Office of Purchasing

Staff Summary A-22-2018

Subject: No. 2 Heating Oil & Diesel Date:

(S/B 40512-07057-092) February 02, 2018

Departient: Vendor Name:

Office of Purchasing Sprague Operating Resources LLC.

Department Head Name: Contract Number

/.A Rohert Cleary A-22-20218
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Narrative

Purpose: To authorize and award a Blanket Purchase Order for No. 2 Heating Oil for the Nassau County
Department of Public Works.

Discussion: This solicitation was advertised in Newsday and posted to the Nassau County Bid Solicitation
Board where seven (7) vendors viewed the bid. Minority Affairs was given a copy of the bid. Four (4} bids
were received.

Impact on Funding: Annual cost of this contract will exceed One Hundred Thousand Dollars ($100,000.)
from general funds.

Recommendation: Office of Purchasing recommends an award be given to Sprague Operating Resources
LLC. as the lowest respeonsible bidder meeting specifications. SR T
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COUNTY OF NASSAU

INTER — DEPARTMENTAL MEMO

TO: CLERK OF THE COUNTY LEGISLATURE A-22-2018

FROM:  ROBERT CLEARY-DIRECTOR OF PROCUREMENT COMPLIANCE
DATE: FEBRUARY 09,2018

SUBJECT: RESOLUTION-NASSAU COUNTY DEPARTMENT OF PURLIC WORKS

THIS RESOLUTION IS RECOMMENDED BY THE DIRECTOR, OFFICE OF PURCHASING TO
AUTHORIZE AN AWARD AND TO EXECUTE A BLANKET PURCHASE GRDER IN THE
ANNUAL AMOUNT TO EXCEED ONE HUNDRED THOUSAND DOLLARS ($100,000.00y ON
BEHALF OF NASSAU COUNTY DEPARTMENT OF PUBLIC WORKS TO SPRAGUE
OPERATING RESOURCES LLC WHO IS THE LOWEST RESPONSIBLE BIDDER MEETING
SPECIFICATIONS FOR Ne., 2 HEATING OIL, FOR NASSAU COUNTY DEPARTMENT OF PUBLIC
WORKS.

THE ABOVE DESCRIBED DOCUMENT ATTACHED HERETO IS FORWARDED FOR YOUR
REVIEW AND APPROVAL AND SUBSEQUENT TRANSMITTAL TO THE RULES COMMITTEE

FOR INCLUSION IN ITS AGENDA. ///Z/ W

MICHAEL scm%z%ﬁ /4
ACTING DIRECTOR OF RURCHASING

MS: br
ENCI: (1) STAFF SUMMARY
(2) DISCLOSURE STATEMENT
{3} RESOLUTION
{4} BID SUMMARY
{5} BID PROPOSAT,
(6) CERTIFICATE OF LIABTLITY INSURANCE
(7) RECOMMENDATION OF AWARD
(8) POLITICAL CONTRIBUTION FORM




RULES RESOLUTION 2018

A RESOLUTION AUTHORIZING THE DIRECTOR OF NASSAU COUNTY OFFICE OF
PURCHASING TO AWARD AND EXECUTE A CONTRACT BETWEEN THE COUNTY OF
NASSAU ACTING ON BEHALF OF THE NASSAU COUNTY DEPARTMENT OF PUBLIC

WORKS AND SPRAGUE OPERATING RESOURCES LLC.

WHEREAS, the County of Nassau on behalf of the NASSAU COUNTY OTFFICE OF
PURCHASING has received competitive bids 40512-07057-092 for No. 2. Heating Oil for the Nassau

County Department of Public Works as more particularly described in the bid document; and

WHEREAS, the Director is representing to the Rules Comrmittes that the firm, SPRAGUE

OPERATING RESQURCES LLC submitted the lowest responsible bid and mests all specifications for

the product described in the said contract as determined by the Director of the Office of Purchasing,

RESQOLVED, that the Rules Committee of the Nassau County Legislature authorizes the Director,
Office of Purchasing to award and execuic the said Blanket Purchase Order with SPRAGUE

OPERATING RESQURCES LLC.




C’OTJ}YI'YDFNASSAU
CQHFREUHOHDWFORM
1. mmwermywﬁeeﬁmdwmm@wmwﬁm
mswmwmmmmwml,mmm
ﬂfﬁa@.@muﬁbr(v},begiménsamﬁ .mlaﬁﬂpﬁﬁb@mtm
i i mﬁwdmcfﬁaisﬁsd.mw&e

POLITICAL CAMPAIGN

Pzt Nazmer YO W, Moors, Vice Prosident;

Chiel Aototnting Officer end Contralier

Title: [y

Rev, 32016




FORMAL SEALED BID PROPOSAL

OFFICE OF PURCHASING
40502-12197-150

COUNTY OF NASSAU STATE OF NEW YORYK

Page | of 4

COUNTY OF NASSAU
LOBBYIST REGISTRATION AND DISCLOSURE FORM

1. Narme, address and telephone number of lobbyist(s)/lobbying organization. The term
“Jobbyist” means any and every perscn or organization retained, employed or designated by
any client to influence - or promote a matter before - Nassau County, its agencies, boards,
commissions, departmment heads, legislators or cormmittees, including but not limited to the
Open Space and Parks Advisory Committee and Planning Commission. Such matters inciude,
hut are not limited to, requests for proposals, development or improvement of real proparty
subject to County regulation, procurements. The term “lobbyist” does not include any officer,
director, trustee, employee, counsel or agent of the County of Nassau, or State of New York,
when discharging his or her official duties.

Nane

2, List whether and where the personforganization Is registered as a lobbyist (e.g.,
Nassau County, New York State):

None

3 Name, address and telephone number of client(s) by whom, or on whose behali,

the lobbyist is retained, employed or designatex:
None

ALL BIDS MUST BE F.8R. DESTIHNATION AND INCLUDE DELIVERY WiTHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE _Aj; WO 2 ASST Vice President

“BIDDER }9 TITLE
17



FORMAL SEALED BID PROPOSAL

OFFICE OF PURCHASING
40502-12197~-150

COUNTY OF NASSAU STATE OF NEW YORK

Page 2 of 4

4. Describe fobbying activity conducted, or to be conducted, in Nassau County, and identify client(s) for
cach activity listed, Sce page 4 for a complete description of lobbying activities.

None

3. The name of persons, organizations or governmental entities before whom the lobbyist expects to lobby
None

MUST BE F.G, M"’SJTN_E\HQN AND INCLUDE DELIVERY WITHIN DOORS UNLESS CTHERWISE SPECIFIED,

ALL BIDS

BIDDER SIGN HERE lﬂj _ @MQ@@W Vice President

BIDDER ' TITLE
18




GFFICE OF PURCHASING . FORMAL SEALED BID PROPGSAL

COUNTY OF NASSAU STATE OF NEW YORK 40502-12197-190
Page 3 of 4
6. If such lobbyist is retained or employed pursuant to a written agreement of retainer or employment,

you must attach a copy of such document; and if agreement of retainer or employment is oral, attach a written
ctatement of the substance thereof. If the written agreement of retainer or employment does not contain a
signed authorization from the client by whom you have been authorized to lobby, separately attach such a
written authorization from the client.

7. During the previous year, has the lobbyist/lobbying organization or any of its corporate officers
provided campaign contributions pursuant (o the New York State Election Law to the campaign committees
of any of the following Nassau County clected officials or to the campaign committees of any candidates for
any of the following Nassau County elected offices: the County Executive, the County Clerk, the
Comptroller, the District Attorney, or any County Legislator?

If yes, to what cempaign committee? If none, you must so state:

None

1 understand that copies of this form will be sent to the Nassau County Department cof Information
Technology (“TT*) to be posted on the County’s website,

1 also understand that upon termination of retainer, employment or designation 1 must give writien
notice to the County Attorney within thirty (30) days of termination.

VERIFICATION: The undersigned affirms and so swears that he/she has read and understood the
foregoing statements and they are, to his’her knowledge, true and accurate.

The wndersiened further certifies and affirms that the contribution(s) to the campaien comumittees listed above
were made freely and without duress. threat or any prormse of a povernmental benefit or in exchanse for any

benefit or remuneration.

Dated:December 13, 2017 Signed: 7% i&%
C

Thomas F. Flaherty

Print Name:

Title: Vice President

ALL BIDS MUST 8E O OEE NN ATION AND INCLUDE DELIVFRY WITHIN DOORS UNLESS QTHERWISE SPECIFIED,

BIDDER SIGN HERE 1 A AT Vice President
BIDDER I TITLE

9




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAUSTATE OF NEW YORK 40502-12197-190

Page 4 of 4:

The term Jobbying shall mean any attempt fo influence: any determination made by the Nassau County
Legislature, or any member thereof, with respect to the infroduction, passage, defeat, or substance of any Jocal
legislation or resolution; any determination by the County Executive to support, oppose, approve or disapprove
any local legislation or resclution, whether or not such legislation has been introduced in the County
Legislature; any determination by an elected County official or an officer or employee of the County with
respect to the procurement of goods, services or construction, including the preparation of contract
specifications, including by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant, loan, or
agresment involving the disbursement of public monies; any determination made by the County Executive,
County Legislature, or by the County of Nassan, its agencies, boards, commuissions, department heads or
committees, including but not limited to the Open Space and Parks Advisory Committee, the Planning
Commission, with respect to the zoning, use, development or improvement of real property subject to County
regulation, or any agencies, boards, commissions, department heads or committees with respect to requests for
proposals, bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the acquisition or
disposition by the county of any interest in real property, with respect to a license or permit for the use of real
property of or by the county, or with respect to a franchise, concession or revocable consent; the proposal,
adoption, amendment or rejection by an agency of any rule having the force and effect of law; the decision to
hold, timing or outcomie of any rate making proceeding before an agency; the agenda or any deternuination of a
board or comumission; any determination regarding the calendaring or scope of any legislature oversight
hearing;

the issuance, repesl, modification ot substance of a County Executive Order; or any determination made by an
elected county official or an officer or employee of the county to support or oppose any state or federal
legislation, rule or regulation, including any determination made to support or oppose that is contingent on any
amendment of such legisiation, rule or regulation, whether or not such legislation has been formally introduced
and whether or not such rule or regulation has been formally proposed.

The ferm "lobbying" or “lobbying activities” dpss potinelude: Persons engaged in drafting legislation,
rules, regulations or rates; persons advising clients and rendering opinions on proposed legislation, mles,
regulations or rates, where such professional services are not otherwise connected with legislative er executive
action on such legislation or administrative action on such rules, regulations or rates; newspapers and other
periodicals and radio and television stations and owners and employees thereof, provided that thelr activities in
conmection with proposed legisiation, rules, regulations or rates are limited to the publication or broadcast of
news items, editorials or other comment, or paid advertisements; persons who participate as witnesses,
attorneys or other representatives in public rule-making or rate-making proceedings ot a County agency, with
respeet to all participation by such persons which is part of the public record thereof and all preparation by
such persons for such participation; persons who attempt to influence a Counly agency in an adjudicatory
proceeding, as defined by § 102 of the New York State Administrative Procedure Act.

ALL BIDS MUST BE F.&2. BESTIMATION AND IRCLUDE DELIVERY WITHIN DOCRS UNLESS OTHERWISE SPECIFIED.

RIDDER SIGH HERE l’ f“’ig@ﬁ b AT Vice President

BIDDER L TITLE
24




QFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40502-12197-180

PRINCIPAL QOUESTIONNAIRE FORM

All q-uasiions on these questionnaires must be answered by all officers and any individuals who hold a ten
percent {10%) or greater cwnership interest in the proposer. Answers typewiitten or printed in ink. If you need
mure space to answer any question, maks as many photocoples of the appropriate page{s) as necessary and
attach them fo the questionnalre,

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY, FAILURE TO SUBMIT A
COMPLETE GUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL WILL BE REJECTED AS
NON-RESPONSIVE AND 1T-WILL NOT BE CONSIDERED FOR AWARD

Thomas F. Flaherty

1. Principal Name
Dats of birth _——— f == |~
Home address
Cityfstatelzip .
Buslness address 185 International Drive
City/state/zip Portsmouth, NH 03801
Telephane 603-430-5397
Other present address(es)
Cityfstatelzip
Telephons
List of other addresses and telephons numbers atfached

2. Positions held in submiting business and stanling date of sach {check all applitable)
President ___f /  irémsurer__ [ [ .

ChairmanofBoard /[  Shareholder ([

ChlefExec. Officer ___ /1 | Secretery [ |

Chief Financlal Officer ./ { Partner f {

Vice President 97 /1 11 I
(Other}

3. Doyauhave an equily interest in the business submitilrig the questonnalre?
YES NO _ if Yes, providé delails. SEE ATTACHED

’ 4 Are there any outstanding loans, guarantees of any other form of securily or lease or any other fype of
coniribution made In whole or ia paft betwesn you and the businsss submitling the questionnaira?
YES___ NQly| If Yes, provide detalls,

5. Within the past 3 years, have you been a principal owner or officer of sny busingss or nob-for-profit
organization other than the ong submiiting the questionnalre? YES ___ . if Yes, provide delalls

=

Has any governmental sntity awarded any conlracts io a businass or o, ization listed in Section 5 in the
past 3 years while you were @ pf Zﬁmer orofficer? YES ___ NO | If Yes, provide detalls,

NCLUDEDELIVERY WITHIN DDORS UNLESS GTHERWISE SPECIFIED,

ALl BIDS MUST BE FD@%‘%A}’ISN
< iz

BIDDER FIBEN HERE e e f _ Vice Prosident
T WINDER TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF FASSAU STATE OF REW YORK 40502-12197-199 :

NOTE: An affirmative answer is required below whether the sanction arose autematically, by aperation of law,
or as a result.of any action faken by a govermment agericy,

Provide & delalled response to &l questions chacked "YES®, If you heed mora spacs, photocopy the
appropriaté page and atfach It to the questionnalre.

7. Inthe past {5) years, have you and/cr any affillated businesses or net-for-profit organizations listed in
Saction 5 in which you have bean g principal owner or officer;

a.

Been debarred hyr==rqgovernment agency from entering into contracts with that agency?
YES NO v/ if Yes, provide details for sach such instanse,

Been declarad in default ancifor termipatad for cause on any contract, andfor had any contracts
canceliad for cause? YES NO if Yes, provide defsils for eash such instancs,

Been denfed the award of a contract and/or the opportunity to bid engenniract, including, but not
limHed to, failure to meet pre-qualification standards? YES ___ ND if Yes, provide details
for each such nstance.

Been suspended by any government sgency from enteting into any contract with it; and/or s any
action pending that could forpally debar or otherwise affect such busingss's ability to bid or propase
oncontract? YES ' NO If Yes, provide detafls for each such instance.

