership Interest in accordance with the rules of Treasury
Regulation Section 1.704-1(b)(2)(iv). Such Capital Account shall be increased by (i) the amount of all Capital Contributions made to the Partnership with
respect to such Partnership Interest and (ii) all items of Partnership income and gain (including income and gain exempt from tax) computed in accordance
with Section 5.5(b) and allocated with respect to such Partnership Interest pursuant to Section 6.1, and decreased by (x) the amount of cash or Net Agreed
Value of all actual and deemed distributions of cash or property made with respect to such Partnership Interest and (y) all items of Partnership deduction and
loss computed in accordance with Section 5.5(b) and allocated with respect to such Partnership Interest pursuant to Section 6.1.

(b)    For purposes of computing the amount of any item of income, gain, loss or deduction that is to be allocated pursuant to Article VI and
is to be reflected in the Partners’ Capital Accounts, the determination, recognition and classification of any such item shall be the same as its determination,
recognition and classification for U.S. federal income tax purposes (including any method of depreciation, cost recovery or amortization used for that
purpose), provided, that:

(i)    Solely for purposes of this Section 5.5, the Partnership shall be treated as owning directly its proportionate share (as
determined by the General Partner based upon the provisions of the applicable Group Member Agreement) of all property owned by (x) any other Group
Member that is classified as a partnership for U.S. federal income tax purposes and (y) any other partnership, limited liability company, unincorporated
business or other entity classified as a partnership for U.S. federal income tax purposes of which a Group Member is, directly or indirectly, a partner, member
or other equity holder.

(ii)    All fees and other expenses incurred by the Partnership to promote the sale of (or to sell) a Partnership Interest that can
neither be deducted nor amortized under Section 709 of the Code, if any, shall, for purposes of Capital Account maintenance, be treated as an item of



deduction at the time such fees and other expenses are incurred and shall be allocated among the Partners pursuant to Section 6.1.

(iii)    Except as otherwise provided in Treasury Regulation Section 1.704-1(b)(2)(iv)(m), the computation of all items of income,
gain, loss and deduction shall be made without regard to any election under Section 754 of the Code that may be made by the Partnership and, as to those
items described in Section 705(a)(1)(B) or 705(a)(2)(B) of the Code, without regard to the fact that such items are not includable in gross income or are
neither currently deductible nor capitalized for U.S. federal income tax purposes. To the extent an adjustment to the adjusted tax basis of any Partnership asset
pursuant to Section 734(b) or 743(b) of the Code is required, pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into account in
determining Capital Accounts, the amount of such adjustment in the Capital Accounts shall be treated as an item of gain or loss.

(iv)    Any income, gain or loss attributable to the taxable disposition of any Partnership property shall be determined as if the
adjusted basis of such property as of such date of disposition were equal in amount to the property’s Carrying Value as of such date.

(v)    Any deductions for depreciation, cost recovery or amortization attributable to any Contributed Property or Adjusted Property
shall be determined under the rules prescribed by Treasury Regulation Section 1.704-3(d)(2) as if the adjusted basis of such property were equal to the
Carrying Value of such property immediately following such adjustment.

(vi)    The Gross Liability Value of each Liability of the Partnership described in Treasury Regulation Section 1.752-7(b)(3)(i) shall
be adjusted at such times as provided in this Agreement for an adjustment to Carrying Values. The amount of any such adjustment shall be treated for
purposes hereof as an item of loss (if the adjustment increases the Carrying Value of such Liability of the Partnership) or an item of gain (if the adjustment
decreases the Carrying Value of such Liability of the Partnership).

(c)    (d)    Except as otherwise provided in this Section 5.5(c), a transferee of a Partnership Interest shall succeed to a pro rata portion of the
Capital Account of the transferor relating to the Partnership Interest so transferred.

(i)    Subject to 4.10(c), immediately prior to the transfer of a Subordinated Unit or of a Subordinated Unit that has converted into a
Common Unit pursuant to Section 5.7 by a holder thereof (other than a transfer to an Affiliate unless the General Partner elects to have this subparagraph
5.5(c)(ii) apply), the Capital Account maintained for such Person with respect to its Subordinated Units or converted Subordinated Units will (A) first, be
allocated to the Subordinated Units or converted Subordinated Units to be transferred in an amount equal to the product of (x) the number of such
Subordinated Units or converted Subordinated Units to be transferred and (y) the Per Unit Capital Amount for a Common Unit, and (B) second, any
remaining balance in such Capital Account will be retained by the transferor, regardless of whether it has retained any Subordinated Units or converted
Subordinated Units. Following any such allocation, the transferor’s Capital Account, if any, maintained with respect to the retained Subordinated Units or
retained converted Subordinated Units, if any, will have a balance equal to the amount allocated under clause (B) hereinabove, and the transferee’s Capital
Account established with respect to the transferred Subordinated Units or transferred converted Subordinated Units will have a balance equal to the amount
allocated under clause (A) hereinabove.

(ii)    Subject to 4.11(b), immediately prior to the transfer of an IDR Reset Common Unit by a holder thereof (other than a transfer
to an Affiliate unless the General Partner elects to have this subparagraph 5.5(c)(iii) apply), the Capital Account maintained for such Person with respect to its
IDR Reset Common Units will (A) first, be allocated to the IDR Reset Common Units to be transferred in an amount equal to the product of (x) the number of
such IDR Reset Common Units to be transferred and (y) the Per Unit Capital Amount for a Common Unit, and (B) second, any remaining balance in such
Capital Account will be retained by the transferor, regardless of whether it has retained any IDR Reset Common Units. Following any such allocation, the
transferor’s Capital Account, if any, maintained with respect to the retained IDR Reset Common Units, if any, will have a balance equal to the amount
allocated under clause (B) hereinabove, and the transferee’s Capital Account established with respect to the transferred IDR Reset Common Units will have a
balance equal to the amount allocated under clause (A) hereinabove.

(e)    (f)    Consistent with Treasury Regulation Section 1.704-1(b)(2)(iv)(f), on an issuance of additional Partnership Interests for cash or
Contributed Property, the issuance of Partnership Interests as consideration for the provision of services, or the conversion of the Combined Interest to
Common Units pursuant to Section 11.3(b), the Carrying Value of each Partnership property immediately prior to such issuance shall be adjusted upward or
downward to reflect any Unrealized Gain or Unrealized Loss attributable to such Partnership property and any such Unrealized Gain or Unrealized Loss shall
be treated, for purposes of maintaining Capital Accounts, as if it had been recognized on an actual sale of each such property for an amount equal to its fair
market value immediately prior to such issuance and had been allocated among the Partners at such time pursuant to Section 6.1 in the same manner as any
item of gain or loss actually recognized following an event giving rise to the dissolution of the Partnership would have been allocated; provided, however, that
in the event of an issuance of Partnership Interests for a de minimis amount of cash or Contributed Property, or in the event of an issuance of a de minimis
amount of Partnership Interests as consideration for the provision of services, the General Partner may determine that such adjustments are unnecessary for
the proper administration of the Partnership. In determining such Unrealized Gain or Unrealized Loss, the aggregate fair market value of all Partnership
property (including cash or cash equivalents) immediately prior to the issuance of additional Partnership Interests shall be determined by the General Partner
using such method of valuation as it may adopt. In making its determination of the fair market values of individual properties, the General Partner may
determine that it is appropriate to first determine an aggregate value for the Partnership, based on the current trading price of the Common Units, and taking
fully into account the fair market value of the Partnership Interests of all Partners at such time, and then allocate such aggregate value among the individual
properties of the Partnership (in such manner as it determines appropriate).

(i)    In accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(f), immediately prior to any actual or deemed distribution
to a Partner of any Partnership property (other than a distribution of cash that is not in redemption or retirement of a Partnership Interest), the Carrying Value
of all Partnership property shall be adjusted upward or downward to reflect any Unrealized Gain or Unrealized Loss attributable to such Partnership property
and any such Unrealized Gain or Unrealized Loss shall be treated, for purposes of maintaining Capital Accounts, as if it had been recognized on an actual sale
of each such property immediately prior to such distribution for an amount equal to its fair market value and had been allocated among the Partners, at such
time, pursuant to Section 6.1 in the same manner as any item of gain or loss actually recognized following an event giving rise to the dissolution of the
Partnership would have been allocated. In determining such Unrealized Gain or Unrealized Loss the aggregate fair market value of all Partnership property
(including cash or cash equivalents) immediately prior to a distribution shall (A) in the case of an actual or deemed distribution other than a distribution made
pursuant to Section 12.4, be determined in the same manner as that provided in Section 5.5(d)(i) or (B) in the case of a liquidating distribution pursuant to
Section 12.4, be determined by the Liquidator using such method of valuation as it may adopt.

Section 5.6    Issuances of Additional Partnership Interests.

(a)    The Partnership may issue additional Partnership Interests and options, rights, warrants and appreciation rights relating to the
Partnership Interests (including as described in Section 7.5(b)) for any Partnership purpose at any time and from time to time to such Persons for such
consideration and on such terms and conditions as the General Partner shall determine, all without the approval of any Limited Partners.



(b)    Each additional Partnership Interest authorized to be issued by the Partnership pursuant to Section 5.6(a) may be issued in one or more
classes, or one or more series of any such classes, with such designations, preferences, rights, powers and duties (which may be senior to existing classes and
series of Partnership Interests), as shall be fixed by the General Partner, including (i) the right to share in Partnership profits and losses or items thereof; (ii)
the right to share in Partnership distributions; (iii) the rights upon dissolution and liquidation of the Partnership; (iv) whether, and the terms and conditions
upon which, the Partnership may, or shall be required to, redeem the Partnership Interest (including sinking fund provisions); (v) whether such Partnership
Interest is issued with the privilege of conversion or exchange and, if so, the terms and conditions of such conversion or exchange; (vi) the terms and
conditions upon which each Partnership Interest will be issued, evidenced by certificates and assigned or transferred; (vii) the method for determining the
Percentage Interest as to such Partnership Interest; and (viii) the right, if any, of each such Partnership Interest to vote on Partnership matters, including
matters relating to the relative rights, preferences and privileges of such Partnership Interest.

(c)    The General Partner shall take all actions that it determines to be necessary or appropriate in connection with (i) each issuance of
Partnership Interests and options, rights, warrants and appreciation rights relating to Partnership Interests pursuant to this Section 5.6, (ii) the conversion of
the Combined Interest into Units pursuant to the terms of this Agreement, (iii) the issuance of Common Units pursuant to Section 5.11, (iv) reflecting the
admission of such additional Limited Partners in the books and records of the Partnership as the Record Holder of such Limited Partner Interest, and (v) all
additional issuances of Partnership Interests. The General Partner shall determine the relative rights, powers and duties of the holders of the Units or other
Partnership Interests being so issued. The General Partner shall do all things necessary to comply with the Delaware Act and is authorized and directed to do
all things that it determines to be necessary or appropriate in connection with any future issuance of Partnership Interests or in connection with the conversion
of the Combined Interest into Units pursuant to the terms of this Agreement, including compliance with any statute, rule, regulation or guideline of any
federal, state or other governmental agency or any National Securities Exchange on which the Units or other Partnership Interests are listed or admitted to
trading.

(d)    No fractional Units shall be issued by the Partnership.

Section 5.7    Conversion of Subordinated Units.

(a)    The Subordinated Units shall convert into Common Units on a one-for-one basis on the second Business Day following the
distribution of cash and cash equivalents to Partners pursuant to Section 6.3(a) in respect of the final Quarter of the Subordination Period.

(b)    Subordinated Units may also convert into Common Units on a one-for-one basis as set forth in, and pursuant to the terms of,
Section 11.4.

(c)    A Subordinated Unit that has converted into a Common Unit shall be subject to the provisions of Section 4.10.

Section 5.8    Limited Preemptive Right. Except as provided in this Section 5.8 or as otherwise provided in a separate agreement by the Partnership,
no Person shall have any preemptive, preferential or other similar right with respect to the issuance of any Partnership Interest, whether unissued, held in the
treasury or hereafter created. The General Partner shall have the right, which it may from time to time assign in whole or in part to any of its Affiliates, to
purchase Partnership Interests from the Partnership whenever, and on the same terms that, the Partnership issues Partnership Interests to Persons other than
the General Partner and its Affiliates, to the extent necessary to maintain the Percentage Interests of the General Partner and its Affiliates equal to that which
existed immediately prior to the issuance of such Partnership Interests.

Section 5.9    Splits and Combinations.

(a)    Subject to Sections 5.9(d), 6.6 and 6.7 (dealing with adjustments of distribution levels), the Partnership may make a Pro Rata
distribution of Partnership Interests to all Record Holders or may effect a subdivision or combination of Partnership Interests so long as, after any such event,
each Partner shall have the same Percentage Interest in the Partnership as before such event, and any amounts calculated on a per Unit basis (including any
Common Unit Arrearage or Cumulative Common Unit Arrearage) or stated as a number of Units are proportionately adjusted retroactive to the beginning of
the Partnership.

(b)    Whenever such a distribution, subdivision or combination of Partnership Interests is declared, the General Partner shall select a
Record Date as of which the distribution, subdivision or combination shall be effective and shall send notice thereof at least 20 days prior to such Record Date
to each Record Holder as of a date not less than 10 days prior to the date of such notice. The General Partner also may cause a firm of independent public
accountants selected by it to calculate the number of Partnership Interests to be held by each Record Holder after giving effect to such distribution,
subdivision or combination. The General Partner shall be entitled to rely on any certificate provided by such firm as conclusive evidence of the accuracy of
such calculation.

(c)    Promptly following any such distribution, subdivision or combination, the Partnership may issue Certificates to the Record Holders of
Partnership Interests as of the applicable Record Date representing the new number of Partnership Interests held by such Record Holders, or the General
Partner may adopt such other procedures that it determines to be necessary or appropriate to reflect such changes. If any such combination results in a smaller
total number of Partnership Interests Outstanding, the Partnership shall require, as a condition to the delivery to a Record Holder of any such new Certificate,
the surrender of any Certificate held by such Record Holder immediately prior to such Record Date.

(d)    The Partnership shall not issue fractional Units upon any distribution, subdivision or combination of Units. If a distribution,
subdivision or combination of Units would result in the issuance of fractional Units but for the provisions of Section 5.6(d) and this Section 5.9(d), each
fractional Unit shall be rounded to the nearest whole Unit (with a fractional unit equal to or greater than a 0.5 Unit being rounded to the next higher Unit).

Section 5.10    Fully Paid and Non-Assessable Nature of Limited Partner Interests. All Limited Partner Interests issued pursuant to, and in
accordance with the requirements of, this Article V shall be fully paid and non-assessable Limited Partner Interests in the Partnership, except as such non-
assessability may be affected by Sections 17-607 or 17-804 of the Delaware Act.

Section 5.11    Issuance of Common Units in Connection with Reset of Incentive Distribution Rights.

(a)    Subject to the provisions of this Section 5.11, the holder of the Incentive Distribution Rights (or, if there is more than one holder of the
Incentive Distribution Rights, the holders of a majority in interest of the Incentive Distribution Rights) shall have the right, at any time when there are no
Subordinated Units outstanding and the Partnership has made a distribution pursuant to Section 6.4(b)(v) for each of the four most recently completed
Quarters, to make an election (the “IDR Reset Election”) to cause the Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution
and Third Target Distribution to be reset in accordance with the provisions of Section 5.11(e) and, in connection therewith, the holder or holders of the



Incentive Distribution Rights will become entitled to receive their respective proportionate share of a number of Common Units (the “IDR Reset Common
Units”) derived by dividing (i) the average amount of cash distributions made by the Partnership for the two full Quarters immediately preceding the giving of
the Reset Notice (as defined in Section 5.11(b)) in respect of the Incentive Distribution Rights by (ii) the average of the cash distributions made by the
Partnership in respect of each Common Unit for the two full Quarters immediately preceding the giving of the Reset Notice (the “Reset MQD”) (the number
of Common Units determined by such quotient is referred to herein as the “Aggregate Quantity of IDR Reset Common Units”). The making of the IDR Reset
Election in the manner specified in Section 5.11(b) shall cause the Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution and
Third Target Distribution to be reset in accordance with the provisions of Section 5.11(e) and, in connection therewith, the holder or holders of the Incentive
Distribution Rights will become entitled to receive Common Units on the basis specified above, without any further approval required by the General Partner
or the Unitholders, at the time specified in Section 5.11(c) unless the IDR Reset Election is rescinded pursuant to Section 5.11(d).

(b)    To exercise the right specified in Section 5.11(a), the holder of the Incentive Distribution Rights (or, if there is more than one holder of
the Incentive Distribution Rights, the holders of a majority in interest of the Incentive Distribution Rights) shall deliver a written notice (the “Reset Notice”)
to the Partnership. Any execution of an IDR Reset Election is subject to the prior written concurrence of the General Partner that the conditions described in
Section 5.11(a) have been satisfied. Within 10 Business Days after the receipt by the Partnership of such Reset Notice, as the case may be, the Partnership
shall deliver a written notice to the holder or holders of the Incentive Distribution Rights of the Partnership’s determination of the aggregate number of
Common Units which each holder of Incentive Distribution Rights will be entitled to receive.

(c)    In the event that the holder or holders of Incentive Distribution Rights have the right to exercise the rights in Section 5.11(a) as
described in Section 5.11(b), the holder(s) of the Incentive Distribution Rights will be entitled to receive the Aggregate Quantity of IDR Reset Common Units
on the fifteenth Business Day after receipt by the Partnership of the Reset Notice; provided, however, that the issuance of Common Units to the holder or
holders of the Incentive Distribution Rights shall not occur prior to the approval of the listing or admission for trading of such Common Units by the principal
National Securities Exchange upon which the Common Units are then listed or admitted for trading if any such approval is required pursuant to the rules and
regulations of such National Securities Exchange.

(d)    Subject to Section 5.11(a) and Section 5.11(b), if the principal National Securities Exchange upon which the Common Units are then
traded has not approved the listing or admission for trading of the Common Units to be issued pursuant to this Section 5.11 on or before the 30th calendar day
following the Partnership’s receipt of the Reset Notice and such approval is required by the rules and regulations of such National Securities Exchange, then
the holder of the Incentive Distribution Rights (or, if there is more than one holder of the Incentive Distribution Rights, the holders of a majority in interest of
the Incentive Distribution Rights) shall have the right to either rescind the IDR Reset Election or elect to receive other Partnership Interests having such terms
as the General Partner may approve, with the approval of the Conflicts Committee, that will provide (i) the same economic value, in the aggregate, as the
Aggregate Quantity of IDR Reset Common Units would have had at the time of the Partnership’s receipt of the Reset Notice, as determined by the General
Partner, and (ii) for the subsequent conversion of such Partnership Interests into Common Units within not more than 12 months following the Partnership’s
receipt of the Reset Notice upon the satisfaction of one or more conditions that are reasonably acceptable to the holder of the Incentive Distribution Rights
(or, if there is more than one holder of the Incentive Distribution Rights, the holders of a majority in interest of the Incentive Distribution Rights).

(e)    The Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution and Third Target Distribution shall be
adjusted at the time of the issuance of Common Units or other Partnership Interests pursuant to this Section 5.11 such that (i) the Minimum Quarterly
Distribution shall be reset to equal to the Reset MQD, (ii) the First Target Distribution shall be reset to equal 115% of the Reset MQD, (iii) the Second Target
Distribution shall be reset to equal to 125% of the Reset MQD and (iv) the Third Target Distribution shall be reset to equal 150% of the Reset MQD.

(f)    Upon the issuance of IDR Reset Common Units pursuant to Section 5.11(a) (or other Partnership Interests as described in
Section 5.11(d)), the Capital Account maintained with respect to the Incentive Distribution Rights shall (A) first, be allocated to IDR Reset Common Units (or
other Partnership Interests) in an amount equal to the product of (x) the Aggregate Quantity of IDR Reset Common Units (or other Partnership Interests) and
(y) the Per Unit Capital Amount for an Initial Common Unit, and (B) second, any remaining balance in such Capital Account will be retained Pro Rata by the
holder(s) of the Incentive Distributions Rights. In the event that there is not a sufficient Capital Account associated with the Incentive Distribution Rights to
allocate the full Per Unit Capital Amount for an Initial Common Unit to the IDR Reset Common Units in accordance with clause (A) of this Section 5.11(f),
the IDR Reset Common Units shall be subject to Sections 6.1(d)(x)(B) and (C).

ARTICLE VI     
ALLOCATIONS AND DISTRIBUTIONS

Section 6.1    Allocations for Capital Account Purposes. For purposes of maintaining the Capital Accounts and in determining the rights of the
Partners among themselves, the Partnership’s items of income, gain, loss and deduction (computed in accordance with Section 5.5) for each taxable period
shall be allocated among the Partners as provided herein below.

(a)    Net Income. Net Income for each taxable period (including a pro rata part of each item of income, gain, loss and deduction taken into
account in computing Net Income for such taxable period) shall be allocated as follows:

(i)    First, to the General Partner until the aggregate of the Net Income allocated to the General Partner pursuant to this
Section 6.1(a)(i) and the Net Termination Gain allocated to the General Partner pursuant to Section 6.1(c)(i)(A) or Section 6.1(c)(iv)(A) for the current and all
previous taxable periods is equal to the aggregate of the Net Loss allocated to the General Partner pursuant to Section 6.1(b)(ii) for all previous taxable
periods and the Net Termination Loss allocated to the General Partner pursuant to Section 6.1(c)(ii)(D) or Section 6.1(c)(iii)(B) for the current and all
previous taxable periods; and

(ii)    The balance, if any, to the Unitholders, Pro Rata.

(b)    Net Loss. Net Loss for each taxable period (including a pro rata part of each item of income, gain, loss and deduction taken into
account in computing Net Loss for such taxable period) shall be allocated as follows:

(i)    First, to the Unitholders, Pro Rata; provided, that Net Loss shall not be allocated pursuant to this Section 6.1(b)(i) to the extent
that such allocation would cause any Unitholder to have a deficit balance in its Adjusted Capital Account at the end of such taxable period (or increase any
existing deficit balance in its Adjusted Capital Account); and

(ii)    The balance, if any, 100% to the General Partner.



(c)    Net Termination Gains and Losses. Net Termination Gain or Net Termination Loss (including a pro rata part of each item of income,
gain, loss and deduction taken into account in computing such Net Termination Gain or Net Termination Loss) for each taxable period shall be allocated in the
manner set forth in this Section 6.1(c). All allocations under this Section 6.1(c) shall be made after Capital Account balances have been adjusted by all other
allocations provided under this Section 6.1 and after all distributions of distributable cash flow provided under Section 6.4 and Section 6.5 have been made;
provided, however, that solely for purposes of this Section 6.1(c), Capital Accounts shall not be adjusted for distributions made pursuant to Section 12.4.

(i)    Except as provided in Section 6.1(c)(iv), Net Termination Gain shall be allocated:

(A)    First, to the General Partner until the aggregate of the Net Termination Gain allocated to the General Partner
pursuant to this Section 6.1(c)(i)(A) or Section 6.1(c)(iv)(A) and the Net Income allocated to the General Partner pursuant to Section 6.1(a)(i) for the current
and all previous taxable periods is equal to the aggregate of the Net Loss allocated to the General Partner pursuant to Section 6.1(b)(ii) for all previous taxable
periods and the Net Termination Loss allocated to the General Partner pursuant to Section 6.1(c)(ii)(D) or Section 6.1(c)(iii)(B) for all previous taxable
periods;

(B)    Second, to all Unitholders holding Common Units, Pro Rata, until the Capital Account in respect of each Common
Unit then Outstanding is equal to the sum of (1) its Unrecovered Initial Unit Price, (2) the Minimum Quarterly Distribution for the Quarter during which the
Liquidation Date occurs, reduced by any distribution pursuant to Section 6.4(a)(i) or Section 6.4(b)(i) with respect to such Common Unit for such Quarter
(the amount determined pursuant to this clause (2) is hereinafter referred to as the “Unpaid MQD”) and (3) any then existing Cumulative Common Unit
Arrearage;

(C)    Third, if such Net Termination Gain is recognized (or is deemed to be recognized) prior to the conversion of the last
Outstanding Subordinated Unit into a Common Unit, to all Unitholders holding Subordinated Units, Pro Rata, until the Capital Account in respect of each
Subordinated Unit then Outstanding equals the sum of (1) its Unrecovered Initial Unit Price, determined for the taxable period (or portion thereof) to which
this allocation of gain relates, and (2) the Minimum Quarterly Distribution for the Quarter during which the Liquidation Date occurs, reduced by any
distribution pursuant to Section 6.4(a)(iii) with respect to such Subordinated Unit for such Quarter;

(D)    Fourth, to all Unitholders, Pro Rata, until the Capital Account in respect of each Common Unit then Outstanding is
equal to the sum of (1) its Unrecovered Initial Unit Price, (2) the Unpaid MQD, (3) any then existing Cumulative Common Unit Arrearage, and (4) the excess
of (aa) the First Target Distribution less the Minimum Quarterly Distribution for each Quarter of the Partnership’s existence over (bb) the cumulative per Unit
amount of any distributions of distributable cash flow that is deemed to be Distributable Cash Flow made pursuant to Section 6.4(a)(iv) and Section 6.4(b)(ii)
(the sum of (1), (2), (3) and (4) is hereinafter referred to as the “First Liquidation Target Amount”);

(E)    Fifth, (x) 15.0% to the holders of the Incentive Distribution Rights, Pro Rata, and (y) 85.0% to all Unitholders, Pro
Rata, until the Capital Account in respect of each Common Unit then Outstanding is equal to the sum of (1) the First Liquidation Target Amount, and (2) the
excess of (aa) the Second Target Distribution less the First Target Distribution for each Quarter of the Partnership’s existence over (bb) the cumulative per
Unit amount of any distributions of distributable cash flow that is deemed to be Distributable Cash Flow made pursuant to Section 6.4(a)(v) and
Section 6.4(b)(iii) (the sum of (1) and (2) is hereinafter referred to as the “Second Liquidation Target Amount”);

(F)    Sixth, (x) 25.0% to the holders of the Incentive Distribution Rights, Pro Rata, and (y) 75.0% to all Unitholders, Pro
Rata, until the Capital Account in respect of each Common Unit then Outstanding is equal to the sum of (1) the Second Liquidation Target Amount, and (2)
the excess of (aa) the Third Target Distribution less the Second Target Distribution for each Quarter of the Partnership’s existence over (bb) the cumulative
per Unit amount of any distributions of distributable cash flow that is deemed to be Distributable Cash Flow made pursuant to Section 6.4(a)(vi) and
Section 6.4(b)(iv); and

(G)    Finally, (x) 50.0% to the holders of the Incentive Distribution Rights, Pro Rata, and (y) 50.0% to all Unitholders,
Pro Rata.

(ii)    Except as otherwise provided by Section 6.1(c)(iii), Net Termination Loss shall be allocated:

(A)    First, if Subordinated Units remain Outstanding, to all Unitholders holding Subordinated Units, Pro Rata, until the
Capital Account in respect of each Subordinated Unit then Outstanding has been reduced to zero;

(B)    Second, to all Unitholders holding Common Units, Pro Rata, until the Capital Account in respect of each Common
Unit then Outstanding has been reduced to zero;

(C)    Third, to the Unitholders, Pro Rata; provided that Net Termination Loss shall not be allocated pursuant to this
Section 6.1(c)(ii)(C) to the extent such allocation would cause any Unitholder to have a deficit balance in its Adjusted Capital Account (or increase any
existing deficit in its Adjusted Capital Account); and

(D)    Fourth, the balance, if any, 100% to the General Partner.

(iii)    Any Net Termination Loss deemed recognized pursuant to Section 5.5(d) prior to the Liquidation Date shall be allocated:

(A)    First, to the Unitholders, Pro Rata; provided that Net Termination Loss shall not be allocated pursuant to this
Section 6.1(c)(iii)(A) to the extent such allocation would cause any Unitholder to have a deficit balance in its Adjusted Capital Account at the end of such
taxable period (or increase any existing deficit in its Adjusted Capital Account); and

(B)    The balance, if any, to the General Partner.

(iv)    If a Net Termination Loss has been allocated pursuant to Section 6.1(c)(iii), any subsequent Net Termination Gain deemed
recognized pursuant to Section 5.5(d) prior to the Liquidation Date shall be allocated:

(A)    First, to the General Partner until the aggregate Net Termination Gain allocated to the General Partner pursuant to
this Section 6.1(c)(iv)(A) is equal to the aggregate Net Termination Loss previously allocated pursuant to Section 6.1(c)(iii)(B);



(B)    Second, to the Unitholders, Pro Rata, until the aggregate Net Termination Gain allocated pursuant to this
Section 6.1(c)(iv)(B) is equal to the aggregate Net Termination Loss previously allocated pursuant to Section 6.1(c)(iii)(A); and

(C)    The balance, if any, pursuant to the provisions of Section 6.1(c)(i).