8. Have any of the businesses or urganizations listed i response to Question 5 filed a bankripicy pelition
end/or been the subject of involuntary bankriiptey proceedings during the past 7 years, and/of for any
portion of the last 7 year period, been In & stale of bankrupicy s a result of bankruptcy protesdings
inttiatad more than 7 years ago andlor is any such business now thé subject of any pending bankruptey
praceedings, whenever Initialed? If 'Yes', provide detalls for sach such nstarics, (Provide 2 dafalled
response o all guestions checked "YFS" If you need mare space, phofocopy the appropriale page and
attach it to the questionnalre.}

a)

b)

c)

d)

Is {ners any felony chargs pending against you? YES m I Yes, provite details for
esch such cherge.

; ]
Is thars any misdemeanor charge pending agalnst you? YES NO @ H Yes, provide
detalis for sach such c.-%arga '

Is there any adiministrative charge pending agamst you? YES ND K Yes, provide
details for each slich charga.

In the past 10 years, have you been convidied, after tlal or by plea, of any felony, of of any other
orime, &n glément of which relates io fuliess or the underying facts of which relaled to the
conduct of business? YES __ NO Y If Yes, provids detalls for each such camwicion.

in the past b yp=eg, have you heen convicted, after rial orby plea, of a misdemeanor?
YES__ NO if Yes, provide details for each such convicion.

f) Inthe past § yer==- have you been found in violation of any administrative or slatutory charges?
YES NO If Yes, provide details for each such occurrernce.
ALL BIDS MUST BE F.O rEON Ale IDE DELIVERY WITHIN DOORS UNLESS UTHERWISE $PECIFIED,
BIUDER S1GN HERE S Vice President

/ BIDDER TITEE

T —




BFFILE OF PURCHASING FORMAIL SEALED BID PROPOSAL
COUNTY OF NASSAL STATE OF HEW YORK ADS02-12187-180

g,

10.

i1

12

in additlon to the Information provided in response to the previous questions, In the past & years, have yau
been the subjact of & criminal investigation andfor a civil anti-trust investigation by any federal, state or
local prosecuting or Investigative ageney and/or the subject of an investigation where stich invastigatien
was Telated to activiles performed at, Tor, or on hehalf of thi—Abmitting business entity and/or an affiliated
husiness listed In response to Quastion 57 YES____ NO If Yes, provide datalis for each such
invastigation.

i addition to the information provided, in the past & years has any business or organization listed In
responsa to Question §, been the subject of & criminal Investigation andfor a clvil anti-trust investigation
andfor any other type of | nvest:gabon oy any gavemmern agency, insluding but not imitedr~edera), state,
and local ragulatory agencies while you wers a prinelpal owner or officer? YES NG f ves;
provide detalls for each such investigation.

In the past b years, have you or this business, or any other affiliated business listed in response fo
Qusstion § had any sanclion imposed as & resp*f ludicial or administrative procesdings with respect to
any professlonal license held? YES NO If Yes; provide datails for each such Instance.

For the past 5 tax years, have you falled to file any required tex retums or failed to pay any applicable
federal, state or local taxep-asother assessed chargas, including but not limited to water and sawer
charges? YES NG vf If Yes, pravide details foreach sueh year.

~,
ALL f1DS MUST BE EO.B, A/Iv TI0N AND rrsé%mww WITHIE DOORS UINLESS OTHERWISE SPECTFIED,
BIDDER SIGN HERE — = MQ@;@ Vice President
PIDDER THIE
25




OFFICE OF PUR_CH.&SR&G FORMAL SEALED BID PROPOSAL
COUNTY OF NABSAU STATE OF NEW YORK 40502-12157-190

CERTIFICATION
A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH
THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY
SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

|, Thomas F. Fiaherty , belng duly sworn, state that | have read and understand all the ltems
contained in the foregoing pages of t?us questionnaire and the following pages of attachments; that | supplied
full and complete answers {o each ilem therein to the best of my knowledge, information and bellef, thal Hwill
notify the County In wiiting of any change in circumstances occurring after the submission of this questionnaire
and before the execution of the contract; and that all snfarmatzen supplied by me Js true to the best of my
knowledge, information and belief. | undarstand that the County will rely on the information supplisd In this
guestionnaire as additional inducernent to enter into a contract with e submitling business entity.

Bworn to béfore me thig13thday of December’ 2017
' ELIZABETH KEANE
Notary Puldic, State of New York

No. 4931951
Qualifisd in Westchestsr County
e P Commission Expirss May 31, 2 55 /?"

Notary P fic

Sprague Operating Resources L1LC
Name of submitting business

Thomas F. Fiaherty

Print %

S!qnature

Vice President
Title

i2 ) 13 ;2017
Date

ALY BIDS MUST BE F.OB, DESTINATION AND IHCLHBE GELIVERY WITHIN DOORS UNLESS OTHERWISE SRECIFIED,

BIDDER SISN HERE -) YQ{’(A 4/\.7%\/‘“3 Vice President

BIDDER TITLE

U UV



Funaro, Timothy G

From: Finley, Jeanette <jfinley@spragueenergy.com>
Sent: Thursday, February 01, 2018 2115 PM

To: Funare, Timothy G

Subject: FW: Singed: documents

Tim,

Please see below the information you requested for Tom.
Thank you,

leanette

From: Arthur, Kory

Sent: Thursday, February 01, 2018 12:17 PM

To: Finley, leanette <jfinley@spragueenergy.com>

Subject: RE: Singed: documents

Jeanette, Tom has ~37,000 units representing ~0.16% of the total number of SRLP units outstanding.

Thanks.

Kory.

From: Funaro, Timothy G [maiito:tfunaro@nassaucountyny.gov]
Sent: Wednesday, January 31, 2018 3:19 PM

To: Finley, leanette <jfinley@spragueenergy.com>

Subject: RE: Singed: documents

leanetie,

| was asked to ask for Thamas F. Flaherty do you have something that shows how much equity he has in the
husiness?

Timothy Funaro

Buyer

Nassatu County

Office of Purchasing -
One West Street 1% floor North Entrance
Mineola, N.Y. 11501

Phone (516) 571-7720

Fax (516) 6571-4263

E-Mail tffunaro@nassaucountyny.qoyv




From: Finley, Jeanette [malito:jfinley@spragueenersy.com]
Sent: Tuesday, January 30, 2018 10:27 AM

To: Funaro, Timothy G <tfunaro@nassaucountyny.gov>
Subject: RE: Singed: documents

Tim,

Please see attached.

Jeanette

From: Funarg, Timothy G [mallto:tffunaro@nassaucountyny.gov]
Sent: Tuesday, January 30, 2018 9:26 AM

Te: Finley, Jeanette <ifinley@spragueenergy.com>

Subject: RE: Singed: documents

Thank you | missed it.

Timothy Funaro

Buyer

Nassau County

Office of Purchasing

One West Street 1% floor North Entrance
Mineola, N.Y. 11501

Phone (516) 571-772C

Fax (516) 571-4263

E-Mail tfunaro@nassaucountiyny.qoy

From: Finley, Jeanette [mailto:ifinley@spragusenergy.com)
Sent: Tuesday, January 30, 2018 9:24 AM

To: Funaro, Timothy G <tfunarc@nassaucountyny.goy>
Suhject: RE: Singed: documents

HiTim,



| sent questionnaire to you. | will resend.
Thanks

Jeanette

From: Funaro, Timothy G [mailto:tfunarc @nassaucountyny.gov]
Sent: Tuesday, January 30, 2018 §:22 AM

To: Finley, leanette <{finley@spragueenersy.com>

Subject: FW: Singed: documents

Jeanette,

| still have received the principat guestionnaire form for the president and senior vice president T. Flaherty, is there
any updates? Thisrest | think is QK.

Timothy Funaro

Buyer

Nassau County

Ofiice of Purchasing

One West Street 1% floor North Entrance
Mineola, N.Y. 11501

Phone (516) 571-7720

Fax (516} 571-4263

E-Mail tfunaro@nassauccuntyny.qov

From: Funaro, Timothy G

Sent: Tuesday, January 02, 2018 2:57 PM

To: 'Finley, Jeanette’ <ifinlev@spragueanerey.coms»
Subject: RE: Singed: documeants

Jeanette,
i was asked to ask you for some additional information. See attached
On page 21 question § pleasa provide details

On the bottom of page 23 section A date of formaticn and on the top of page 24 where it says name addresses
please write in see attached.

[ need a principal questionnaire form for president senior vice president and for T. Flaherty

Finally on the last page of the attachment The Political Campaign Contribution Disclosure Form you wrote in N/A |
need the nane written in.

Timothy Funara
Buyer



Nassau County

Office of Purchasing

One West Street 15 floor North Entrance
Mineola, N.Y. 11501

Phone (516) 571-7720

Fax (516) 571-4263

E-Mail ffunaro@nassaucountyny.gov

From: Finley, Jleanette [maijltc:ifinley@spraguesnersy.com]
Sent: Friday, December 29, 2017 9:58 AM

To: Funaro, Timothy G <tfunarg@nassaucountyny.govs>

Cc: Hudson, Taylor <thudson@spragueenergy.com>
Subject: FW: Singed: documents

Good Morning Tim,

Please see attached per your request,
Thank you,

Jeanette Finley

(P) 914-328-6730

(F) 914-328-6711
ifinlevi@spragueeneray.com

Boragus

Sprague Operating Resources LLG

This e~-matl, including attachments, contains
infarmation that is confidential end may be protected by attorney/client or other privileges. This e-mail, Including
attachments, constitutes non-public information intended to be conveyed only to the designated reciplent(s). If vou
are not an intended recipient, you are hereby notified that any unauthorized use, dissemination, distribution or
repraduction of this e-mail, including attachments, is strictly prohibited and may be untawful. If you have received
this e-mail in errar, please notify me by e-mail reply and delete the original message and any attachments from your
system.

This e-mail, including attachments, contains
information that is confidential and may be protected by attorney/client or other privileges. This e-mail, including
attachments, constitutes non-public information intended to be conveyed only to the designated recipient(s). If you
are not an intended recipient, you are hereby notified that any unauthorized use, dissemination, distribution or
reproduction of this e-mail, including attachments, is strictly prohibited and may be unfawful. If you have received
this e-mail in error, please notify me by e-mail reply and delete the original message and any attachments from your
system.

This e-mail, including attachments, contains
inforration that is confidentiai and may be protected by attorney/client or other privileges. This e-mail, including

4
0



attachments, constitutes non-public information Intended to be conveyed only to the designated recipient(s). If you
are not an intended recipient, you are hereby notified that any unauthorized use, dissemination, distribution or
reproduction of this e-mail, including attachments, is strictly prohibited and may be unlawful. If you have received
this e-mail in error, please notify me by e-mail reply and delete the original message and any attachments from your
system.

This e-mail, including attachments, contains
information that is confidential and may be protected by attorney/client or other privileges. This e-mail, including
attachments, constitutes non-public information intended to be conveyed only to the designated racipient{s}. If you
are not an intended recipient, you are hereby notified that any unauthorized use, dissemination, distribution or
reproduction of this e-mail, including attachments, is strictly prohibited and may be unlawful. If you have received
this e-mail in error, please notify me by e-mail reply and delete the original message and any attachments from vour
system.




OFFICE OF PURCHASING FORMAL SEALED BID PROPGSAL
COURTY OF NASSAU STATE OF NEW YORK F502-12197-14D

PRINCIPAL QUESTIGNNAIRE FORM

parcent (10%) or greater ownarship interest In the proposer, Answers fypewritten or printed In ink. If youl need

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY, FAILURE TO SUBMIT A
COMPLETE QUESTIONNAIRE MAY MEAN THAT YQUR BID OR PROPOSAL WILL BE REJECTED AS
NOM-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD
1, Principal Name David C, Glendon

Dats of blfth _—— ] === pomens

Home address .

Chyfstate/zip — 7
Business addrase 185 International Drive

Citylstate/zlp_Portsmouth, NH 03801
Telsphone 603-430-5307

Other present address(es) _
Cily/statelzip ’ _ .
Telephione
List of other addresses and telephane numbers attached

2. Posilions held in submitting business and starting date of each (check all applicable)
President 01 4 _D,_L?"__{_)_?._" Treasurer h_“f_;{___
Chaimanof Board ___ f [ Shareholder __ /|
Cltlef Exac. Offier _Qf_fﬂj_ga__ Searetary_ [ }
Chief Financial Officer | Patner | [
Vice Presldent ! / i1
(Other)

3. Do ypuhave an equily inferest in the business submitiing the questionnatre?
YESW | NO__ IiYes, provide dofails. o0 pproopoq

‘ 4 Are there any outstanding loans, guaraniees or any other form of security or lease or any other type of -
contribution made in whols of iny parl betwesn vou and the business submitling fhe questionnaire?
YES __ NO|Y'i I Yes, provide detals,

5. Within the past 3 years, have you been g pringlpal owner or officer of any businass or notdor-profit
organization other fhan the one submitting the questionnalre? YES __ NO ' If Yes, provide details.

6. Has any governmental enilly awarded any contracts fo a business or oranization listed in Section 5 in the
past 3 years whils you were @ ringipal owner or officer? YES ___Na if Yes, provide detaiis.

ALY, RIGS MUST BE ao.ans@mc HE INCAUDE DEL TVERY WITHEN DODRS UNLESS QYHERWISE SPECIFIED.

BIDDER SIGN HERE | _ 250 W—Ra s Vice President
/ BIDDER TITLE
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OFFICE OF PURGHASING - FORMAL SEALED BID FROPDSAL
COUNTY UF NASSAD STATE OF NEW YORK 40502-12197-100

NOTE: An affrmative ahswer is raquired below whether the sanction arose autornatically, by operation of law,
or & a resull of gny action laken by 2 yovernment agency.

Provids a datalled responss {o alf questions chacked "YES", If Yol néed more space, photocopy the
appropriale page and altach it fo the questionnaire.

7. Inthe past {5}_ years, have you antior eny affiialed businesses or not-for-profit organizations listed in
Section 5 in which vou havs besn a principal owner or officer:

a. Been dsbarred byr==icgovernmant agénoy from enfering into contiracls with that agency?
YES NO i Yfes, provide detalls for each such Inatancs.

b. Been dedlared in default andfor termipated for cause on any contract, andfor had any tontracts
cancelled for cause? YES NG If Yes, provide detalls for each such instance.

¢. Been denied the award of & confract andior the opportunily to bid en arantract, Including, but not
limifed to, failure to irigel pre-qualification glandards? YES _ NO "1 If Yes, provide details
for éach such insiance.

d. Been suspended by any government aganey from entering Into any contract with If; andfor s any
aclfon pending that coltd formaly debar or ofhsmwise affsct such business’s abitfly fo bid or propese
on contigot? YES NO

H Yes, provids datalls for each such instance.