(d)    Special Allocations. Notwithstanding any other provision of this Section 6.1, the following special allocations shall be made for each
taxable period:

(i)    Partnership Minimum Gain Chargeback. Notwithstanding any other provision of this Section 6.1, if there is a net decrease in
Partnership Minimum Gain during any Partnership taxable period, each Partner shall be allocated items of Partnership income and gain for such period (and,
if necessary, subsequent periods) in the manner and amounts provided in Treasury Regulation Sections 1.704-2(f)(6), 1.704-2(g)(2) and 1.704-2(j)(2)(i), or
any successor provisions. For purposes of this Section 6.1(d), each Partner’s Adjusted Capital Account balance shall be determined, and the allocation of
income or gain required hereunder shall be effected, prior to the application of any other allocations pursuant to this Section 6.1(d) with respect to such
taxable period (other than an allocation pursuant to Section 6.1(d)(vi) and Section 6.1(d)(vii)). This Section 6.1(d)(i) is intended to comply with the
Partnership Minimum Gain chargeback requirement in Treasury Regulation Section 1.704-2(f) and shall be interpreted consistently therewith.

(ii)    Chargeback of Partner Nonrecourse Debt Minimum Gain. Notwithstanding the other provisions of this Section 6.1 (other
than Section 6.1(d)(i)), except as provided in Treasury Regulation Section 1.704-2(i)(4), if there is a net decrease in Partner Nonrecourse Debt Minimum Gain
during any Partnership taxable period, any Partner with a share of Partner Nonrecourse Debt Minimum Gain at the beginning of such taxable period shall be
allocated items of Partnership income and gain for such period (and, if necessary, subsequent periods) in the manner and amounts provided in Treasury
Regulation Sections 1.704-2(i)(4) and 1.704-2(j)(2)(ii), or any successor provisions. For purposes of this Section 6.1(d), each Partner’s Adjusted Capital
Account balance shall be determined, and the allocation of income or gain required hereunder shall be effected, prior to the application of any other
allocations pursuant to this Section 6.1(d), other than Section 6.1(d)(i) and other than an allocation pursuant to Section 6.1(d)(vi) and Section 6.1(d)(vii), with
respect to such taxable period. This Section 6.1(d)(ii) is intended to comply with the chargeback of items of income and gain requirement in Treasury
Regulation Section 1.704-2(i)(4) and shall be interpreted consistently therewith.

(iii)    Priority Allocations.

(A)    If the amount of cash or the Net Agreed Value of any property distributed (except cash or property distributed
pursuant to Section 12.4) with respect to a Unit exceeds the amount of cash or the Net Agreed Value of property distributed with respect to another Unit (the
amount of the excess, an “Excess Distribution” and the Unit with respect to which the greater distribution is paid, an “Excess Distribution Unit”), then there
shall be allocated gross income and gain to each Unitholder receiving an Excess Distribution with respect to the Excess Distribution Unit until the aggregate
amount of such items allocated with respect to such Excess Distribution Unit pursuant to this Section 6.1(d)(iii)(A) for the current taxable period and all
previous taxable periods is equal to the amount of the Excess Distribution.

(B)    After the application of Section 6.1(d)(iii)(A), the remaining items of Partnership gross income or gain for the
taxable period, if any, shall be allocated to the holders of Incentive Distribution Rights, Pro Rata, until the aggregate amount of such items allocated to the
holders of Incentive Distribution Rights pursuant to this Section 6.1(d)(iii)(B) for the current taxable period and all previous taxable periods is equal to the
cumulative amount of all Incentive Distributions made to the holders of Incentive Distribution Rights from the Closing Date to a date 45 days after the end of
the current taxable period.

(iv)    Qualified Income Offset. In the event any Partner unexpectedly receives any adjustments, allocations or distributions
described in Treasury Regulation Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)(d)(6), items of Partnership gross income and
gain shall be specially allocated to such Partner in an amount and manner sufficient to eliminate, to the extent required by the Treasury Regulations
promulgated under Section 704(b) of the Code, the deficit balance, if any, in its Adjusted Capital Account created by such adjustments, allocations or
distributions as quickly as possible; provided, that an allocation pursuant to this Section 6.1(d)(iv) shall be made only if and to the extent that such Partner
would have a deficit balance in its Adjusted Capital Account after all other allocations provided for in this Section 6.1 have been tentatively made as if this
Section 6.1(d)(iv) were not in this Agreement.

(v)    Gross Income Allocation. In the event any Partner has a deficit balance in its Capital Account at the end of any taxable period
in excess of the sum of (A) the amount such Partner is required to restore pursuant to the provisions of this Agreement and (B) the amount such Partner is
deemed obligated to restore pursuant to Treasury Regulation Sections 1.704-2(g) and 1.704-2(i)(5), such Partner shall be specially allocated items of
Partnership gross income and gain in the amount of such excess as quickly as possible; provided, that an allocation pursuant to this Section 6.1(d)(v) shall be
made only if and to the extent that such Partner would have a deficit balance in its Capital Account after all other allocations provided for in this Section 6.1
have been tentatively made as if Section 6.1(d)(iv) and this Section 6.1(d)(v) were not in this Agreement.

(vi)    Nonrecourse Deductions. Nonrecourse Deductions for any taxable period shall be allocated to the Partners Pro Rata. If the
General Partner determines that the Partnership’s Nonrecourse Deductions should be allocated in a different ratio to satisfy the safe harbor requirements of the
Treasury Regulations promulgated under Section 704(b) of the Code, the General Partner is authorized to revise the prescribed ratio to the numerically closest
ratio that does satisfy such requirements.

(vii)    Partner Nonrecourse Deductions. Partner Nonrecourse Deductions for any taxable period shall be allocated 100% to the
Partner that bears the Economic Risk of Loss with respect to the Partner Nonrecourse Debt to which such Partner Nonrecourse Deductions are attributable in
accordance with Treasury Regulation Section 1.704-2(i). If more than one Partner bears the Economic Risk of Loss with respect to a Partner Nonrecourse
Debt, the Partner Nonrecourse Deductions attributable thereto shall be allocated between or among such Partners in accordance with the ratios in which they
share such Economic Risk of Loss.

(viii)    Nonrecourse Liabilities. For purposes of Treasury Regulation Section 1.752-3(a)(3), the Partners agree that Nonrecourse
Liabilities of the Partnership in excess of the sum of (A) the amount of Partnership Minimum Gain and (B) the total amount of Nonrecourse Built-in Gain
shall be allocated first, to any Partner that contributed property to the Partnership in proportion to and to the extent of the amount by which each such
Partner’s share of any Section 704(c) built-in gains exceeds such Partner’s share of the Nonrecourse Built-in Gain, and second, Pro Rata.

(ix)    Code Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Partnership asset pursuant to
Section 734(b) or 743(b) of the Code is required, pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining
Capital Accounts as a result of a distribution to a Partner in complete liquidation of such Partner’s interest in the Partnership, the amount of such adjustment
to the Capital Accounts shall be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis)



taken into account pursuant to Section 5.5, and such item of gain or loss shall be specially allocated to the Partners in a manner consistent with the manner in
which their Capital Accounts are required to be adjusted pursuant to such Section of the Treasury Regulations.

(x)    Economic Uniformity; Changes in Law.

(A)    At the election of the General Partner with respect to any taxable period ending upon, or after, the termination of the
Subordination Period, all or a portion of the remaining items of Partnership gross income or gain for such taxable period, after taking into account allocations
pursuant to Section 6.1(d)(iii), shall be allocated 100% to each Partner holding Subordinated Units that are Outstanding as of the termination of the
Subordination Period (“Final Subordinated Units”) in the proportion of the number of Final Subordinated Units held by such Partner to the total number of
Final Subordinated Units then Outstanding, until each such Partner has been allocated an amount of gross income or gain that increases the Capital Account
maintained with respect to such Final Subordinated Units to an amount that after taking into account the other allocations of income, gain, loss, and deduction
to be made with respect to such taxable period will equal the product of (A) the number of Final Subordinated Units held by such Partner and (B) the Per Unit
Capital Amount for a Common Unit. The purpose of this allocation is to establish uniformity between the Capital Accounts underlying Final Subordinated
Units and the Capital Accounts underlying Common Units held by Persons other than the General Partner and its Affiliates immediately prior to the
conversion of such Final Subordinated Units into Common Units. This allocation method for establishing such economic uniformity will be available to the
General Partner only if the method for allocating the Capital Account maintained with respect to the Subordinated Units between the transferred and retained
Subordinated Units pursuant to Section 5.5(c)(ii) does not otherwise provide such economic uniformity to the Final Subordinated Units.

(B)    With respect to an event triggering an adjustment to the Carrying Value of Partnership property pursuant to
Section 5.5(d) during any taxable period of the Partnership ending upon, or after, the issuance of IDR Reset Common Units pursuant to Section 5.11, after the
application of Section 6.1(d)(x)(A), any Unrealized Gains and Unrealized Losses shall be allocated among the Partners in a manner that to the nearest extent
possible results in the Capital Accounts maintained with respect to such IDR Reset Common Units issued pursuant to Section 5.11 equaling the product of
(A) the Aggregate Quantity of IDR Reset Common Units and (B) the Per Unit Capital Amount for an Initial Common Unit.

(C)    With respect to any taxable period during which an IDR Reset Unit is transferred to any Person who is not an
Affiliate of the transferor, all or a portion of the remaining items of Partnership gross income or gain for such taxable period shall be allocated 100% to the
transferor Partner of such transferred IDR Reset Unit until such transferor Partner has been allocated an amount of gross income or gain that increases the
Capital Account maintained with respect to such transferred IDR Reset Unit to an amount equal to the Per Unit Capital Amount for an Initial Common Unit.

(D)    For the proper administration of the Partnership and for the preservation of uniformity of the Limited Partner
Interests (or any class or classes thereof), the General Partner shall (i) adopt such conventions as it deems appropriate in determining the amount of
depreciation, amortization and cost recovery deductions; (ii) make special allocations of income, gain, loss or deduction, Unrealized Gain or Unrealized Loss;
and (iii) amend the provisions of this Agreement as appropriate (x) to reflect the proposal or promulgation of Treasury Regulations under Section 704(b) or
Section 704(c) of the Code or (y) otherwise to preserve or achieve uniformity of the Limited Partner Interests (or any class or classes thereof). The General
Partner may adopt such conventions, make such allocations and make such amendments to this Agreement as provided in this Section 6.1(d)(x)(D) only if
such conventions, allocations or amendments would not have a material adverse effect on the Partners, the holders of any class or classes of Outstanding
Limited Partner Interests or the Partnership.

(xi)    Curative Allocation.

(A)    Notwithstanding any other provision of this Section 6.1, other than the Required Allocations, the Required
Allocations shall be taken into account in making the Agreed Allocations so that, to the extent possible, the net amount of items of gross income, gain, loss
and deduction allocated to each Partner pursuant to the Required Allocations and the Agreed Allocations, together, shall be equal to the net amount of such
items that would have been allocated to each such Partner under the Agreed Allocations had the Required Allocations and the related Curative Allocation not
otherwise been provided in this Section 6.1. In exercising its discretion under this Section 6.1(d)(xi)(A), the General Partner may take into account future
Required Allocations that, although not yet made, are likely to offset other Required Allocations previously made. Allocations pursuant to this Section 6.1(d)
(xi)(A) shall only be made with respect to Required Allocations to the extent the General Partner determines that such allocations will otherwise be
inconsistent with the economic agreement among the Partners.

(B)    The General Partner shall, with respect to each taxable period, (1) apply the provisions of Section 6.1(d)(xi)(A) in
whatever order is most likely to minimize the economic distortions that might otherwise result from the Required Allocations, and (2) divide all allocations
pursuant to Section 6.1(d)(xi)(A) among the Partners in a manner that is likely to minimize such economic distortions.

(xii)    Corrective and Other Allocations. In the event of any allocation of Additional Book Basis Derivative Items or any Book-
Down Event or any recognition of a Net Termination Loss, the following rules shall apply:

(A)    Except as provided in Section 6.1(d)(xii)(B), in the case of any allocation of Additional Book Basis Derivative
Items (other than an allocation of Unrealized Gain or Unrealized Loss under Section 5.5(d) hereof), the General Partner shall allocate such Additional Book
Basis Derivative Items to (1) the holders of Incentive Distribution Rights to the same extent that the Unrealized Gain or Unrealized Loss giving rise to such
Additional Book Basis Derivative Items was allocated to them pursuant to Section 5.5(d) and (2) all Unitholders, Pro Rata, to the extent that the Unrealized
Gain or Unrealized Loss giving rise to such Additional Book Basis Derivative Items was allocated to any Unitholders pursuant to Section 5.5(d).

(B)    In the case of any allocation of Additional Book Basis Derivative Items (other than an allocation of Unrealized Gain
or Unrealized Loss under Section 5.5(d) hereof or an allocation of Net Termination Gain or Net Termination Loss pursuant to Section 6.1(c) hereof) as a
result of a sale or other taxable disposition of any Partnership asset that is an Adjusted Property (“Disposed of Adjusted Property”), the General Partner shall
allocate (1) additional items of gross income and gain (aa) away from the holders of Incentive Distribution Rights and (bb) to the Unitholders, or (2)
additional items of deduction and loss (aa) away from the Unitholders and (bb) to the holders of Incentive Distribution Rights, to the extent that the
Additional Book Basis Derivative Items allocated to the Unitholders exceed their Share of Additional Book Basis Derivative Items with respect to such
Disposed of Adjusted Property. Any allocation made pursuant to this Section 6.1(d)(xii)(B) shall be made after all of the other Agreed Allocations have been
made as if this Section 6.1(d)(xii) were not in this Agreement and, to the extent necessary, shall require the reallocation of items that have been allocated
pursuant to such other Agreed Allocations.

(C)    In the case of any negative adjustments to the Capital Accounts of the Partners resulting from a Book-Down Event
or from the recognition of a Net Termination Loss, such negative adjustment (1) shall first be allocated, to the extent of the Aggregate Remaining Net Positive
Adjustments, in such a manner, as determined by the General Partner, that to the extent possible the aggregate Capital Accounts of the Partners will equal the



amount that would have been the Capital Account balances of the Partners if no prior Book-Up Events had occurred, and (2) any negative adjustment in
excess of the Aggregate Remaining Net Positive Adjustments shall be allocated pursuant to Section 6.1(c) hereof.

(D)    For purposes of this Section 6.1(d)(xii), the Unitholders shall be treated as being allocated Additional Book Basis
Derivative Items to the extent that such Additional Book Basis Derivative Items have reduced the amount of income that would otherwise have been allocated
to the Unitholders under this Agreement. In making the allocations required under this Section 6.1(d)(xii), the General Partner may apply whatever
conventions or other methodology it determines will satisfy the purpose of this Section 6.1(d)(xii). Without limiting the foregoing, if an Adjusted Property is
contributed by the Partnership to another entity classified as a partnership for U.S. federal income tax purposes (the “lower tier partnership”), the General
Partner may make allocations similar to those described in Sections 6.1(d)(xii)(A)-(C) to the extent the General Partner determines such allocations are
necessary to account for the Partnership’s allocable share of income, gain, loss, and deduction of the lower tier partnership that relate to the contributed
Adjusted Property in a manner that is consistent with the purpose of this Section 6.1(d)(xii).

(xiii)    Special Curative Allocation in Event of Liquidation Prior to End of Subordination Period. Notwithstanding any other
provision of this Section 6.1 (other than the Required Allocations), if the Liquidation Date occurs prior to the conversion of the last Outstanding Subordinated
Unit, then items of income, gain, loss and deduction for the taxable period that includes the Liquidation Date (and, if necessary, items arising in previous
taxable periods to the extent the General Partner determines such items may be so allocated), shall be specially allocated among the Partners in the manner
determined appropriate by the General Partner so as to cause, to the maximum extent possible, the Capital Account in respect of each Common Unit to equal
the amount such Capital Account would have been if all prior allocations of Net Termination Gain and Net Termination Loss had been made pursuant to
Section 6.1(c)(i) or Section 6.1(c)(ii), as applicable.

Section 6.2    Allocations for Tax Purposes.

(a)    Except as otherwise provided herein, for U.S. federal income tax purposes, each item of income, gain, loss and deduction shall be
allocated among the Partners in the same manner as its correlative item of “book” income, gain, loss or deduction is allocated pursuant to Section 6.1.

(b)    In an attempt to eliminate Book-Tax Disparities attributable to a Contributed Property or Adjusted Property, items of income, gain,
loss, depreciation, amortization and cost recovery deductions shall be allocated for U.S. federal income tax purposes among the Partners in the manner
provided under Section 704(c) of the Code, and the Treasury Regulations promulgated under Section 704(b) and 704(c) of the Code, as determined
appropriate by the General Partner (taking into account the General Partner’s discretion under Section 6.1(d)(x)(D)); provided, that the General Partner shall
apply the principles of Treasury Regulation Section 1.704-3(d) in all events.

(c)    The General Partner may determine to depreciate or amortize the portion of an adjustment under Section 743(b) of the Code
attributable to unrealized appreciation in any Adjusted Property (to the extent of the unamortized Book-Tax Disparity) using a predetermined rate derived
from the depreciation or amortization method and useful life applied to the unamortized Book-Tax Disparity of such property, despite any inconsistency of
such approach with Treasury Regulation Section 1.167(c)-l(a)(6) or any successor regulations thereto. If the General Partner determines that such reporting
position cannot reasonably be taken, the General Partner may adopt depreciation and amortization conventions under which all purchasers acquiring Limited
Partner Interests in the same month would receive depreciation and amortization deductions, based upon the same applicable rate as if they had purchased a
direct interest in the Partnership’s property. If the General Partner chooses not to utilize such aggregate method, the General Partner may use any other
depreciation and amortization conventions to preserve the uniformity of the intrinsic tax characteristics of any Limited Partner Interests, so long as such
conventions would not have a material adverse effect on the Limited Partners or the Record Holders of any class or classes of Limited Partner Interests.

(d)    In accordance with Treasury Regulation Sections 1.1245-1(e) and 1.1250-1(f), any gain allocated to the Partners upon the sale or other
taxable disposition of any Partnership asset shall, to the extent possible, after taking into account other required allocations of gain pursuant to this
Section 6.2, be characterized as Recapture Income in the same proportions and to the same extent as such Partners (or their predecessors in interest) have been
allocated any deductions directly or indirectly giving rise to the treatment of such gains as Recapture Income.

(e)    All items of income, gain, loss, deduction and credit recognized by the Partnership for U.S. federal income tax purposes and allocated
to the Partners in accordance with the provisions hereof shall be determined without regard to any election under Section 754 of the Code that may be made
by the Partnership; provided, however, that such allocations, once made, shall be adjusted (in the manner determined by the General Partner) to take into
account those adjustments permitted or required by Sections 734 and 743 of the Code.

(f)    Each item of Partnership income, gain, loss and deduction shall, for U.S. federal income tax purposes, be determined for each taxable
period and prorated on a monthly basis and shall be allocated to the Partners as of the opening of the National Securities Exchange on which Partnership
Interests are listed or admitted to trading on the first Business Day of each month; provided, however, such items for the period beginning on the Closing Date
and ending on the last day of the month in which the Over-Allotment Option is exercised in full or the expiration of the Over-Allotment Option occurs shall
be allocated to the Partners as of the opening of the National Securities Exchange on which Partnership Interests are listed or admitted to trading on the first
Business Day of the next succeeding month; and provided, further, that gain or loss on a sale or other disposition of any assets of the Partnership or any other
extraordinary item of income, gain, loss or deduction, as determined by the General Partner, shall be allocated to the Partners as of the opening of the National
Securities Exchange on which Partnership Interests are listed or admitted to trading on the first Business Day of the month in which such item is recognized
for U.S. federal income tax purposes. The General Partner may revise, alter or otherwise modify such methods of allocation to the extent permitted or
required by Section 706 of the Code and the regulations or rulings promulgated thereunder.

(g)    Allocations that would otherwise be made to a Limited Partner under the provisions of this Article VI shall instead be made to the
beneficial owner of Limited Partner Interests held by a nominee in any case in which the nominee has furnished the identity of such owner to the Partnership
in accordance with Section 6031(c) of the Code or any other method determined by the General Partner.

Section 6.3    Distributions; Characterization of Distributions; Distributions to Record Holders.

(a)    It is the policy of the Partnership to pay regular quarterly cash distributions of substantially all of the Partnership’s distributable cash
flow. Each Quarter, the General Partner will make a determination of the amount of distributable cash flow to Partners, based upon cash on hand at the end of
the Quarter, after establishing reserves for the prudent conduct of the Partnership’s business or for distributions to Partners in respect of future Quarters as the
General Partner may determine to be appropriate. This policy is subject to change by the General Partner at any time, without amendment to this Agreement.

(b)    All amounts of cash and cash equivalents distributed by the Partnership on any date from any source shall be deemed to be
Distributable Cash Flow until the sum of all amounts of cash and cash equivalents theretofore distributed by the Partnership to the Partners pursuant to
Section 6.4 equals or exceeds the Distributable Cash Flow from the Closing Date through the close of the immediately preceding Quarter. Any remaining



amounts of cash and cash equivalents distributed by the Partnership on such date shall, except as otherwise provided in Section 6.5, be deemed to be Capital
Surplus. All distributions required to be made under this Agreement shall be subject to Sections 17-607 and 17-804 of the Delaware Act.

(c)    Notwithstanding Section 6.3(a), in the event of the dissolution and liquidation of the Partnership, all cash received during or after the
Quarter in which the Liquidation Date occurs, other than from Working Capital Borrowings, shall be applied and distributed solely in accordance with, and
subject to the terms and conditions of, Section 12.4.

(d)    Each distribution in respect of a Partnership Interest shall be paid by the Partnership, directly or through any Transfer Agent or
through any other Person or agent, only to the Record Holder of such Partnership Interest as of the Record Date set for such distribution. Such payment shall
constitute full payment and satisfaction of the Partnership’s liability in respect of such payment, regardless of any claim of any Person who may have an
interest in such payment by reason of an assignment or otherwise.

Section 6.4    Distributions from Distributable Cash Flow.

(a)    During Subordination Period. Cash and cash equivalents distributed in respect of any Quarter wholly within the Subordination Period
that is deemed to be Distributable Cash Flow pursuant to the provisions of Section 6.3 or 6.5 shall be distributed as follows, except as otherwise required by
Section 5.6(b) in respect of additional Partnership Interests issued pursuant thereto:

(i)    First, to all Unitholders holding Common Units, Pro Rata, until there has been distributed in respect of each Common Unit
then Outstanding an amount equal to the Minimum Quarterly Distribution for such Quarter;

(ii)    Second, to all Unitholders holding Common Units, Pro Rata, until there has been distributed in respect of each Common Unit
then Outstanding an amount equal to the Cumulative Common Unit Arrearage existing with respect to such Quarter;

(iii)    Third, to all Unitholders holding Subordinated Units, Pro Rata, until there has been distributed in respect of each
Subordinated Unit then Outstanding an amount equal to the Minimum Quarterly Distribution for such Quarter;

(iv)    Fourth, to all Unitholders, Pro Rata, until there has been distributed in respect of each Unit then Outstanding an amount
equal to the excess of the First Target Distribution over the Minimum Quarterly Distribution for such Quarter;

(v)    Fifth, (A) 15.0% to the holders of the Incentive Distribution Rights, Pro Rata; and (B) 85.0% to all Unitholders, Pro Rata,
until there has been distributed in respect of each Unit then Outstanding an amount equal to the excess of the Second Target Distribution over the First Target
Distribution for such Quarter;

(vi)    Sixth, (A) 25.0% to the holders of the Incentive Distribution Rights, Pro Rata; and (B) 75.0% to all Unitholders, Pro Rata,
until there has been distributed in respect of each Unit then Outstanding an amount equal to the excess of the Third Target Distribution over the Second Target
Distribution for such Quarter; and

(vii)    Thereafter, (A) 50.0% to the holders of the Incentive Distribution Rights, Pro Rata; and (C) 50.0% to all Unitholders, Pro
Rata,;

provided, however, that if the Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution and Third Target Distribution have been
reduced to zero pursuant to the second sentence of Section 6.6(a), the distribution of cash and cash equivalents that is deemed to be Distributable Cash Flow
with respect to any Quarter will be made solely in accordance with Section 6.4(a)(vii).

(b)    After Subordination Period. Cash and cash equivalents distributed in respect of any Quarter after the Subordination Period that is
deemed to be Distributable Cash Flow pursuant to the provisions of Section 6.3 or 6.5 shall be distributed as follows, except as otherwise contemplated by
Section 5.6(b) in respect of additional Partnership Interests issued pursuant thereto:

(i)    First, to the Unitholders, Pro Rata, until there has been distributed in respect of each Unit then Outstanding an amount equal
to the Minimum Quarterly Distribution for such Quarter;

(ii)    Second, to the Unitholders, Pro Rata, until there has been distributed in respect of each Unit then Outstanding an amount
equal to the excess of the First Target Distribution over the Minimum Quarterly Distribution for such Quarter;

(iii)    Third, (A) 15.0% to the holders of the Incentive Distribution Rights, Pro Rata; and (B) 85.0% to all Unitholders, Pro Rata,
until there has been distributed in respect of each Unit then Outstanding an amount equal to the excess of the Second Target Distribution over the First Target
Distribution for such Quarter;

(iv)    Fourth, (A) 25.0% to the holders of the Incentive Distribution Rights, Pro Rata; and (B) 75.0% to all Unitholders, Pro Rata,
until there has been distributed in respect of each Unit then Outstanding an amount equal to the excess of the Third Target Distribution over the Second Target
Distribution for such Quarter; and

(v)    Thereafter, (A) 50.0% to the holders of the Incentive Distribution Rights, Pro Rata; and (C) 50.0% to all Unitholders, Pro
Rata;

provided, however, if the Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution and Third Target Distribution have been
reduced to zero pursuant to the second sentence of Section 6.6(a), the distribution of cash and cash equivalents that is deemed to be Distributable Cash Flow
with respect to any Quarter will be made solely in accordance with Section 6.4(b)(v).

(c)    IDR Waivers.

(i)    If prior to the declaration of a distribution by the General Partner with respect to any Quarter, the holder(s) of a majority of the
Incentive Distribution Rights request that all or a portion of the amount payable with respect to such Quarter to the holders of the Incentive Distribution
Rights not be distributed to the holders of the Incentive Distribution Rights (the “Waived IDR Amount”), then the General Partner shall not distribute the
Waived IDR Amount for such Quarter.



(ii)    The Waived IDR Amount with respect to a specific Quarter shall be payable to those Persons then holding the Incentive
Distribution Rights without interest, in whole, on the tenth (10th) Business Day after satisfaction of all the following conditions:

(A)     at least two Quarters have passed since the waiver occurred with respect to which repayment of the Waived IDR Amount is to be
made;

(B)    the Partnership’s distributions pursuant to Section 6.4(b) with respect to each of the immediately preceding two Quarters (including
the related IDR payment with respect to such two Quarters) on each Outstanding Unit equaled or exceeded the distribution made on each
Outstanding Unit for the Quarter in respect of which the waiver of such Waived IDR Amount occurred, adjusted for unit splits or similar
matters;

(C)     the amount of Distributable Cash Flow generated with respect to the immediately preceding four Quarter period, reduced by an
amount equal to such Waived IDR Amount, exceeds the amount distributed pursuant to Section 6.4(b) for the immediately preceding four
Quarter period by an amount equal to 10% of such distributions pursuant to Section 6.4(b);

(D)    following the payment of the Waived IDR Amount, the Partnership’s accumulated undistributed Distributable Cash Flow shall exceed
zero by at least the amount specified in clause (a) in the definition of Distributable Cash Flow; and

(E)     the Board of Directors of the General Partner has resolved by majority vote, that it does not believe that it is reasonably likely that the
Partnership’s distributions pursuant to Section 6.4(b) will be reduced on a per Unit basis with respect to the then current Quarter or at any
time during the subsequent four Quarter period from the amount per Unit paid with respect to the immediately preceding Quarter.

(iii)    If a Waived IDR Amount with respect to a specific Quarter is not paid pursuant to Section 6.4(c)(ii) within thirty-two (32)
Quarters following the Quarter with respect of which it was waived, the Waived IDR Amount shall be cancelled and will not thereafter be paid to the holders
of Incentive Distribution Rights.

Section 6.5    Distributions from Capital Surplus. Cash and cash equivalents that are distributed and deemed to be Capital Surplus pursuant to the
provisions of Section 6.3(b) shall be distributed, unless the provisions of Section 6.3 require otherwise, to the Unitholders, Pro Rata, until the Minimum
Quarterly Distribution has been reduced to zero pursuant to the second sentence of Section 6.6(a). Cash and cash equivalents that are deemed to be Capital
Surplus shall then be distributed to all Unitholders holding Common Units, Pro Rata, until there has been distributed in respect of each Common Unit then
Outstanding an amount equal to the Cumulative Common Unit Arrearage. Thereafter, all cash and cash equivalents that are distributed shall be distributed as
if it were Distributable Cash Flow and shall be distributed in accordance with Section 6.4.

Section 6.6    Adjustment of Minimum Quarterly Distribution and Target Distribution Levels.

(a)    The Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution, Third Target Distribution, Common Unit
Arrearages and Cumulative Common Unit Arrearages shall be proportionately adjusted in the event of any distribution, combination or subdivision (whether
effected by a distribution payable in Units or otherwise) of Units or other Partnership Interests in accordance with Section 5.9. In the event of a distribution of
cash or cash equivalents that is deemed to be from Capital Surplus, the then applicable Minimum Quarterly Distribution, First Target Distribution, Second
Target Distribution and Third Target Distribution shall be reduced in the same proportion that the distribution had to the fair market value of the Common
Units immediately prior to the announcement of the distribution. If the Common Units are publicly traded on a National Securities Exchange, the fair market
value will be the Current Market Price before the ex-dividend date. If the Common Units are not publicly traded, the fair market value will be determined by
the Board of Directors of the General Partner.

(b)    The Minimum Quarterly Distribution, First Target Distribution, Second Target Distribution and Third Target Distribution, shall also be
subject to adjustment pursuant to Section 5.11 and Section 6.7.

Section 6.7    Entity-Level Taxation. If legislation is enacted or the official interpretation of existing legislation is modified by a governmental
authority, which after giving effect to such enactment or modification, results in a Group Member becoming subject to federal, state, local or non-U.S. income
or withholding taxes in excess of the amount of such taxes due from the Group Member prior to such enactment or modification (including, for the avoidance
of doubt, any increase in the rate of such taxation applicable to the Group Member), then the General Partner may, in its sole discretion, reduce the Minimum
Quarterly Distribution, First Target Distribution, Second Target Distribution and Third Target Distribution by the amount of income or withholding taxes that
are payable by reason of any such new legislation or interpretation (the “Incremental Income Taxes”), or any portion thereof selected by the General Partner,
in the manner provided in this Section 6.7. If the General Partner elects to reduce the Minimum Quarterly Distribution, First Target Distribution, Second
Target Distribution and Third Target Distribution for any Quarter with respect to all or a portion of any Incremental Income Taxes, the General Partner shall
estimate for such Quarter the Partnership Group’s aggregate liability (the “Estimated Incremental Quarterly Tax Amount”) for all (or the relevant portion of)
such Incremental Income Taxes; provided that any difference between such estimate and the actual liability for Incremental Income Taxes (or the relevant
portion thereof) for such Quarter may, to the extent determined by the General Partner, be taken into account in determining the Estimated Incremental
Quarterly Tax Amount with respect to each Quarter in which any such difference can be determined. For each such Quarter, the Minimum Quarterly
Distribution, First Target Distribution, Second Target Distribution and Third Target Distribution, shall be the product obtained by multiplying (a) the amounts
therefor that are set out herein prior to the application of this Section 6.7 times (b) the quotient obtained by dividing (i) distributable cash flow with respect to
such Quarter by (ii) the sum of distributable cash flow with respect to such Quarter and the Estimated Incremental Quarterly Tax Amount for such Quarter, as
determined by the General Partner. For purposes of the foregoing, distributable cash flow with respect to a Quarter will be deemed reduced by the Estimated
Incremental Quarterly Tax Amount for that Quarter.

ARTICLE VII     
MANAGEMENT AND OPERATION OF BUSINESS

Section 7.1    Management.

(a)    The General Partner shall conduct, direct and manage all activities of the Partnership. Except as otherwise expressly provided in this
Agreement, all management powers over the business and affairs of the Partnership shall be exclusively vested in the General Partner, and no Limited Partner
shall have any management power over the business and affairs of the Partnership. In addition to the powers now or hereafter granted a general partner of a
limited partnership under applicable law or that are granted to the General Partner under any other provision of this Agreement, the General Partner, subject to
Section 7.4, shall have full power and authority to do all things necessary or appropriate to conduct the business of the Partnership, to exercise all powers set
forth in Section 2.5 and to effectuate the purposes set forth in Section 2.4, including the following:



(i)    the making of any expenditures, the lending or borrowing of money, the assumption or guarantee of, or other contracting for,
indebtedness and other liabilities, the issuance of evidences of indebtedness, including indebtedness that is convertible or exchangeable into Partnership
Interests, and the incurring of any other obligations;

(ii)    the making of tax, regulatory and other filings, or rendering of periodic or other reports to governmental or other agencies
having jurisdiction over the business or assets of the Partnership;

(iii)    the acquisition, disposition, mortgage, pledge, encumbrance, hypothecation or exchange of any or all of the assets of the
Partnership or the merger or other combination of the Partnership with or into another Person (the matters described in this clause (iii) being subject, however,
to any prior approval that may be required by Section 7.4 or Article XIV);

(iv)    the use of the assets of the Partnership (including cash on hand) for any purpose consistent with the terms of this Agreement,
including the financing of the conduct of the operations of the Partnership Group; the repayment or guarantee of obligations of any Group Member; and the
making of capital contributions to any Group Member;

(v)    the negotiation, execution and performance of any contracts, conveyances or other instruments (including instruments that
limit the liability of the Partnership under contractual arrangements to all or particular assets of the Partnership);

(vi)    the distribution of Partnership cash;

(vii)    the selection, employment, retention and dismissal of employees (including employees having titles such as “president,”
“vice president,” “secretary” and “treasurer”) and agents, outside attorneys, accountants, consultants and contractors of the General Partner or the Partnership
and the determination of their compensation and other terms of employment or hiring;

(viii)    the maintenance of insurance for the benefit of the Partnership, the Partners and Indemnitees;

(ix)    the formation of, or acquisition of an interest in, and the contribution of property and the making of loans to, any further
limited or general partnerships, joint ventures, corporations, limited liability companies or other Persons (including the acquisition of interests in, and the
contributions of property to, any Group Member from time to time);

(x)    the control of any matters affecting the rights and obligations of the Partnership, including the bringing and defending of
actions at law or in equity and otherwise engaging in the conduct of litigation, arbitration or mediation and the incurring of legal expense and the settlement of
claims and litigation;

(xi)    the indemnification of any Person against liabilities and contingencies to the extent permitted by law;

(xii)    the entering into of listing agreements with any National Securities Exchange and the delisting of some or all of the Limited
Partner Interests from, or requesting that trading be suspended on, any such exchange;

(xiii)    the purchase, sale or other acquisition or disposition of Partnership Interests, or the issuance of options, rights, warrants,
appreciation rights, phantom or tracking interests relating to Partnership Interests;

(xiv)    the undertaking of any action in connection with the Partnership’s participation in the management of any Group Member;
and

(xv)    the entering into of agreements with any of its Affiliates to render services to a Group Member or to itself in the discharge of
its duties as General Partner of the Partnership.

(b)    Each of the Partners, each other Person who acquires an interest in a Partnership Interest and each other Person who is bound by this
Agreement hereby (i) approves, ratifies and confirms the execution, delivery and performance by the parties thereto of this Agreement, the Underwriting
Agreement, the Contribution Agreement and the other agreements described in or filed as exhibits to the Registration Statement that are related to the
transactions contemplated by the Registration Statement (in the case of each agreement other than this Agreement, without giving effect to any amendments,
supplements or restatements after the date hereof); (ii) agrees that the General Partner (on its own behalf or on behalf of the Partnership) is authorized to
execute, deliver and perform the agreements referred to in clause (i) of this sentence and the other agreements, acts, transactions and matters described in or
contemplated by the Registration Statement on behalf of the Partnership without any further act, approval or vote of the Partners, the other Persons who
acquires an interest in Partnership Interests and the other Persons who is bound by this Agreement; and (iii) agrees that the execution, delivery or performance
by the General Partner, any Group Member or any Affiliate of any of them of this Agreement or any agreement authorized or permitted under this Agreement
(including the exercise by the General Partner or any Affiliate of the General Partner of the rights accorded pursuant to Article XV) shall not constitute a
breach by the General Partner of any fiduciary or other duty existing at law, in equity or otherwise that the General Partner may owe the Partnership, the
Limited Partners, the other Persons who acquire an interest in Partnership Interests or the other Persons who are bound by this Agreement.

(c)    As used in the following provisions of this Article VII other than Section 7.12, the term Partnership Interest shall include any options,
rights, warrants, appreciation rights, phantom or tracking interests relating to an equity interest in the Partnership.

Section 7.2    Replacement of Fiduciary Duties. Notwithstanding any other provision of this Agreement, to the extent that any provision of this
Agreement purports or is interpreted (i) to have the effect of replacing, restricting or eliminating the duties that might otherwise, as a result of Delaware or
other applicable law, be owed by the General Partner or any other Indemnitee to the Partnership, the Limited Partners, any other Person who acquires an
interest in a Partnership Interest or any other Person who is bound by this Agreement, or (ii) to constitute a waiver or consent by the Partnership, the Limited
Partners, any other Person who acquires an interest in a Partnership Interest or any other Person who is bound by this Agreement to any such replacement or
restriction, such provision shall be deemed to have been approved by the Partnership, all the Partners, each other Person who acquires an interest in a
Partnership Interest and each other Person who is bound by this Agreement.

Section 7.3    Certificate of Limited Partnership. The General Partner has caused the Certificate of Limited Partnership to be filed with the Secretary
of State of the State of Delaware as required by the Delaware Act. The General Partner shall use all reasonable efforts to cause to be filed such other
certificates or documents that the General Partner determines to be necessary or appropriate for the formation, continuation, qualification and operation of a
limited partnership (or a partnership in which the limited partners have limited liability) in the State of Delaware or any other state in which the Partnership



may elect to do business or own property. To the extent the General Partner determines such action to be necessary or appropriate, the General Partner shall
file amendments to and restatements of the Certificate of Limited Partnership and do all things to maintain the Partnership as a limited partnership (or a
partnership or other entity in which the limited partners have limited liability) under the laws of the State of Delaware or of any other state in which the
Partnership may elect to do business or own property. Subject to the terms of Section 3.4(a), the General Partner shall not be required, before or after filing, to
deliver or mail a copy of the Certificate of Limited Partnership, any qualification document or any amendment thereto to any Limited Partner.

Section 7.4    Restrictions on the General Partner’s Authority. Except as provided in Articles XII and XIV, the General Partner may not sell or
exchange all or substantially all of the assets of the Partnership Group, taken as a whole, in a single transaction or a series of related transactions without the
approval of holders of a Unit Majority; provided, however, that this provision shall not preclude or limit the General Partner’s ability to mortgage, pledge,
hypothecate or grant a security interest in all or substantially all of the assets of the Partnership Group and shall not apply to any forced sale of any or all of
the assets of the Partnership Group pursuant to the foreclosure of, or other realization upon, any such encumbrance.

Section 7.5    Reimbursement of the General Partner.

(a)    The General Partner shall be reimbursed on a monthly basis, or such other basis as the General Partner may determine, for (i) all direct
and indirect expenses it incurs or payments it makes on behalf of the Partnership Group (including salary, bonus, incentive compensation and other amounts
paid to any Person (including Affiliates of the General Partner) to perform services for the Partnership Group or for the General Partner), and (ii) all other
expenses allocable to the Partnership Group or otherwise incurred by the General Partner in connection with operating the Partnership Group’s business
(including expenses allocated to the General Partner by its Affiliates). The General Partner shall determine the expenses that are allocable to the General
Partner or any member of the Partnership Group. Reimbursements pursuant to this Section 7.5 shall be in addition to any reimbursement to the General
Partner as a result of indemnification pursuant to Section 7.7. This provision does not affect the ability of the General Partner or its Affiliates to enter into an
agreement to provide services to the Partnership or other Group Member for a fee or otherwise than for cost.

(b)    The General Partner, without the approval of the Limited Partners (who shall have no right to vote in respect thereof), may propose
and adopt on behalf of the Partnership benefit plans, programs and practices (including plans, programs and practices involving the issuance of Partnership
Interests), or cause the Partnership to issue Partnership Interests in connection with, or pursuant to, any benefit plan, program or practice maintained or
sponsored by the General Partner or any of its Affiliates, in each case for the benefit of employees, consultants and directors of the General Partner or its
Affiliates, in respect of services performed, directly or indirectly, for the benefit of the Partnership Group. The Partnership agrees to issue and sell to the
General Partner or any of its Affiliates any Partnership Interests that the General Partner or such Affiliates are obligated to provide to any employees,
consultants and directors pursuant to any such benefit plans, programs or practices. Expenses incurred by the General Partner in connection with any such
plans, programs and practices (including the net cost to the General Partner or such Affiliates of Partnership Interests purchased by the General Partner or
such Affiliates, from the Partnership or otherwise, to fulfill awards under such plans, programs and practices) shall be reimbursed in accordance with
Section 7.5(a). Any and all obligations of the General Partner under any benefit plans, programs or practices adopted by the General Partner as permitted by
this Section 7.5(b) shall constitute obligations of the General Partner hereunder and shall be assumed by any successor General Partner approved pursuant to
Section 11.1 or 11.2 or the transferee of or successor to all of the General Partner’s General Partner Interest pursuant to Section 4.6.

Section 7.6    Outside Activities.

(a)    The General Partner, for so long as it is the General Partner of the Partnership (i) agrees that its sole business will be to act as a
managing member or general partner, as the case may be, of the Partnership and any other partnership or limited liability company of which the Partnership
is, directly or indirectly, a partner or member and to undertake activities that are ancillary or related thereto (including being a Limited Partner in the
Partnership) and (ii) shall not engage in any business or activity or incur any debts or liabilities except in connection with or incidental to (A) its performance
as managing member or general partner, if any, of one or more Group Members or as described in or contemplated by the Registration Statement, or (B) the
acquiring, owning or disposing of debt securities or equity interests in any Group Member. Nothing contained in this Section 7.6(a) shall restrict the General
Partner’s ability to sell, assign, gift, pledge, encumber, hypothecate, mortgage, exchange or any otherwise dispose of its General Partner Interest by law or
otherwise pursuant to, and in accordance with, the terms and conditions set forth in Article IV of this Agreement.

(b)    Unless an Unrestricted Person agrees otherwise, each Unrestricted Person (other than the General Partner) shall have the right to
engage in businesses of every type and description and other activities for profit and to engage in and possess an interest in other business ventures of any and
every type or description, whether in businesses engaged in or anticipated to be engaged in by any Group Member, independently or with others, including
business interests and activities in direct competition with the business and activities of any Group Member. No such business interest or activity shall
constitute a breach of this Agreement, any fiduciary or other duty existing at law, in equity or otherwise or obligation of any type whatsoever, to the
Partnership, any Group Member, any Partner, any Person who acquires an interest in a Partnership Interest or other Person who is bound by this Agreement.

(c)    Notwithstanding anything to the contrary in this Agreement, the doctrine of corporate opportunity, or any analogous doctrine, shall not
apply to any Unrestricted Person (including the General Partner). No Unrestricted Person (including the General Partner) who acquires knowledge of a
potential transaction, agreement, arrangement or other matter that may be an opportunity for any Group Member shall have any duty to communicate or offer
such opportunity to any Group Member , and such Unrestricted Person (including the General Partner) shall not be liable to the Partnership, to any Limited
Partner, any other Person who acquires an interest in a Partnership Interest or any other Person who is bound by this Agreement for breach of any fiduciary or
other duty existing at law, in equity or otherwise by reason of the fact that such Unrestricted Person (including the General Partner) pursues or acquires such
opportunity for itself, directs such opportunity to another Person or does not communicate such opportunity or information to any Group Member.

(d)    The General Partner and each of its Affiliates may acquire Units or other Partnership Interests in addition to those acquired on the
Closing Date and, except as otherwise expressly provided in this Agreement, shall be entitled to exercise, at their option, all rights relating to all Units or
other Partnership Interests acquired by them. The term “Affiliates” when used in this Section 7.6(d) with respect to the General Partner shall not include any
Group Member.

Section 7.7    Indemnification.

(a)    To the fullest extent permitted by law, all Indemnitees shall be indemnified and held harmless by the Partnership from and against any
and all losses, claims, damages, liabilities, joint or several, expenses (including legal fees and expenses), judgments, fines, penalties, interest, settlements or
other amounts arising from any and all threatened, pending or completed claims, demands, actions, suits or proceedings, whether civil, criminal,
administrative or investigative, and whether formal or informal and including appeals, in which any Indemnitee may be involved, or is threatened to be
involved, as a party or otherwise, by reason of its status as an Indemnitee and acting (or omitting to act) in such capacity; provided, that the Indemnitee shall
not be indemnified and held harmless pursuant to this Agreement if there has been a final and non-appealable judgment entered by a court of competent
jurisdiction determining that, in respect of the matter for which the Indemnitee is seeking indemnification pursuant to this Section 7.7, the Indemnitee acted in



bad faith or, in the case of a criminal matter, acted with knowledge that the Indemnitee’s conduct was unlawful; provided, further, no indemnification
pursuant to this Section 7.7 shall be available to the General Partner or its Affiliates (other than a Group Member) with respect to its or their obligations
incurred pursuant to the Underwriting Agreement or the Omnibus Agreement. Any indemnification pursuant to this Section 7.7 shall be made only out of the
assets of the Partnership, it being agreed that the General Partner shall not be personally liable for such indemnification and shall have no obligation to
contribute or loan any monies or property to the Partnership to enable it to effectuate such indemnification.

(b)    To the fullest extent permitted by law, expenses (including legal fees and expenses) incurred by an Indemnitee who is indemnified
pursuant to Section 7.7(a) in appearing at, participating in or defending any claim, demand, action, suit or proceeding shall, from time to time, be advanced by
the Partnership (prior to a final and non-appealable judgment entered by a court of competent jurisdiction determining that, in respect of the matter for which
the Indemnitee is seeking indemnification pursuant to this Section 7.7, the Indemnitee is not entitled to be indemnified) upon receipt by the Partnership of any
undertaking by or on behalf of the Indemnitee to repay such amount if it shall be ultimately determined that the Indemnitee is not entitled to be indemnified as
authorized in this Section 7.7.

(c)    The indemnification provided by this Section 7.7 shall be in addition to any other rights to which an Indemnitee may be entitled under
any agreement, pursuant to any vote of the holders of Outstanding Limited Partner Interests, as a matter of law, in equity or otherwise, both as to actions in
the Indemnitee’s capacity as an Indemnitee and as to actions in any other capacity (including any capacity under the Underwriting Agreement).

(d)    The Partnership may purchase and maintain (or reimburse an Indemnitee for the cost of) insurance, on behalf of an Indemnitee as the
General Partner shall determine, against any liability that may be asserted against, or expense that may be incurred by, such Indemnitee in connection with the
Partnership’s activities or such Indemnitee’s activities on behalf of the Partnership, regardless of whether the Partnership would have the power to indemnify
such Indemnitee against such liability under the provisions of this Agreement.

(e)    For purposes of this Section 7.7, the Partnership shall be deemed to have requested an Indemnitee to serve as fiduciary of an employee
benefit plan whenever the performance by it of its duties to the Partnership also imposes duties on, or otherwise involves services by, it to the plan or
participants or beneficiaries of the plan; excise taxes assessed on an Indemnitee with respect to an employee benefit plan pursuant to applicable law shall
constitute “fines” within the meaning of Section 7.7(a); and action taken or omitted by an Indemnitee with respect to any employee benefit plan in the
performance of its duties for a purpose reasonably believed by it to be in the best interest of the participants and beneficiaries of the plan shall be deemed to
be for a purpose that is in the best interests of the Partnership.

(f)    In no event may an Indemnitee subject the Limited Partners to personal liability by reason of the indemnification provisions set forth in
this Agreement.

(g)    An Indemnitee shall not be denied indemnification in whole or in part under this Section 7.7 because the Indemnitee had an interest in
the transaction with respect to which the indemnification applies if the transaction was otherwise permitted by the terms of this Agreement.

(h)    The provisions of this Section 7.7 are for the benefit of the Indemnitees and their heirs, successors, assigns, executors and
administrators and shall not be deemed to create any rights for the benefit of any other Persons.

(i)    No amendment, modification or repeal of this Section 7.7 or any provision hereof shall in any manner terminate, reduce or impair the
right of any past, present or future Indemnitee to be indemnified by the Partnership, nor the obligations of the Partnership to indemnify any such Indemnitee
under and in accordance with the provisions of this Section 7.7 as in effect immediately prior to such amendment, modification or repeal with respect to
claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when such claims may
arise or be asserted.

Section 7.8    Liability of Indemnitees.

(a)    Notwithstanding anything to the contrary set forth in this Agreement, no Indemnitee shall be liable for monetary damages to the
Partnership, the Partners, any other Person who acquires an interest in a Partnership Interest or any other Person who is bound by this Agreement, for losses
sustained or liabilities incurred as a result of any act or omission of an Indemnitee unless there has been a final and non-appealable judgment entered by a
court of competent jurisdiction determining that, in respect of the matter in question, the Indemnitee acted in bad faith or in the case of a criminal matter,
acted with knowledge that the Indemnitee’s conduct was criminal. The Limited Partners, any other Person who acquires an interest in a Partnership Interest or
any other Person who is bound by this Agreement, each on their own behalf and on behalf of the Partnership, waives any and all rights to claim punitive
damages or damages based upon the Federal or State income taxes paid or payable by any such Limited Partner or other Person.

(b)    The General Partner may exercise any of the powers granted to it by this Agreement and perform any of the duties imposed upon it
hereunder either directly or by or through its agent or agents, and the General Partner shall not be responsible for any misconduct or negligence on the part of
any such agent appointed by the General Partner in good faith.

(c)    To the extent that, at law or in equity, an Indemnitee has duties (including fiduciary duties) and liabilities relating thereto to the
Partnership, the Partners, any Person who acquires an interest in a Partnership Interest or any other Person who is bound by this Agreement, any Indemnitee
acting in connection with the Partnership’s business or affairs shall not be liable, to the fullest extent permitted by law, to the Partnership, to any Partner, to
any other Person who acquires an interest in a Partnership Interest or to any other Person who is bound by this Agreement for its reliance on the provisions of
this Agreement.

(d)    Any amendment, modification or repeal of this Section 7.8 or any provision hereof shall be prospective only and shall not in any way
affect the limitations on the liability of the Indemnitees under this Section 7.8 as in effect immediately prior to such amendment, modification or repeal with
respect to claims arising from or relating to matters occurring, in whole or in part, prior to such amendment, modification or repeal, regardless of when such
claims may arise or be asserted.

Section 7.9    Standards of Conduct and Modification of Duties.

(a)    Whenever the General Partner, the Board of Directors of the General Partner or any committee thereof (including the Conflicts
Committee), makes a determination or takes or declines to take any other action, or any Affiliate of the General Partner causes the General Partner to do so, in
its capacity as the general partner of the Partnership as opposed to in its individual capacity, whether under this Agreement or any other agreement
contemplated hereby or otherwise, then, unless another express standard is provided for in this Agreement, the General Partner, the Board of Directors of the
General Partner, such committee, or such Affiliates causing the General Partner to do so, shall make such determination or take or decline to take such other



action in good faith and shall not be subject to any higher standard contemplated hereby or under the Delaware Act or any other law, rule or regulation or at
equity. A determination, other action or failure to act by the General Partner, the Board of Directors of the General Partner or any committee thereof
(including the Conflicts Committee) will be deemed to be in good faith unless the General Partner, the Board of Directors of the General Partner or any
committee thereof (including the Conflicts Committee) believed such determination, other action or failure to act was adverse to the interests of the
Partnership. In any proceeding brought by the Partnership, any Limited Partner, or any Person who acquires and interest in a Partnership Interest or any other
Person who is bound by this Agreement challenging such action, determination or failure to act, the Person bringing or prosecuting such proceeding shall
have the burden of proving that such determination, action or failure to act was not in good faith.

(b)    Whenever the General Partner makes a determination or takes or declines to take any other action, or any of its Affiliates causes it to
do so, in its individual capacity as opposed to in its capacity as the general partner of the Partnership, whether under this Agreement or any other agreement
contemplated hereby or otherwise, then the General Partner, or such Affiliates causing it to do so, are entitled, to the fullest extent permitted by law, to make
such determination or to take or decline to take such other action free of any fiduciary or other duty existing at law, in equity or otherwise or obligation
whatsoever to the Partnership, any Limited Partner, any other Person who acquires an interest in a Partnership Interest or any other Person who is bound by
this Agreement, and the General Partner, or such Affiliates causing it to do so, shall not, to the fullest extent permitted by law, be required to act in good faith
or pursuant to any other standard imposed by this Agreement any other agreement contemplated hereby or under the Delaware Act or any other law, rule or
regulation or at equity. By way of illustration and not of limitation, whenever the phrases, “at the option of the General Partner,” “in its discretion” or some
variation of those phrases, are used in this Agreement, it indicates that the General Partner is acting in its individual capacity. For the avoidance of doubt,
whenever the General Partner votes or transfers its Partnership Interests or refrains from voting or transferring its Partnership Interests, it shall be acting in its
individual capacity. The General Partner’s organizational documents may provide that determinations to take or decline to take any action in its individual,
rather than representative, capacity may or shall be determined by its members, if the General Partner is a limited liability company, stockholders, if the
General Partner is a corporation, or the members or stockholders of the General Partner’s general partner, if the General Partner is a limited partnership.

(c)    Whenever a potential conflict of interest exists or arises between the General Partner or any Affiliates, on the one hand, and the
Partnership, any Group Member or any Partner, any other Person who acquires an interest in a Partnership Interest or any other Person who is bound by this
Agreement on the other hand, the General Partner may in its discretion submit any resolution or course of action with respect to such conflict of interest for (i)
Special Approval or (ii) approval by the vote of a majority of the Common Units (excluding Common Units owned by the General Partner and its Affiliates).
If such course of action or resolution receives Special Approval or approval of a majority of the Common Units (excluding Common Units owned by the
General Partner and its Affiliates), then such course of action or resolution shall be conclusively deemed approved by the Partnership, all the Partners, each
Person who acquires an interest in a Partnership Interest and each other Person who is bound by this Agreement, and shall not constitute a breach of this
Agreement, of any Group Member Agreement, of any agreement contemplated herein or therein, or of any fiduciary or other duty existing at law, in equity or
otherwise or obligation of any type whatsoever.

(d)    Notwithstanding anything to the contrary in this Agreement, the General Partner or any other Indemnitee shall have no duty or
obligation, express or implied, to (i) sell or otherwise dispose of any asset of the Partnership Group other than in the ordinary course of business or (ii) permit
any Group Member to use any facilities or assets of the General Partner and its Affiliates, except as may be provided in contracts entered into from time to
time specifically dealing with such use.

(e)    The Limited Partners, each Person who acquires an interest in a Partnership Interest and each other Person who is bound by this
Agreement, hereby authorize the General Partner, on behalf of the Partnership as a member or partner of a Group Member, to approve actions by the
managing member or general partner of such Group Member similar to those actions permitted to be taken by the General Partner pursuant to this Section 7.9.

(f)    No borrowing by any Group Member or the approval thereof shall be deemed to constitute a breach of any fiduciary or other duty
existing at law, in equity or otherwise or obligation of any type whatsoever, of the General Partner or any other Indemnitee to the Partnership, the Limited
Partners, any other Person who acquires an interest in a Partnership Interest or any other Person who is bound by this Agreement, by reason of the fact that
the purpose or effect of such borrowing is directly or indirectly to (i) enable distributions to the General Partner or any other Indemnitee (including in their
capacities as Limited Partners) to exceed the General Partner’s Percentage Interest of the total amount distributed to all Partners, (ii) hasten the expiration of
the Subordination Period or the conversion of any Subordinated Units into Common Units or (iii) hasten the ability of the holder or holders of the Incentive
Distribution Rights to make and IDR Reset Election.

Section 7.10    Other Matters Concerning the General Partner and Indemnitees.

(a)    The General Partner and any other Indemnitee may rely upon, and shall be protected in acting or refraining from acting upon, any
resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, bond, debenture or other paper or document believed by it to be
genuine and to have been signed or presented by the proper party or parties.

(b)    The General Partner and any other Indemnitee may consult with legal counsel, accountants, appraisers, management consultants,
investment bankers and other consultants and advisers selected by it, and any act taken or omitted in reliance upon the advice or opinion (including an
Opinion of Counsel) of such Persons as to matters that the General Partner reasonably believes to be within such Person’s professional or expert competence
shall be conclusively presumed to have been done or omitted in good faith and in accordance with such advice or opinion.

(c)    The General Partner shall have the right, in respect of any of its powers or obligations hereunder, to act through any of its duly
authorized officers, a duly appointed attorney or attorneys-in-fact or the duly authorized officers of any Group Member.

Section 7.11    Purchase or Sale of Partnership Interests. The General Partner may cause the Partnership to purchase or otherwise acquire
Partnership Interests; provided that, except as permitted pursuant to Section 4.10, the General Partner may not cause any Group Member to purchase
Subordinated Units during the Subordination Period. As long as Partnership Interests are held by any Group Member, such Partnership Interests shall not be
considered Outstanding for any purpose, except as otherwise provided herein. The General Partner or any other Indemnitee of the General Partner may also
purchase or otherwise acquire and sell or otherwise dispose of Partnership Interests for its own account, subject to the provisions of Articles IV and X.

Section 7.12    Registration Rights of the General Partner and its Affiliates.