8. Have any of the businesses or organizations Jistsd I response to Question & flied & bankruptoy pefiiion
andfor been'the subject of involuntary bankruptey proceedings during the past 7 years, and/or forany
partion of the last 7 year period, been in a stale of bankrupley as a restli of bankruptoy proceedings
initiatad more than 7 years ago andfor Is any such business now the subject of any panding bankrplay
pracsedings, whanever inftiated? i 'Yas', provide detals for each such instance, (Provide a deialled
response to &l questions checked "YES* i you need more space, pholocapy the approoriale pags and
aftach it to the qusstionnaire.)

a) s there any felony charge pending againstyou? YES NGM{  Yes, provide details for
each such charge.

by Isthere eny misdemeansr charga pending against you? YES NO i Yes, provide
details for sach such charge.,

¢) Isthere any adminisirative chaige pending against you? YES MO if Yes, provide
defails for each such charge. '

d) Inthe past 10 years, have you been convicted, &fter trigl or by plea, of any felony, or ofany olber

erime, an slement of which refates tg=shfulness or the undenying facts of which felated to the
conduct of business? YES __ NO it Yes, provide detalls for esch sush conviatlon.

e) inths past5 ysass, have you been convicled, after trial or hy plea, of a misdemeanor?

YES __ NO|V/{ If Yek, provide detalls for bach sush convicion,

f) Inthe past 5 yer =1 hava you been found in vinlation of ahy administrativs or siatutory tharges?
YES ND If Yes, provide details for dach such negtirance.

_ Vice President
/¥ RIDDER TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40502-12187-150

9. Inadditlon fo the Information provided In Teaponse {0 the previous questions, In the past 5 years, have you

been the sublect of a sriminal investigation andlor a civil anti-trust investigation by any federal, state or
local prosscuting or nvestigative agancy and/or the subject of an investigation where such Investigaiion
was relatad lo activities performed al, for, or on behalf of the braftting businass entity andlor an affiiated
business fisted In response to Questich 57 YES -__NO . If Yes, provide details for each such
invastigation,

10. In addHion fo the infarmation provided, in the past 5 years has any business or organization listed in
respanse to Question 5, been the siiblect of & criminal Invastigation andfor a civil anti-trust hwvestigation
and/or any other type of Investigation by eriy government agensy, including but not limited tata deral, state,
and loga] regulatory agencios whils youi Were a principal owner or officer? YES ___No . if Yes:
provide detalls for eath such investigation,

1. In the past § years, have you or this businass, or any other affiisted busihess listed in response fo
Question 5 had any sanction imposed as & resrits fjudicial or administrative proceedings with respect io
any professional Boenss held? YES , NO i Yes; provide details for sach such instancs,

12. Far the past 5 tax years, have you failed to file any required tax retumns or falled fo pay any applicabls
federal, state or local taxesos other assessed chargas, including but notlimiied to water and sewer
charges? YES__ NO . If Yes, provide details for each such year,

g

ALL BIDS MUSTBE F.O.B, e%m'ow ARD

_ HERWISE SPECIFIED.
BIDDER SYGH HERE ( AR ( 3 Vice President i
/ BIGDER _ TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF MASSAY STATE OF HEW YORK 250212187190

CERTIFICATION
AMATERIALLY FALSE STATEMENT WILLEULLY OR FRAUDULENTLY MADE IN CONNECTION WITH

THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY
SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO GRIMINAL CHARGES,

, David C. Glendon  being duly swom, state that | bave reed and understand al the items
contained In the foregoing pages of this questionnaire and the following pages of attachments: that I supplied
full and complate answers to each item thereln 1o tha best of my knowladge, information and belief; that | will
notify he County in writing of any change In clrcumstancss occuiting afier the submission of this questionnaire
and before the sxecution of the contract; and that all information supplied by me is true io the best of my
knowledge, information and belisf. | understand that the County will rely on the information supplied In this
questionnalrs as additional Inducement to enfer Into a contract with the submitling business antity,

Sworn to befers me this11thday of Jenuary 2018

Notary Pubic
TERESA L. MUTCHELL, Motary Public
Shatn of Mew Harmpshire
vy Comsmisslon Buplres Decamber 18, 2020

Sprague QOperating Resources LLC
Name of submitling business

David C. Glandon
Print nama

)

PSS W

Signature
Presidant ahd Chief Executive Officer
Thie

{1 ;11 ;2018
Dale

ALi By £ 5.8 BESTINATION AND TNCLUDE DFLIVERY W ¢ DOORS § DTHERWIST Sbererlen.
BIDDER SIGH HERE m L f 2 gl g Chief Exeautive Officer
‘ TIILE

BIDGER




DEFICE OF PURCHASING FURMAL SEALED 1D FROPOSAL
COUNTY OF NASSAU BYATE OF NEW YORK ADBRZ-AR10AE00

Busltpss Histsry Forim

The contract sheil b awarded to the responsible proposer who, at tha disoration of the Coluity, 2king nto
conslderallonthe reliability of the proposer gnd the capaclty of thé plopossr fo perfoim the 88rvicas reduirsd by
tha Counly, offers the Best valud o tha Cotnty and who will bast promiots the bl Interes),

In gddition to the submieslon of propesals, sach preposer ehall vompleta and subrlt this qusstionnalre, The
quasiionpalra shall be filfed out by the awner of & sold & rapristorship or by an authorized rapresenialive of the
f

flim, corporation of partnerehip subrliilag the Proposaf,
NOTE: All quastions roqulre a reeponss, even If tasponse Is “none”, No blanks,

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANBWER THE FOLLOWING QUESTIONS )
Date; _Docember 18, 2047 '

1) Propossr's Legzl Name: Sprague Operating Resources LLG

2) Addrass of Place of Buslriess: 188 Infernational Drive, Portsmouth, NH 03801

Elst 8l other business éddrasses used witkin Jast fys Bars:
hz;{nferhaeﬂaﬂafnl}r}ve, Poﬁsmaﬁ?h, Hoga01 -

3) Malling Addrass (T difarend);
Phone ¢ B08-430-5307

Does the business own of rart s faciltlesy Rent& Own

4) Dun and Bradebest numper: 13-136-2733

5) Federal LD, Nomber, 020415440

8] The pioposerls (z:heék ongy Bok Progristorship | Farinetshlp ____ Comoration &C Othar
{Desoribe) . , :

7} Doesthls business sharw offics sprice, staff; of squlpment expanass with any other business?
Yos __ No X IfYes, pibass provide dafaflss e

.

8) Doss this business control one or more ofher buishessss? Yes e No X1 Yos, please provids datalls .

8} Doss this bushess have ong or more affifates, and/orls it 5 subsictlary of, ar controlled by, any other
busineas? Yes X_No . If Yas, provida telale, . gmm. ATTA CHER o ,

¥ e ¥ Ml , Vics President
L BIDDER 7 : , TTLE
p

BIDDER SYBA HERE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40502-12197-1%6

10) Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau County or any
other government entity terminated? Yes __ No 2&_ If Yes, state the name of bonding agency, (if a
bond), date, amount of bond and reason for such cancellation or forfeiture: or details regarding the

termination (if a contract).

11) Has the proposer, during the past seven years, been declared bankrupt? Yes ___ No X If Yes, state
date, court jurisdiction, amount of liabilities and amount of asseis

12) In the past five years, has this business and/or any of its owners and/or officers and/or any affiliated
business, been the subject of a criminal investigation andfor a civil anti-trust investigation by any federal,
state or local prosecuting or investigative agency? And/or, in the past 5 years, have any owner and/or
officer of any affiliated business been the subject of a criminal investigation andfor a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency, where such investigation
was related to activities performed at, for, or on behalf of an affiliated business.

Yes ____ No X _ If Yes, provide details for each such investigation.

13)In the past b years, has this business and/or any of its owners andfor officers andfor any affiliated business
been the subject of an investigation by any government agency, including but not limited to federal, state
and local regulatory agencies? And/or, in the past § years, has any owner and/or officer of an affiiated
business been the subject of an investigation by any govemment agency, including but not limited to
federal, state and local regulatory agencies, for matters pertaining to that individual's position at or
relationship to an affiliated business. Yes ___ No X If Yes, provide details for each such
investigation.

14} Has any current or former directer, owner or cfficer or managerial employee of this business had, either
before or during such person's employment, or since such employment if the charges pertained to events
that allegedly occurred during the time of employment by the submitting business, and allegedly related to
the conduct of that business:

a) Any felony charge pending? Yes __ No X_ H Yes, provide details for each such
chargs.

b} Any misdemeanor charge pending? Yes _ No X_ If Yes, provide details for each such
charge.

¢) Inthe past 10 years, you been convicted, after trial or by plea, of any felony and/or any other
crime, an element of which relates io truthfulness or the underlying facts of which related to the
conduct of business? Yes _ No X If Yes, provide details for each such conviction

d} In the past & years, been convicted, after trial or by plea, of a misdemeanar?
Yes ___ No X if Yes, provide details for each such conviction.

ALY BIDS MUST BE F.0.E-DESTINATION AND INCLUDE DELYVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE L@%f‘?“u\ . Vice President
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OFFICE OF PURCHASING - FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 4050212197160

o) In the past 5 ysars, besn found In violation of any adwminisirative, statitory, or raguletory
provisions? Yes _ No X FYes provids dolalls for each stioh otduriohes, .

[ - o

15) In the past (57 years, has ihis buslness orany of its owners or officars, orany other sffllated buslhéss had
any sencllon knposed a5 a resyl f Jdlole) or administiative brocsedings with rospeat to any profasslona)
Yoonse hald? Yes Ne X: i Yes Provids detalls for seoh suel Inatancs, , .

18) For the pust {5] fax years, has this business falted to Rle any requlred tax rafurnss of fallad 1o pay any
epplloshle faders), stats or local taves orother £3888aed charges, Intlucing but nof Nimiad to watef and
sowerghargss? Yee  No X ¥ Yes, provide datalls for ach such Yyean Provids a detalad
fespongd o all Gusstions chaoked 'YES®, 1you reed mors spacs, Piotocopy the ayipropiats pes and
altaoh 1t fo the quesfonnalie.

Provide u detelled fesponsa o all qusstions checked "YES". I vou need miore 8pave, photdcopy the
appropifats page and stfach it to fha dusetionrials,

17)Confliet of Interest _ _ o
' a)  Phogss discloss any ponflets of inferost s oullined kaiow, ROTE: ¥ no confligts exiat
Please expressly stile “No tonfllot sxists
{1} Any mateia Tnangial refgtionships that yourflmn or any flem amployas hes that may sreats &
. bondlotof intevest or the appearanes of & confliol of Interest in eicling on behal of Nawaru
Gounty. No Conflict Exists o

-

fﬂ} Any family relationsiip that ahy enipidyes of your flmn has vilth sy County publia servant
thal may creste a confilcl of interest or the appearance of a conflict of nterest In soting on

behalf of Nassau County. . _
_ . y No Gonflicts Exists

(M} Any othér mia't%ﬁr'iﬁaiyau_r firm befleves may creale o conflict of Inlerest or the sppsarance

ot @ gonfilct of Intersst i Aoting bn behalf of Massatt County,
, No Confifots Exlsts

by Plaase dasoribe any procetures yorr firs has, ordould sdopt, 1o assure the Gounly thet a
sonfifct of Interast woultd not st for vour i inihefuture, ) .
The company's policy manual requires erm loyess fo svoid confiicts
otinterast and disclose sy such matists of cannern 1o managenient

A. Include 3 resume or defelled desaription of the Pioposer's prafossiona) qualifications, demonsirating

sxiensive experionse In your professlon, Any prior shallar sxpeilences, and the resulls of thesa
expariances, must be idantiiiad,

Should the proposer be otier than an Fdlvidual, tha Propossl MUST noluda:

AL BYDS My SRCRETHRATION AND SHCLUDE RELIVERY VXTHER BOGRS N1 E8S DTHERWISE S5
BIDDEA S1aR HzRE __ { : Vice President
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SEMICE OF PURCHASING o FORMAL SEALED EYD PROPOER),
COUNTY OF NASSAUSTATE OF NEW YORX ADBO2-1 248480

8.
C.

A

Iy Nems, addresses, and poeltivy of Bl parsons having & financlal Interbst in the cotipany, loluding

shidraholders, members, genera) er lrnitsd parinet;

) Naime, eddress angd posiion of 54 officara and distlors of tha somhany; S5EE ATTACHED

i) Statd of incorporation (f applloable);

v} The number of smploysas It the fireni

vl Atnusi ravente of fifm;

Vil Summary of relavant azcomplishrosnts

vill)  Coples of 8ll state and oca! llcenses end narmas,

ndloats number of yoarg In business.
Provide any othar Infatrmation which wouid be appropriate and halprul in delermining the Proposer's

vépacity end raliablity t perform these semloss,
Provids farmes and eddragses for o fewer than thres reférenﬁe-s‘forwhcamms Propossr heis provided

simllar services of Who ar qualliet fo evaiuate the Proposer's capablity to perform Ihis work,

Company Clty of New York

Contast Porson___DORNa Meeks

Atldrass Muriicipal Building, 18ih Floor, Ong Caritre Sirect
Gitylgtate  NOW York, NY 10007

Telophone _____ 2 12-386-0486

Fax#

E-Mall Address_dmeeks@doas nye.gov

rRDEEEN H&MQ ": BRY ST RS LIULESS OTHERWISASS
AL ey Yice Prasident

BIDDER 1 TEITLE
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OFFICE GF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF REW YORK 40502-12197-120

Company _ -ONg Island Rail Road

Contact Person Steve Moramarco

Procurement & Logistics, 90-27 Sutphin Blvd. (Mail Code 0335)

Address

City/State Jamaica, NY 11435
Telephone 718-558-4988
Fax #

E-Mail Address_Smmoram@lirr.org

State of New York
Contact Person =l1Zabeth Gocs
Address OGS, Corning 2nd Tower

City/state _Albany, NY 12242
518-486-1821

Company

Telephone

Fax #
E-Mail Address €lizabeth.gocs@ogs.ny.gov

ALL BIDS MUST BE F.OBDESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE ; e A (A&ﬁ#\/\ﬂ Vice President
EIDDER 1 TITLE
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OFFICE OF PURCHASING - FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40502-12197-194

CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH
THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TQ THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY
SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

I, Thomas F. Flaherty . being duly swom, state that | have read and understand all the items
contained in the foregoing pages of thls questionnaire and the following pages of attachments; that | supplied
full and complete answers to each item therein to the best of my knowledge, information and belief; that | will
notify the County in writing of any change in circumstances occurring after the submission of this questionnaire
and before the execution of the contract; and that all information supplied by me is true to the best of my
knowledge, information and belief. | understand that the County will rely on the information supplied in this
questionnaire as additional inducement to enter into a contract with the submitting business entity.

~

Sworn to before me this 13th day of December 2017
ELIZABETH KEANE

Notary Public, State of New York

‘ sy No. 4331951
Qualified in Westchester County
Commission Expires May 81, 2./

Notary (_Pjhblic

Name of submitting business: Sprague Operating Resources LLC

By, Thomas F. Flaherty

rint name
[ AGTE:

Signature

Vice President
Title

12 ;7 13 ;2017
Date

3 _y Vice President

BIDDER i TITLE
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

‘Washington, D.C. 20549

FORM 10-K

(Mark ong)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15{8) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Fiscal Year Ended Decoenber 31 L2015
of
{3 TRANSITIONREPORT PURSUANT T SECTION 13 OF, 15((]) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transitien pericd from te
Cemumission File Number; 001-38137

Sprague Resources LP

{Exact adime of vigistrant as specified In its chaiter)

Delawarg 45-2637964
(State or ather furisdiction of {LR.S. Employer
eorporation or organization) ' Identification Number)

135 Interpasional Drive
Peortsmouzh, New Hampshire #3801

{Address of principal executive offices, Inéludiag Zip coda}
Registrant’s telephinne aumber, |nciuding area tode; 8o 125-1540

Securitles registerad pirsaant to Seetion 13(b} of the Act:

Title of each class Name of each exchange on which registered
Comenoe Units Representing Limited Partner Interests New York Stock Fxchange

Securities vegistered pursuant to Section 12{g} o] the Act: NONE

Indicate by check wark i the registant is 2 well-known stasoned issuer, as defined in Rule 405 of the Securities Act,  Yes O Ne
Indicate by éheck mack ifthe registrant is not required to file FEpOTs pursant 1o Settion 12 or Section 1 Sid)ef he Al Yes I Mo X
Indicate by ¢heck iark ‘whethér the registraat (1) has filed all reparis requived t6 be filed by Section 13 oF 15(d) of the Securitias Exchahge Actof 1934 during ths preceding 12

menths {or for suth shorier period that the registrant was regaired 1 fils such repors), and (2) hos been subfect to suth fling requiremints for the past 90 daps, Yes Ne O
Indicate by check mark whether tie registeant has subfritted electrenically and posted to s earporite Wek site, if any; every Interactive Data File required 1o b submitied and

pasted putsueiit to Rule 405 of Registration S-T during the preceding 12 fonths for Tor suck shonter period fhal the regisirant was required to sibmit aad post such

fileg). Yés Ne (O

Indieats by check raack if fischoswre'of delinguent filers putsuant to frem 405 of Regulation S-K is fidteontined herein, dnd witl motbe coninined, to the best of registrant’s
knowledge, in definifive proxy or inférmation smiemint incotporated by referente in Part TIf of this Fonn L0-K drany Amsndiment to this Form 10-K.

Indicite by-theck mark whether the registrant is s larse accelerated Elef, an aceelerdied filer, ‘or o rion-sccelented fiker, See definiian of “scceledated filer and large aceélerated fler™
in Rule 126-2 of the Extchange Act {Chet¥ one):

Large accelerated filer (m] Aceelerated fler &

Naon~accélerated filer 0 (Do not ghesk if & saller reparting compisy) ‘Sinaliér repiting compiany [u]
Indicats by check mark whciher the repiswant Is & shell company (25 défined in Rule 12b-2 of the Exchange Ack): Yes O No &
The aggregal Market value of cormon wnits held by non-affiliztes of the registrat was FI10,901,78% as of T une 30, 2016 {the Test business day of its mostrecently completed

second fiscal quarter), based on the Jast sale price of such ity as quoted on ihe New York Stock Exchange. This determination of affifiate status is nat necessaiily 2 conclusive
determination for other puipszes,
The Tegistranthad 21,411,976 commor: tinits outstanding as of March 6, 2017,

Bocuments Incorperared by Reference: None
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Qurboard of directors selected distributable cash flew a3 the perfo rmanse metric for the 2016 annual bonus program to ensure that ourunitholders
received a threshold retum on mvestment befora the payout ofany Incentive cotnpensation. Bisitibutable cash flowisa, 100-GAAP measure; we defing
distributable ezsh fiow as net income {less) before Interest, income taxes, depreciation and amottization djusted forunrealized hedging fosses and gains, in
each case with respectto refined products and natugal gas Inventory, prepaid fonvard contracts and watural gas transpottation contiacts, and inreased by
incentive cotipensation expense éipeited to b settled Wwith the isstance ofour coniinon units, ckpenses reloted to business combinations and other
adjustments, Foratnual inczntive compensation caleulation purposes, there is au alloeation of overhead charges and other minor adinstments made 1o the
total distribatabla cash flow,

The board established a mininwm distibutakle cask flow thresheld of $43.7 million for the 2016 annual incenfive bonus pool that had to be met before
the poal started to fund, Once the &istibutabla cash flow threshold was met, 25% of distributable cash fow would be allocated to the bonus paol urtil the
bonus pool was funded at a level equl to 200% ofthe tarzet bonus pool amount; after which 10% of the additional distribuiable cash flowabave that level,
if any, would beallorated to the bonus poal. In 2016, setial distiburzble cash flow was $79.1 milkion, As a resalt, the botius pool was fmded in & amovnt
equal to 14624 6f the Larger bonus level for all participants.- ‘

The cash amounts reflected in the table below are included in the “Benus” column of the Sumimary Conipenation Table, and the value ofthe common

unifs below are included in the “Stock Awards” column of the same table, For 2018, tha boaxd 6Fdirectors awarded the following annual incentive bonus
dollurs and units to the Named Executive Offfcers:

2016 Aennaf kzentive Bonns

Grant Date Falr Value of
Hame . Cash Common Unitg Common Unlts

The common unif grapt dage falr value fisted above is based on the grant date fajr yalue of those common units, a\s_c_a.igu}ated_pur,sngngftc Financial
Accounting Standards Board Accounting Standards Codification Topic 718, Compensation - Stock Compensation (“FASR ASC Topic 7187)..

Long Term Equeity Inceniive Awards

Our General Pasinez adopied obr LTIP in October 0f 2013, which provid es uis with the flexibility i grant B wide variaty ofcash and equity or equity-
based awards. In 28135, ourboard of directors granted unir-settled performance-based phantom units which vest based on tota} unithiolder return and relative
unitholder return over the 3-year perfommance pedod trons January 1, 2013 through Deceiber 3 1 L2617,

In March of 2018, our board of directors 3 gam decided to grant nit-sstiled performance-based phantogn units hut determined that the performance
metric for the 2016 long term equity incentive program would be based on eamings before interest, tax, depreciaiion and amortization (“EBITBA™ redueed
by interest expense and gapital expenditures at-Spragae Holdi ngs ("Sprague Holdings Opemting Cash Flow" o1 "OCF*Y over & 3-yeat ferformance period.
Sprague Holdinge does oot generate endited financial staterments but is included {d the dudited finandial statements of our Sponsdr, Axel Johnsen, The board
deternined that calculating the performance metse it Sprague Holdings will teflect the factihat the Genéral Pariner tnanzges assets oamed by Axel Iohnson

that were not contribined 10 he Parinérshiip. The Board believes that this compensation stritchure avoids the possibility ofmisaligned peer 2roupings and the
incentive compensation refiects the General Partner's foial management activity, A majority of the assets at Sprague Holdings were Totmerly held by our
Predecessorand consis ofone operatng tezminel and three terminals thas are not in operation, all. ofwhich were similar in nature to sssets cumendy held by

the Parmeship. Accondingly, the board of directons belinves that there s ahigh correlation of| performance between Sprague Holdings and the Partnership.

Sprague Holdings OCF is measnred over a performence period fom Janagy 1, 2016 through December 31,3018, Spragye Holdings OCF0£38198.1
million must be.mel before the vesting of any 2016 phantorunits pceurs, The table below shows the rate o fincrease m Sprague Holdings OCF abeve the
$198.3 millfon threshold amount that corresporids with the vesting 6f the 2016 phantom units, ‘
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Tahle of Condents

Increase of Sprague Holdings Percentsga of Target
Operating Crish Fiow Above Threshold Phantom Units that Vest.

39.8% 200%

Ifgur Sprague Holdings Openting Cash Flow growth for the pérformance periog falls betweén the percentites envmerated above, then the number of
phantogm units that vest will be caleulated using straight lne Interpolation.

In Marck 0f 2016, the board of directors granted a target numberofthe phantom unit awards deseribed above’,_havfng"a grant date fair value of §17.52
perunisto each of our Nanied Executivi Officess as follows:

‘Target Number of _Grant Bate,
Na Phantem Units Grasted Fair Vatue (1}

Ei
2y
teven D, Scammon
2k

(1] Thevalue of the phantom performance awards fs based on the grant date fair yafue of those common units, a5 caleulated pursugnt to FASB ASC Topic
718,

Vésting phaitom units will be séttied withlg 30 days of the énd of the pérformanice period, These awards fnclude atandem distribution equivalent right

which will be paid upon the seitlement 6fthe underlying phantorn unit. There argno résalevestrictions on coinrmon bnits delivered npon seftiement ofthe
phantom unit awards.

In Maith of 2017, our boagd of directors determined that the 2017 long tenm equity program would be sthuctured in 2 marmer Sirhilar o tha 2016

progrm, In accordance with the SEC' rules and fegulations, the 2017 Jong tem eqiity incentive program Will bé discussed in datail jo our Annual Report on
Form 10K for the vear ended December3), 2617,

Severance and Change ln Contrpl RBeaefits

The Named Executive Officers did not have agrecments with vs tha.contathed severance provisions or change in conim] payment prmvyisions duning the
2016 Hscal year, However, we have 2 genenl practice of payine severance to pestain of our employees in the event they are teminated by us without cause
and they agree to sign a release. The sevemnce historically Pprovided to exccutives, such as the Named Execufive Officers, serving at the Vice President lavel
and dhaove consists of the tollowitig:'(y 12 months of continued base salary Peyments, {1i} six months of outplictment support, and (i) health snd denyal
insnmance for' 2 months at the fame cast 1 the individual as they paid dodag their employment With us. i

We adopted a new Form of award agresment for the perforniance bastd Pphantomunits granted i 201 &, which provides for pro-mted vesting at the end of
tie performiance period based on actral perfotinanse achieved Fihé Eraptee deases t4 provide Fervicss 1o us dnd our affiliates befors the end of the appiicable
performance period as a result o (i) a qualifying retirerent, (iydeath, or (i) disability, We believe that these ters allow the grantee orhis fanily; asthe

case may bie, 10 receive an equitablz portion oFthe oward eamed based on actual perfomance upon a tenmination af'serviee in these Hmited cireumstan ops.

We betieve that the severance practices descbed abgve create an impottant retention tool forus, as postiermination payments allow employess 1o leave
our employment with value in the event of cettain terminations of employment that are beyond Theircontrol. As a general matter, post-fennination peynients
allow management fo focus theirattention and energy on making objéctive business decisions that are in the bese intetest of the company withent allowing
persanidl considerativnsto affect the decisiohi-makin girocess, Additignally, exeutive officers.at othex (ompanies in oirindusty and the gebsml market in

which we compete for executive talerit cominonly pruvide post-temmir ation payiments, and we have consistently piovided this benefit to cortain exzeutives in
orderto remain compefitive {n attracting and retaining skilled professionals in our industry.
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAL STATE OF MNEW YORK 40502-12187-190

Page 1 of 4
COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR'S AND VENDOR’S DISCLOSURE FORM

Nare of the Butity: Sprague Cperating Resources LLC

Address: 185 Internaticnal Drive

City, State and Zip Code: Fortsmouth, NM 03801

2. Entity’s Vendor !dentification Number: 02-0415440
3. Type of Business: ___Public Corp ___ Partnership ____Joint Venture

X _Ld Liahilty Co __Closely Held Corp Other (specify)
4 List names and addressss of ali principals; that is, all individuals serving on the Board of Directors or

comparable body, all pariners and lmited pariners, all corporate officers, all parties of Joint Ventures, and all
members and officers of limited Hability companies (attach additional sheets if necessary):

See Attached

3. List names and addresses of 2] shareholders, members, or partners of the firm, If the shareholder is not
an individual, Jist the individual shareholdres/pariners/members. 1f g Publicly held Corporation include a copy
of the 10K in lieu of completing this section.

See Attachad

ALL BIDS MUST BE F.{Iﬁ{"él}g’bﬂmﬂON AND TNCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFI};Q,
Vice President
TITLE

. 7 e
BIDDER SIGHN HERE ; e ey
BIDnEd f
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Tabis ol Conteis,
ftewm 12, Seewrity Ownershin of Certpln Benefginl Qwners and Management and Kelated Stockholder Matiars

Tiie falliviny table sdits Rorth the Yensficial ewncesbip of common unhe of Spregue Rosonrces L¥ that are Sssued md onisimnding os of Maroh 6, 2017
and hold by
+  edchpbrson known by s torbe 2 beredisiak ownor ofmone than 3% o Cowr outstanding tnies. Inatnding Speague Holdings;
+ ¢nchdfthe directors of'and pomineas to our Gansrel Patner’s board o T drectors,
. sach pithe namgd ekecytive offieers o our Geneval Partuer: and
1 all ofthe direatons, directornaminges and vxeputive offizers of our etioval Pattuner at 1 group,

The amovnts and persentago oluhits benafteinlly awned ate repuried om the basis of regelatfons of fie'SEC goveming the determination nfbeneficial
ownewslitp-of sevwrities. Under thertey of the SHG, & persan iy deemad to be p"bewsflpial mwner® ofn seourlry if that petstn ks orshares “voting pbwer,”
whiich Inlades the powsrto vote or ta ditect the vollng ofsuch seewrity, or Sinvestment powes™ which ivoludes fe power 1o lspiae.oF ot to divect the
dispoyiton.of bushuswcurity, Except as indivated by foctrpte, the persons named T the table BeTow have sole voting il i vestiment péwet wilh respont to alf
anits shpwn aghenafigiatly sémed by them, subfect to costitmnity propery laws whore sppHoable,
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‘Common Untty Common Unfty
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440 Marmnairongalk Avenue, Suile 402

g, Harson, NY 105382423
Sprague eI

County of Nassaul

Bid Title:  No. 2 Heating Oil and Diesel

Bid Number; 40512-07087-092

Buginess History Form - Page 23, lteri A

1,

NG o

. atnraga capamty 0f aver 15 mnlmn barrels (6:30 000 ,000j gations.

Quatification: ~ 8prague Opstating Resaurces LLG (Sprague) is one
of the largest suppliers of refined peiraleum praducts in the Northeast.
We own and operate 21 refined product terminals with a combined

See Attached
State of mmrpnrairon Delaware
Number of Employees:  Spraguse employs 600 Full Time Employees
Annual Revenye: Annual sales exceeded §4 bilfion in 2016,
Additional information as well as financial statéments are avallable oh our

‘website af WWW.SpIagueensrdy.eom.

Accomplishments! Sprague enjoys the responsibifity of provsdmg
Heating Fuels, Unleaded Gasoline, Diesel Fuels and other services such
as Floet Card Servicss fo the State and City of New York, New York City
Fransit Authority, Mstro North, Long Island Railroad, Triborough Bridge
and Tunnel Authority, Port Authority of New York & New Jersey and
thousands of users and wholesalers who depend on Sprague every day
for their-supply of fusls.