(a)    If (i) the General Partner or any Affiliate of the General Partner (including for purposes of this Section 7.12, any Person that is an
Affiliate of the General Partner at the date hereof notwithstanding that it may later cease to be an Affiliate of the General Partner, but excluding individual
Affiliates who are officers, directors or employees of the General Partner or any of its Affiliates) holds Partnership Interests that it desires to sell, (ii) Rule 144
of the Securities Act (or any successor rule or regulation to Rule 144) or another exemption from registration is not available to enable such holder of
Partnership Interests (the “Holder”) to dispose of the number of Partnership Interests it desires to sell at the time, in such manner and in such amounts as it



desires without registration under the Securities Act and (iii) at such time the Holder and the Partnership are not subject to any contractual restrictions or
restrictions attributable to the insider trading or other written policies of the Partnership, which would prohibit the registration and/or sale of such Partnership
Interests at such time, then at the option and upon the request of the Holder, the Partnership shall file with the Commission as promptly as practicable after
receiving such request, a registration statement under the Securities Act registering the offering and sale of the number of Partnership Interests specified by
the Holder. The Partnership shall use all commercially reasonable efforts to cause such registration statement to become effective and remain effective for a
period beginning on the effective date of the registration statement and ending on the date that is the earlier of (i) six months following the effective date of
the registration statement or (ii) the date when all Partnership Interests covered by such registration statement have been sold. However, if the Conflicts
Committee (which may be requested to review the matter by any member of the Board of Directors) determines that a postponement of the filing or
effectiveness of the requested registration would be in the best interests of the Partnership and its Partners due to a pending transaction, investigation or other
event, the filing of such registration statement or the effectiveness thereof may be deferred for up to six months, but not thereafter. In connection with any
registration pursuant to the immediately preceding sentence, the Partnership shall (i) promptly prepare and file (A) such documents as may be necessary to
register or qualify the securities subject to such registration under the securities laws of such states as the Holder shall reasonably request; provided, however,
that no such qualification shall be required in any jurisdiction where, as a result thereof, the Partnership would become subject to general service of process or
to taxation or qualification to do business as a foreign corporation or partnership doing business in such jurisdiction solely as a result of such registration, and
(B) such documents as may be necessary to apply for listing or to list the Partnership Interests subject to such registration on such National Securities
Exchange as the Partnership Interests are then listed, and (ii) do any and all other acts and things that may be necessary or appropriate to enable the Holder to
consummate a public sale of such Partnership Interests in such states. Except as set forth in Section 7.12(c), all costs and expenses of any such registration
and offering (other than the underwriting discounts and commissions) shall be paid by the Partnership, without reimbursement by the Holder.

(b)    If the Partnership shall at any time propose to file a registration statement under the Securities Act for an offering of Partnership
Interests for cash (other than an offering relating solely to a benefit plan), the Partnership shall use all commercially reasonable efforts to include such number
or amount of Partnership Interests held by any Holder in such registration statement as the Holder shall request; provided, that the Partnership is not required
to make any effort or take any action to so include the Partnership Interests of the Holder once the registration statement becomes or is declared effective by
the Commission, including any registration statement providing for the offering from time to time of Partnership Interests pursuant to Rule 415 of the
Securities Act. If the proposed offering pursuant to this Section 7.12(b) shall be an underwritten offering, then, in the event that the managing underwriter or
managing underwriters of such offering advise the Partnership and the Holder in writing that in their opinion the inclusion of all or some of the Holder’s
Partnership Interests would adversely and materially affect the timing or success of the offering, the Partnership shall include in such offering only that
number or amount, if any, of Partnership Interests held by the Holder that, in the opinion of the managing underwriter or managing underwriters, will not
adversely and materially affect the offering. Except as set forth in Section 7.12(c), all costs and expenses of any such registration and offering (other than the
underwriting discounts and commissions) shall be paid by the Partnership, without reimbursement by the Holder.

(c)    If underwriters are engaged in connection with any registration referred to in this Section 7.12, the Partnership shall provide
indemnification, representations, covenants, opinions and other assurance to the underwriters in form and substance reasonably satisfactory to such
underwriters. Further, in addition to and not in limitation of the Partnership’s obligation under Section 7.7, the Partnership shall, to the fullest extent permitted
by law, indemnify and hold harmless the Holder, its officers, directors and each Person who controls the Holder (within the meaning of the Securities Act)
and any agent thereof (collectively, “Indemnified Persons”) against any losses, claims, demands, actions, causes of action, assessments, damages, liabilities
(joint or several), costs and expenses (including interest, penalties and reasonable attorneys’ fees and disbursements), resulting to, imposed upon, or incurred
by the Indemnified Persons, directly or indirectly, under the Securities Act or otherwise (hereinafter referred to in this Section 7.12(c) as a “claim” and in the
plural as “claims”) based upon, arising out of or resulting from any untrue statement or alleged untrue statement of any material fact contained in any
registration statement under which any Partnership Interests were registered under the Securities Act or any state securities or Blue Sky laws, in any
preliminary prospectus or issuer free writing prospectus as defined in Rule 433 of the Securities Act (if used prior to the effective date of such registration
statement), or in any summary or final prospectus or in any amendment or supplement thereto (if used during the period the Partnership is required to keep the
registration statement current), or arising out of, based upon or resulting from the omission or alleged omission to state therein a material fact required to be
stated therein or necessary to make the statements made therein not misleading; provided, however, that the Partnership shall not be liable to any Indemnified
Person to the extent that any such claim arises out of, is based upon or results from an untrue statement or alleged untrue statement or omission or alleged
omission made in such registration statement, such preliminary, summary or final prospectus or free writing prospectus or such amendment or supplement, in
reliance upon and in conformity with written information furnished to the Partnership by or on behalf of such Indemnified Person specifically for use in the
preparation thereof.

(d)    The provisions of Sections 7.12(a) and 7.12(b) shall continue to be applicable with respect to the General Partner (and any of the
General Partner’s Affiliates as described in Section 7.12(a)) after it ceases to be a general partner of the Partnership, during a period of two years subsequent
to the effective date of such cessation and for so long thereafter as is required for the Holder to sell all of the Partnership Interests with respect to which it has
requested during such two-year period inclusion in a registration statement otherwise filed or that a registration statement be filed; provided, however, that the
Partnership shall not be required to file successive registration statements covering the same Partnership Interests for which registration was demanded during
such two-year period. The provisions of Section 7.12(c) shall continue in effect thereafter.

(e)    The rights to cause the Partnership to register Partnership Interests pursuant to this Section 7.12 may be assigned (but only with all
related obligations) by a Holder to a transferee or assignee of such Partnership Interests, provided (i) the Partnership is, within a reasonable time after such
transfer, furnished with written notice of the name and address of such transferee or assignee and the Partnership Interests with respect to which such
registration rights are being assigned; and (ii) such transferee or assignee agrees in writing to be bound by and subject to the terms set forth in this
Section 7.12.

(f)    Any request to register Partnership Interests pursuant to this Section 7.12 shall (i) specify the Partnership Interests intended to be
offered and sold by the Person making the request, (ii) express such Person’s present intent to offer such Partnership Interests for distribution, (iii) describe
the nature or method of the proposed offer and sale of Partnership Interests, and (iv) contain the undertaking of such Person to provide all such information
and materials and take all action as may be required in order to permit the Partnership to comply with all applicable requirements in connection with the
registration of such Partnership Interests.

Section 7.13    Reliance by Third Parties. Notwithstanding anything to the contrary in this Agreement, any Person dealing with the Partnership shall
be entitled to assume that the General Partner and any officer of the General Partner authorized by the General Partner to act on behalf of and in the name of
the Partnership has full power and authority to encumber, sell or otherwise use in any manner any and all assets of the Partnership and to enter into any
authorized contracts on behalf of the Partnership, and such Person shall be entitled to deal with the General Partner or any such officer as if it were the
Partnership’s sole party in interest, both legally and beneficially. Each of the Limited Partners, each other Person who acquires an interest in a Partnership
Interest and each other Person who is bound by this Agreement hereby waives, to the fullest extent permitted by law, any and all defenses or other remedies
that may be available against such Person to contest, negate or disaffirm any action of the General Partner or any such officer in connection with any such
dealing. In no event shall any Person dealing with the General Partner or any such officer or its representatives be obligated to ascertain that the terms of this



Agreement have been complied with or to inquire into the necessity or expedience of any act or action of the General Partner or any such officer or its
representatives. Each and every certificate, document or other instrument executed on behalf of the Partnership by the General Partner or its representatives
shall be conclusive evidence in favor of any and every Person relying thereon or claiming thereunder that (a) at the time of the execution and delivery of such
certificate, document or instrument, this Agreement was in full force and effect, (b) the Person executing and delivering such certificate, document or
instrument was duly authorized and empowered to do so for and on behalf of the Partnership and (c) such certificate, document or instrument was duly
executed and delivered in accordance with the terms and provisions of this Agreement and is binding upon the Partnership.

ARTICLE VIII     
BOOKS, RECORDS, ACCOUNTING AND REPORTS

Section 8.1    Records and Accounting. The General Partner shall keep or cause to be kept at the principal office of the Partnership appropriate books
and records with respect to the Partnership’s business, including all books and records necessary to provide to the Limited Partners any information required
to be provided pursuant to Section 3.4(a). Any books and records maintained by or on behalf of the Partnership in the regular course of its business, including
the record of the Record Holders of Units or other Partnership Interests, books of account and records of Partnership proceedings, may be kept on, or be in the
form of, computer disks, hard drives, magnetic tape, photographs, micrographics or any other information storage device; provided, that the books and
records so maintained are convertible into clearly legible written form within a reasonable period of time. The books of the Partnership shall be maintained,
for financial reporting purposes, on an accrual basis in accordance with U.S. GAAP. The Partnership shall not be required to keep books maintained on a cash
basis and the General Partner shall be permitted to calculate cash-based measures, including Distributable Cash Flow, by making such adjustments to its
accrual basis books to account for non-cash items and other adjustments as the General Partner determines to be necessary or appropriate.

Section 8.2    Fiscal Year. The fiscal year of the Partnership shall be a fiscal year ending December 31.

Section 8.3    Reports.

(a)    As soon as practicable, but in no event later than 90 days after the close of each fiscal year of the Partnership, the General Partner shall
cause to be mailed or made available, by any reasonable means, to each Record Holder of a Unit as of a date selected by the General Partner, an annual report
containing financial statements of the Partnership for such fiscal year of the Partnership, presented in accordance with U.S. GAAP, including a balance sheet
and statements of operations, Partnership equity and cash flows, such statements to be audited by a firm of independent public accountants selected by the
General Partner.

(b)    As soon as practicable, but in no event later than 45 days after the close of each Quarter except the last Quarter of each fiscal year, the
General Partner shall cause to be mailed or made available, by any reasonable means, to each Record Holder of a Unit, as of a date selected by the General
Partner, a report containing unaudited financial statements of the Partnership and such other information as may be required by applicable law, regulation or
rule of any National Securities Exchange on which the Units are listed or admitted to trading, or as the General Partner determines to be necessary or
appropriate.

(c)    The General Partner shall be deemed to have made a report available to each Record Holder as required by this Section 8.3 if it has
either (i) filed such report with the Commission via its Electronic Data Gathering, Analysis and Retrieval system and such report is publicly available on such
system or (ii) made such report available on any publicly available website maintained by the Partnership.

ARTICLE IX     
TAX MATTERS

Section 9.1    Tax Returns and Information. The Partnership shall timely file all returns of the Partnership that are required for federal, state and local
income tax purposes on the basis of the accrual method and the taxable period or years that it is required by law to adopt, from time to time, as determined by
the General Partner. In the event the Partnership is required to use a taxable period other than a year ending on December 31, the General Partner shall use
reasonable efforts to change the taxable period of the Partnership to a year ending on December 31. The tax information reasonably required by Record
Holders for federal, state and local income tax reporting purposes with respect to a taxable period shall be furnished to them within 90 days of the close of the
calendar year in which the Partnership’s taxable period ends. The classification, realization and recognition of income, gain, losses and deductions and other
items shall be on the accrual method of accounting for U.S. federal income tax purposes.

Section 9.2    Tax Elections.

(a)    The Partnership shall make the election under Section 754 of the Code in accordance with applicable regulations thereunder, subject to
the reservation of the right to seek to revoke any such election upon the General Partner’s determination that such revocation is in the best interests of the
Limited Partners. Notwithstanding any other provision herein contained, for the purposes of computing the adjustments under Section 743(b) of the Code, the
General Partner shall be authorized (but not required) to adopt a convention whereby the price paid by a transferee of a Limited Partner Interest will be
deemed to be the lowest quoted closing price of the Limited Partner Interests on any National Securities Exchange on which such Limited Partner Interests
are listed or admitted to trading during the calendar month in which such transfer is deemed to occur pursuant to Section 6.2(f) without regard to the actual
price paid by such transferee.

(b)    Except as otherwise provided herein, the General Partner shall determine whether the Partnership should make any other elections
permitted by the Code.

Section 9.3    Tax Controversies.

(a)    Subject to the provisions hereof, the General Partner (or its designee) is designated as the Tax Matters Partner (as defined in Section
6231(a)(7) of the Code as in effect prior to the enactment of the Bipartisan Budget Act of 2015), and the Partnership Representative (as defined in Section
6223 of the Code following the enactment of the Bipartisan Budget Act of 2015 or under any applicable state or local law providing for an analogous
capacity), and is authorized and required to represent the Partnership (at the Partnership’s expense) in connection with all examinations of the Partnership’s
affairs by tax authorities, including resulting administrative and judicial proceedings, and to expend Partnership funds for professional services and costs
associated therewith. In its capacity as Partnership Representative, the General Partner shall exercise any and all authority of the Partnership Representative,
including (i) binding the Partnership and its Partners with respect to tax matters and (ii) determining whether to make any available election under Section
6226 of the Code or an analogous election under state or local law, which election permits the Partnership to pass any partnership adjustment through to the
Persons who were Partners of the Partnership in the year to which the adjustment relates and irrespective of whether such Persons are Partners of the
Partnership at the time such election is made. Each Partner agrees to cooperate with the General Partner and to do or refrain from doing any or all things



reasonably required by the General Partner in its capacity as Tax Matters Partner or Partnership Representative. For Partners that are not tax-exempt entities
(as defined in Section 168(h)(2) of the Code) and subject to the General Partner’s discretion to seek modifications of an imputed underpayment, this
cooperation includes (i) filing amended federal, state or local tax returns, paying any additional tax (including interest, penalties and other additions to tax),
and providing the General Partner with an affidavit swearing to those facts (all within the requisite time periods), and (ii) providing any other information
requested by the General Partner in order to seek modifications of an imputed underpayment. For Partners that are tax-exempt entities (as defined in Section
168(h)(2) of the Code) and subject to the General Partner’s discretion to seek modifications of an imputed underpayment, this cooperation includes providing
the General Partner with information necessary to establish the Partner’s tax-exempt status. This agreement to cooperate applies irrespective of whether such
Persons are Partners of the Partnership at the time of the requested cooperation.

(b)    Each Partner agrees that notice of or updates regarding tax controversies shall be deemed conclusively to have been given or made by
the General Partner if the Partnership has either (i) filed the information for which notice is required with the Commission via its Electronic Data Gathering,
Analysis and Retrieval system and such information is publicly available on such system or (ii) made the information for which notice is required available on
any publicly available website maintained by the Partnership, whether or not such Partner remains a Partner in the Partnership at the time such information is
made publicly available. Notwithstanding anything herein to the contrary, nothing in this provision shall obligate the Partnership Representative to provide
notice to the Partners other than as required by the Code.

(c)    The General Partner may amend the provisions of this Agreement as it determines appropriate to satisfy any requirements, conditions,
or guidelines set forth in any amendment to the provisions of Subchapter C of Chapter 63 of Subtitle F of the Code, any analogous provisions of the laws of
any state or locality, or the promulgation of regulations or publication of other administrative guidance thereunder.

Section 9.4    Withholding Tax Payments.

(a)    The General Partner may treat taxes paid by the Partnership on behalf of all or less than all of the Partners as a distribution of cash to
such Partners, a general expense of the Partnership, or as indemnifiable payments made by the Partnership on behalf of the Partners or former Partners (as
provided in Section 9.4(c), as determined appropriate under the circumstances by the General Partner.

(b)    Notwithstanding any other provision of this Agreement, the General Partner is authorized to take any action that may be required to
cause the Partnership and other Group Members to comply with any withholding requirements established under the Code or any other federal, state or local
law including pursuant to Sections 1441, 1442, 1445 and 1446 of the Code and any applicable non-U.S. tax law. To the extent that the Partnership is required
or elects to withhold and pay over to any taxing authority any amount resulting from the allocation or distribution of income or from a distribution to any
Partner or Assignee (including by reason of Section 1446 of the Code), the General Partner may treat the amount withheld as a distribution of cash pursuant to
Section 6.3 or Section 12.4(c) in the amount of such withholding from such Partner.

(c)    If the Partnership pays an imputed underpayment under Section 6225 of the Code and/or any analogous provision of the laws of any
state or locality, the General Partner may require that some or all of the Partners of the Partnership in the year to which the underpayment relates indemnify
the Partnership for their allocable share of that underpayment (including interest, penalties and other additions to tax). This indemnification obligation shall
not apply to a Partner to the extent that (i) the Partnership received a modification of the imputed underpayment under Section 6225(c)(2) of the Code (or any
analogous provision of state or local law) due to the Partner’s filing of amended tax returns and payment of any resulting tax (including interest, penalties and
other additions to tax), (ii) the Partner is a tax-exempt entity (as defined in Section 168(h)(2) of the Code) and either the Partnership received a modification
of the imputed underpayment under Section 6225(c)(3) of the Code (or any analogous provision of state or local law) because of such Partner’s status as a
tax-exempt entity or the Partnership did not make a good faith effort to obtain a modification of the imputed underpayment due to such Partner’s status as a
tax-exempt entity, or (iii) the Partnership received a modification of the imputed underpayment under Section 6225(c)(4)-(6) of the Code (or any analogous
provision of state or local law) as a result of other information that was either provided by the Partner or otherwise available to the Partnership with respect to
the Partner. This indemnification obligation imposed on Partners, including former Partners, applies irrespective of whether such Persons are Partners of the
Partnership at the time the Partnership pays the imputed underpayment.

ARTICLE X     
ADMISSION OF PARTNERS

Section 10.1    Admission of Limited Partners.

(a)    A Person shall be admitted as a Limited Partner and shall become bound by the terms of this Agreement if such Person purchases or
otherwise lawfully acquires any Limited Partner Interest and becomes the Record Holder of such Limited Partner Interests in accordance with the provisions
of Article IV or Article V hereof. A Person may become a Record Holder of a Limited Partner Interest without the consent or approval of any of the Partners.
A Person may not become a Limited Partner without acquiring a Limited Partner Interest and until reflected in the books and records of the Partnership as the
Record Holder of such Limited Partner Interest. The rights and obligations of a Person who is a Non-citizen Assignee shall be determined in accordance with
Section 4.8.

(b)    The name and mailing address of each Limited Partner shall be listed on the books and records of the Partnership maintained for such
purpose by the Partnership or the Transfer Agent. The General Partner shall update the books and records of the Partnership from time to time as necessary to
reflect accurately the information therein (or shall cause the Transfer Agent to do so, as applicable). A Limited Partner Interest may be represented by a
Certificate, as provided in Section 4.1.

(c)    Any transfer of a Limited Partner Interest shall not entitle the transferee to share in the profits and losses, to receive distributions, to
receive allocations of income, gain, loss, deduction or credit or any similar item or to any other rights to which the transferor was entitled until the transferee
becomes a Limited Partner pursuant to Section 10.1(a).

Section 10.2    Admission of Successor General Partner. A successor General Partner approved pursuant to Section 11.1 or 11.2 or the transferee of
or successor to all of the General Partner Interest pursuant to Section 4.6 who is proposed to be admitted as a successor General Partner shall be admitted to
the Partnership as the General Partner, effective immediately prior to the withdrawal or removal of the predecessor or transferring General Partner, pursuant to
Section 11.1 or 11.2 or the transfer of the General Partner Interest pursuant to Section 4.6, provided, however, that no such successor shall be admitted to the
Partnership until compliance with the terms of Section 4.6 has occurred and such successor has executed and delivered such other documents or instruments
as may be required to effect such admission. Any such successor shall, subject to the terms hereof, carry on the business of the members of the Partnership
Group without dissolution.



Section 10.3    Amendment of Agreement and Certificate of Limited Partnership. To effect the admission to the Partnership of any Partner, the
General Partner shall take all steps necessary under the Delaware Act to amend the records of the Partnership to reflect such admission and, if necessary, to
prepare as soon as practicable an amendment to this Agreement and, if required by law, the General Partner shall prepare and file an amendment to the
Certificate of Limited Partnership.

ARTICLE XI     
WITHDRAWAL OR REMOVAL OF PARTNERS

Section 11.1    Withdrawal of the General Partner.

(a)    The General Partner shall be deemed to have withdrawn from the Partnership upon the occurrence of any one of the following events
(each such event herein referred to as an “Event of Withdrawal”);

(i)    The General Partner voluntarily withdraws from the Partnership by giving written notice to the other Partners;

(ii)    The General Partner transfers all of its General Partner Interest pursuant to Section 4.6;

(iii)    The General Partner is removed pursuant to Section 11.2;

(iv)    The General Partner (A) makes a general assignment for the benefit of creditors; (B) files a voluntary bankruptcy petition for
relief under Chapter 7 of the United States Bankruptcy Code; (C) files a petition or answer seeking for itself a liquidation, dissolution or similar relief (but not
a reorganization) under any law; (D) files an answer or other pleading admitting or failing to contest the material allegations of a petition filed against the
General Partner in a proceeding of the type described in clauses (A) through (C) of this Section 11.1(a)(iv); or (E) seeks, consents to or acquiesces in the
appointment of a trustee (but not a debtor-in-possession), receiver or liquidator of the General Partner or of all or any substantial part of its properties;

(v)    A final and non-appealable order of relief under Chapter 7 of the United States Bankruptcy Code is entered by a court with
appropriate jurisdiction pursuant to a voluntary or involuntary petition by or against the General Partner; or

(vi)    (A) in the event the General Partner is a corporation, a certificate of dissolution or its equivalent is filed for the General
Partner, or 90 days expire after the date of notice to the General Partner of revocation of its charter without a reinstatement of its charter, under the laws of its
state of incorporation; (B) in the event the General Partner is a limited liability company or a partnership, the dissolution and commencement of winding up
of the General Partner; (C) in the event the General Partner is acting in such capacity by virtue of being a trustee of a trust, the termination of the trust; (D) in
the event the General Partner is a natural person, his death or adjudication of incompetency; and (E) otherwise in the event of the termination of the General
Partner.

If an Event of Withdrawal specified in Section 11.1(a)(iv), (v) or (vi)(A), (B), (C) or (E) occurs, the withdrawing General Partner shall give notice to
the Limited Partners within 30 days after such occurrence. The Partners hereby agree that only the Events of Withdrawal described in this Section 11.1 shall
result in the withdrawal of the General Partner from the Partnership.

(b)    Withdrawal of the General Partner from the Partnership upon the occurrence of an Event of Withdrawal shall not constitute a breach of
this Agreement under the following circumstances: (i) at any time during the period beginning on the Closing Date and ending at 11:59 pm, prevailing
Eastern Time, on December 31, 2023, the General Partner voluntarily withdraws by giving at least 90 days’ advance notice of its intention to withdraw to the
Limited Partners; provided, that prior to the effective date of such withdrawal, the withdrawal is approved by Unitholders holding at least a majority of the
Outstanding Common Units (excluding Common Units held by the General Partner and its Affiliates) and the General Partner delivers to the Partnership an
Opinion of Counsel (“Withdrawal Opinion of Counsel”) that such withdrawal (following the selection of the successor General Partner) would not result in
the loss of the limited liability under the Delaware Act of any Limited Partner or cause any Group Member to be treated as an association taxable as a
corporation or otherwise to be taxed as an entity for U.S. federal income tax purposes (to the extent not already so treated or taxed); (ii) at any time after
11:59 pm, prevailing Eastern Time, on December 31, 2023, the General Partner voluntarily withdraws by giving at least 90 days’ advance notice to the
Unitholders, such withdrawal to take effect on the date specified in such notice; (iii) at any time that the General Partner ceases to be the General Partner
pursuant to Section 11.1(a)(ii) or is removed pursuant to Section 11.2; or (iv) notwithstanding clause (i) of this sentence, at any time that the General Partner
voluntarily withdraws by giving at least 90 days’ advance notice of its intention to withdraw to the Limited Partners, such withdrawal to take effect on the
date specified in the notice, if at the time such notice is given one Person and its Affiliates (other than the General Partner and its Affiliates) own beneficially
or of record or control at least 50% of the Outstanding Units. The withdrawal of the General Partner from the Partnership upon the occurrence of an Event of
Withdrawal shall also constitute the withdrawal of the General Partner as managing member or general partner, if any, to the extent applicable, of the other
Group Members. If the General Partner gives a notice of withdrawal pursuant to Section 11.1(a)(i), the holders of a Unit Majority, may, prior to the effective
date of such withdrawal, elect a successor General Partner. The Person so elected as successor General Partner shall automatically become the successor
managing member or general partner, to the extent applicable, of the other Group Members of which the General Partner is a managing member or a general
partner. If, prior to the effective date of the General Partner’s withdrawal, a successor is not selected by the Unitholders as provided herein or the Partnership
does not receive a Withdrawal Opinion of Counsel, the Partnership shall be dissolved in accordance with Section 12.1 unless the business of the Partnership is
continued pursuant to Section 12.2. Any successor General Partner elected in accordance with the terms of this Section 11.1 shall be subject to the provisions
of Section 10.2.

Section 11.2    Removal of the General Partner. The General Partner may be removed if such removal is approved by the Unitholders holding at least
66 2/3% of the Outstanding Units (including Units held by the General Partner and its Affiliates) voting as a single class. Any such action by such holders for
removal of the General Partner must also provide for the election of a successor General Partner by the Unitholders holding a majority of the outstanding
Common Units voting as a class and Unitholders holding a majority of the outstanding Subordinated Units voting as a class (including, in each case, Units
held by the General Partner and its Affiliates). Such removal shall be effective immediately following the admission of a successor General Partner pursuant
to Section 10.2. The removal of the General Partner shall also automatically constitute the removal of the General Partner as managing member or general
partner, to the extent applicable, of the other Group Members of which the General Partner is a managing member or a general partner. If a Person is elected
as a successor General Partner in accordance with the terms of this Section 11.2, such Person shall, upon admission pursuant to Section 10.2, automatically
become a successor managing member or general partner, to the extent applicable, of the other Group Members of which the General Partner is a managing
member or a general partner. The right of the holders of Outstanding Units to remove the General Partner shall not exist or be exercised unless the Partnership
has received an opinion opining as to the matters covered by a Withdrawal Opinion of Counsel. Any successor General Partner elected in accordance with the
terms of this Section 11.2 shall be subject to the provisions of Section 10.2.

Section 11.3    Interest of Departing General Partner and Successor General Partner.



(a)    In the event of (i) withdrawal of the General Partner under circumstances where such withdrawal does not violate this Agreement or
(ii) removal of the General Partner by the holders of Outstanding Units under circumstances where Cause does not exist, if the successor General Partner is
elected in accordance with the terms of Section 11.1 or 11.2, the Departing General Partner shall have the option, exercisable prior to the effective date of the
withdrawal or removal of such Departing General Partner, to require its successor to purchase its General Partner Interest and its or its Affiliates’ general
partner interest (or equivalent interest), if any, in the other Group Members and all of the Incentive Distribution Rights held by it or its Affiliates (collectively,
the “Combined Interest”) in exchange for an amount in cash equal to the fair market value of such Combined Interest, such amount to be determined and
payable as of the effective date of its withdrawal or removal. If the General Partner is removed by the Unitholders under circumstances where Cause exists or
if the General Partner withdraws under circumstances where such withdrawal violates this Agreement, and if a successor General Partner is elected in
accordance with the terms of Section 11.1 or 11.2 (or if the business of the Partnership is continued pursuant to Section 12.2 and the successor General
Partner is not the former General Partner), such successor shall have the option, exercisable prior to the effective date of the withdrawal or removal of such
Departing General Partner (or, in the event the business of the Partnership is continued, prior to the date the business of the Partnership is continued), to
purchase the Combined Interest for such fair market value of such Combined Interest. In either event, the Departing General Partner shall be entitled to
receive all reimbursements due such Departing General Partner pursuant to Section 7.5, including any employee related liabilities (including severance
liabilities), incurred in connection with the termination of any employees employed by the Departing General Partner or its Affiliates (other than any Group
Member) for the benefit of the Partnership or the other Group Members.

For purposes of this Section 11.3(a), the fair market value of the Combined Interest shall be determined by agreement between the Departing General
Partner and its successor or, failing agreement within 30 days after the effective date of such Departing General Partner’s withdrawal or removal, by an
independent investment banking firm or other independent expert selected by the Departing General Partner and its successor, which, in turn, may rely on
other experts, and the determination of which shall be conclusive as to such matter. If such parties cannot agree upon one independent investment banking
firm or other independent expert within 45 days after the effective date of such withdrawal or removal, then the Departing General Partner shall designate an
independent investment banking firm or other independent expert, the Departing General Partner’s successor shall designate an independent investment
banking firm or other independent expert, and such firms or experts shall mutually select a third independent investment banking firm or independent expert,
which third independent investment banking firm or other independent expert shall determine the fair market value of the Combined Interest. In making its
determination, such third independent investment banking firm or other independent expert may consider the value of the Units, including the then current
trading price of Units on any National Securities Exchange on which Units are then listed or admitted to trading, the value of the Partnership’s assets, the
rights and obligations of the Departing General Partner, the value of the Incentive Distribution Rights and the General Partner Interest and other factors it may
deem relevant.

(b)    If the Combined Interest is not purchased in the manner set forth in Section 11.3(a), the Departing General Partner (or its transferee)
shall become a Limited Partner and the Combined Interest shall be converted into Common Units pursuant to a valuation made by an investment banking firm
or other independent expert selected pursuant to Section 11.3(a), without reduction in such Partnership Interest (but subject to proportionate dilution by reason
of the admission of its successor). Any successor General Partner shall indemnify the Departing General Partner (or its transferee) as to all debts and
liabilities of the Partnership arising on or after the date on which the Departing General Partner (or its transferee) becomes a Limited Partner. For purposes of
this Agreement, conversion of the Combined Interest to Common Units will be characterized as if the Departing General Partner (or its transferee) contributed
the Combined Interest to the Partnership in exchange for the newly issued Common Units.

(c)    If a successor General Partner is elected in accordance with the terms of Section 11.1 or 11.2 (or if the business of the Partnership is
continued pursuant to Section 12.2 and the successor General Partner is not the former General Partner) and the option described in Section 11.3(a) is not
exercised by the party entitled to do so, the successor General Partner shall, at the effective date of its admission to the Partnership, contribute to the
Partnership cash in the amount equal to the product of (i) the quotient obtained by dividing (A) the Percentage Interest of the Departing General Partner by
(B) a percentage equal to 100% less the Percentage Interest of the Departing General Partner and (ii) the Net Agreed Value of the Partnership’s assets on such
date. In such event, such successor General Partner shall, subject to the following sentence, be entitled to its Percentage Interest of all Partnership allocations
and distributions to which the Departing General Partner was entitled. In addition, the successor General Partner shall cause this Agreement to be amended to
reflect that, from and after the date of such successor General Partner’s admission, the successor General Partner’s interest in all Partnership distributions and
allocations shall be its Percentage Interest.

Section 11.4    Termination of Subordination Period, Conversion of Subordinated Units and Extinguishment of Cumulative Common Unit
Arrearages. Notwithstanding any provision of this Agreement, if the General Partner is removed as general partner of the Partnership under circumstances
where Cause does not exist:

(a)    Subordinated Units held by any Person will immediately and automatically convert into Common Units on a one-for-one basis,
provided that (i) neither such Person nor any of its Affiliates voted any Units in favor of the removal and (ii) such Person is not an Affiliate of the successor
General Partner; and

(b)    if all of the Subordinated Units convert into Common Units pursuant to Section 11.4(a), all Cumulative Common Unit Arrearages on
the Common Units will be extinguished and the Subordination Period will end;

provided, however, that such converted Subordinated Units shall remain subject to the provisions of Sections 5.5(c)(ii), 6.1(d)(x) and 4.10.

Section 11.5    Withdrawal of Limited Partners. No Limited Partner shall have any right to withdraw from the Partnership; provided, however, that
when a transferee of a Limited Partner’s Limited Partner Interest becomes a Record Holder of the Limited Partner Interest so transferred, such transferring
Limited Partner shall cease to be a Limited Partner with respect to the Limited Partner Interest so transferred.

ARTICLE XII     
DISSOLUTION AND LIQUIDATION

Section 12.1    Dissolution. The Partnership shall not be dissolved by the admission of additional Limited Partners or by the admission of a successor
General Partner in accordance with the terms of this Agreement. Upon the removal or withdrawal of the General Partner, if a successor General Partner is
elected pursuant to Section 11.1, 11.2 or 12.2, the Partnership shall not be dissolved and such successor General Partner shall continue the business of the
Partnership. The Partnership shall dissolve, and (subject to Section 12.2) its affairs shall be wound up, upon:

(a)    an Event of Withdrawal of the General Partner as provided in Section 11.1(a) (other than Section 11.1(a)(ii)), unless a successor is
elected and such successor is admitted to the Partnership pursuant to this Agreement;

(b)    an election to dissolve the Partnership by the General Partner that is approved by the holders of a Unit Majority;



(c)    the entry of a decree of judicial dissolution of the Partnership pursuant to the provisions of the Delaware Act; or

(d)    at any time there are no Limited Partners, unless the Partnership is continued without dissolution in accordance with the Delaware Act.

Section 12.2    Continuation of the Business of the Partnership After Dissolution. Upon (a) an Event of Withdrawal caused by the withdrawal or
removal of the General Partner as provided in Sections 11.1(a)(i) or 11.1(a)(iii) and the failure of the Partners to select a successor to such Departing General
Partner pursuant to Sections 11.1 or 11.2, then within 90 days thereafter, or (b) an event constituting an Event of Withdrawal as defined in Sections 11.1(a)
(iv), (v) or (vi), then, to the maximum extent permitted by law, within 180 days thereafter, the holders of a Unit Majority may elect to continue the business of
the Partnership on the same terms and conditions set forth in this Agreement by appointing as the successor General Partner a Person approved by the holders
of a Unit Majority. Unless such an election is made within the applicable time period as set forth above, the Partnership shall conduct only activities necessary
to wind up its affairs. If such an election is so made, then:

(i)    the Partnership shall continue without dissolution unless earlier dissolved in accordance with this Article XII;

(ii)    if the successor General Partner is not the former General Partner, then the interest of the former General Partner shall be
treated in the manner provided in Section 11.3; and

(iii)    the successor General Partner shall be admitted to the Partnership as General Partner, effective as of the Event of
Withdrawal, by agreeing in writing to be bound by this Agreement;

provided, that the right of the holders of a Unit Majority to approve a successor General Partner and to continue the business of the Partnership shall not exist
and may not be exercised unless the Partnership has received an Opinion of Counsel that (x) the exercise of the right would not result in the loss of the limited
liability under the Delaware Act of any Limited Partner and (y) neither the Partnership nor any Group Member would be treated as an association taxable as a
corporation or otherwise be taxable as an entity for U.S. federal income tax purposes upon the exercise of such right to continue (to the extent not already so
treated or taxed).

Section 12.3    Liquidator. Upon dissolution of the Partnership, unless the business of the Partnership is continued pursuant to Section 12.2, the
General Partner shall select one or more Persons to act as Liquidator. The Liquidator (if other than the General Partner) shall be entitled to receive such
compensation for its services as may be approved by holders of at least a majority of the Outstanding Common Units and Subordinated Units voting as a
single class. The Liquidator (if other than the General Partner) shall agree not to resign at any time without 15 days’ prior notice and may be removed at any
time, with or without cause, by notice of removal approved by holders of at least a majority of the Outstanding Common Units and Subordinated Units,
voting as a single class. Upon dissolution, removal or resignation of the Liquidator, a successor and substitute Liquidator (who shall have and succeed to all
rights, powers and duties of the original Liquidator) shall within 30 days thereafter be approved by holders of at least a majority of the Outstanding Common
Units and Subordinated Units voting as a single class. The right to approve a successor or substitute Liquidator in the manner provided herein shall be deemed
to refer also to any such successor or substitute Liquidator approved in the manner herein provided. Except as expressly provided in this Article XII, the
Liquidator approved in the manner provided herein shall have and may exercise, without further authorization or consent of any of the parties hereto, all of
the powers conferred upon the General Partner under the terms of this Agreement (but subject to all of the applicable limitations, contractual and otherwise,
upon the exercise of such powers, other than the limitation on sale set forth in Section 7.3(a)) necessary or appropriate to carry out the duties and functions of
the Liquidator hereunder for and during the period of time required to complete the winding up and liquidation of the Partnership as provided for herein.

Section 12.4    Liquidation. The Liquidator shall proceed to dispose of the assets of the Partnership, discharge its liabilities, and otherwise wind up its
affairs in such manner and over such period as determined by the Liquidator, subject to Section 17-804 of the Delaware Act and the following:

(a)    The assets may be disposed of by public or private sale or by distribution in kind to one or more Partners on such terms as the
Liquidator and such Partner or Partners may agree. If any property is distributed in kind, the Partner receiving the property shall be deemed for purposes of
Section 12.4(c) to have received cash equal to its fair market value; and contemporaneously therewith, appropriate cash distributions must be made to the
other Partners. The Liquidator may defer liquidation or distribution of the Partnership’s assets for a reasonable time if it determines that an immediate sale or
distribution of all or some of the Partnership’s assets would be impractical or would cause undue loss to the Partners. The Liquidator may distribute the
Partnership’s assets, in whole or in part, in kind if it determines that a sale would be impractical or would cause undue loss to the Partners.

(b)    Liabilities of the Partnership include amounts owed to the Liquidator as compensation for serving in such capacity (subject to the
terms of Section 12.3) and amounts to Partners otherwise than in respect of their distribution rights under Article VI. With respect to any liability that is
contingent, conditional or unmatured or is otherwise not yet due and payable, the Liquidator shall either settle such claim for such amount as it thinks
appropriate or establish a reserve of cash or other assets to provide for its payment. When paid, any unused portion of the reserve shall be distributed as
additional liquidation proceeds.

(c)    All property and all cash in excess of that required to discharge liabilities as provided in Section 12.4(b) shall be distributed to the
Partners in accordance with, and to the extent of, the positive balances in their respective Capital Accounts, as determined after taking into account all Capital
Account adjustments (other than those made by reason of distributions pursuant to this Section 12.4(c)) for the taxable period of the Partnership during which
the liquidation of the Partnership occurs (with such date of occurrence being determined pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(g)), and
such distribution shall be made by the end of such taxable period (or, if later, within 90 days after said date of such occurrence).

Section 12.5    Cancellation of Certificate of Limited Partnership. Upon the completion of the distribution of Partnership cash and property as
provided in Section 12.4 in connection with the liquidation of the Partnership, the Partnership shall be terminated and the Certificate of Limited Partnership
and all qualifications of the Partnership as a foreign limited partnership in jurisdictions other than the State of Delaware shall be canceled and such other
actions as may be necessary to terminate the Partnership shall be taken.

Section 12.6    Return of Contributions. The General Partner shall not be personally liable for, and shall have no obligation to contribute or loan any
monies or property to the Partnership to enable it to effectuate, the return of the Capital Contributions of the Limited Partners or Unitholders, or any portion
thereof, it being expressly understood that any such return shall be made solely from Partnership assets.

Section 12.7    Waiver of Partition. To the maximum extent permitted by law, each Partner hereby waives any right to partition of the Partnership
property.

Section 12.8    Capital Account Restoration. No Limited Partner shall have any obligation to restore any negative balance in its Capital Account
upon liquidation of the Partnership. The General Partner shall be obligated to restore any negative balance in its Capital Account upon liquidation of its



interest in the Partnership by the end of the taxable period of the Partnership during which such liquidation occurs, or, if later, within 90 days after the date of
such liquidation.

ARTICLE XIII     
AMENDMENT OF PARTNERSHIP AGREEMENT; MEETINGS; RECORD DATE

Section 13.1    Amendments to be Adopted Solely by the General Partner. Each Partner agrees that the General Partner, without the approval of any
Partner, may amend any provision of this Agreement and execute, swear to, acknowledge, deliver, file and record whatever documents may be required in
connection therewith, to reflect:

(a)    a change in the name of the Partnership, the location of the principal place of business of the Partnership, the registered agent of the
Partnership or the registered office of the Partnership;

(b)    admission, substitution, withdrawal or removal of Partners in accordance with this Agreement;

(c)    a change that the General Partner determines to be necessary or appropriate to qualify or continue the qualification of the Partnership
as a limited partnership or other entity in which the Limited Partners have limited liability under the laws of any state or to ensure that the Group Members
will not be treated as associations taxable as corporations or otherwise taxed as entities for U.S. federal income tax purposes;

(d)    a change that the General Partner determines (i) does not adversely affect the Limited Partners considered as a whole (including any
particular class of Partnership Interests as compared to other classes of Partnership Interests) in any material respect (except as permitted by subsection  (g)
hereof); provided, however for purposes of determining whether an amendment satisfies the requirements of this Section 13.1(d)(1), the General Partner shall
disregard the effect on any class or classes of Partnership Interests that have approved such amendment pursuant to Section 13.3(c); (ii) to be necessary or
appropriate to (A) satisfy any requirements, conditions or guidelines contained in any opinion, directive, order, ruling or regulation of any federal or state
agency or judicial authority or contained in any federal or state statute (including the Delaware Act) or (B) facilitate the trading of the Units (including the
division of any class or classes of Outstanding Units into different classes to facilitate uniformity of tax consequences within such classes of Units) or comply
with any rule, regulation, guideline or requirement of any National Securities Exchange on which the Units are or will be listed or admitted to trading; (iii) to
be necessary or appropriate in connection with action taken by the General Partner pursuant to Section 5.9; or (iv) is required to effect the intent expressed in
the Registration Statement or the intent of the provisions of this Agreement or is otherwise contemplated by this Agreement;

(e)    a change in the fiscal year or taxable period of the Partnership and any other changes that the General Partner determines to be
necessary or appropriate as a result of a change in the fiscal year or taxable period of the Partnership including, if the General Partner shall so determine, a
change in the definition of “Quarter” and the dates on which distributions are to be made by the Partnership;

(f)    an amendment that is necessary, in the Opinion of Counsel, to prevent the Partnership, or the General Partner or its directors, officers,
trustees or agents from in any manner being subjected to the provisions of the Investment Company Act of 1940, as amended, the Investment Advisers Act of
1940, as amended, or “plan asset” regulations adopted under the Employee Retirement Income Security Act of 1974, as amended, regardless of whether such
are substantially similar to plan asset regulations currently applied or proposed by the United States Department of Labor;

(g)    an amendment that the General Partner determines to be necessary or appropriate in connection with the creation, authorization or
issuance of any class or series of Partnership Interests or any options, rights, warrants and appreciation rights relating to an equity interest in the Partnership
pursuant to Section 5.6;

(h)    any amendment expressly permitted in this Agreement to be made by the General Partner acting alone;

(i)    an amendment effected, necessitated or contemplated by a Merger Agreement approved in accordance with Section 14.3;

(j)    an amendment that the General Partner determines to be necessary or appropriate to reflect and account for the formation by the
Partnership of, or investment by the Partnership in, any corporation, partnership, joint venture, limited liability company or other entity, in connection with
the conduct by the Partnership of activities permitted by the terms of Section 2.4;

(k)    a merger or conveyance pursuant to Section 14.3(d); or

(l)    any other amendments substantially similar to the foregoing.

Section 13.2    Amendment Procedures. Amendments to this Agreement may be proposed only by the General Partner. To the fullest extent permitted
by law, the General Partner shall have no duty or obligation to propose or approve any amendment to this Agreement and may decline to do so in its sole
discretion and, in declining to propose or approve an amendment, to the fullest extent permitted by law shall not be required to act in good faith or pursuant to
any other standard imposed by this Agreement, any Group Member Agreement, any other agreement contemplated hereby or under the Delaware Act or any
other law, rule or regulation or at equity. An amendment shall be effective upon its approval by the General Partner and, except as otherwise provided by
Section 13.1, 13.3 or 13.13, the holders of a Unit Majority, unless a greater or different percentage is required under this Agreement or by Delaware law. Each
proposed amendment that requires the approval of the holders of a specified percentage of Outstanding Units shall be set forth in a writing that contains the
text of the proposed amendment. If such an amendment is proposed, the General Partner shall seek the written approval of the requisite percentage of
Outstanding Units or call a meeting of the Unitholders to consider and vote on such proposed amendment. The General Partner shall notify all Record
Holders upon final adoption of any amendments. The General Partner shall be deemed to have notified all Record Holders as required by this Section 13.2 if
it has either (i) filed such amendment with the Commission via its Electronic Data Gathering, Analysis and Retrieval system and such amendment is publicly
available on such system or (ii) made such amendment available on any publicly available website maintained by the Partnership.

Section 13.3    Amendment Requirements.

(a)    Notwithstanding the provisions of Section 13.1 and 13.2, no provision of this Agreement that establishes a percentage of Outstanding
Units (including Units deemed owned by the General Partner) required to take any action shall be amended, altered, changed, repealed or rescinded in any
respect that would have the effect of (i) in the case of any provision of this Agreement other than Section 11.2 or Section 13.4, reducing such percentage or
(ii) in the case of Section 11.2 or Section 13.4, increasing such percentage, unless such amendment is approved by the written consent or the affirmative vote
of holders of Outstanding Units whose aggregate Outstanding Units constitute, in the case of a reduction as described in subclause (i) hereof, not less than the



voting requirement sought to be reduced or, in the case of an increase described in subclause (ii) with respect to percentages in Section 11.2 or Section 13.4,
90% or a majority of the Aggregate Outstanding Units, respectively.

(b)    Notwithstanding the provisions of Sections 13.1 and 13.2, no amendment to this Agreement may (i) enlarge the obligations of any
Limited Partner without its consent, unless such shall be deemed to have occurred as a result of an amendment approved pursuant to Section 13.3(c) or (ii)
enlarge the obligations of, restrict, change or modify in any way any action by or rights of, or reduce in any way the amounts distributable, reimbursable or
otherwise payable to, the General Partner or any of its Affiliates without its consent, which consent may be given or withheld in its sole discretion.

(c)    Except as provided in Section 14.3 or Section 13.1, any amendment that would have a material adverse effect on the rights or
preferences of any class of Partnership Interests in relation to other classes of Partnership Interests must be approved by the holders of not less than a majority
of the Outstanding Partnership Interests of the class affected. If the General Partner determines an amendment does not satisfy the requirements of
Section 13.1(d)(i) because it adversely affects one or more classes of Partnership Interests, as compared to other classes of Partnership Interests, in any
material respect, such amendment shall only be required to be approved by the adversely affected class or classes.

(d)    Notwithstanding any other provision of this Agreement, except for amendments pursuant to Section 13.1 and except as otherwise
provided by Section 14.3(b), no amendments shall become effective without the approval of the holders of at least 90% of the Outstanding Units voting as a
single class unless the Partnership obtains an Opinion of Counsel to the effect that such amendment will not affect the limited liability of any Limited Partner
under applicable partnership law of the state under whose laws the Partnership is organized.

(e)    Except as provided in Section 13.1, this Section 13.3 shall only be amended with the approval of the holders of at least 90% of the
Outstanding Units.

Section 13.4    Special Meetings. All acts of Limited Partners to be taken pursuant to this Agreement shall be taken in the manner provided in this
Article XIII. Special meetings of the Limited Partners may be called by the General Partner or by Limited Partners owning 20% or more of the Outstanding
Units of the class or classes for which a meeting is proposed. Limited Partners shall call a special meeting by delivering to the General Partner one or more
requests in writing stating that the signing Limited Partners wish to call a special meeting and indicating the general or specific purposes for which the special
meeting is to be called. Within 60 days after receipt of such a call from Limited Partners or within such greater time as may be reasonably necessary for the
Partnership to comply with any statutes, rules, regulations, listing agreements or similar requirements governing the holding of a meeting or the solicitation of
proxies for use at such a meeting, the General Partner shall send a notice of the meeting to the Limited Partners either directly or indirectly through the
Transfer Agent. A meeting shall be held at a time and place determined by the General Partner on a date not less than 10 days nor more than 60 days after the
mailing of notice of the meeting. Limited Partners shall not vote on matters that would cause the Limited Partners to be deemed to be taking part in the
management and control of the business and affairs of the Partnership so as to jeopardize the Limited Partners’ limited liability under the Delaware Act or the
law of any other state in which the Partnership is qualified to do business.

Section 13.5    Notice of a Meeting. Notice of a meeting called pursuant to Section 13.4 shall be given to the Record Holders of the class or classes of
Units for which a meeting is proposed in writing by mail or other means of written communication in accordance with Section 16.1. The notice shall be
deemed to have been given at the time when deposited in the mail or sent by other means of written communication.

Section 13.6    Record Date. For purposes of determining the Limited Partners entitled to notice of or to vote at a meeting of the Limited Partners or
to give approvals without a meeting as provided in Section 13.11 the General Partner may set a Record Date, which shall not be less than 10 nor more than 60
days before (a) the date of the meeting (unless such requirement conflicts with any rule, regulation, guideline or requirement of any National Securities
Exchange on which the Units are listed or admitted to trading or U.S. federal securities laws, in which case the rule, regulation, guideline or requirement of
such National Securities Exchange or U.S. federal securities laws shall govern) or (b) in the event that approvals are sought without a meeting, the date by
which Limited Partners are requested in writing by the General Partner to give such approvals. If the General Partner does not set a Record Date, then (a) the
Record Date for determining the Limited Partners entitled to notice of or to vote at a meeting of the Limited Partners shall be the close of business on the day
next preceding the day on which notice is given, and (b) the Record Date for determining the Limited Partners entitled to give approvals without a meeting
shall be the date the first written approval is deposited with the Partnership in care of the General Partner in accordance with Section 13.11.

Section 13.7    Adjournment. When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting and a new
Record Date need not be fixed, if the time and place thereof are announced at the meeting at which the adjournment is taken, unless such adjournment shall be
for more than 45 days. At the adjourned meeting, the Partnership may transact any business which might have been transacted at the original meeting. If the
adjournment is for more than 45 days or if a new Record Date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given in
accordance with this Article XIII.

Section 13.8    Waiver of Notice; Approval of Meeting; Approval of Minutes. The transactions of any meeting of Limited Partners, however called
and noticed, and whenever held, shall be as valid as if it had occurred at a meeting duly held after regular call and notice, if a quorum is present either in
person or by proxy. Attendance of a Limited Partner at a meeting shall constitute a waiver of notice of the meeting, except (i) when the Limited Partner
attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened and (ii) that attendance at a meeting is not a waiver of any right to disapprove the consideration of matters required to be included
in the notice of the meeting, but not so included, if the disapproval is expressly made at the meeting.

Section 13.9    Quorum and Voting. The holders of a majority of the Outstanding Units of the class or classes for which a meeting has been called
(including Outstanding Units deemed owned by the General Partner) represented in person or by proxy shall constitute a quorum at a meeting of Limited
Partners of such class or classes unless any such action by the Limited Partners requires approval by holders of a greater percentage of such Units, in which
case the quorum shall be such greater percentage. At any meeting of the Limited Partners duly called and held in accordance with this Agreement at which a
quorum is present, the act of Limited Partners holding Outstanding Units that in the aggregate represent a majority of the Outstanding Units entitled to vote
and be present in person or by proxy at such meeting shall be deemed to constitute the act of all Limited Partners, unless a greater or different percentage is
required with respect to such action under the provisions of this Agreement, in which case the act of the Limited Partners holding Outstanding Units that in
the aggregate represent at least such greater or different percentage shall be required. The Limited Partners present at a duly called or held meeting at which a
quorum is present may continue to transact business until adjournment, notwithstanding the withdrawal of enough Limited Partners to leave less than a
quorum, if any action taken (other than adjournment) is approved by the required percentage of Outstanding Units specified in this Agreement (including
Outstanding Units deemed owned by the General Partner). In the absence of a quorum any meeting of Limited Partners may be adjourned from time to time
by the affirmative vote of holders of at least a majority of the Outstanding Units entitled to vote at such meeting (including Outstanding Units deemed owned
by the General Partner) represented either in person or by proxy, but no other business may be transacted, except as provided in Section 13.7.



Section 13.10    Conduct of a Meeting. The General Partner shall have full power and authority concerning the manner of conducting any meeting of
the Limited Partners or solicitation of approvals in writing, including the determination of Persons entitled to vote, the existence of a quorum, the satisfaction
of the requirements of Section 13.4, the conduct of voting, the validity and effect of any proxies and the determination of any controversies, votes or
challenges arising in connection with or during the meeting or voting. The General Partner shall designate a Person to serve as chairman of any meeting and
shall further designate a Person to take the minutes of any meeting. All minutes shall be kept with the records of the Partnership maintained by the General
Partner. The General Partner may make such other regulations consistent with applicable law and this Agreement as it may deem advisable concerning the
conduct of any meeting of the Limited Partners or solicitation of approvals in writing, including regulations in regard to the appointment of proxies, the
appointment and duties of inspectors of votes and approvals, the submission and examination of proxies and other evidence of the right to vote, and the
revocation of approvals in writing.

Section 13.11    Action Without a Meeting. If authorized by the General Partner, any action that may be taken at a meeting of the Limited Partners
may be taken without a meeting, without a vote and without prior notice, if an approval in writing setting forth the action so taken is signed by Limited
Partners owning not less than the minimum percentage of the Outstanding Units (including Units deemed owned by the General Partner) that would be
necessary to authorize or take such action at a meeting at which all the Limited Partners were present and voted (unless such provision conflicts with any rule,
regulation, guideline or requirement of any National Securities Exchange on which the Units are listed or admitted to trading, in which case the rule,
regulation, guideline or requirement of such National Securities Exchange shall govern). Prompt notice of the taking of action without a meeting shall be
given to the Limited Partners who have not approved in writing. The General Partner may specify that any written ballot submitted to Limited Partners for the
purpose of taking any action without a meeting shall be returned to the Partnership within the time period, which shall be not less than 20 days, specified by
the General Partner. If a ballot returned to the Partnership does not vote all of the Units held by the Limited Partners, the Partnership shall be deemed to have
failed to receive a ballot for the Units that were not voted. If approval of the taking of any action by the Limited Partners is solicited by any Person other than
by or on behalf of the General Partner, the written approvals shall have no force and effect unless and until (a) they are deposited with the Partnership in care
of the General Partner, (b) approvals sufficient to take the action proposed are dated as of a date not more than 90 days prior to the date sufficient approvals
are deposited with the Partnership and (c) an Opinion of Counsel is delivered to the General Partner to the effect that the exercise of such right and the action
proposed to be taken with respect to any particular matter (i) will not cause the Limited Partners to be deemed to be taking part in the management and
control of the business and affairs of the Partnership so as to jeopardize the Limited Partners’ limited liability, and (ii) is otherwise permissible under the state
statutes then governing the rights, duties and liabilities of the Partnership and the Partners. Nothing contained in this Section 13.11 shall be deemed to require
the General Partner to solicit all holders of Units in connection with a matter approved by the requisite percentage of Units or other holders of Outstanding
Units acting by written consent without a meeting.

Section 13.12    Right to Vote and Related Matters.

(a)    Only those Record Holders of the Units on the Record Date set pursuant to Section 13.6 (and also subject to the limitations contained
in the definition of “Outstanding”) shall be entitled to notice of, and to vote at, a meeting of Limited Partners or to act with respect to matters as to which the
holders of the Outstanding Units have the right to vote or to act. All references in this Agreement to votes of, or other acts that may be taken by, the
Outstanding Units shall be deemed to be references to the votes or acts of the Record Holders of such Outstanding Units.

(b)    With respect to Units that are held for a Person’s account by another Person (such as a broker, dealer, bank, trust company or clearing
corporation, or an agent of any of the foregoing), in whose name such Units are registered, such other Person shall, in exercising the voting rights in respect of
such Units on any matter, and unless the arrangement between such Persons provides otherwise, vote such Units in favor of, and at the direction of, the Person
who is the beneficial owner, and the Partnership shall be entitled to assume it is so acting without further inquiry. The provisions of this Section 13.12(b) (as
well as all other provisions of this Agreement) are subject to the provisions of Section 4.3.

Section 13.13    Voting of Incentive Distribution Rights.

(a)    For so long as a majority of the Incentive Distribution Rights are held by the General Partner and its Affiliates, the holders of the
Incentive Distribution Rights shall not be entitled to vote such Incentive Distribution Rights on any Partnership matter except as may otherwise be required
by law and the holders of the Incentive Distribution Rights, in their capacity as such, shall be deemed to have approved any matter approved by the General
Partner.

(b)    If less than a majority of the Incentive Distribution Rights are held by the General Partner and its Affiliates, the Incentive Distribution
Rights will be entitled to vote on all matters submitted to a vote of Unitholders, other than amendments and other matters that the General Partner determines
do not adversely affect the holders of the Incentive Distribution Rights as a whole in any material respect. On any matter in which the holders of Incentive
Distribution Rights are entitled to vote, such holders will vote together with the Subordinated Units, prior to the end of the Subordination Period, or together
with the Common Units, thereafter, in either case as a single class except as otherwise required by Section 13.3(c), and such Incentive Distribution Rights
shall be treated in all respects as Subordinated Units or Common Units, as applicable, when sending notices of a meeting of Limited Partners to vote on any
matter (unless otherwise required by law), calculating required votes, determining the presence of a quorum or for other similar purposes under this
Agreement. The relative voting power of the Incentive Distribution Rights and the Subordinated Units or Common Units, as applicable, will be set in the
same proportion as cumulative cash distributions, if any, in respect of the Incentive Distribution Rights for the four consecutive Quarters prior to the record
date for the vote bears to the cumulative cash distributions in respect of such class of Units for such four Quarters.

(c)    Notwithstanding Section 13.13(b), in connection with any equity financing, or anticipated equity financing, by the Partnership of an
Expansion Capital Expenditure, the General Partner may, without the approval of the holders of the Incentive Distribution Rights, temporarily or permanently
reduce the amount of Incentive Distributions that would otherwise be distributed to such holders, provided that in the judgment of the General Partner, such
reduction will be in the long-term best interest of such holders.