Licenses & Permifs: Seea Altached
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

{Marl one)

K] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Fisesl Year FEnded December 31, 2016

or
[0 TRANSITION REFORT PURSUANT TO SECTIOGN 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
Tor the tronsition period from to

Commission Tile Number: 001-36137

Sprague Resources LLP

(Exact iame of regisirant as specified in its charter)

Delavware 45-2637%64
(Btate or other jurisdiction of (LR.S. Employer
incorporation or organizution} Tdentifieation Number)

185 Internatlona! Delve
Fortsurouth, New Hampshire 03801
(Address of prineipal executive offices, including zip code)

Registrau’s telephone number; including aven code: (800) 225-1560
Seeuirities reprigtered pursieant to Seetion 12(L) of the Act:

Title of each elnss Name of each exchange on which regisfersd
Common Units Representing Limited Partner Interusts New York Stock ILxchange
Securities registered pursuant to Section 12(g) of the Acti NONE

Indicate by check mark if the registraut is a well-known seasoned issuer, as defined in Rule 405 of the Securitics Act. Yes [0 No X
Indicate by check mark if the registrant is hot rsquired to file reports pursuant fo Section 13 or Secition 15(d) of the Ast. Ves [ No

Indicate by check mark whethor the registrant (1) has filed all reports vequired to be filed by Section 13 or 15(d) of the Securities Fxchange Ast of
1934 during the preceding 12 months {or for such shorter period that the ragistrant was required to {ils such roports), and (2) has been sulject 1o such
filing requirements for the past 90 days. Yes I No [

Indicate by cheok muk whether the registrant has submitted electronically and posted to its corporate Web site, if any, every Intecactive Dats File
tequired to be submitted and posted pursuant to Rule 405 of Reglsiration 8T during the preceding 12 months (or for sueh shorter period that the
registrant was required to submit and post such files), Yes Ne O3

Indicate by check mark if disclosure of delinquent filers pursuant to Hem 405 of Regulation 8<K is not contained herein, and will not be contained, o
the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part Il of this Form 10-K or any
amendment to this orm 10-K. X

Tndicate by chieck mark whether the-registrant is a latgs aveslerated filer, an accelerated filer, or & non-accelorated filer, Sece definition of “accelsrated
filer and large acceletated filer” in Rule 12b-2 of the Bxchange Act. {Check one):
Large aceelerated filer 3 Accelerated filer x!

Non-acceleratsd filer [t (Do not check if a smaller reporting company) Smalier reporling conpany M

Indicate by check matl whether the registrant is a ghell company (as defined in Rule 12b-2 of the Exchange Act): Yes [ No

The aggregate market value of cominon units held by non-affiliates of the registrant was $210,901,783 us of June 30, 2016 (the last business day of
its most recently completed sesond fisced quarter), bused on the last sale price of such units as quoted on the New York Stoek Exchange. This
determination of alfiliate status iz not necessarily a conclusive deterinination for other purposes.

The registrant had 21,411,976 common units outstanding as of Mavch 6, 2017.

Documents Ineerporated by Reference: None

S




Table of Contents

SPRAGUE RESOURCES LP
ANNUAL REPORT ON FORM 10-K
TABLE OF CONTENTS

PARTI

Ttem 1. Business

Item 1A.  Risk Factors

Item 1B.  Unresolved Staff Comments
Ttem 2. Properties

Ttem 3. Legal Proceedings
Ttem 4. Mine Safety Disclosures

PART II

Ttem 5, Market for Registrant's Commen Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Item 6. Selected Financial Data

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Item 7A.  Quantitative and Qualitative Disclosures About Market Risk

Ttem 8. Financial Statements and Supplementary Data
Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure
Item 9A.  Controls and Procedures

Ttem 9B.  Other Information

PART 111

Item 10, Directors, Executive Officers and Corporate Governance

Item 11.  Executive Compensation

Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Item 13.  Certain Relationships, Related Transactions and Diirecior Independence

Item 14.  Principal Accounting Fees and Services

PART IV
Item 15.  Exhibits. Financial Statement Schedules

Sipnatures

Page

10
29
30
31
31

32
34
38
57
60
60
60
60

61
68
84
86
9%

91
92



Table of Contents
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Anmual Report on Form 10-K (" Arnual Report”) and any information incorporated by reference, containg
statements that we believe are “forward-looking statements”. Forward looking steatements are statements that express our
belief, expectations, estimates, or intentions, as well as those slatements 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 forecasis 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 “confinue ", and similar expressions arve used to identify forward-looking statements. They can
be affected by assumptions used or by known or unknown risks or unceriainties which could cause our actual results to differ
materiaily from those contained in any forward-looking statement. Consequenily, no forward-looking statements can be

guaranteed. You are cautioned vnot to place undie 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 perimif 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; (i) 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; (iil} security risks including terrorism and cybei-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 internationol economic conditions, unfavorable capital market
conditions and detrimental political developmenis such as the inability to move prodicts between foreign locales and the
United States; (v} nonpayment or nonperformance by our customers or suppliers; (vii) shutdowns or interruptions af our
terminals and storage assets or at the source poinis 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 owr assets; (ix} our ability fo integrate acquived assets with our existing assets and to
realize anficipated cost savings and other efficiencies and benefits; (x) our ability to successfully complete our organic growith
and acquisition projects and to realize the anticipated financial benefits. These are not all of the important factors that could
cause actucl results to differ maierially from those expressed in owr forward-looking statements. Other known or unpredictable
Jactors could also have material adverse effects on future results. Consequently, all of the forward-looking statements made in
this Annucd Repori are qualified by these cautionary statements, and we cannot assure you that actuad results or developments
that we anticipate will be realized or, even if realized, will have the expected consequences 1o or effect on us or our business or
operations. In light of these risks, uncertainties and assumptions, the forward-looking evenis discussed in this Anmial 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 14 “Risk Factors”, in Part 11, liem 7 “Management s Discussion and Analysis of Financial
Condition and Results of Operations™, and in Part Il Item 74 " Quartitative and Qualitative Disclosures About Market Risk™ of
this Annual Report. In light of these visks, unceridinties and assumptions, the forward-lpoking evenis discussed in this Anmual
Report may not occur.

Forward-looking statements contained in this Anmial 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 (o reflect evenis or circumsiances afier the date of such statements. All forward locking
statements adtributable (o us or any person acting on our behalf ave expressly qualified in their entirety by the cautionary
statements contained or referred to in this Anrual Report and our other existing and future periodic reports filed with the SEC.
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PARTI

Item 1. Business

As used in this Annual Report, unless the context otherwise requires, veferences fo “Sprague Resources,” the
“Partnership, " “we,” “our,” ''us,” or like terms, when used in a historical context prior to October 30, 2013, the date on
which we completed an initial public offering of common units representing limited paviner interests in Sprague Resources LF,
refer to Sprague Operating Resowrces LLC, our “Predecessor” for accounting purposes and the successor to Sprague Energy
Corp., also referenced as “our Predecessor” or “the Predecessor” and when used in the present tense or prospectively, refer to
Sprague Resources LP and its subsidiaries. References to our "General Pariner” refer to Sprague Resources GP LLC. Our
General Pariner is a wholly-owned subsidiary of Axel Johnson Inc. Unless the context otherwise requiires, references to “Axel
Johunsaon” or the “Sponsor” refer to Axel Johnson Inc. and its controlled affiliates, collectively, other than Sprague Resources,
its subsidiaries and its General Partner. In prior filings, our Spansor was referred to as our "Parent”. References to "Sprague
Holdings" refer to Sprague Resources Holdings LLC, a wholly owned subsidiary of dxel Johnson and the owner of our
General Partner.

Our Partnership

We are a Delaware limited partnership formed in June 2011 by Sprague Holdings and our General Partner to engage in
the purchase, storage, distribution and sale of refined products and natural gas, and to provide storage and handling services for
a broad range of materials.

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 19 refined products and materials handling terminals
strategically located throughout the Northeast United States and in Quebec, Canada that have a combined storage capacity of
14,1 million barrels for refined products and other liquid materials, as well as 2.0 million square feet of materials handling
capacity. We also have an aggregate of 2.1 million barrels of additional storage capacity attributable to 48 storage tanks not
currently in service. These tanks are not necessary for the operation of our business at current levels. In the event that such
additional capacity were desired, additional time and capital would be required to bring any of such storage tanks into service.
Furthermore, we have access to approximately 60 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
“Segment Reporting” included under Note 16 to our Consolidated and Combined Financial Statements for a presentation of
financial results by reportable segment and see Item 7 - "Management’s Discussion and Analysis of Financial Condition and
Results of Operation—Results of Operation” 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, gasoline and asphalt (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 more than 1,100 home heating oil
retailers and diesel fuel and gasoline resellers. Our commercial customers include federal and state agencies, municipalities,
regional transit authorities, large industrial companies, real estate management companies, hospitals, educational institutions
and asphalt paving companies. For the vears ended December 31, 2016, 2015 and 2014, we sold 1.4 billion, 1.7 billion and 1.7
billion gallons of refined products, respectively.

In our natural gas segment we purchase, sell and distribute natural gas to approximately 15,000 commercial and industrial
customer locations across 13 states in the Northeast and Mid-Atlantic United States. We purchase the natural gas from natural
gas producers and trading companies. For the years ended December 31, 2016, 2015 and 2014, we sold 61.7 Bef, 56.9 Bef and
54.4 Bef of natural gas, respectively.

Our materials handling segment is a fee-based business and is generally conducted under multi-year agreements. We
offload, store and/or prepare for delivery a variety of customer owned products, including asphalt, crude oil, clay slurry, salt,
gypsum, crude oil, residual fuel, coal, petroleum coke, caustic soda, tallow, pulp and heavy equipment. For the years ended
December 31, 2016, 2015 and 2014, we offloaded, stored and/or prepared for delivery, 2.5 million, 2.7 million and 2.7
million short tons of products and 276.4 million, 266.3 million and 309.8 million gallens of liquid materials, respectively.
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Our other operations segment includes the marketing and distribution of coal conducted in our Portiand, Maine terminal,
commercial trucking activity conducted by our Canadian subsidiary and our heating equipment service business.

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 preduct sales. We do not take title to any of the produets in our materialg handling segment,

As of December 31, 2016, our Sponsor, through its ownership of Sprague Holdings, owned 2,034,378 common units and
10,071,970 subordinated units, representing an aggregate of 57% of the limited partner interest in the Parinership. 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™) 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 make available through our website our annual repert 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, as soon as reascnably practicable after we electronically file such material with,
or furnish such material to, the SEC. Our internet address is Atip./Awww.spragueenergy.com/investor-refations and the SEC's
internet address is Aitp://www.sec. gov.

Recent Developments
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 peried, all 10,071,970 subordinated units converted into common units on a one-
for-one basis.

Global Natwral Gas & Power Acquisition

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 adjusiments. Consideration paid was $16.1 million, is subject to adjustments, and was financed
with borrowings under our credit facility. The business serves approximately 4,000 commercial, industrial, municipal and
institutional customer locations in the Northeast United States with approximately 8 billion cubic feet of natural gas and 1
billion KWh of electricity annually.

L.E, Belcher Terminal Acquisition

On Febroary 1, 2017, we purchased the Springfield, Massachusetts refined product terminal assets of Leonard E, Belcher,
Incorporated (“L.E. Belcher”) for approximately $20.0 million in cash, not including the purchase of inventory and other
adjustments. Consideration paid was $20.7 million, is subject to adjustment, 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 295,000 barrels, as well as L.E. Belcher’s associated wholesale and commercial fuels businesses.

Capiial Terminal Acquisiiion

On February 10, 2017, we acquired the East Providence, Rhiode Island refined product terminal of Capital Terminal
Company (the “Capital Terminal”} for $23.¢ million not including other purchase adjusiments. Consideration paid was $22.0
million, is subject to adjustments, and was financed with borrowings under our credit facility. The terminal’s combined
distillate storage capacity of just over 1.0 million barrels had been leased by us since April 2014 and was previously included in
our total storage capacity.

In conjunction with this acquisition, we expect to invest approximately $8.0 million in 2017 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. We also expect to invest approximately $3.0 million in 2017 to
optimize distillate storage between this newly acquired terminal and our existing terminal facility in Providence to allow for
expanded materials handling capability in Providence, Rhode Island.
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Other Acquisitions C - : - B

In February 2016, we purchased the natural gas assets of Santa Buckley Energy, Inc. (“SBE”) for $17.5 million, not
including the purchase of natural gas inventory, utility security deposits, and other adjustments. Total consideration at closing
was $29.1 million. SBE markets natural gas to commercial, industrial and municipal consumers in the Northeast United States.
The acquisition was accounted for as a business combination and was financed with borrowings under our credit facility.

In December 20114, we completed the acquisition of all of the equity interests in Kildair Service Ltd. (*Kildair™) through
the acquisition of the equity interests of Kildair’s parent, Sprague Canadian Properties LLC, for total consideration of $175.0
million, which included $10.0 million of our common units, Kildair owns a terminal in Sorel-Tracy, Quebec, on the St.
Lawrence River where it maintains 3.3 million barrels of residual fuel, asphalt, and crude oil storage. Kildair’s primary
businesses include marketing of residual fuel both locally and for export, marketing of asphalt including polymer modified
grades, and crude-by-rail handling services. Kildair’s terminal has blending infrastructure allowing the ability to process a wide
range of varying quality blend components. As this fransaction represented a transfer of entities under common control, the
Consolidated and Combined Financial Statements and related information presented herein have been recast to include the
historical results of Kildair for all periods presented in which Kildair was controlled by Axel Johnson.

In December 2014, we acquired substantially all of the assets of Castle Oil (“Castle”), including Castle’s Bronx terminal
and its associated wholesale, commercial and retail fuel distribution business for $45.7 million in cash, an obligation to pay
$5.0 million over a three year period (net present value of $4.6 million) and $5.3 million of our common units, plus payments
for inventory and other current assets of $37.0 million. Castle’s Bronx terminal is a large deepwater petroleum products
terminal located in New York City, with a total storage capacity of 907,000 barrels, handling distillates, residual fuel, asphalt
and biodiesel.

In October 2014, we purchased Metromedia Gas & Power Inc.’s (*Metromedia Energy™) naiural gas marketing and
electricity brokerage business for $22.0 million, not including the purchase of natural gas inventory, utility security deposis,
and other adjustments. Total consideration at closing was $32.8 million. Metromedia Energy marketed natural gas and brokered
electricity to commercial, industrial and municipal consumers in the Northeast and Mid-Atlantic United States. The acquisition
was accounted for as a business combination and was financed with borrowings under the Partnership’s credit facility.

Business Strategies

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

*  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.

*  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 increase sales to
existing customers by developing additional ways to address their need for certainty of supply, reduced
commodity price risk and high quality customer service.

»  Limit our exposure to commodity price risk and volafility. We take title to the products we sell in cur 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 trying to maintain 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.

v 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 or exceed applicable safety and environmental regulations and we
will continue to enhance our safety programs as our business grows and operating conditions change.
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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. In 2016, our refined products segment accounted for 83% of our total net sales. Of our total
volume sold in our refined products segment in 2016, distillates accounted for 73%, gasoline accounted for 13% and residual
fuel oil and asphalt accounted for 14%.

Distillates. We sell four kinds of distillates: heating cil (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
2016, heating oil accounted for 59%, diesel fuel accounted for 38%, and other distillates accounted for 3% 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 2016, biofuel blends accounted for 12% of the distillate fuel
volumes sold. Distillate volumes accounted for 73%, 72%, and 67% of our total refined products sales for the years ended
December 31, 2016, 2015 and 2014, respectively.