ARTICLE XIV     
MERGER, CONSOLIDATION OR CONVERSION

Section 14.1    Authority. The Partnership may merge or consolidate with or into one or more corporations, limited liability companies, statutory
trusts or associations, real estate investment trusts, common law trusts or unincorporated businesses, including a partnership (whether general or limited
(including a limited liability partnership)) or convert into any such entity, whether such entity is formed under the laws of the State of Delaware or any other
state of the United States of America, pursuant to a written plan of merger or consolidation (“Merger Agreement”) or a written plan of conversion (“Plan of
Conversion”), as the case may be, in accordance with this Article XIV.

Section 14.2    Procedure for Merger, Consolidation or Conversion.



(a)    Merger, consolidation or conversion of the Partnership pursuant to this Article XIV requires the prior consent of the General Partner,
provided, however, that, to the fullest extent permitted by law, the General Partner shall have no duty or obligation to consent to any merger, consolidation or
conversion of the Partnership and may decline to do so free of any fiduciary duty or obligation whatsoever to the Partnership, any Limited Partner or
Assignee and, in declining to consent to a merger, consolidation or conversion, shall not be required to act in good faith or pursuant to any other standard
imposed by this Agreement, any other agreement contemplated hereby or under the Delaware Act or any other law, rule or regulation or at equity.

(b)    If the General Partner shall determine to consent to the merger or consolidation, the General Partner shall approve the Merger
Agreement, which shall set forth:

(i)    the name and jurisdiction of formation or organization of each of the business entities proposing to merge or consolidate;

(ii)    the name and jurisdiction of formation or organization of the business entity that is to survive the proposed merger or
consolidation (the “Surviving Business Entity”);

(iii)    the terms and conditions of the proposed merger or consolidation;

(iv)    the manner and basis of exchanging or converting the equity interests of each constituent business entity for, or into, cash,
property or interests, rights, securities or obligations of the Surviving Business Entity; and (i) if any interests, securities or rights of any constituent business
entity are not to be exchanged or converted solely for, or into, cash, property or interests, rights, securities or obligations of the Surviving Business Entity,
then the cash, property or interests, rights, securities or obligations of any general or limited partnership, corporation, trust, limited liability company,
unincorporated business or other entity (other than the Surviving Business Entity) which the holders of such interests, securities or rights are to receive in
exchange for, or upon conversion of their interests, securities or rights, and (ii) in the case of equity interests represented by certificates, upon the surrender of
such certificates, which cash, property or interests, rights, securities or obligations of the Surviving Business Entity or any general or limited partnership,
corporation, trust, limited liability company, unincorporated business or other entity (other than the Surviving Business Entity), or evidences thereof, are to be
delivered;

(v)    a statement of any changes in the constituent documents or the adoption of new constituent documents (the articles or
certificate of incorporation, articles of trust, declaration of trust, certificate or agreement of limited partnership, certificate of formation or limited liability
company agreement or other similar charter or governing document) of the Surviving Business Entity to be effected by such merger or consolidation;

(vi)    the effective time of the merger, which may be the date of the filing of the certificate of merger pursuant to Section 14.4 or a
later date specified in or determinable in accordance with the Merger Agreement (provided, that if the effective time of the merger is to be later than the date
of the filing of such certificate of merger, the effective time shall be fixed at a date or time certain and stated in the certificate of merger); and

(vii)    such other provisions with respect to the proposed merger or consolidation that the General Partner determines to be
necessary or appropriate.

(c)    If the General Partner shall determine to consent to the conversion, the General Partner shall approve the Plan of Conversion, which
shall set forth:

(i)    the name of the converting entity and the converted entity;

(ii)    a statement that the Partnership is continuing its existence in the organizational form of the converted entity;

(iii)    a statement as to the type of entity that the converted entity is to be and the state or country under the laws of which the
converted entity is to be incorporated, formed or organized;

(iv)    the manner and basis of exchanging or converting the equity securities of each constituent business entity for, or into, cash,
property or interests, rights, securities or obligations of the converted entity or another entity, or for the cancellation of such equity securities;

(v)    in an attachment or exhibit, the certificate of limited partnership of the Partnership; and

(vi)    in an attachment or exhibit, the certificate of limited partnership, articles of incorporation, or other organizational documents
of the converted entity;

(vii)    the effective time of the conversion, which may be the date of the filing of the articles of conversion or a later date specified
in or determinable in accordance with the Plan of Conversion (provided, that if the effective time of the conversion is to be later than the date of the filing of
such articles of conversion, the effective time shall be fixed at a date or time certain and stated in such articles of conversion); and

(viii)    such other provisions with respect to the proposed conversion that the General Partner determines to be necessary or
appropriate.

Section 14.3    Approval by Limited Partners.

(a)    Except as provided in Section 14.3(d), the General Partner, upon its approval of the Merger Agreement or the Plan of Conversion, as
the case may be, shall direct that the Merger Agreement or the Plan of Conversion and the merger, consolidation or conversion contemplated thereby, as
applicable, be submitted to a vote of Limited Partners, whether at a special meeting or by written consent, in either case in accordance with the requirements
of Article XIII. A copy or a summary of the Merger Agreement or the Plan of Conversion, as the case may be, shall be included in or enclosed with the notice
of a special meeting or the written consent.

(b)    Except as provided in Sections 14.3(d) and 14.3(e), the Merger Agreement or Plan of Conversion, as the case may be, shall be
approved upon receiving the affirmative vote or consent of the holders of a Unit Majority unless the Merger Agreement or Plan of Conversion, as the case
may be, contains any provision that, if contained in an amendment to this Agreement, the provisions of this Agreement or the Delaware Act would require for
its approval the vote or consent of a greater percentage of the Outstanding Units or of any class of Limited Partners, in which case such greater percentage
vote or consent shall be required for approval of the Merger Agreement or the Plan of Conversion, as the case may be.



(c)    Except as provided in Sections 14.3(d) and 14.3(e), after such approval by vote or consent of the Limited Partners, and at any time
prior to the filing of the certificate of merger or certificate of conversion pursuant to Section 14.4, the merger, consolidation or conversion may be abandoned
pursuant to provisions therefor, if any, set forth in the Merger Agreement or Plan of Conversion, as the case may be.

(d)    Notwithstanding anything else contained in this Article XIV or in this Agreement, the General Partner is permitted, without Limited
Partner approval, to convert the Partnership or any Group Member into a new limited liability entity, to merge the Partnership or any Group Member into, or
convey all of the Partnership’s assets to, another limited liability entity that shall be newly formed and shall have no assets, liabilities or operations at the time
of such conversion, merger or conveyance other than those it receives from the Partnership or other Group Member if (i) the General Partner has received an
Opinion of Counsel that the conversion, merger or conveyance, as the case may be, would not result in the loss of the limited liability under the Delaware Act
of any Limited Partner or cause the Partnership or any Group Member to be treated as an association taxable as a corporation or otherwise to be taxed as an
entity for federal income tax purposes (to the extent not already treated as such), (ii) the sole purpose of such conversion, merger, or conveyance is to effect a
mere change in the legal form of the Partnership into another limited liability entity and (iii) the governing instruments of the new entity provide the Limited
Partners and the General Partner with substantially the same rights and obligations as are herein contained.

(e)    Additionally, notwithstanding anything else contained in this Article XIV or in this Agreement, the General Partner is permitted,
without Limited Partner approval, to merge or consolidate the Partnership with or into another entity if (A) the General Partner has received an Opinion of
Counsel that the merger or consolidation, as the case may be, would not result in the loss of the limited liability under the Delaware Act of any Limited
Partner or cause the Partnership or any Group Member to be treated as an association taxable as a corporation or otherwise to be taxed as an entity for federal
income tax purposes (to the extent not already treated as such), (B) the merger or consolidation would not result in an amendment to this Agreement, other
than any amendments that could be adopted pursuant to Section 13.1, (C) the Partnership is the Surviving Business Entity in such merger or consolidation,
(D) each Unit outstanding immediately prior to the effective date of the merger or consolidation is to be an identical Unit of the Partnership after the effective
date of the merger or consolidation, and (E) the number of Partnership Interests to be issued by the Partnership in such merger or consolidation does not
exceed 20% of the Partnership Interests (other than Incentive Distribution Rights) Outstanding immediately prior to the effective date of such merger or
consolidation.

(f)    Pursuant to Section 17-211(g) of the Delaware Act, an agreement of merger or consolidation approved in accordance with this Article
XIV may (a) effect any amendment to this Agreement or (b) effect the adoption of a new partnership agreement for the Partnership if it is the Surviving
Business Entity. Any such amendment or adoption made pursuant to this Section 14.3 shall be effective at the effective time or date of the merger or
consolidation.

Section 14.4    Certificate of Merger. Upon the required approval by the General Partner and the Unitholders of a Merger Agreement or the Plan of
Conversion, as the case may be, a certificate of merger or certificate of conversion, as applicable, shall be executed and filed with the Secretary of State of the
State of Delaware in conformity with the requirements of the Delaware Act.

Section 14.5    Effect of Merger, Consolidation or Conversion.

(a)    At the effective time of the certificate of merger:

(i)    all of the rights, privileges and powers of each of the business entities that has merged or consolidated, and all property, real,
personal and mixed, and all debts due to any of those business entities and all other things and causes of action belonging to each of those business entities,
shall be vested in the Surviving Business Entity and after the merger or consolidation shall be the property of the Surviving Business Entity to the extent they
were of each constituent business entity;

(ii)    the title to any real property vested by deed or otherwise in any of those constituent business entities shall not revert and is
not in any way impaired because of the merger or consolidation;

(iii)    all rights of creditors and all liens on or security interests in property of any of those constituent business entities shall be
preserved unimpaired; and

(iv)    all debts, liabilities and duties of those constituent business entities shall attach to the Surviving Business Entity and may be
enforced against it to the same extent as if the debts, liabilities and duties had been incurred or contracted by it.

(b)    At the effective time of the certificate of conversion, for all purposes of the laws of the State of Delaware:

(i)    the Partnership shall continue to exist, without interruption, but in the organizational form of the converted entity rather than
in its prior organizational form;

(ii)    all rights, title, and interests to all real estate and other property owned by the Partnership shall remain vested in the
converted entity in its new organizational form without reversion or impairment, without further act or deed, and without any transfer or assignment having
occurred, but subject to any existing liens or other encumbrances thereon;

(iii)    all liabilities and obligations of the Partnership shall continue to be liabilities and obligations of the converted entity in its
new organizational form without impairment or diminution by reason of the conversion;

(iv)    all rights of creditors or other parties with respect to or against the prior interest holders or other owners of the Partnership in
their capacities as such in existence as of the effective time of the conversion will continue in existence as to those liabilities and obligations and are
enforceable against the converted entity by such creditors and obligees to the same extent as if the liabilities and obligations had originally been incurred or
contracted by the converted entity; and

(v)    the Partnership Interests that are to be converted into partnership interests, shares, evidences of ownership, or other rights or
securities in the converted entity or cash as provided in the plan of conversion shall be so converted, and Partners shall be entitled only to the rights provided
in the Plan of Conversion.

ARTICLE XV     
RIGHT TO ACQUIRE LIMITED PARTNER INTERESTS



Section 15.1    Right to Acquire Limited Partner Interests.

(a)    Notwithstanding any other provision of this Agreement, if at any time the General Partner and its Affiliates hold more than 80% of the
total Limited Partner Interests of any class then Outstanding, the General Partner shall then have the right, which right it may assign and transfer in whole or
in part to the Partnership or any Affiliate of the General Partner, exercisable in its sole discretion, to purchase all, but not less than all, of such Limited Partner
Interests of such class then Outstanding held by Persons other than the General Partner and its Affiliates, at the greater of (x) the Current Market Price as of
the date three days prior to the date that the notice described in Section 15.1(b) is mailed and (y) the highest price paid by the General Partner or any of its
Affiliates for any such Limited Partner Interest of such class purchased during the 90-day period preceding the date that the notice described in
Section 15.1(b) is mailed.

(b)    If the General Partner, any Affiliate of the General Partner or the Partnership elects to exercise the right to purchase Limited Partner
Interests granted pursuant to Section 15.1(a), the General Partner shall deliver to the Transfer Agent notice of such election to purchase (the “Notice of
Election to Purchase”) and shall cause the Transfer Agent to mail a copy of such Notice of Election to Purchase to the Record Holders of Limited Partner
Interests of such class (as of a Record Date selected by the General Partner) at least 10, but not more than 60, days prior to the Purchase Date. Such Notice of
Election to Purchase shall also be published for a period of at least three consecutive days in at least two daily newspapers of general circulation printed in the
English language and circulated in the Borough of Manhattan, New York. The Notice of Election to Purchase shall specify the Purchase Date and the price
(determined in accordance with Section 15.1(a)) at which Limited Partner Interests will be purchased and state that the General Partner, its Affiliate or the
Partnership, as the case may be, elects to purchase such Limited Partner Interests, upon surrender of Certificates representing such Limited Partner Interests in
the case of Limited Partner Interests evidenced by Certificates, in exchange for payment, at such office or offices of the Transfer Agent as the Transfer Agent
may specify, or as may be required by any National Securities Exchange on which such Limited Partner Interests are listed or admitted to trading. Any such
Notice of Election to Purchase mailed to a Record Holder of Limited Partner Interests at his address as reflected in the records of the Transfer Agent shall be
conclusively presumed to have been given regardless of whether the owner receives such notice. On or prior to the Purchase Date, the General Partner, its
Affiliate or the Partnership, as the case may be, shall deposit with the Transfer Agent cash in an amount sufficient to pay the aggregate purchase price of all of
such Limited Partner Interests to be purchased in accordance with this Section 15.1. If the Notice of Election to Purchase shall have been duly given as
aforesaid at least 10 days prior to the Purchase Date, and if on or prior to the Purchase Date the deposit described in the preceding sentence has been made for
the benefit of the holders of Limited Partner Interests subject to purchase as provided herein, then from and after the Purchase Date, notwithstanding that any
Certificate shall not have been surrendered for purchase, all rights of the holders of such Limited Partner Interests (including any rights pursuant to Articles
IV, V, VI, and XII) shall thereupon cease, except the right to receive the purchase price (determined in accordance with Section 15.1(a)) for Limited Partner
Interests therefor, without interest, upon surrender to the Transfer Agent of the Certificates representing such Limited Partner Interests in the case of Limited
Partner Interests evidenced by Certificates, and such Limited Partner Interests shall thereupon be deemed to be transferred to the General Partner, its Affiliate
or the Partnership, as the case may be, on the record books of the Transfer Agent and the Partnership, and the General Partner or any Affiliate of the General
Partner, or the Partnership, as the case may be, shall be deemed to be the owner of all such Limited Partner Interests from and after the Purchase Date and
shall have all rights as the owner of such Limited Partner Interests (including all rights as owner of such Limited Partner Interests pursuant to Articles IV, V,
VI, and XII).

ARTICLE XVI     
GENERAL PROVISIONS

Section 16.1    Addresses and Notices. Any notice, demand, request, report or proxy materials required or permitted to be given or made to a Partner
under this Agreement shall be in writing and shall be deemed given or made when delivered in person or when sent by first class United States mail or by
other means of written communication to the Partner at the address described below.

Any notice, payment or report to be given or made to a Partner hereunder shall be deemed conclusively to have been given or made, and the
obligation to give such notice or report or to make such payment shall be deemed conclusively to have been fully satisfied, upon sending of such notice,
payment or report to the Record Holder of such Partnership Interests at his address as shown on the records of the Transfer Agent or as otherwise shown on
the records of the Partnership, regardless of any claim of any Person who may have an interest in such Partnership Interests by reason of any assignment or
otherwise.

Notwithstanding the foregoing, if (i) a Partner shall consent to receiving notices, demands, requests, reports or proxy materials via electronic mail or
by the Internet or (ii) the rules of the Commission shall permit any report or proxy materials to be delivered electronically or made available via the Internet,
any such notice, demand, request, report or proxy materials shall be deemed given or made when delivered or made available via such mode of delivery.

An affidavit or certificate of making of any notice, payment or report in accordance with the provisions of this Section 16.1 executed by the General
Partner, the Transfer Agent or the mailing organization shall be prima facie evidence of the giving or making of such notice, payment or report. If any notice,
payment or report given or made in accordance with the provisions of this Section 16.1 is returned marked to indicate that such notice, payment or report was
unable to be delivered, such notice, payment or report and, in the case of notices, payments or reports returned by the United States Postal Service (or other
physical mail delivery mail service outside the United States of America), any subsequent notices, payments and reports shall be deemed to have been duly
given or made without further mailing (until such time as such Record Holder or another Person notifies the Transfer Agent or the Partnership of a change in
his address) or other delivery if they are available for the Partner at the principal office of the Partnership for a period of one year from the date of the giving
or making of such notice, payment or report to the other Partners. Any notice to the Partnership shall be deemed given if received by the General Partner at
the principal office of the Partnership designated pursuant to Section 2.3. The General Partner may rely and shall be protected in relying on any notice or
other document from a Partner or other Person if believed by it to be genuine.

The terms “in writing”, “written communications,” “written notice” and words of similar import shall be deemed satisfied under this Agreement by
use of e-mail and other forms of electronic communication.

Section 16.2    Further Action. The parties shall execute and deliver all documents, provide all information and take or refrain from taking action as
may be necessary or appropriate to achieve the purposes of this Agreement.

Section 16.3    Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives and permitted assigns.

Section 16.4    Integration. This Agreement constitutes the entire agreement among the parties hereto pertaining to the subject matter hereof and
supersedes all prior agreements and understandings pertaining thereto.



Section 16.5    Creditors. None of the provisions of this Agreement shall be for the benefit of, or shall be enforceable by, any creditor of the
Partnership.

Section 16.6    Waiver. No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition of this Agreement
or to exercise any right or remedy consequent upon a breach thereof shall constitute waiver of any such breach of any other covenant, duty, agreement or
condition.

Section 16.7    Counterparts. This Agreement may be executed in counterparts, all of which together shall constitute an agreement binding on all the
parties hereto, notwithstanding that all such parties are not signatories to the original or the same counterpart. Each party shall become bound by this
Agreement immediately upon affixing its signature hereto or, in the case of a Person acquiring a Unit, pursuant to Section 10.1(a) without execution hereof.

Section 16.8    Applicable Law; Forum, Venue and Jurisdiction.

(a)    This Agreement shall be construed in accordance with and governed by the laws of the State of Delaware, without regard to the
principles of conflicts of law.

(b)    Each of the Partners and each Person holding any beneficial interest in the Partnership (whether through a broker, dealer, bank, trust
company or clearing corporation or an agent of any of the foregoing or otherwise):

(i)    irrevocably agrees that any claims, suits, actions or proceedings (A) arising out of or relating in any way to this Agreement
(including any claims, suits or actions to interpret, apply or enforce the provisions of this Agreement or the duties, obligations or liabilities among Partners or
of Partners to the Partnership, or the rights or powers of, or restrictions on, the Partners or the Partnership), (B) brought in a derivative manner on behalf of
the Partnership, (C) asserting a claim of breach of a fiduciary duty owed by any director, officer, or other employee of the Partnership or the General Partner,
or owed by the General Partner, to the Partnership or the Partners, (D) asserting a claim arising pursuant to any provision of the Delaware Act or (E) asserting
a claim governed by the internal affairs doctrine shall be exclusively brought in the Court of Chancery of the State of Delaware, in each case regardless of
whether such claims, suits, actions or proceedings sound in contract, tort, fraud or otherwise, are based on common law, statutory, equitable, legal or other
grounds, or are derivative or direct claims;

(ii)    irrevocably submits to the exclusive jurisdiction of the Court of Chancery of the State of Delaware in connection with any
such claim, suit, action or proceeding; and

(iii)    agrees not to, and waives any right to, assert in any such claim, suit, action or proceeding that (A) it is not personally subject
to the jurisdiction of the Court of Chancery of the State of Delaware or of any other court to which proceedings in the Court of Chancery of the State of
Delaware may be appealed, (B) such claim, suit, action or proceeding is brought in an inconvenient forum, or (C) the venue of such claim, suit, action or
proceeding is improper, (iv) expressly waives any requirement for the posting of a bond by a party bringing such claim, suit, action or proceeding, and (v)
consents to process being served in any such claim, suit, action or proceeding by mailing, certified mail, return receipt requested, a copy thereof to such party
at the address in effect for notices hereunder, and agrees that such services shall constitute good and sufficient service of process and notice thereof; provided,
nothing in clause (v) hereof shall affect or limit any right to serve process in any other manner permitted by law.

Section 16.9    Invalidity of Provisions. If any provision or part of a provision of this Agreement is or becomes for any reason, invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions and part thereof contained herein shall not be affected
thereby and this Agreement shall, to the fullest extent permitted by law, be reformed and construed as if such invalid, illegal or unenforceable provision, or
part of a provision, had never been contained herein, and such provision or part reformed so that it would be valid, legal and enforceable to the maximum
extent possible.

Section 16.10    Consent of Partners. Each Partner hereby expressly consents and agrees that, whenever in this Agreement it is specified that an
action may be taken upon the affirmative vote or consent of less than all of the Partners, such action may be so taken upon the concurrence of less than all of
the Partners and each Partner shall be bound by the results of such action.

Section 16.11    Facsimile Signatures. The use of facsimile signatures affixed in the name and on behalf of the transfer agent and registrar of the
Partnership on Certificates representing Units is expressly permitted by this Agreement.

Section 16.12    Third Party Beneficiaries. Each Partner agrees that (a) any Indemnitee shall be entitled to assert rights and remedies hereunder as a
third-party beneficiary hereto with respect to those provisions of this Agreement affording a right, benefit or privilege to such Indemnitee and (b) any
Unrestricted Person shall be entitled to assert rights and remedies hereunder as a third-party beneficiary hereto with respect to those provisions of this
Agreement affording a right, benefit or privilege to such Unrestricted Person.
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EXHIBIT A 
to the First Amended and Restated 

Agreement of Limited Partnership of 
SPRAGUE RESOURCES LP

Certificate Evidencing Common Units 
Representing Limited Partner Interests in 

SPRAGUE RESOURCES LP 
No.         Common Units

In accordance with Section 4.1 of the First Amended and Restated Agreement of Limited Partnership of SPRAGUE RESOURCES LP, as amended,
supplemented or restated from time to time (the “Partnership Agreement”), SPRAGUE RESOURCES LP, a Delaware limited partnership (the
“Partnership”), hereby certifies that (the “Holder”) is the registered owner of Common Units representing limited partner interests in the Partnership (the
“Common Units”) transferable on the books of the Partnership, in person or by duly authorized attorney, upon surrender of this Certificate properly endorsed.
The rights, preferences and limitations of the Common Units are set forth in, and this Certificate and the Common Units represented hereby are issued and
shall in all respects be subject to the terms and provisions of the Partnership Agreement. Copies of the Partnership Agreement are on file at, and will be
furnished without charge on delivery of written request to the Partnership at the principal office of the Partnership located at Two International Drive, Suite
200, Portsmouth, NH 03801. Capitalized terms used herein but not defined shall have the meanings given them in the Partnership Agreement.

THE HOLDER OF THIS SECURITY ACKNOWLEDGES FOR THE BENEFIT OF SPRAGUE RESOURCES LP THAT THIS SECURITY MAY
NOT BE SOLD, OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED IF SUCH TRANSFER WOULD (A) VIOLATE THE THEN
APPLICABLE FEDERAL OR STATE SECURITIES LAWS OR RULES AND REGULATIONS OF THE SECURITIES AND EXCHANGE
COMMISSION, ANY STATE SECURITIES COMMISSION OR ANY OTHER GOVERNMENTAL AUTHORITY WITH JURISDICTION OVER SUCH
TRANSFER, (B) TERMINATE THE EXISTENCE OR QUALIFICATION OF SPRAGUE RESOURCES LP UNDER THE LAWS OF THE STATE OF
DELAWARE, OR (C) CAUSE SPRAGUE RESOURCES LP TO BE TREATED AS AN ASSOCIATION TAXABLE AS A CORPORATION OR
OTHERWISE TO BE TAXED AS AN ENTITY FOR FEDERAL INCOME TAX PURPOSES (TO THE EXTENT NOT ALREADY SO TREATED OR
TAXED). SPRAGUE RESOURCES GP LLC, THE GENERAL PARTNER OF SPRAGUE RESOURCES LP, MAY IMPOSE ADDITIONAL
RESTRICTIONS ON THE TRANSFER OF THIS SECURITY IF IT RECEIVES ADVICE OF COUNSEL THAT SUCH RESTRICTIONS ARE
NECESSARY TO AVOID A SIGNIFICANT RISK OF SPRAGUE RESOURCES LP BECOMING TAXABLE AS A CORPORATION OR OTHERWISE
BECOMING TAXABLE AS AN ENTITY FOR FEDERAL INCOME TAX PURPOSES. THE RESTRICTIONS SET FORTH ABOVE SHALL NOT
PRECLUDE THE SETTLEMENT OF ANY TRANSACTIONS INVOLVING THIS SECURITY ENTERED INTO THROUGH THE FACILITIES OF
ANY NATIONAL SECURITIES EXCHANGE ON WHICH THIS SECURITY IS LISTED OR ADMITTED TO TRADING.
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The Holder, by accepting this Certificate, (i) shall become bound by the terms of the Partnership Agreement, (ii) represents that the transferee has the
capacity, power and authority to enter into this Agreement and (iii) makes the consents and waivers contained in the Partnership Agreement.

This Certificate shall not be valid for any purpose unless it has been countersigned and registered by the Transfer Agent and Registrar. This
Certificate shall be governed by and construed in accordance with the laws of the State of Delaware.

Dated: SPRAGUE RESOURCES LP
  

Countersigned and Registered: By: Sprague Resources GP LLC
AMERICAN STOCK TRANSFER & TRUST  
COMPANY, as Transfer Agent and Registrar By:   
 Name:
 Title:
  

By:  
Authorized Signature By:
 Name:
 Title:

[Reverse of Certificate] 
ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this Certificate, shall be construed as follows according to applicable laws or
regulations:

TEN COM — as tenants in common UNIF GIFT/ TRANSFERS MIN ACT
TEN ENT — as tenants by the entireties (Cust) (Minor)
JT TEN — as joint tenants with right of survivorship and not as tenants in
common

under Uniform gifts/Transfers to CD 
Minors Act (State)

Additional abbreviations, though not in the above list, may also be used.
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ASSIGNMENT OF COMMON UNITS 
of 

SPRAGUE RESOURCES LP

FOR VALUE RECEIVED hereby assigns, conveys, sells and transfers unto
  

  

(Please print or typewrite name and address of Assignee) (Please insert Social Security or other identifying number of Assignee)
 

_______ Common Units representing limited partner interests evidenced by this Certificate, subject to the Partnership Agreement, and does hereby
irrevocably constitute and appoint as its attorney-in-fact with full power of substitution to transfer the same on the books of SPRAGUE RESOURCES LP.
  

Date: NOTE: The signature to any endorsement hereon must correspond with the
name as written upon the face of this Certificate in every particular, without
alteration, enlargement or change.

  

THE SIGNATURE(S) MUST BE GUARANTEED BY AN ELIGIBLE
GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS
AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH
MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE
MEDALLION PROGRAM), PURSUANT TO S.E.C. RULE 17Ad-15

 
(Signature)
 

(Signature)

A-3



Exhibit 4.1

Description of Securities Registered Pursuant to
Section 12 of the Securities Exchange Act of 1934

Sprague Resources LP has one class of securities registered under Section 12 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), which is listed on the New York Stock Exchange (“NYSE”) and trades under the symbol SRLP.

The following description of the common units of Sprague Resources LP does not purport to be complete and is subject to,
and qualified in its entirety by reference to, the complete text of the First Amended and Restated Agreement of Limited
Partnership, dated as of October 30, 2013, as amended by Amendment No. 1 to the First Amended and Restated Agreement of
Limited Partnership, effective December 20, 2017, and Amendment No. 2 to the First Amended and Restated Agreement of
Limited Partnership, effective as of October 25, 2019 (as so amended, referred to herein as our “partnership agreement”), the
complete text of which, as so amended, is filed as Exhibit 3.7 to our Annual Report on Form 10-K for the year ended December 31,
2019, and which is incorporated by reference into this description. As used herein, “the partnership,” “we,” “our,” “us” or similar
terms refer, depending upon the context, to Sprague Resources LP and/or any one or more of its subsidiaries.

DESCRIPTION OF OUR COMMON UNITS

General
The common units represent limited partner interests in us. The holders of common units are entitled to participate in

partnership distributions and exercise the rights and privileges available to unitholders under our partnership agreement.

Voting Rights

Each holder of common units is entitled to one vote for each unit on all matters submitted to a vote of the common unitholders,
subject to any limitations contained in our partnership agreement. See “Our Partnership Agreement—Votes Required for Certain
Matters” below.

Transfer Agent and Registrar

The transfer agent and registrar for our common units is American Stock Transfer & Trust Company, LLC.