Gasofine. We also sell unbranded gasoline, Gasoline volumes accounted for 13%, 13% and 14% of our total refined
products sales for the years ended December 31, 2016, 2015 and 2014, respectively.

Residual Fuel Oil and Asphalt. We sell various sulfur grades of residual fuel oil, blended to meet customer requirements
in our market areas. Residual fuel oil and asphalt volumes accounted for 14%, 15% and 19% of our total refined products sales
for the years ended December 31, 2016, 2015 and 2014, respectively.

Customers, Contracts and Pricing

We sell heating oil, diesel fuel, kerosene, unbranded gasoline, jet fuel, residual fuel oil and asphalt 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, Tn 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.

We sell heating oil, including HeatForce®, to approximately 900 wholesale distributors and retailers. These sales are
made through Sprague RealTime® pricing platform, under rack agreements based upon our posted price, contracts with index-
based pricing provisions, and fixed price forward contracts,

We sell diesel fuel, including RoadForce® premium diesel fuel, to approximately 600 wholesalers and transportation fuel
distributors and unbranded gasoline at third-party locations, primarily to resellers.

We sell residual fuel oil to more than 200 commercial and industrial accounts under rack agreements and contracts with
index-based pricing provisions,

We also sell heating oil, diesel fuel, unbranded gasoline and residual fuel oil to public sector entities through competitive
bidding processes as well as distillate and residual fuel oil by truck to marine customers.

Qur commercial customers include federal and state agencies, municipalities, regional transit anthorities, large industrial
companies, real estate management 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.

Qur sales contracls to commercial customers generally are for terms of one to five years. We currently have contracts
with the 11.S. government as well as with numerous states, municipalities, agencies and educational institutions.

For the year ended December 31, 20186, no customer represented more than 10% of net sales for our refined products
segment,
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Natural Gas
Overview

We sell natural gas and related delivery services to customers primarily located in the Northeast and Mid-Atlantic United
States. For the year ended December 31, 2016, our natural gas segment accounted for 14% of our total net sales. 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"), in order to manage our natural
gas commodity price risk.

Tn order to manage our supply commitments to our customers and provide operational flexibility and arbitrage
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 United States, with the
highest concentration in New England and New York. We acquired the natural gas marketing businesses of Metromedia Energy
in 2014 and SBE in 2016, as part of our strategy to target smaller to mid-size commercial and industrial customers. This
strategy has led to a significant increase in the number of customers served. 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, 2016, 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 transactions 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 the higher hedging cost.

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. For the year ended December 31, 2016, our materials handling segment accounted for 2% of our total
net sales. '

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 preducts we
handle are generally owned by our customers, we have virtually no working capital requirements, commercial risk or inventory
risk. Qur materials handling contracts are typically long-term and predominately fee-based.
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Major Types of Materials Handling and Services
The type of materials handling and services we provide can be divided into three major categories:

Liguid. Tn 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 varions other third party 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. In some cases the products need to remain heated in storage to be able to flow at ambient
temperatures. Kildair’s operations include a materials handling contract involving trans-loading and storage of crude oil.

Bulk. Bulk materials are typically aggregate materials that are moved in large vessels configured with multiple holds that
store products on ships with no packaging. Examples of bulk material include salt, petroleum coke, gypsum, and coal. These
vessels are normally offloaded via cranes that either reside 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 truclks 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 fo 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 warchouses 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 falf into
three major categories. The first category involves raw materials or finished goods shipped by water into local markets to
support Jocal production, manufacturing or construction firms. Examples of these products include asphatt 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 hardwoed, 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.

For the year ended December 31, 2016, we had one customer who represented 15% of net sales for our materials
handling segment, although no customer represented more than 1% of our total net sales.

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 commaodity 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
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, 2016, the weighted-average life of our materials handling contracts
was nine years, with a weighted-average remaining term of three years, each based on adjusted gross margin as defined in Item
7 - "Management’s Discussion and Analysis of Financial Condition and Results of Operations—How Management Evaluates
Qur 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 shurry screening plant, while we
will pay for more generic infrastructure improvements such as storage pads.

For container and brealk 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
condifions.
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- Other Operations

Qur other operations segment includes the marketing and distribution of coal that is conducted in our Portland, Maine
terminal, commercial trucking activity in Kildair’s operations and the heating equipment service business. For the year ended
December 31, 2016, 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 then close cut the related hedge 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 policy is to not hold refined products futures coutracts or other derivative
products and instruments for the sole purpese of speculating on price changes. While our policies are designed to lmit marlcet
risk, some degree of expesure to unforeseen fluciuations 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 commaodity quality in order to
stay balanced within such designated region.

With respect to the pricing of commodities, we enier into derivative positions to limit or hedge the impact of market
fluctuations on our purchase and forward fixed price sales of refined products and natural gas. Any hedge ineffectiveness is
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 coniracts on the regulated NYMEX as the derivatives 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
seltled {meaning that these swaps do not include a delivery option).

With respect to natural gas, we generally use fixed-for-floating price swaps contracis 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 sirive 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.

Qur 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. 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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Storage and Distribution -- .o

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 liguid 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 additionally have demonstrated flexibility in their ability to handle liquid, dry bulk and break bulk products at the
same terminal and in most cases across the same dock. This capability has offered us valuable flexibility to fully utilize cach
asset to meet a variety of fuel demands and third-party cargo handling demands as customer requirements have changed over
the years,

The marine terminals and inland storage facilities from which we distribute product are supplied by ship, barge, truck,
pipeline or rail. The inland storage facilities, which we use exclusively to store distillates, are supplied with product delivered
by truck from marine and other bulk terminals. 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 identification of customers.
In addition, some of the marine and inland terminals at which we market are equipped with truck loading racks capable of
providing automated blending and additive packages that meet cur customers’ specific requirements. Many of our marine and
inland terminals operate 24 hours per day.

Throughput arrangements allow storage of product at terminals owned by others. These arrangements permit our
customers to load product at third-party terminals while we pay the owners of these terminals fees for services rendered in
connection with the receipt, storage and handling of such product. Payments we male to the terminal owners may be fixed or
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, Other differentials that may occur in exchanges (and
result in additional payments) include product value differentials.

Our Terminals and Storage Facilities

We own, operate, and/or control a network of 19 refined products and material handling terminals and storage facilities
focated along the coast of the Northeast United States from New York to Maine and in Quebec, Canada that have a combined
storage capacity of 14.1 million barrels for refined products and other liquid materials, as well as 2.0 million squase feet of
materials handling capacity. We also have an aggregate of 2.1 million barrels of additional storage capacity attributable to 48
storage tanks not currently in service, These tanks are not necessary for the operation of our business at current levels. In the
event that such additional capacity were desired, additional time and capital would be required to bring any of such storage
tanks into service. Furthermore, we have access to approximately 60 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 or control ten terminals that are capable of handling both liquid petroleum products and providing third-party
materials handling services, Five terminals handle liquid petroleum products exclusively and four terminals are dedicated to
materials handling services. Inside warchouse capacity at our owned and/or operated terminals totaled 305,000 square feet with
1.6 million square feet of outside laydown space available.

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

We encounter varying degrees of competition in the marketing of our refined products based on product type and
geographic location. In our Northeast United States market, we compete in various product lines and for a range of customer
iypes. The principal methods of competition in our refined products operations are pricing, service offerings to customers,
ctedit 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 provide us with a competitive advantage in marketing refined products in the areas in which we operate.

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 provide us with a competitive advantage 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 cperate.

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 Cctober.
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 peried ended December 31, 2016, we generated an average of 74% of our
total heating oil and residual fuel oil net sales during the months of November through March.

Employees

As of December 31, 2016, our General Partner employed approximately 600 full-time employees who supported our
operations, 58 of whom were covered by five collective bargaining agreements. One of these agreements, covering seven
employees, expires on June 3¢, 2017, Our Canadian subsidiary had 101 employees as of December 31, 2016, 41 of whom were
covered by one collective bargaining agreement which expires March 18, 2021,
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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 disiributions to our unitholders could be materially adversely affected. Additional risks and uncertainties not currently
krown to us or that we currently consider to be immaterial may also materially adversely affect our business, financial
condition, resulis of operations and ability to pay distributions to aur 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 $8.8 million per quarter, or $35.3 millicn 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, 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 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 1o us;

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

¢ The restrictions contained in our credit agreement, including borrowing base limitations and limitations on
distributions;

*  Our debt service requirements;
*  The cost of acquisitions we make, if any;
*  TFluctuations 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

s The amount of cash reserves established by our General Partner, if any,

10
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-Our distributable cosh flow depends primarily on oar cash flow and no! 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 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 our need to borrow money in order to make quarterly distributions to our unitholders duvring these
quarters.

Demand for natural gas and seme refined products, specifically home heating oil and residual fuel oil for space heating
purposes, is generally higher during the period of Nevember 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, 2016, we generated an average of 74% 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 arens we
serve would adversely affect our business, financial condition, results of operations and ability to make quarterly
distributions to unitholders.

A gignificant 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
and ability to 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;

*  TUnseasonably 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 resul{ 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 maierials 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 resuli, we may experience declines in operating margin if our volumes decrease.
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-~Oner -business, financial condition; results of operations and-ability to make quarterly distributions to unitholdersare e

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 marging 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 ndversely affect our business, financial condition, results of operations and
ability to make quarterly distributions o unitholders as well as the value of our common unils.

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:

s Make cash distributions;

¢ Incur indebtedness;

*  Create liens;

*  Make investments;

¢ Engage in transactions with affiliates;

*  Make any material change io the nature of our business;
»  Dispose of assets; and

*  Merge with another company or sefl 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 acerued 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
instroments, if any, may be triggered and our assets may be insufficient to repay such debt in full, and the holders of cur units
could experience a partial or total loss of their investment. See Iltem 7 - "Management’s Discussion and Analysis of Financial
Condition and Resulis of Operations—Licuidity and Capital Resources.”
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- Debt we incur in the future may limit our flexibility-to obtain financing and to pursne other business opportanities.

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

*  Qur ability fo 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

*  QOur flexibility in responding to changing business and economic conditions may be limited.

Our ability to service debt will depend upon, among other things, fiture 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, accuisitions, 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 alse 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 U8, dollar value of our
earnings, cash flow and partners’ capital under applicable accounting rules.

Warmer weather conditions during winter could adversely affect onr 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 cne 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 fo 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 policics, 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 commaodity. 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 heating oil. 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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e We are exposed to visks of loss in the event of nonperformance by our-customers, suppliers and counterparties.” -

We are subject to risk of nonperformance by our customers, suppliets and counterparties, We purchase products from a
variely of natural gas and refined product suppliers under term contracts and on the spot market, Tn times of extreme market
demand or during market disruptions due to political events, natural disaster, logical/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 {0 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 connterparties.
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 cusiomers, suppliers and/or
counterpatties 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 u 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 controi substantially greater storage capacity than us. If we are unable to compete effectively, we may lose existing
custommers or Tail 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 unithelders could be adversely affected. We may not be able to compete successfully with these
companies.

Security breaches and other disruptions could compromise our information and expose us to liability, which wonld 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 cur
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 technolegy 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, and damage our reputation, 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 sirategy is to-grow and expand our business through acquisitions. If we do not make
acquisitions on economically acceplable terms, our future growth may be limited and any acquisitions we malke may reduce,
rather than increase, our cash generated from operations on a per unit basis.

A principal focus of cur business strategy is to grow and expand our business through acquisitions. Cur 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 econemically
acceptable terms or (3) outbid by competitors, then our futare 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 io 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 repluced periodically, If we are
unable fo successfully renegotiate or replace these contracts, our business, financial condition, results of operations and
ability to make quarterly distributions to unitholders conld 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
confracts with natural gas customers are for a term of one year or less. As these contracts and our materials handling confracts
expire from time to time, they must be renegotiated or replaced. We may be unable fo renegotiate or replace these coniracts
when they expire, and the terms of any renegotiated contracts may not be as favorable as the contracts they replace. Whether
these contracts are suceessfully renegotiated or replaced is often subject fo 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 cur materials handling contracts are generally long-ferm, they are also
subject to periodic renegotiation or replacement. If we cannot successfully renegotiate or replace any of our contracts, or if we
rensgotiate 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 adverscly affected.

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

We rely primarily on sales generated frem 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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- Quroperations are subject fo 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 envirenmental 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.

The risk of substantial environmental costs and liabilities is inherent in terminalling and materials handling operations,
and 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
product quality specifications and other environmental matters including the discharge of materials into the environment, or
otherwise relating to the protection of the environment, operational safety and related matters.

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 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 s to
incur costs to use alternative facilities, Moreover, the failure to comply with these requirements can expose our operations to
fines, penalties, permit revocation and injunctive relief, including limits or prohibitions on some or all of our operations.

The trend in environmental regulation is to place more restrictions and limitations on activities that may affect the
environment over time. As a result, there can be 3o 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 plan accordingly to remain in
compliance with changing environmental laws and regulations and minimize the costs of such compliance.
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We-do not believe that compliance with federal; state or local-environmental laws-and regulations will have a nraterial -
adverse effect on our financial position, We can provide no assurance, however, 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 financial position,
results of operations or cash available for distribution 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 regulation related to climate change and greenhouse gas (GHG) effects could result in increased operating
costs and reduced demand for refined products as a fuel source, which conld 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.

Climate change, including the impact of global warming, creates physical and financial risk. 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 oceur, they could have an adverse effect on our assets and operations.

Additionally, we may become subject to legislation and regulation regarding climate change and compliance with any
new rules could be difficult and costly. Concerned parties, such as legislators and regulators, shareholders and non-
governmental organizations, as well ag companies in many business sectors, are considering ways to reduce greenhouse pas
(GHG) emissions. 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. 1f such legislation is enacted,
we could incur increased enetgy, 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 legisiation and regulation may have on our business, financial
condition, results of operations and ability to make quartetly 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 cur
operations on climate change.

With regard to GHG emissions, on December 15, 2009, the Environmental Protection Agency, or the EPA, published its
findings on emissions of carbon dioxide and other greenhouse gases and has begun to regulate greenhouse gases emissions
pursuant to the Clean Air Act. Many states and regions have adopted GHG initiatives and it is possible that 11.S. federal
legisiation could be adopted in the future to restrict GHG emissions. As a result, domestic efforts to curb GHG emissions
continue to be led by the EPA GHG regulations and the efforts of states. For example, in May 2016 EPA finalized rules that
established emissions standards for methane and velatile organic compounds (*VOCs™) from new and modified oil and natural
gas production and natural gas processing and transmission facilities as part of the Obama Administration’s efforts to reduce
methane emissions from the oil and natural gas sector, The EPA also 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. EPA’s new rules are not
directly applicable to us, however, 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.
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As of Fanuary 1,2013, Kildair-is required to purchase all emission allowances needed to cover emissions attributable to- -~
the combustion of the fossil fuels they sell for consumption in Québec at government auctions or on the Western Climate
Initiative (“WCI”) carbon market. Additionally, Kildair may purchase offset credits that comply with Quebec laws and
regulations. To comply with these laws and regulations, Kildair must incur costs to purchase allowances and credits that allow
Kildair to continue operations at their current level. Increased costs may result in increased prices for Kildair’s products or
decreased profitability. Increased product price could result in a reduction of demand for Kildair’s product and therefore reduce
our revenues. Additional risks include the inability to acquire the required amount of emission allowances or credits to offset
emissions which would subject Xildair to various fines.

In August 2015, the EPA issued its final Clean Power Plan (*CPP”} rules that establish carbon pollution standards for
power plants. Though the CPP does not apply to our operations, it sets a national carbon pollution standard that is projected to
cut emissions produced by United States power plants. The EPA expects each state to develop implementation plans for power
plants in its state to meet the individual state targets established in the CPP, and has also proposed a federal compliance plan to
implement the CPP in the event that approvable state plans are not submitted. Judicial challenges have been filed. In February
2016, the U.S. Supreme Court granted a stay of the implementation of the CPP before the United States Court of Appeals for
the District of Columbia (“Circuit Court”) even issued a decision. By its terms, this stay will remain in effect throughout the
pendency of the appeals process including at the Circuit Court and the Supreme Court through any certiorari petition that may
be granted. The stay suspends the rule, including the requirement that states submit their initial plans by September 2016. The
Supreme Court’s stay applies only to EPA’s regulations for CO, emissions from existing power plants and will not affect FPA’s
standards for new power plants. 1t is not yet clear how either the Circuit Court or the Supreme Court will rule on the legality of
the CPP. Additionally, it is unclear how the CPP may be impacted by the 2017 change in the U.S, Presidential administration,
Were similar requirements to be imposed on the petroleum sector, it could add to our costs of operations and restrict the
volumes we transport, which could have adverse effects on our business. Such 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.

Overall, there has been a trend towards increased regulation of GHGs and carbon pollution, both domestically and
internationally, to limit emissions. Future efforts to limit emissions associated with transportation fuels and heating fuels could
reduce the market for, or pricing of, our preducts, and thus adversely impact our business.

We are subject to federal, state and local Iaws ard regulations that govern the product quality specifications of the
refined products we purchase, store, fransport 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 fiels, could reduce our ability to procure product and require us to incur
additional handling costs and capital expenditures. If we are unable to procure product or recover these costs through increased
sales, we may not be able to meet our financial obligations.

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

Work stoppages or labor disturbances by our unionized labor force could have an adverse effect on our financial
condition, results of operations and distributable cash flow. 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 agresments
with terms that are less favorable to us than our current agreements.
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We rely on our information fechnolegy systems-to manage numerous aspects of our business, and a-disruption of these
systems could adversely affect our business, financiol 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
ugitholders.

Risks Inherent in an Investment in Us

It is our business strategy to distribute in increasing amounts our distributable cash flow, which could limit our ability to
grow and make acquisitions.

We expeot that we will distribute in increasing amounts our distributable cash flow to our unitholders and will 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 fo us and our common unitholders, and they may favor their own interests to the detriment
of us and our common unitholders.

As of March 6, 2017, Axel Johnson, through its ownership of Sprague Holdings, indirectly owns a 57% limited partner
interast 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 Axe! Johnson.
Furthermore, certain directors and officers of our General Pariner 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 fo our
unitholders.

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

*  Neither our parinership 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 stockholder’s of Axel Johnson.

*  Some officers of our General Partner who provide services to us devote time to affiliates of our General Partner,
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e - ~Qur pattnership agreémient limits the liability of and reduces the duties owed by our Generdl Partner to us and éiir =~

common unitholders, and also restricis the remedies available to our unitholders for actions that, without the
limitations, might constitute breaches of fiduciary duty.

*  Except in limited circumstances, our General Partner has the power and authority to conduct our business without
unitholder approval.

*  Qur General Partner determines the amownt 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 fo 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 parinership 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 inclode salary,
bonus, incentive compensation and other amounts paid to persons, including affiliates of our General Partner, who
perform services for us or on our behalf.

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

*  QOur 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.

*  Qur 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 commeon units.

*  Qur General Partner controls the enforcement of obligations owed to us by our General Partner and its affiliates.
¢ Qur 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 commen 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 commiitee 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 docirine 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 polential 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.
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Our General Partner intends to limit ifs liability regarding our obligations. : e - S

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 cur
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.

Our partnership agreement limits our General Pariner’s duties to onr unitholders.

Qur 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 unithelders, 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 cpportunities 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 fo exercise its registration rights with respect to any units it owns; and

*  Whether o 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.

Qur partnership agreement restricts the remedies available to our unitholders for actions taken by our General Pariner
theat might otherwise constitute breaches of fiduciary duty.

Qur partnership agreement contains provisions that restrict the remedies available to vnitholders for actions taken by our
Gieneral 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 cur 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 cmission 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
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o Provides that our General Partner witl not be in breacl 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,

Cost reimbursements and fees due to our General Partner and its affilintes 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

Sfow.

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 fo the terms of the services agreement, our General Partner will agree to provide certain general and
administrative services and operational services to us, and we will agree 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. 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 agresment 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, cannof remove our General Partner without iis
consent.

Unlike the holders of conumon 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 bagis. The board of directors of our General Paitner
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 dissatistied 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 cur 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 23% of all outstanding
common units is required to remove our General Partner. As of March 6, 2017, Sprague Holdings owns 57% of the 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.
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- - Qur General Partner interest or the control of our General Partner may be transferred to-o third party without unitholder
consent.

Qur 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 Hoeldings to transfer its membership interest in our General Pariner to a third party. The new members of our
Gieneral 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.

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 tine, we may issue an unlimited number of limited partner interests of any type without the approval of our
unitholders, Further, neither the partoership 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 6, 2017, Sprague Holdings and its subsidiaries held 12,106,348 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.

An increase In interest rates may cause the market price of our commaon 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 raie 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 vield-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 caunse the trading price of our common units to decline,

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

The partnership agreement permits the 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 inorder to make cash distributions, even where the purpose or effect
of the borrowing benefits the General Partner or ifs affiliates.

In some instances, our General Partner may cause us to borrow funds from its affiliates, including Axel Johnson, or from
ihird 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 af 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 6, 2017, Sprague Holdings and its affiliates owned 57% 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. Qur 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 unithelders 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 refroactively affect the conversion of
the subordinated units even if we wonld not have had sufficient distributable cash flow based on such restated or adjusted
nef income to permil conversion.

All of our outstanding subordinated units converted into commeon 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 fo them.

Under certain circumstances, unithelders 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 couse us to issne
common units te 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
Lolders 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. 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 Foldings 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 umits that would have entitled the holders to an average
aggregate quarterly cash distribution in the prior two guarters 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 corporafe governance requirements.

As a limited partnership, we are not required to have a majority of independent direciors on our General Partner’s board
of directors or to establish a compensation committee or a nominating and corporate governance commitiee, 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 Cemmon 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 fo
treat us us a corporation for U.S. federal income tax purposes then our cash available for distribution would be
substantially reduced, The tax treatment of publicly traded parinerships or an investment in our units could be subject to
potential legislative, judicial or administrative changes or differing interpretations, possibly applied on o refroactive 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.8. federal income tax purposes unless it satisfies a “qualifying income” requirement. Based vupon 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 cwrent
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.

Tf 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, which is currently a maximum of 35% 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 the limited partners. Because additional taxes would be imposed upon us if
we were considered a corporation, our cash available for distributions 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 vs, or ah investment in our ~ =
common units, may be modified by administrative, legislative or judicial changes or differing interpretations at any time. With
regard to qualifying income, on January 24, 2017, regulations concerning which activities give rise to qualifying income within
the meaning of Section 7704 of the Code (the "Final Regulations™) were published in the Federal Register. The Final
Regulations are effective as of January 19, 2017, and apply to taxable years beginning on or after January 19, 2017, We do not
believe the Final Regulations affect our ability to qualify 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 parinerships 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 such changes could negatively impact the value of an 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 1.8, 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 o taxing
authority were fo 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 wonld be further reduced,

A material amount of cur business opetations and subsidiaries are subject to income, withholding and other taxes in the
non-11.8. 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
Sfrowm us.

QOur unitholders are required to pay any U.8. 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 weuld 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. Cur 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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~Thesale or exchange-of 50% or more of our capital and profits-interests during any twelve-month period will result in -
the termination of our partnership for U.S. federal income tax purposes.

We will be considered te have terminated our partnership for U.S. federal income tax purposes if there is a sale or
exchange of 50% or more of the total interests in our capital and profits within a twelve-month period.

Sprague Holdings currently directly and indirectly owns more than 50% of the total inferesis in our capital and profits
interests. Therefore, a transfer by Sprague Heldings of all or a portion of its interests in us could result in a termination of our
partnership for U.S, federal income tax purposes. Qur termination would, among other things, result in the closing of our
taxable year for all unitholders, which would result in us filing two tax returns for one calendar year and could result in a
significant deferral of depreciation deductions allowable in computing our taxable income. In the case of a unitholder reporting
on a taxable year other than a calendar year, the closing of our taxable year may also result in more than twelve months of our
taxable income or loss being includable in taxable income in the unitholders' taxable year that includes our termination. Our
termination currently would not affect our classification as a partnership for U.S. federal income tax purposes, but instead, we
would be treated as a new partnership for U.S. federal income tax purposes. If treated as a new partnership, we must make new
tax elections and could be subject to penalties if we are unable to determine that a termination occurted. The TRS has
announced a relief procedure whereby if' a publicly traded partnership that has technically terminated requests and the IRS
grants special relief, among other things, the partnership may be permitted to provide only a single Schedule K-1 to unitholders
for the two short tax periods included in the year in which the termination occurs.

Tax gain or loss on the disposifion of onur 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 commen 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.

Tax-exempt entities and non-U.S, persons fuce unique tax issues from owning cormmoen units that may result in adverse
tax consequences to them.

Investment in common units by tax-exempt entities, such as employee benefit plans and individual retirement accounts
{"IRAs", and non-U.S. persons raises issues unique to them. For example, virtually all of our income allocated tc organizations
that are exempt from 11,8, federal income tax, including IR As and other retirement plans, will be unrelated business taxable
income and will be taxable to them. Distributions to non-U.S. persons will be subject to withholding taxes imposed at the
highest tax rate applicable to such non-U.S. persons, and each non-U.8. person will be required to file U.S. federal tax returns
and pay tax on its share of our taxable income. If you are a tax-exempt entiiy or a non-U.S. person, you should censult your tax
adviser before investing in our common units.
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-~If a-tax authority contests the tax posifions we take, the market for our comnon units may be adversely affected and the- -
cost of any such contest would reduce our distributable cash flow. Recently enacted legistution allers the procedures for
assessing and collecting taxes resulting from audit adjusiments due for taxable years beginning after December 31, 2017, in
a manner that could substantially reduce cosh available for distribution.

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 commeon units and the price at
which they trade. Our costs of any contest with a tax autherity will be borne indirectly by our unitholders and our General
Partner because the costs will reduce our distributable cash flow.

Recently enacted legislation, applicable to us for taxable years beginning after December 31, 2017, alters the procedures
for auditing large partnerships and also alters the procedures for assessing and collecting taxes due (including applicable
penalties and interest) as a result of an audit. Under the new rules, unless we are eligible to, and do, elect (through our General
Partner) to issue revised Schedules K-1 to our partners with respect to an audited and adjusted return, the IRS may assess and
collect taxes (including any applicable penalties and interest) directly from us in the year in which the audit is completed.
Although our General Partner may elect to have owr unitholders take such audit adjustment info account 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, If we are required to pay taxes, penalties and interest as the result of audit adjustments, cash
available for distribution to our unitholders may be substantially reduced. In addition, because payment would be due for the
taxable year in which the audit is completed, unitholders during that taxable year would bear the expense of the adjustment
even if they were not unitholders during the audited taxable year.

We treat each purchaser of our conunon 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 cormmon units.

Due to a number of factors including our inability to match transferors and transferees of common units, we have adopted
depreciation and amortization positions that may not conform to all aspects of existing Treasury Regulations. A successful IRS
challenge to those positions 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 unifs on the first day of each month, instead of on the basiy 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, instead of on the basis of the
date a particular common unit is transferred. Nonetheless, we allocate certain deductions for depreciation of capital additions
based upon the date the underlying property is placed in service. Although simplifying conventions are contemplated by the
Internal Revenue Code and most publicly traded parinerships use similar simplifying conventions the use of this method may
not specifically be authorized by the Treasury Regulations. If the IRS were to successfully challenge our proration method, we
may be required to change the allocation of items of income, gain, loss, and deduction ameng our unitholders,

A unitholder whose common unifs are the subject of a securities loan (e.g. a loan to a “short seller” to cover a short sale
of conumon 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 pariner with respect to those common units during the period of the loan and could be required
to recognize gain or loss from the disposition,

Because there are no specific rules governing the U.S. federal income tax consequences of loaning a parinership interest,
a unitholder whose common units are the subject of a securities loan 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 vnits 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
should modify any applicable brokerage account agreements to prohibit their brokers from borrowing their common units.
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- We-have adopted certain valnation 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, logs 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. If also could affect the amount of gain from our unitholders’ sale of common units
and could have a negative impact on the value of the commeon 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 return filing requirements in jurisdictions where they
do not live as a result of investing in our common nnits.

In addition to U.S. federal income taxes, unitholders will likely be subject to other taxes, including 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 in the future. It is the unitholder’s responsibility to file all U.S. federal, state, local and non-U.S. tax returns.

Ttem 1B. Unresolved Staff Comments

None.
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-+ -Ttem 2. Properties - - . e ER T =

The following tables set forth information with respect to our 19 owned, operated and/or controlled terminals as of

December 31, 20160,

2

(3)

)
(3)
{6

(7}
(8)

Numnber of Storage Tank

Liguids Storage Terminal Storage Tanks (2)  Capacity (Bbls) (2)

refined products

ied products

& refined plodu ts; asphal‘tV '

Number of Storage
Pads and Warchouses

215,000

Yol 2000
On February 1, 2017, we purchased the Springfield, Massachuseits refined product terminal assets of L.E. Belcher Inc.
consisting of two pipeline-supplied distillate terminals and one distillate storage facility with a combined storage capacity of
295,000 barrels. See Item 1 - Recent Developments.

We also have an aggregate of 2.1 million barrels of additional storage capacity attributable to 48 storage tanks that are not
currently in service and not necessary for the operation of cur business at current levels. In the event that such additional storage
capacily were desired, additional time and capital would be required to bring any of such storage tanlcs back into service.

These tanks are conirelled by us via a petroleum storage services agreement whose terms included an initial ferm through

April 30, 2019, with mutua! rights of termination beginning April 16, 2016. We acquired the East Providence, RI terminal on
February 10, 2017, See ltem 1 - Recent Developiments.

These tanks are controlled via a storage and thruput agreement with an initial term throngh July 2, 2019.