Transfer of Common Units

By transfer of common units in accordance with our partnership agreement, each transferee of common units will be admitted
as a limited partner with respect to the common units transferred when such transfer and admission is reflected in our books and
records. Each transferee:

• Represents that the transferee has the capacity, power and authority to become bound by our partnership agreement;
• Automatically becomes bound by the terms and conditions of our partnership agreement; and
• Gives the consents, waivers and approvals contained in our partnership agreement.
Our general partner will cause any transfers to be recorded on our books and records no less frequently than quarterly.

We may, at our discretion, treat the nominee holder of a common unit as the absolute owner. In that case, the beneficial holder’s
rights are limited solely to those that it has against the nominee holder as a result of any agreement between the beneficial owner
and the nominee holder.

Cash Distributions; Liquidation

The holders of our common units are entitled to receive, to the extent permitted by law, such distributions as may from time to
time be declared by the board of directors of our general partner. Upon liquidation, we will first apply the proceeds of liquidation to
the payment of our creditors. We will distribute any remaining proceeds to our unitholders and the holders of our incentive
distribution rights in accordance with their capital account balances, as adjusted to reflect any gain or loss upon the sale or other
disposition of our assets in liquidation. See “Our Partnership Agreement” and “Cash Distributions” below.

OUR PARTNERSHIP AGREEMENT

Organization and Duration
We were organized on June 23, 2011 and will have a perpetual existence unless terminated pursuant to the terms of our

partnership agreement.

Purpose
Our purpose under our partnership agreement is limited to any business activity that is approved by our general partner and

that lawfully may be conducted by a limited partnership organized under Delaware law; provided that without the approval of a unit



majority (as defined below), our general partner may not cause us to take any action that it determines would be reasonably likely
to cause us to be treated as an association taxable as a corporation or otherwise taxable as an entity for U.S. federal income tax
purposes.

Capital Contributions
Unitholders are not obligated to make additional capital contributions, except as described below under “—Limited Liability.”

Votes Required for Certain Matters
The following is a summary of the unitholder vote required for the matters specified below. Matters requiring the approval of

a “unit majority” require the approval of at least a majority of the outstanding common units.
 

In voting their common units, our general partner and its affiliates have no fiduciary duty or obligation whatsoever to us or the
limited partners, including any duty to act in good faith or in the best interests of us or the limited partners.

The incentive distribution rights may be entitled to vote in certain circumstances. See “—Voting Rights of Incentive
Distribution Rights.”
 

Issuance of additional units No approval right.
 

Amendment of our
partnership agreement

Certain amendments may be made by our general partner without the
approval of the unitholders. Other amendments generally require the
approval of a unit majority. See “—Amendment of Our Partnership
Agreement.”

 

Merger of our partnership or the
sale of all or substantially all
of our assets

Unit majority in certain circumstances. See “—Merger, Sale or Other
Disposition of Assets.”

 

Dissolution of our partnership Unit majority. See “—Dissolution.”
 

Continuation of our business
upon dissolution

Unit majority. See “—Dissolution.”

 

Withdrawal of our general partner Under most circumstances, the approval of a majority of the common
units, excluding common units held by our general partner and its
affiliates, is required for the withdrawal of our general partner prior to
December 31, 2023 in a manner that would cause a dissolution of our
partnership. See “—Withdrawal or Removal of Our General Partner.”

 

Removal of our general partner Not less than 66 2/3% of the outstanding common units, voting as a
single class, including units held by our general partner and its
affiliates. See “—Withdrawal or Removal of Our General Partner.”

 

Transfer of the general partner interest Our general partner may transfer all, but not less than all, of its
general partner interest without a vote of our unitholders to an affiliate
or another person in connection with its merger or consolidation with
or into, or sale of all or substantially all of its assets to, such person.
The approval of a majority of the outstanding common units,
excluding common units held by our general partner and its affiliates,
is required in other circumstances for a transfer of the general partner
interest to a third party prior to December 31, 2023. See “—Transfer
of General Partner Interest.”

 

Transfer of incentive distribution rights No approval right.
 

Reset of incentive distribution levels No approval right.
 



Transfer of ownership interests
in our general partner

No approval right. See “—Transfer of Ownership Interests in Our
General Partner.”

 
If any person or group other than our general partner and its affiliates acquires beneficial ownership of 20% or more of any

class of units, that person or group loses voting rights on all of its units. This loss of voting rights does not apply to any person or
group that acquires the units from our general partner or its affiliates and any transferees of that person or group approved by our
general partner or to any person or group who acquires the units with the specific prior approval of our general partner.

Applicable Law; Forum, Venue and Jurisdiction
Our partnership agreement is governed by Delaware law. Our partnership agreement requires that any claims, suits, actions or

proceedings:
 

 

•

 

Arising out of or relating in any way to the partnership agreement (including any claims, suits or actions to interpret,
apply or enforce the provisions of the partnership agreement or the duties, obligations or liabilities among unitholders or
of limited partners to us, or the rights or powers of, or restrictions on, the unitholders or the partnership);

 

 •  Brought in a derivative manner on our behalf;
 

 
•

 
Asserting a claim of breach of a fiduciary duty owed by any director, officer, or other employee of us or our general
partner, or owed by our general partner, to us or the limited partners;

 

 
•

 
Asserting a claim arising pursuant to any provision of the Delaware Revised Uniform Limited Partnership Act (the
“Delaware Act”); or

 

 •  Asserting a claim governed by the internal affairs doctrine

shall be exclusively brought in the Court of Chancery of the State of Delaware, regardless of whether such claims, suits, actions or
proceedings sound in contract, tort, fraud or otherwise, are based on common law, statutory, equitable, legal or other grounds, or are
derivative or direct claims. By purchasing a common unit, you are irrevocably consenting to these limitations and provisions
regarding claims, suits, actions or proceedings and submitting to the exclusive jurisdiction of the Court of Chancery of the State of
Delaware in connection with any such claims, suits, actions or proceedings. The enforceability of similar choice of forum
provisions in other companies’ certificates of incorporation or similar governing documents have been challenged in legal
proceedings, and it is possible that, in connection with any action, a court could find the choice of forum provisions contained in
our partnership agreement to be inapplicable or unenforceable in such action.

Limited Liability
Assuming that a limited partner does not participate in the control of our business within the meaning of the Delaware Act and

that such limited partner otherwise acts in conformity with the provisions of the partnership agreement, such limited partner’s
liability under the Delaware Act will be limited, subject to possible exceptions, to the amount of capital such limited partner is
obligated to contribute to us for such limited partner’s common units plus such limited partner’s share of any undistributed profits
and assets. However, if it were determined that the right, or exercise of the right, by the limited partners as a group:
 

 •  To remove or replace our general partner;
 

 •  To approve some amendments to our partnership agreement; or
 

 •  To take other action under our partnership agreement;

constituted “participation in the control” of our business for the purposes of the Delaware Act, then the limited partners could be
held personally liable for our obligations under the laws of Delaware, to the same extent as our general partner. This liability would
extend to persons who transact business with us under the reasonable belief that the limited partner is a general partner. Neither our
partnership agreement nor the Delaware Act specifically provides for legal recourse against our general partner if a limited partner
were to lose limited liability through any fault of our general partner. While this does not mean that a limited partner could not seek
legal recourse, we know of no precedent for this type of a claim in Delaware case law.
 

Under the Delaware Act, a limited partnership may not make a distribution to a partner if, after the distribution, all liabilities
of the limited partnership, other than liabilities to partners on account of their partnership interests and liabilities for which the



recourse of creditors is limited to specific property of the partnership, would exceed the fair value of the assets of the limited
partnership. For the purpose of determining the fair value of the assets of a limited partnership, the Delaware Act provides that the
fair value of property subject to liability for which recourse of creditors is limited shall be included in the assets of the limited
partnership only to the extent that the fair value of that property exceeds the non-recourse liability. The Delaware Act provides that
a partner who receives a distribution and knew at the time of the distribution that the distribution was in violation of the Delaware
Act shall be liable to the limited partnership for the amount of the distribution for three years.

Our subsidiaries conduct business in many states within the United States and also in Canada and we may have subsidiaries
that conduct business in other states or countries in the future. Maintenance of our limited liability as owner of our operating
subsidiaries may require compliance with legal requirements in the jurisdictions in which the operating subsidiaries conduct
business, including qualifying our subsidiaries to do business there. We have attempted to limit our liability for the obligations of
our operating subsidiaries by structuring them as corporations, limited liability companies or limited partnerships.

Limitations on the liability of members or partners for the obligations of a limited liability company or limited partnership
have not been clearly established in many jurisdictions. If, by virtue of our equity interests in our subsidiaries or otherwise, it were
determined that we were conducting business in any jurisdiction without compliance with the applicable limited liability company,
partnership or similar statute, or that the right or exercise of the right by the limited partners as a group to remove or replace our
general partner, to approve some amendments to our partnership agreement, or to take other action under our partnership agreement
constituted “participation in the control” of our business for purposes of the statutes of any relevant jurisdiction, then the limited
partners could be held personally liable for our obligations under the law of that jurisdiction. We will operate in a manner that the
general partner considers reasonable and necessary or appropriate to preserve the limited liability of the limited partners.

Issuance of Additional Partnership Interests
Our partnership agreement authorizes us to issue an unlimited number of additional partnership interests for the consideration

and on the terms and conditions determined by our general partner without the approval of the unitholders.

It is possible that we will fund acquisitions through the issuance of additional common units or other partnership interests.
Holders of any additional common units we issue will be entitled to share equally with the then-existing holders of common units
in our distributions. In addition, the issuance of additional common units or other partnership interests may dilute the value of the
interests of the then-existing holders of common units in our net assets.

In accordance with Delaware law and the provisions of our partnership agreement, we may also issue additional partnership
interests that, as determined by our general partner, may have special voting rights to which the common units are not entitled. In
addition, our partnership agreement does not prohibit the issuance by our subsidiaries of equity interests that may effectively rank
senior to the common units.

Our general partner has the right, which it may from time to time assign, in whole or in part, to any of its affiliates, to purchase
common units or other partnership interests whenever, and on the same terms that, we issue partnership interests to persons other
than our general partner and its affiliates, to the extent necessary to maintain the percentage interest of our general partner and its
affiliates, including such interest represented by common units, that existed immediately prior to each issuance. The holders of
common units do not have preemptive rights under our partnership agreement to acquire additional common units or other
partnership interests.

Amendment of Our Partnership Agreement
General

Amendments to our partnership agreement may be proposed only by our general partner. However, our general partner has no
duty or obligation to propose any amendment and may decline to do so free of any fiduciary duty or obligation whatsoever to us or
the limited partners, including any duty to act in good faith or in the best interests of us or the limited partners. In order to adopt a
proposed amendment, other than the amendments discussed below under “—No Unitholder Approval,” our general partner is
required to seek written approval of the holders of the number of units required to approve the amendment or call a meeting of the
limited partners to consider and vote upon the proposed amendment. Except as described below, an amendment must be approved
by a unit majority.

Prohibited Amendments
No amendment may be made that would:

 

 
•

 
Enlarge the obligations of any limited partner without its consent, unless approved by at least a majority of the type or
class of limited partner interests so affected; or

 

 

•

 

Enlarge the obligations of, restrict in any way any action by or rights of, or reduce in any way the amounts distributable,
reimbursable or otherwise payable to our general partner or any of its affiliates without the consent of our general partner,
which consent may be given or withheld in its sole discretion.



The provision of our partnership agreement preventing the amendments having the effects described in any of the clauses
above can be amended upon the approval of the holders of at least 90% of the outstanding units voting together as a single class
(including units owned by our general partner and its affiliates).

No Unitholder Approval
Our general partner may generally make amendments to our partnership agreement without the approval of any limited partner

to reflect:
 

 •  A change in our name, the location of our principal place of business, our registered agent or our registered office;
 

 •  The admission, substitution, withdrawal or removal of partners in accordance with our partnership agreement;
 

 

•

 

A change that our general partner determines to be necessary or appropriate to qualify or continue our qualification as a
limited partnership or a partnership in which the limited partners have limited liability under the laws of any state or to
ensure that neither we nor any of our subsidiaries will be treated as an association taxable as a corporation or otherwise
taxed as an entity for U.S. federal income tax purposes (to the extent not already so treated or taxed);

 

 

•

 

An amendment that is necessary, in the opinion of our counsel, to prevent us or our general partner or its directors,
officers, agents or trustees from in any manner being subjected to the provisions of the Investment Company Act of 1940,
the Investment Advisers Act of 1940, or “plan asset” regulations adopted under the Employee Retirement Income
Security Act of 1974, or ERISA, whether or not substantially similar to plan asset regulations currently applied or
proposed;

 

 

•

 

An amendment that our general partner determines to be necessary or appropriate for the creation, authorization or
issuance of additional partnership interests or rights to acquire partnership interests, including any amendment that the
board of directors of our general partner determines is necessary or appropriate in connection with:

 

 

-

 

The adjustments of the minimum quarterly distribution, first target distribution, second target distribution and third
target distribution in connection with the reset of our incentive distribution rights as described under “Cash
Distributions—Sprague Holdings’ Right to Reset Incentive Distribution Levels”; or

 

 
-

 
The implementation of the provisions relating to the right to reset the incentive distribution rights in exchange for
common units;

 

 •  Any amendment expressly permitted in our partnership agreement to be made by our general partner acting alone;
 

 
•

 
An amendment effected, necessitated or contemplated by a merger agreement that has been approved under the terms of
our partnership agreement;

 

 
•

 
Any amendment that our general partner determines to be necessary or appropriate for the formation by us of, or our
investment in, any corporation, partnership or other entity, as otherwise permitted by our partnership agreement;

 

 •  A change in our fiscal year or taxable year and related changes;
 

 
•

 
Mergers with or conveyances to another limited liability entity that is newly formed and has no assets, liabilities or
operations at the time of the merger or conveyance other than those it receives by way of the merger or conveyance; or

 

 •  Any other amendments substantially similar to any of the matters described above.

In addition, our general partner may make amendments to our partnership agreement without the approval of any limited
partner if our general partner determines that those amendments:
 

 
•

 
Do not adversely affect in any material respect the limited partners considered as a whole or any particular class of
limited partners;

 



 
•

 
Are necessary or appropriate to satisfy any requirements, conditions or guidelines contained in any opinion, directive,
order, ruling or regulation of any federal or state agency or judicial authority or contained in any federal or state statute;

 

 
•

 
Are necessary or appropriate to facilitate the trading of partnership interests or to comply with any rule, regulation,
guideline or requirement of any securities exchange on which partnership interests are or will be listed for trading;

 

 
•

 
Are necessary or appropriate for any action taken by our general partner relating to splits or combinations of units under
the provisions of our partnership agreement; or

 

 
•

 
Are required to effect the intent expressed in the registration statement for our initial public offering or the intent of the
provisions of our partnership agreement or are otherwise contemplated by our partnership agreement.

Opinion of Counsel and Unitholder Approval
For amendments of the type not requiring unitholder approval, our general partner is not required to obtain an opinion of

counsel that an amendment will not result in a loss of limited liability to the limited partners or result in our being treated as an
entity for U.S. federal income tax purposes in connection with any of the amendments. No other amendments to our partnership
agreement will become effective without the approval of holders of at least 90% of the outstanding units voting as a single class
unless we first obtain an opinion of counsel to the effect that the amendment will not affect the limited liability under Delaware law
of any of our limited partners.
 

Any amendment that our general partner determines adversely affects in any material respect one or more particular classes of
limited partners will require the approval of at least a majority of the class or classes so affected, but no vote will be required by
any class or classes of limited partners that our general partner determines are not adversely affected in any material respect.

Any amendment that would have a material adverse effect on the rights or preferences of any type or class of outstanding units
in relation to other classes of units will require the approval of at least a majority of the type or class of units so affected. Any
amendment that would reduce the percentage of units required to take any action, other than to remove our general partner or call a
meeting of unitholders, must be approved by the affirmative vote of limited partners whose aggregate outstanding units constitute
not less than the percentage sought to be reduced. Any amendment that would increase the percentage of units required to remove
our general partner or call a meeting of unitholders must be approved by the affirmative vote of limited partners whose aggregate
outstanding units constitute not less than the percentage sought to be increased.

Merger, Sale or Other Disposition of Assets
A merger or consolidation of the partnership requires the prior consent of our general partner. However, our general partner

has no duty or obligation to consent to any merger or consolidation and may decline to do so free of any fiduciary duty or
obligation whatsoever to us or the limited partners, including any duty to act in good faith or in the best interest of us or the limited
partners.

Our partnership agreement generally prohibits our general partner without the prior approval of the holders of a unit majority,
from causing us to sell, exchange or otherwise dispose of all or substantially all of our assets in a single transaction or a series of
related transactions. Our general partner may, however, mortgage, pledge, hypothecate or grant a security interest in all or
substantially all of our assets without that approval. Our general partner may also sell all or substantially all of our assets under a
foreclosure or other realization upon those encumbrances without that approval. Finally, our general partner may consummate any
merger without the prior approval of our unitholders if we are the surviving entity in the transaction, our general partner has
received an opinion of counsel regarding limited liability and tax matters, the transaction would not result in a material amendment
to our partnership agreement (other than an amendment that our general partner could adopt without the consent of the partners),
each of our units will be an identical unit of our partnership following the transaction, and the partnership interests to be issued do
not exceed 20% of our outstanding partnership interests (other than incentive distribution rights) immediately prior to the
transaction.

If the conditions specified in our partnership agreement are satisfied, our general partner may convert us or any of our
subsidiaries into a new limited liability entity or merge us or any of our subsidiaries into, or convey all of our assets to, a newly
formed entity if the sole purpose of that conversion, merger or conveyance is to effect a mere change in our legal form into another
limited liability entity, we have received an opinion of counsel regarding limited liability and tax matters, and the governing
instruments of the new entity provide the limited partners and our general partner with the same rights and obligations as contained
in our partnership agreement. The unitholders are not entitled to dissenters’ rights of appraisal under our partnership agreement or
applicable Delaware law in the event of a conversion, merger or consolidation, a sale of substantially all of our assets or any other
similar transaction or event.

Dissolution
We will continue as a limited partnership until dissolved under our partnership agreement. We will dissolve upon:

 



 •  The election of our general partner to dissolve us, if approved by the holders of units representing a unit majority;
 

 
•

 
There being no limited partners, unless we are continued without dissolution in accordance with applicable Delaware
law;

 

 •  The entry of a decree of judicial dissolution of our partnership; or
 

 

•

 

The withdrawal or removal of our general partner or any other event that results in its ceasing to be our general partner
other than by reason of a transfer of its general partner interest in accordance with our partnership agreement or
withdrawal or removal following approval and admission of a successor.

Upon a dissolution under the last clause above, the holders of a unit majority may also elect, within specific time limitations,
to continue our business on the same terms and conditions described in our partnership agreement by appointing as a successor
general partner an entity approved by the holders of units representing a unit majority, subject to our receipt of an opinion of
counsel to the effect that:
 

 •  The action would not result in the loss of limited liability under Delaware law of any limited partner; and
 

 

•

 

Neither our partnership nor any of our subsidiaries would be treated as an association taxable as a corporation or
otherwise be taxable as an entity for U.S. federal income tax purposes upon the exercise of that right to continue (to the
extent not already so treated or taxed).

Liquidation and Distribution of Proceeds
Upon our dissolution, unless our business is continued, the liquidator authorized to wind up our affairs will, acting with all of

the powers of our general partner that are necessary or appropriate, liquidate our assets and apply the proceeds of the liquidation as
described in “Cash Distributions—Distributions of Cash Upon Liquidation.” The liquidator may defer liquidation or distribution of
our assets for a reasonable period of time or distribute assets to partners in kind if it determines that a sale would be impractical or
would cause undue loss to our partners.

Withdrawal or Removal of Our General Partner
Except as described below, our general partner has agreed not to withdraw voluntarily as our general partner prior to

December 31, 2023, without obtaining the approval of the holders of at least a majority of the outstanding common units, excluding
common units held by our general partner and its affiliates, and furnishing an opinion of counsel regarding limited liability and tax
matters. On or after December 31, 2023, our general partner may withdraw as our general partner without first obtaining approval
of any unitholder by giving 90 days’ written notice, and that withdrawal will not constitute a violation of our partnership
agreement. Notwithstanding the information above, our general partner may withdraw without unitholder approval upon 90 days’
notice to the other partners if at least 50% of the outstanding common units are held or controlled by one person and its affiliates
other than our general partner and its affiliates. In addition, our partnership agreement permits our general partner, in some
instances, to sell or otherwise transfer all of its general partner interest without the approval of the unitholders. See “—Transfer of
General Partner Interest.”

Upon withdrawal of our general partner under any circumstances, other than as a result of a transfer by our general partner of
all or a part of its general partner interest, the holders of a unit majority may select a successor to that withdrawing general partner.
If a successor is not elected, or is elected but an opinion of counsel regarding limited liability and tax matters cannot be obtained,
we will be dissolved, wound up and liquidated, unless within a specified period after that withdrawal, the holders of a unit majority
agree in writing to continue our business and to appoint a successor general partner. See “—Dissolution.”

Our general partner may not be removed unless that removal is approved by the vote of the holders of not less than 66 2/3% of
the outstanding units, voting together as a single class, including units held by our general partner and its affiliates, and we receive
an opinion of counsel regarding limited liability and tax matters. Any removal of our general partner is also subject to the approval
of a successor general partner by the vote of the holders of a majority of the outstanding common units. The ownership of more
than 33 1/3% of the outstanding units by our general partner and its affiliates gives them the ability to prevent our general partner’s
removal.

In the event of removal of our general partner under circumstances where cause exists or withdrawal of our general partner
where that withdrawal violates our partnership agreement, a successor general partner will have the option to purchase the general
partner interest and incentive distribution rights of the departing general partner and its affiliates for a cash payment equal to the
fair market value of those interests. Under all other circumstances where our general partner withdraws or is removed by the
limited partners, the departing general partner will have the option to require the successor general partner to purchase the general
partner interest and incentive distribution rights of the departing general partner and its affiliates for fair market value. In each case,
this fair market value will be determined by agreement between the departing general partner and the successor general partner. If



no agreement is reached, an independent investment banking firm or other independent expert selected by the departing general
partner and the successor general partner (or selected by the experts they select) will determine the fair market value.

If the option described above is not exercised by either the departing general partner or the successor general partner, the
departing general partner’s general partner interest and all of its and its affiliates’ incentive distribution rights will automatically
convert into common units equal to the fair market value of those interests as determined by an investment banking firm or other
independent expert selected in the manner described in the preceding paragraph.

In addition, we will be required to reimburse the departing general partner for all amounts due the departing general partner,
including, without limitation, all employee-related liabilities, including severance liabilities, incurred for the termination of any
employees employed by the departing general partner or its affiliates for our benefit.

Transfer of General Partner Interest
Except for the transfer by our general partner of all, but not less than all, of its general partner interest to:

 

 •  An affiliate of our general partner (other than an individual);
 

 
•

 
Another entity as part of the merger or consolidation of our general partner with or into another entity or the transfer by
our general partner of all or substantially all of its assets to another entity; or

 

 
•

 
Another entity in connection with enforcement of a pledge of the general partner interest enforceable in support of
indebtedness of us or our subsidiaries;

our general partner may not transfer all or any part of its general partner interest to another person prior to December 31, 2023
without the approval of the holders of at least a majority of the outstanding common units, excluding common units held by our
general partner and its affiliates. As a condition of any transfer, the transferee must, among other things, assume the rights and
duties of our general partner, agree to be bound by the provisions of our partnership agreement and furnish an opinion of counsel
regarding limited liability and, except with respect to a transfer in connection with enforcement of a pledge of the general partner
interest, tax matters.
 

Our general partner and its affiliates may at any time transfer units to one or more persons, without unitholder approval.

Transfer of Ownership Interests in Our General Partner
At any time, Sprague Resources Holdings LLC, a wholly owned subsidiary of Axel Johnson and the owner of our general

partner (“Sprague Holdings”), may sell or transfer all or part of its ownership interests in our general partner to an affiliate or a
third party without the approval of our unitholders.

Transfer of Incentive Distribution Rights
At any time, Sprague Holdings may sell or transfer incentive distribution rights to an affiliate or a third party without the

approval of our unitholders. By transfer of incentive distribution rights in accordance with our partnership agreement, each
transferee of incentive distribution rights will be admitted as a limited partner with respect to the incentive distribution rights
transferred when such transfer and admission is reflected in our books and records. Each transferee:
 

 •  Represents that the transferee has the capacity, power and authority to become bound by our partnership agreement;
 

 •  Automatically becomes bound by the terms and conditions of our partnership agreement; and
 

 •  Gives the consents, waivers and approvals contained in our partnership agreement.

Our general partner will cause any transfers to be recorded on our books and records no less frequently than quarterly.

We may, at our discretion, treat the nominee holder of incentive distribution rights as the absolute owner. In that case, the
beneficial holder’s rights are limited solely to those that it has against the nominee holder as a result of any agreement between the
beneficial owner and the nominee holder.

Incentive distribution rights are securities and any transfers thereof are subject to the laws governing transfer of securities. In
addition to other rights acquired upon transfer, the transferor gives the transferee the right to become a limited partner for the
transferred incentive distribution rights.

Until an incentive distribution right has been transferred on our books, we and the transfer agent may treat the record holder of
the right as the absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.



Change of Management Provisions
Our partnership agreement contains specific provisions that are intended to discourage a person or group from attempting to

remove our general partner or otherwise change our management. See “—Withdrawal or Removal of Our General Partner” for a
discussion of certain consequences of the removal of our general partner. If any person or group other than our general partner and
its affiliates acquires beneficial ownership of 20% or more of any class of units, that person or group loses voting rights on all of its
units. This loss of voting rights does not apply in certain circumstances. See “—Meetings; Voting.”

Limited Call Right
If at any time our general partner and its affiliates own more than 80% of the then-issued and outstanding partnership interests

of any class, our general partner will have the right, which it may assign in whole or in part to any of its affiliates or to us, to
acquire all, but not less than all, of the partnership interests of that class held by unaffiliated persons, as of a record date to be
selected by our general partner, on at least 10 but not more than 60 days notice. The purchase price in the event of such an
acquisition will be the greater of:
 

 

•

 

The highest price paid by our general partner or any of its affiliates for any partnership interests of the class purchased
within the 90 days preceding the date on which our general partner first mails notice of its election to purchase those
partnership interests; and

 

 
•

 
The average of the daily closing prices of the partnership interests of the class purchased over the 20 trading days
preceding the date three days before notice of exercise of the call right is first mailed.

As a result of our general partner’s right to purchase common units, a holder of common units may have his units purchased at
an undesirable time or at a price that may be lower than market prices at various times prior to such purchase or lower than a
unitholder may anticipate the market price to be in the future. The U.S. federal income tax consequences to a unitholder of the
exercise of this call right are the same as a sale by that unitholder of his common units in the market.

Meetings; Voting
Except as described below regarding a person or group owning 20% or more of any class of units then outstanding, record

holders of units on the record date will be entitled to notice of, and to vote at, meetings of our limited partners and to act upon
matters for which approvals may be solicited.

We do not anticipate that any meeting of unitholders will be called in the foreseeable future. Any action that is required or
permitted to be taken by the unitholders may be taken either at a meeting of the unitholders or without a meeting if consents in
writing describing the action so taken are signed by holders of the number of units necessary to authorize or take that action at a
meeting. Meetings of the unitholders may be called by our general partner or by unitholders owning at least 20% of the outstanding
units of the class for which a meeting is proposed. Unitholders may vote either in person or by proxy at meetings. The holders of a
majority of the outstanding units of the class or classes for which a meeting has been called, represented in person or by proxy, will
constitute a quorum unless any action by the unitholders requires approval by holders of a greater percentage of the units, in which
case the quorum will be the greater percentage.

Each record holder of a unit has a vote according to his percentage interest in us, although additional partnership interests
having special voting rights could be issued. See “—Issuance of Additional Partnership Interests.” However, if at any time any
person or group, other than our general partner and its affiliates, or a direct or subsequently approved transferee of our general
partner or its affiliates and purchasers specifically approved by our general partner in its sole discretion, acquires, in the aggregate,
beneficial ownership of 20% or more of any class of units then outstanding, that person or group will lose voting rights on all of its
units and the units may not be voted on any matter and will not be considered to be outstanding when sending notices of a meeting
of unitholders, calculating required votes, determining the presence of a quorum or for other similar purposes. Common units held
in nominee or street name account will be voted by the broker or other nominee in accordance with the instruction of the beneficial
owner unless the arrangement between the beneficial owner and his nominee provides otherwise.

Any notice, demand, request, report or proxy material required or permitted to be given or made to record holders of common
units under our partnership agreement will be delivered to the record holder by us or by the transfer agent.
 
Voting Rights of Incentive Distribution Rights

If a majority of the incentive distribution rights are held by our general partner and its affiliates, the holders of the incentive
distribution rights will have no right to vote with respect to such incentive distribution rights on any matter, unless otherwise
required by law, and the holders of the incentive distribution rights shall be deemed to have approved any matter approved by our
general partner.

If less than a majority of the incentive distribution rights are held by our general partner and its affiliates, the incentive
distribution rights will be entitled to vote on all matters submitted to a vote of unitholders, other than amendments and other
matters that our general partner determines do not adversely affect the holders of the incentive distribution rights as a whole in any
material respect. On any matter in which the holders of incentive distribution rights are entitled to vote, such holders will vote



together with the common units as a single class, and such incentive distribution rights shall be treated in all respects as common
units when sending notices of a meeting of our limited partners to vote on any matter (unless otherwise required by law),
calculating required votes, determining the presence of a quorum or for other similar purposes under our partnership agreement.
The relative voting power of the holders of the incentive distribution rights and the common units will be set in the same proportion
as cumulative cash distributions, if any, in respect of the incentive distribution rights for the four consecutive quarters prior to the
record date for the vote bears to the cumulative cash distributions in respect of such class of units for such four quarters.

Status as Limited Partner
By transfer of common units in accordance with our partnership agreement, each transferee of common units will be admitted

as a limited partner with respect to the common units transferred when such transfer and admission is reflected in our books and
records. Except as described under “—Limited Liability,” the common units will be fully paid, and unitholders will not be required
to make additional contributions.

Non-Citizen Assignees; Redemption
If our general partner, with the advice of counsel, determines we are subject to U.S. federal, state or local laws or regulations

that, in the reasonable determination of our general partner, create a substantial risk of cancellation or forfeiture of any property that
we have an interest in because of the nationality, citizenship or other related status of any limited partner, then our general partner
may adopt such amendments to our partnership agreement as it determines necessary or advisable to:
 

 
•

 
Obtain proof of the nationality, citizenship or other related status of our limited partners (and their owners, to the extent
relevant); and

 

 

•

 

Permit us to redeem the units held by any person whose nationality, citizenship or other related status creates substantial
risk of cancellation or forfeiture of any property or who fails to comply with the procedures instituted by our general
partner to obtain proof of the nationality, citizenship or other related status. The redemption price in the case of such a
redemption will be the average of the daily closing prices per unit for the 20 consecutive trading days immediately prior
to the date set for redemption.

Non-Taxpaying Assignees; Redemption
To avoid any adverse effect on the maximum applicable rates chargeable to customers by our subsidiaries, or in order to

reverse an adverse determination that has occurred regarding such maximum rate, our partnership agreement provides our general
partner the power to amend the agreement. If our general partner, with the advice of counsel, determines that our not being treated
as an association taxable as a corporation or otherwise taxable as an entity for U.S. federal income tax purposes, coupled with the
tax status (or lack of proof thereof) of one or more of our limited partners, has, or is reasonably likely to have, a material adverse
effect on the maximum applicable rates chargeable to customers by our current or future subsidiaries, then our general partner may
adopt such amendments to our partnership agreement as it determines necessary or advisable to:
 

 •  Obtain proof of the U.S. federal income tax status of our limited partners (and their owners, to the extent relevant); and
 

 

•

 

Permit us to redeem the units held by any person whose tax status has or is reasonably likely to have a material adverse
effect on the maximum applicable rates or who fails to comply with the procedures instituted by the general partner to
obtain proof of the U.S. federal income tax status. The redemption price in the case of such a redemption will be the
average of the daily closing prices per unit for the 20 consecutive trading days immediately prior to the date set for
redemption.

Indemnification
Under our partnership agreement we will indemnify the following persons, in most circumstances, to the fullest extent

permitted by law, from and against all losses, claims, damages or similar events:
 

 •  Our general partner;
 

 •  Any departing general partner;
 

 •  Any person who directly or indirectly controls our general partner or any departing general partner;
 

 
•

 
Any person who is or was a director, officer or managing member of our general partner or any departing general partner
or any of their respective controlling affiliates;

 



 •  Any person who is or was serving as a director, officer or managing member of another person owing a fiduciary duty to
us or any of our subsidiaries at the request of our general partner or any departing general partner; or

 

 •  Any person designated by our general partner.

Any indemnification under these provisions will only be out of our assets. Unless it otherwise agrees, our general partner will
not be personally liable for, or have any obligation to contribute or loan funds or assets to us to enable us to effectuate,
indemnification. We may purchase insurance against liabilities asserted against and expenses incurred by persons for our activities,
regardless of whether we would have the power to indemnify the person against liabilities under our partnership agreement.

Reimbursement of Expenses
Our general partner will not receive any management fee or other compensation for its management of us, except as set forth

in the services agreement entered into in connection with the closing of our initial public offering. Under the terms of the
partnership agreement, our general partner and its affiliates will be reimbursed for all expenses incurred on our behalf for managing
and controlling our business and operations. Neither our partnership agreement nor the services agreement limit the amount that
may be reimbursed or paid by us to our general partner or its affiliates.
 
Books and Reports

Our general partner is required to keep appropriate books of our business at our principal offices. The books will be
maintained for both tax and financial reporting purposes on an accrual basis. For tax and fiscal reporting purposes, our fiscal year is
the calendar year.

We will furnish or make available to record holders of common units, within 105 days after the close of each fiscal year, an
annual report containing audited financial statements and a report on those financial statements by our independent public
accountants. Except for our fourth quarter, we will also furnish or make available summary financial information within 50 days
after the close of each quarter. We will be deemed to have made any such report available if we file such report with the SEC on
EDGAR or make the report available on a publicly available website which we maintain.

We will furnish each record holder of a unit with information reasonably required for U.S. federal and state tax reporting
purposes within 90 days after the close of each calendar year. This information is expected to be furnished in summary form so that
some complex calculations normally required of partners can be avoided. Our ability to furnish this summary information to
unitholders will depend on the cooperation of unitholders in supplying us with specific information. Every unitholder will receive
information to assist him in determining his U.S. federal and state tax liability and filing his federal and state income tax returns,
regardless of whether he supplies us with information.

Right to Inspect Our Books and Records
Our partnership agreement provides that a limited partner can, for a purpose reasonably related to his interest as a limited

partner, upon reasonable written demand stating the purpose of such demand and at his own expense, have furnished to him:
 

 •  A current list of the name and last known address of each record holder;
 

 
•

 
Copies of our partnership agreement, our certificate of limited partnership, related amendments and any powers of
attorney under which they have been executed;

 

 •  Information regarding the status of our business and financial condition; and
 

 •  Any other information regarding our affairs as our general partner determines in its sole discretion is just and reasonable.

Our general partner may, and intends to, keep confidential from the other partners trade secrets or other information the
disclosure of which our general partner believes in good faith is not in our best interests or that we are required by law or by
agreements with third parties to keep confidential.

Notwithstanding any other provision of our partnership agreement or Delaware law, each of our partners, each other person
who acquires an interest in a partnership interest in us and each other person bound by our partnership agreement has agreed under
our partnership agreement to the fullest extent permitted by law that they do not have rights to receive information from us or any
indemnitee for the purpose of determining whether to pursue litigation or assist in pending litigation against us or any indemnitee
relating to our affairs except pursuant to the applicable rules of discovery relating to litigation commenced by such person.

Registration Rights
Under our partnership agreement, we have agreed to register for resale under the Securities Act and applicable state securities

laws any common units or other partnership securities proposed to be sold by our general partner or any of its affiliates or their



assignees if an exemption from the registration requirements of the Securities Act is not otherwise available. These registration
rights continue for two years following any withdrawal or removal of our general partner. We are obligated to pay all expenses
incidental to the registration, excluding underwriting discounts.

CASH DISTRIBUTIONS

Distributions of Distributable Cash Flow
General

Within approximately 45 days after the end of each quarter, we intend to make cash distributions to unitholders of record on
the applicable record date.

General Partner Interest
Our general partner is not entitled to distributions on its non-economic general partner interest.

Incentive Distribution Rights
Sprague Holdings currently holds all of the incentive distribution rights, which entitle it to receive increasing percentages, up

to a maximum of 50.0%, of the cash we distribute from distributable cash flow (as defined below) in excess of $0.474375 per unit
per quarter. The maximum distribution of 50.0% does not include any distributions that Sprague Holdings may receive on common
units that it owns. See “—Incentive Distribution Rights” below for additional information.

Distributable Cash Flow and Capital Surplus
General

All cash distributed is characterized as either “distributable cash flow” or “capital surplus.” We distribute cash from
distributable cash flow differently than we would distribute cash from capital surplus. Distributable cash flow distributions will be
made to our unitholders and, if we make quarterly distributions above the first target distribution level described above, the holder
of our incentive distribution rights. We do not anticipate that we will make any distributions from capital surplus, but any capital
surplus distribution would first be made pro rata to all unitholders; the holder of the incentive distribution rights would generally
not participate in any capital surplus distributions with respect to those rights.
 

Distributable Cash Flow
Distributable cash flow for any period will be determined by our general partner and is defined to mean, on a cumulative basis

since the completion of our initial public offering:

(a)     $25.0 million;

(b)     plus our net income, as determined in accordance with GAAP;

(c)     plus or minus, as applicable, any amounts necessary to offset the impact of any items included in our net income
in accordance with GAAP that do not impact the amount of our cash or cash equivalents (including any amounts necessary to
offset the impact of any items included in our share of the net income of entities accounted for under the equity method that
do not impact the amount of the cash or cash equivalents of such entities);

(d)     plus any carrying costs (debt or equity related), which have not been capitalized, incurred by us during
construction of a capital improvement which capital improvement is not included in expansion capital expenditures;

(e)     plus any acquisition-related expenses deducted from net income and associated with (i) successful acquisitions
or (ii) any other potential acquisitions that have not been abandoned;

(f)     minus any acquisition related expenses covered by clause (e)(ii) immediately preceding that relate to (i) potential
acquisitions that have since been abandoned or (ii) potential acquisitions that have not been consummated within one year
following the date such expense was incurred (except that if the potential acquisition is the subject of a pending purchase and
sale agreement as of such one-year date, such one-year period of time shall be extended until the first to occur of the
termination of such purchase and sale agreement or the first day following the closing of the acquisition contemplated by
such purchase and sale agreement); and

(g)     minus maintenance capital expenditures.

The types of items covered by clause (c) above include, without limitation, (i) depreciation, depletion and amortization
expense, (ii) any gain or loss from the sale of assets not in the ordinary course of business, (iii) any non-cash gains or items of
income and any non-cash losses or expenses, including non-cash compensation expense, asset impairments, amortization of debt
discounts, premiums or issue costs, mark-to-market activity associated with hedging and with non-cash revaluation and/or fair
valuation of assets or liabilities and (iv) any gain or loss as a result of a change in accounting policy or principle, provided that the
application of any such change that is not required by law, GAAP or the Public Company Accounting Oversight Board or similar
regulatory body to be adopted by us is approved by the audit committee of the board of directors of our general partner prior to its



adoption. Our share of the net income of entities accounted for under the equity method, as adjusted in clause (c) above, shall be
limited to the distributions we receive from such entities. To the extent that our net income includes any losses with respect to the
termination of any derivative contracts hedging our interest rate or currency risk with an original term of more than one year prior
to their respective stipulated termination or settlement date, such losses shall be included in distributable cash flow in equal
installments over what would have been the remaining scheduled life of such derivative contracts had they not been so terminated.

If net income or other items affecting the calculation of distributable cash flow are restated with respect to any quarter, then
any subsequent determination of net income or such other items for such quarter or with respect to a period including such quarter
will reflect such restatement.
 

Maintenance capital expenditures reduce distributable cash flow, but expansion capital expenditures do not. Maintenance
capital expenditures represent capital expenditures made to replace assets, to maintain the long-term operating capacity of our
assets or other capital expenditures that are incurred in maintaining long-term operating capacity of our assets or our operating
income. Costs for repairs and minor renewals to maintain facilities in operating condition that do not extend the useful life of
existing assets will be treated as maintenance expenses as we incur them. Examples of maintenance capital expenditures are
expenditures required to maintain equipment reliability, terminal integrity and safety and to address environmental laws and
regulations.

Expansion capital expenditures are capital expenditures made to increase the long-term operating capacity of our assets or our
operating income whether through construction or acquisition. Examples of expansion capital expenditures include the acquisition
of equipment and the development or acquisition of additional storage capacity, to the extent such capital expenditures are expected
to expand our operating capacity or our operating income. For the purpose of calculating distributable cash flow, expansion capital
expenditures will also include the carrying cost of debt incurred and equity issued to finance all or any portion of the construction
of such a capital improvement in respect of the period that commences when we enter into a binding obligation to commence
construction of a capital improvement and ending on the date such capital improvement commences commercial service or the date
that it is abandoned or disposed of. Where capital expenditures are made in part for maintenance or expansion purposes and in part
for other purposes, the board of directors of our general partner shall determine the allocation between the amounts paid for each.
The officers and directors of our general partner will determine how to allocate a capital expenditure for the acquisition or
expansion of our assets between maintenance capital expenditures and expansion capital expenditures.

Minimum Quarterly Distribution

We intend to distribute to the holders of common units on a quarterly basis at least the minimum quarterly distribution of
$0.4125 per unit (or $1.65 per unit per year) to the extent we have sufficient distributable cash flow. Our partnership agreement
permits us to borrow to make distributions, but we are not required to do so. Accordingly, there is no guarantee that we will pay the
minimum quarterly distribution on the units in any quarter. Even if our cash distribution policy is not modified or revoked, the
amount of distributions paid under our policy and the decision to make any distribution is ultimately determined by the board of
directors of our general partner. We may be prohibited from making any distributions to unitholders by agreements governing our
indebtedness.

Characterization of Cash Distributions
We treat all cash distributed as coming from distributable cash flow until the sum of all distributions from the closing of our

initial public offering equals the distributable cash flow for the most recent date of determination. Our partnership agreement
requires that we treat any amount distributed in excess of distributable cash flow, regardless of its source, as capital surplus. The
characterization of cash distributions as distributable cash flow versus capital surplus does not result in a different impact to
unitholders for U.S. federal tax purposes.

Distributions of Cash From Distributable Cash Flow

Distributions from distributable cash flow for any quarter are made in the following manner:
 

 
•

 
First, to all common unitholders, pro rata, until we distribute for each common unit an amount equal to the minimum
quarterly distribution for that quarter; and

 

 •  Thereafter, in the manner described in “—Incentive Distribution Rights” below.
 
General Partner Interest

Our general partner owns a non-economic general partner interest in us, which does not entitle it to receive cash distributions.
However, our general partner is entitled to receive distributions on any common units it owns or other equity securities in us that it
may in the future own.

Incentive Distribution Rights



Incentive distribution rights represent the right to receive an increasing percentage (15.0%, 25.0% and 50.0%) of quarterly
distributions of cash from distributable cash flow after the minimum quarterly distribution and the target distribution levels have
been achieved. Sprague Holdings holds the incentive distribution rights but may transfer these rights, subject to restrictions in our
partnership agreement.

If for any quarter we have distributed cash from distributable cash flow to the common unitholders in an amount equal to the
minimum quarterly distribution, then additional distributions from distributable cash flow for that quarter will be made in the
following manner:
 

 
•

 
First, to all common unitholders, pro rata, until each unitholder receives a total of $0.474375 per unit for that quarter (the
“first target distribution”);

 

 
•

 
Second, 85.0% to all common unitholders, pro rata, and 15.0% to the holders of incentive distribution rights, pro rata,
until each unitholder receives a total of $0.515625 per unit for that quarter (the “second target distribution”);

 

 
•

 
Third, 75.0% to all common unitholders, pro rata, and 25.0% to the holders of incentive distribution rights, pro rata, until
each unitholder receives a total of $0.61875 per unit for that quarter (the “third target distribution”); and

 

 •  Thereafter, 50.0% to all common unitholders, pro rata, and 50.0% to the holders of incentive distribution rights, pro rata.

Our partnership agreement provides, generally, that if the holder(s) of a majority of the incentive distribution rights in the
Partnership request that all or a portion of the amount payable with respect to a given quarter to the holders of the incentive
distribution rights not be distributed to the holders of the incentive distribution rights (the “Waived IDR Amount”), then the
General Partner shall not distribute the Waived IDR Amount for such quarter. Any Waived IDR Amount (including such waiver by
Sprague Holdings) may be payable in the future, without interest, if certain conditions are met
 
Sprague Holdings’ Right to Reset Incentive Distribution Levels

The holder or holders of a majority of our incentive distribution rights (initially Sprague Holdings) have the right under our
partnership agreement, subject to certain conditions, to elect to relinquish the right of the holders of our incentive distribution rights
to receive incentive distribution payments based on the initial target distribution levels and to reset, at higher levels, the minimum
quarterly distribution amount and cash target distribution levels upon which the incentive distribution payments to such holders
would be set. Such incentive distribution rights may be transferred at any time. The right to reset the minimum quarterly
distribution amount and the target distribution levels upon which the incentive distributions payable are based may be exercised,
without approval of our unitholders or the conflicts committee, at any time when we have made cash distributions to the holders of
the incentive distribution rights at the highest level of incentive distribution for each of the prior four consecutive fiscal quarters.
Any election to reset the minimum quarterly distribution amount and the target distribution levels shall be subject to the prior
written concurrence of our general partner that the conditions described in the immediately preceding sentence have been satisfied.

In connection with the resetting of the minimum quarterly distribution amount and the target distribution levels and the
corresponding relinquishment by holders of our incentive distribution rights of incentive distribution payments based on the target
cash distributions prior to the reset, the holder of incentive distribution rights will be entitled to receive an aggregate number of
newly issued common units based on a predetermined formula described below that takes into account the “cash parity” value of
the average cash distributions related to the incentive distribution rights received by such holders for the two quarters prior to the
reset event, as compared to the average cash distributions per common unit during this period.

The number of common units that the holders of incentive distribution rights would be entitled to receive from us in
connection with a resetting of the minimum quarterly distribution amount and the target distribution levels then in effect would be
equal to (x) the average amount of cash distributions received by such holders in respect of their incentive distribution rights during
the two consecutive fiscal quarters ended immediately prior to the date of such reset election divided by (y) the average of the
amount of cash distributed per common unit during each of these two quarters. The issuance of the additional common units will be
conditioned upon approval of the listing or admission for trading of such common units by the national securities exchange on
which the common units are then listed or admitted for trading.

Following a reset election, the minimum quarterly distribution amount will be reset to an amount equal to the average cash
distribution amount per common unit for the two fiscal quarters immediately preceding the reset election (such amount is referred
to as the “reset minimum quarterly distribution”) and the target distribution levels will be reset to be correspondingly higher such
that we would distribute all of distributable cash flow for each quarter thereafter as follows:
 

 
•

 
First, to all common unitholders, pro rata, until each unitholder receives an amount equal to 115.0% of the reset
minimum quarterly distribution for that quarter;



 

 

•

 

Second, 85.0% to all common unitholders, pro rata, and 15.0% to the holders of the incentive distribution rights, pro rata,
until each unitholder receives an amount per unit equal to 125.0% of the reset minimum quarterly distribution for the
quarter;

 

 

•

 

Third, 75.0% to all common unitholders, pro rata, and 25.0% to the holders of the incentive distribution rights, pro rata,
until each unitholder receives an amount per unit equal to 150.0% of the reset minimum quarterly distribution for the
quarter; and

 

 
•

 
Thereafter, 50.0% to all common unitholders, pro rata, and 50.0% to the holders of the incentive distribution rights, pro
rata.

 

The holders of a majority of our incentive distribution rights will be entitled to cause the minimum quarterly distribution
amount and the target distribution levels to be reset on more than one occasion, provided that it may not make a reset election
except at a time when the holders of the incentive distribution rights have received incentive distributions for the prior four
consecutive fiscal quarters based on the highest level of incentive distributions that the holders of incentive distribution rights are
entitled to receive under our partnership agreement.

Distributions From Capital Surplus
How Distributions From Capital Surplus Will Be Made

Distributions from capital surplus, if any, will be made in the following manner:
 

 
•

 
First, to all common unitholders, pro rata, until the minimum quarterly distribution is reduced to zero, as described
below; and

 

 •  Thereafter, we will make all distributions of cash from capital surplus as if they were from distributable cash flow.

Effect of a Distribution From Capital Surplus
Our partnership agreement treats a distribution of capital surplus as the repayment of the consideration for the issuance of the

unit, which is a return of capital. Each time a distribution of capital surplus is made, the minimum quarterly distribution and the
target distribution levels will be reduced in the same proportion as the distribution had in relation to the fair market value of the
common units prior to the announcement of the distribution. Because distributions of capital surplus will reduce the minimum
quarterly distribution and target distribution levels after any of these distributions are made, it may be easier for Sprague Holdings
to receive incentive distributions. However, any distribution of capital surplus before the minimum quarterly distribution is reduced
to zero cannot be applied to the payment of the minimum quarterly distribution.

If we reduce the minimum quarterly distribution and the target distribution levels to zero, all future distributions from
distributable cash flow will be made such that 50.0% is paid to all unitholders, pro rata, and 50.0% is paid to the holders of the
incentive distribution rights, pro rata.

Adjustment to the Minimum Quarterly Distribution and Target Distribution Levels

In addition to adjusting the minimum quarterly distribution and target distribution levels to reflect a distribution of capital
surplus or a reset of target distribution levels, if we combine our units into a lesser number of units or subdivide our units into a
greater number of units, we will proportionately adjust:

• The minimum quarterly distribution;

• The target distribution levels; and

• The initial unit price, as described below under “—Distributions of Cash Upon Liquidation.”

For example, if a two-for-one split of the units should occur, the minimum quarterly distribution, the target distribution levels
and the initial unit price (as described below) would each be reduced to 50.0% of its initial level. If we combine our common units
into a lesser number of units or subdivide our common units into a greater number of units, we will combine or subdivide our
subordinated units using the same ratio applied to the common units. We will not make any adjustment to the minimum quarterly
distribution, the target distribution levels or the initial unit price by reason of the issuance of additional units for cash or property.

In addition, if as a result of a change in law or interpretation thereof, we or any of our subsidiaries is treated as an association
taxable as a corporation or is otherwise subject to additional taxation as an entity for U.S. federal, state, local or non-U.S. income or
withholding tax purposes, our general partner may, in its sole discretion, reduce the minimum quarterly distribution and the target
distribution levels for each quarter by multiplying each distribution level by a fraction, the numerator of which is distributable cash



flow for that quarter (after deducting our general partner’s estimate of our additional aggregate liability for the quarter for such
income and withholdings taxes payable by reason of such change in law or interpretation) and the denominator of which is the sum
of (1) distributable cash flow for that quarter, plus (2) our general partner’s estimate of our additional aggregate liability for the
quarter for such income and withholding taxes payable by reason of such change in law or interpretation thereof. To the extent that
the actual tax liability differs from the estimated tax liability for any quarter, the difference will be accounted for in distributions
with respect to subsequent quarters.

Distributions of Cash Upon Liquidation
General

If we dissolve in accordance with the partnership agreement, we will sell or otherwise dispose of our assets in a process called
liquidation. We will first apply the proceeds of liquidation to the payment of our creditors. We will distribute any remaining
proceeds to our unitholders and the holders of our incentive distribution rights in accordance with their capital account balances, as
adjusted to reflect any gain or loss upon the sale or other disposition of our assets in liquidation.

The allocations of gain and loss upon liquidation are intended, to the extent possible, to entitle the holders of units to a
repayment of the initial value contributed by a unitholder to us for their units, which we refer to as the “initial unit price” for each
unit. The initial unit price for the common units is the price paid for common units in our initial public offering.

Manner of Adjustments for Gain
In the event of a liquidation, we will allocate any gain to the unitholders in the following manner:

 

 •  First, to our general partner to the extent of certain prior losses specially allocated to our general partner;
 

 

•

 

Second, to the common unitholders, pro rata, until the capital account for each common unit is equal to the sum of:
(1) the initial unit price; and (2) the amount of the minimum quarterly distribution for the quarter during which our
liquidation occurs;

 

 

•

 

Third, to all common unitholders, pro rata, until we allocate under this paragraph an amount per unit equal to: (1) the sum
of the excess of the first target distribution per unit over the minimum quarterly distribution per unit for each quarter of
our existence; less (2) the cumulative amount per unit of any distributions of cash from distributable cash flow in excess
of the minimum quarterly distribution per unit that we distributed to the unitholders, pro rata, for each quarter of our
existence;

 

 

•

 

Fourth, 85.0% to all common unitholders, pro rata, and 15.0% to the holders of the incentive distribution rights, until we
allocate under this paragraph an amount per unit equal to: (1) the sum of the excess of the second target distribution per
unit over the first target distribution per unit for each quarter of our existence; less (2) the cumulative amount per unit of
any distributions of cash from distributable cash flow in excess of the first target distribution per unit that we distributed
85.0% to the unitholders, pro rata, and 15.0% to the holders of the incentive distribution rights for each quarter of our
existence;

 

 

•

 

Fifth, 75.0% to all common unitholders, pro rata, and 25.0% to the holders of the incentive distribution rights, until we
allocate under this paragraph an amount per unit equal to: (1) the sum of the excess of the third target distribution per unit
over the second target distribution per unit for each quarter of our existence; less (2) the cumulative amount per unit of
any distributions of cash from distributable cash flow in excess of the second target distribution per unit that we
distributed 75.0% to the unitholders, pro rata, and 25.0% to the holders of the incentive distribution rights for each
quarter of our existence; and

 

 •  Thereafter, 50.0% to all common unitholders, pro rata, and 50.0% to the holders of the incentive distribution rights.

Manner of Adjustments for Losses
In the event of a liquidation, we will generally allocate any loss to our general partner, the holders of the incentive distribution

rights and the unitholders in the following manner:
  

 

•

 

First, to the holders of common units in proportion to the positive balances in their capital accounts (with corresponding
special allocations to the holders of incentive distribution rights to reverse the effect of prior allocations of certain gains
to such holders) until the capital accounts of the common unitholders have been reduced to zero; and

 

 •  Thereafter, 100% to our general partner.



Adjustments to Capital Accounts Upon Issuance of Additional Units
We will make adjustments to capital accounts upon the issuance of additional units. In doing so, we generally will allocate any

unrealized and, for tax purposes, unrecognized gain resulting from the adjustments to the unitholders and the holders of the
incentive distribution rights in the same manner as we allocate gain upon liquidation. By contrast to the allocations of gain, and
except as provided above, we generally will allocate any unrealized and unrecognized loss resulting from the adjustments to capital
accounts upon the issuance of additional units to the common unitholders based on their percentage ownership of us. In the event
we make negative adjustments to the capital accounts as a result of such loss, future positive adjustments resulting from the
issuance of additional units will be allocated in a manner designed to reverse the prior negative adjustments, and special allocations
will be made upon liquidation in a manner that results, to the extent possible, in our unitholders’ capital account balances equaling
the amounts they would have been if no earlier adjustments for loss had been made.



Exhibit 21.1

SUBSIDIARIES OF SPRAGUE RESOURCES LP

Name

State or Other
Jurisdiction of
Incorporation

Percent of
Ownership

Sprague Operating Resources LLC Delaware 100%
   Sprague Energy Solutions Inc. Delaware 100%
   Sprague Connecticut Properties LLC Delaware 100%
   Sprague Terminal Services LLC Delaware 100%
   Sprague Co-op Member LLC Delaware 100%
   Coen Transport LLC Pennsylvania 100%
   Coen Energy LLC Pennsylvania 100%
   Sprague Natural Gas LLC Delaware 100%
   Kildair Service ULC Canada 99.2%
      [0.8% owned by Sprague Co-op Member LLC]   
        Sprague Resources Canada ULC Canada 100%
        Wintergreen Transport Corporation ULC Canada 100%
Sprague Resources Finance Corp Delaware 100%



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:

• Form S-8 No. 333-191923 pertaining to the Sprague Resources LP 2013 Long Term Incentive Plan; and
• Form S-3 No. 333-200148 pertaining to Sprague Resources LP and Sprague Resources Finance Corp

of our reports dated March 5, 2020, with respect to the consolidated financial statements of Sprague Resources LP, and the effectiveness of internal control
over financial reporting of Sprague Resources LP, included in this Annual Report (Form 10-K) of Sprague Resources LP for the year ended December 31,
2019

/s/ Ernst & Young LLP
Hartford, Connecticut
March 5, 2020



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, David C. Glendon, certify that:
 

1. I have reviewed this annual report on Form 10-K of Sprague Resources LP;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 

 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 

 
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 

Date: March 5, 2020
 

/s/ DAVID C. GLENDON
David C. Glendon
President and Chief Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, David C. Long, certify that:
 

1. I have reviewed this annual report on Form 10-K of Sprague Resources LP;
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the registrant and have:

 

 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

 

 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant’s internal control over financial reporting; and

 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

 

 
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.
 

Date: March 5, 2020
 

/s/ DAVID C. LONG
David C. Long
Chief Financial Officer



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 Annual Report of Sprague Resources LP (the “Partnership”) on Form 10-K for the year ended December 31, 2019, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, David C. Glendon, President and Chief Executive Officer of the general partner
of the Partnership, certify pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
 

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 as
amended; and

 

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Partnership.

 

Date: March 5, 2020
 

/s/ DAVID C. GLENDON
David C. Glendon
President and Chief Executive Officer
(Principal Executive Officer)



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 Annual Report of Sprague Resources LP (the “Partnership”) on Form 10-K for the year ended December 31, 2019, as filed with
the Securities and Exchange Commission on the date hereof (the “Report”), I, David C. Long, Chief Financial Officer of the general partner of the
Partnership, certify pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
 

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 as
amended; and

 

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Partnership.

 

Date: March 5, 2020
 

/s/ DAVID C. LONG
David C. Long
Chief Financial Officer
(Principal Financial Officer)