Operating assets and real estate are leased from an unaffiliated third party through April 30, 2025.

Operating assets and real estate are leased from Sprague Massachusetts Properties LLC, a wholly-owned subsidiary of Sprague
Holdings through Cctober 30, 2018.

The terminal also has two silos capable of storing a total of 26,000 tons of cement.

Real estate and two storage buildings are leased from an unaffiliated third party, and the balance of the assets are owned by us,
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- Ttem 3. Legal Proceedings

Although we may, from time to time, be involved in litigation and claims arising out of our operations in the normal
course of business, we are not a party to any litigation or governmental or other proceeding that we believe will have a material
adverse impact on our consolidated financial condition or results of operations.

Item 4. Mine Safety Disclosures
Not applicable.
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- Partll

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

Our public common ynits began trading on the NYSE under the symbo! “SRLP” on October 25, 2013. As of March 6,
2017, Sprague Holdings owned 12,106,348 common units, which constitutes a 57% ownership interest in us. As of March 6,
2017, the closing market price for our common units was $26,60 per unit. We have gathered tax information for our known
unitholders and from brokers/mominees and, based on the information collected, we have estimated that the number of our
beneficial common and subordinated unitholders at Drecember 31, 2016 was 3,988.

The following table sets forth the range of the high and low prices of our commeon units and cash distributions to common
unitholders on a quarterly basis for the two years ending December 31, 2016:

Sales Price per Quarterly
Commen Unit Cash
Distribution

High Le

Unit Record Date Bistribufion Date

0.4725 May 11,2015 May 15, 2015

August 8, 2016
December 31, 2016 2810 % 22,55 % 0.5775 February 8, 2017

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

Tt is our intent to distribute, within 45 days after the end of each fiscal quarter, the minimum quarterly distrsibution 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 cur 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 cther 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.
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»  Our General Partner has the authority to establish cash reserves for the prudent conduct of our business and for
future cash distribuiions 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.

*  Qur 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 cur 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 Item 1A - "Risk Factors—Risk Related to our Business.”

General Partner Interest

Qur General Partner owns a non~gconomic 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 peried, all 10,071,970 subordinated units converted into commeon 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
maximuom 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.

Recent Sales of Unregistered Securities

None. Please read Item 1, "Bysiness-Recent Developments-Conversion of Subordinated Units” for information on the
conversion of our subordinated units into common unifs.

Issuer Purchases of Equity Securities

None.
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Item 6. Selected Financial Data i -

The following table presents selected historical financial and operating data of the Partnership and our Predecessor,
Sprague Operating Resources LL.C, as of the dates and for the periods indicated. The selected historical financial data as of and
for the vears ended December 31, 2016, 2015 and 2014 are derived from the Parinership’s 2016, 2015 and 2014 audited
Consolidated Financial Statements. The selected historical financial data as of and for the year ended December 31, 2013
includes the combined results of the Predecessor through October 29, 2013 and the Partnership for the period from October 30,
2013 through December 31, 2013, and is derived from the Partnership’s 2013 audited Consclidated and Combined Financial
Statements. The selected historical consolidated financial data presented as of and for the year ended December 31, 2012 is
derived from the audited consolidated financial statements of Sprague Operating Resources LLC.

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 Ttem 7 - "Management’s
Discussion and Analysis of Financial Condition and Results of Operations——How Management Evaluates Our Results of
Operations—aAdjusted 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, below,
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Years Ended December 31,
2016 2015 2014 2013 2012

Predecessor

(in thousands, except unit data and operating data)

§2389008 $ 3481914 $ 5069762 $ 4,683,349 § 4,043,907

65 882 s 62,993

2,350,465

5960)

Income (lué.s) efore income taxes and eqm y
in net loss of foreign affiliate

sion) beneﬁt (2)

Incumev(loss) before equlty in net loss of
forezgn rlfﬁhate 10,166 78,348 122,814 (29,838) (11,822)

forelg affiliate

(@25579)  (14618)
2,79

(29838) 5 (12,83])

e

- (30,234).

588§ (150)

11,202,427 10,975,941 10,131,928 10,071,970

0.2825
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Years Ended December 31,
2016 2015 2014 2013 2012

Predecessor

(i thousands, except operating data)

(44,897) (132,492)

Other Financial and Operating Data
{unaudited)

Variance from normal liéééing degree days (12)% (% 2% - {2)% (15)%

251,101

555,619
125,437 157,485 115,894 141,206

;V'"'lzotz{l'debt (including capital lease obligations)

561,259
+T abilities S

(1) During the year ended December 31, 2012, we delayed the timing of our public offering and, as a result, deferred
offering costs of $8.9 million were charged against earnings.

2) Prior to the completion of our initial public offering (the "1PO"), Sprague Energy Corp., which was converted into a
limited kiability company and renamed Sprague Operating Resources LLC on November 7, 2011, prepared its income
tax provision as if it had filed a consclidated U.S. federal income tax return and state tax returns as required.
Commencing with the closing of the TPQ, 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.

3 Calculated based on operations since October 30, 2013, the date of the closing of the TPO.

(4 We define EBITDA as net income (loss) before interest, income taxes, depreciation and amortization. We define
adjusted EBITDA as EBITDA 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, decreased by gains on acquigition of business in 2012, increased by the write-off of deferred
offering costs in 2012 and adjusted for the net impact of biofuel excise tax credits in 2013 and 2012. For a discussion
of the non-GAAP financial measure adjusted EBITDA, please read “Non-GAAP Financial Measures” in Item 7 -
"Management’s Discussion and Analysis of Financial Condition and Results of Operations”.

&) As reported by the NOAA/National Weather Service for the New England oil home heating region over the period
1981-2011.
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Reconciliation of Net Income (Loss) to EBITDA and Adjusted EBITDA R

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

Years Ended December 31,
216 2015 2014 2013 2012

Predecessor

{in thousands)

‘Net income (loss) $ 10,166 $ 78348 $ 122814 $ (20,838) § (12,831)

30,310 23,426

dd: unrealized loss (gain) on inventory
derivatives (1)
'Add: unrealized (e:

_contract deri

A

Add: unrealized loss (gain) on natural gas
transportation contracts (3)

(1,512)

" Biofuel excise tax credits (6)' o — — . (S,OQII) ' 5,02 1
Adjusted EBITDA T 3 76158 5 49781
{1} Inventory is valued at the lower of cost or market. 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) The unrealized hedging (gain} loss on prepaid forward contract derivatives 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, which creates unrealized hedging (gains) losses that are included in net income
(loss).

3) The unrealized hedging (gain) loss on natural gas transportation contracts 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 fiture (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 (gains) losses in net income (loss).

(4) Represents non-cash gains associated with the re-measurement to fair value of our Predecessor’s 50% interest in Kildair in
connection with its acquisition of the remaining 50% interest therein in 2012,

(5) During the year ended December 31, 2012, we delayed the {iling of our IPO and, as a result, deferred offering costs of $8.9
million were charged against earnings.

(6) On January 2, 2013, the U.S. federal government enacted legislation that reinstated an excise tax credit program available for
cettain of our biofuel blending activities. This program had previously expired on December 31, 2011 and was reinstated
retroactively to January 1, 2012, During the year ended December 31, 2013, we recorded U.S. federal excise tax credits of
$5.0 million related to our biofuel blending activities that had occurred during the year ended December 31, 2012, These
credits have been recorded as a reduction of cost of products sold {exclusive of depreciation and amortization) and,
therefore, resulted in an increase in adjusted gross margin for the year ended December 31, 2013. This adjustment reflects
the effect on our adjusted EBITDA had these credits been recorded in the period in which the blending activity took place.
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- Ttem 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 and Combined Financial Statements and notes to the Consolidated and Combined Financial Statements
included elsewhere in this report, as well as the other financial information appearing elsewhere in this Annual Report.

A reference to a “Note” herein refers to the accompanying Notes to Consolidated and Combined 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 to engage in
the purchase, storage, distribution and sale of refined products and natural gas, and to provide storage and handling services for
a broad range of materials. 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 19 refined products and
materials handling terminals strategically located throughout the Northeast United States and in Quebec, Canada that have a
combined storage capacity of 14.1 million barrels for refined products and other ligquid materials, as well as 2.0 million square
feet of materials handling capacity, We algo have an aggregate of 2.1 million barrels of additional storage capacity attributable
to 48 storage tanks not currently in service. These tanks are not necessary for the operation of our business at current levels. In
the event that such additional capacity were desired, additional time and capital would be required to bring any of such storage
tanks into service, Furthermore, we have access to mere than 60 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.

In our refined products segment we purchase a variety of refined products, such as heating oil, diesel fuel, residual fuel
oil, kerosene, jet fuel, gasoline and asphalt (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 more than 1,100 home heating oil
retailers and diesel fuel and gasoline resellers. Our commercial customers include federal and state agencies, municipalities,
regional transit authorities, large industrial companies, real estate management companies, hospitals, educational institutions
and asphalt paving companies, For the years ended December 31, 2016 and 2015, we sold 1.4 billion and 1.7 billion gallons,
respectively, of refined products.

In our natural gas segment we purchase, sell and distribute natural gas to approximately 15,000 commercial and industrial
customer locations across 13 states in the Northeast and Mid-Atlantic United States. We purchase the natural gas from natural
gas producers and trading companies. For the years ended December 31, 2016 and 2015, we sold 61.7 Bef and 56.9 Bef of
natural gas, respectively.

Our materials handling segment is a fee-based business and is generally conducied under multi-year agreements. We
offload, store and/or prepare for delivery a variety of customer-owned products, including asphalt, crude oil, clay slurry, salt,
gypsum, coal, petroleum coke, caustic soda, tallow, pulp and heavy equipment. For the year ended December 31, 2016, we
offloaded, stored and/or prepared for delivery 2.5 million short tons of products and 276.4 million gallons of liquid materials.
For the year ended December 31, 2015, we offloaded, stored and/or prepared for delivery 2.7 million short tons of products and
266.3 million galions of liquid materials.

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

We take title to the products we sell in our refined products and natural gas segments. In order to manage our exposure to

commuodity 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.
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Non-GAAP Financial Measures

We present the non-GAAP financial measures EBITDA, adjusted EBITDA and adjusted gross margin in this Annual
Report as described below. We present the non-GAAP financial measures maintenance capital expenditures and expansion
capital expenditures in this Annual Report as described below in "Liquidity and Capital Resources - Capital Expenditures”.

EBITDA and Adjusted EBITDA

We define EBITDA as net income (loss) before interest, income taxes, depreciation and amortization. We define adjusted
EBITDA as EBITDA increased by unreatized 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,
decreased by a gain on the acquisition of a business in 2012, increased by the write-off of deferred offering costs in 2012 and
adjusted for the net impact of biofuel excise tax credits in 2013 and 2012,

EBITDA and adjusted EBITDA are used as a 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;

»  The ability of our assets to generate sutficient 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 net be considered alternatives to
net income {loss) or operating incoeme, or any other measure of financial performance presented in accordance with GAAP,
EBTIDA 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 an alternative 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 is defined differently by different
companics, 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 an evaluative tool 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 & 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.
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Adjusted Gross Margin

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. 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, which is a non-GAAP financial measure.
Adjusted gross margin is also used by external users of our consolidated financial statements to assess our economic results of
operations and its commodity market value reporting to lenders. In determining adjusted gross margin, management adjusts its
segment results for the impact of unrealized hedging 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). 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 utilizetion of transportation contracts relating to
those hedges is realized in net income (logs). Adjusted gross margin has no impact on reported volumes or net sales,

Adjusted gross margin is used as supplemental financial measures by management to describe our operations and
economic performance to investors, trade suppliers, research analysts and commercial banks to assess:

«  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 alternatives to net
income {loss) or operating income (loss) or any other measure of financial performance presented in accordance with GAAP.

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 16 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.

How Management Evaluates Our Resulis of Operations

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

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, the viability of acquisitions and capital expenditure projects and ability of cur
assets to generate sufficient revenue, that when rendered to cash, will be available to pay interest on our indebtedness and make
distributions to our unit holders. We define adjusted EBITDA as earnings before interest, taxes, and depreciation and
amortization expenses that are adjusted for unrealized hedging gains and losses {in each case with respect to refined products
and natural gas inventory, prepaid forward contracts and natural gas transportation contracts); gains on acquisitions of
businesses; deferred offering costs in 2012; and adjusted for the net impact of biofuel excise tax credits in 2012 and 2013,
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Adjusted Gross Margin-- - - - - oo o e S T e

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
hedging 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). 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 {loss).

Operating Expenses

Operating expenses are costs associated with the operation of the terminals and truck flect 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 cur 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” s 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 Climatic Data Center. For purposes of evaluating our results of operations, we
use the normal heating degree day amount as reported by the NOAA/National Weather Service for the New England oil home
heating region over the period of 1981-2011.

Hedging Activities

We hedge our inventory within the guidelines set in our risk management policies. In a rising commeodity price
environment, the market value of our inventory will generally be higher than the cost of our inventery, For GAAP purposes, we
are required to value our inventory at the lower of cost or market, or LCM. 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 statement of operations. In contrast, in a declining commodity price market we
generally incur hedging gains. GAAP requires us to record those hedging gains in our statement of operations.

The refined products inventory market valuation is calculated using independent bulk market price assessments from
major pricing services (generally 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
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 valuation is 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.
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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 (a derivative),
For GAAP purposes, the increase in value of the natural gas transportation assets is not recorded as income in the statement of
operations 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 derivatives we entered into to hedge the natural gas transportation assets lose
value, creating hedging losses in our statement of operations. The end of month valuations are primarily based on Plaits prices
where available or adding a locaticn differential to the price assessment of a more liquid location.

As described above, pursuant to GAAP, we value cur commedity derivative hedges at the end of each reporting period
based on current commeodity 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 usefol 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 identities certain factors and industry-wide trends that may affect our financial performance and resuits of
operations.

*  Interest rates could rise. Since mid-2009, the credit markets have been experiencing near-record lows in interest
rates. As the overall economy strengthens, it is expected that monetary policy will tighten, resulting in higher
inierest rates to counter possible inflation. Increasing interest rates could affect our ability to access the debt
capital markets on favorable terms. In addition, interest rates could be higher than current levels, causing cur
financing costs to increase accordingly. During the 24 months ended December 31, 2016, we hedged
approximately 39% 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 raies, either positive or negative, inay 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.

*  New, stricter environmental lows and regulations are increasing the campliance 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 regulation is towards additional 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.

v Growth in exploration and production of shale gas has contributed to a weakness of domestic natural gas
prices in the Northeast United States, leading to expanded use of natural gas in our marketing area. Natural
gas usage in the Northeast United States has grown substantially, as the supplies of gas from shale formations
have grown both in the region (e.g., Marcellus Shale) and the other parts of the United States. Further expansion
of domestic natural gas supplies is expected, with consumption in the Northeast United States also expected-to
grow as infrastructure developments continue and could reduce consumption of other fuels,
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e Absolute price increase or decreases can impact demand ard creditvisk. Commodity prices in botl 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 efforis, 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.

»  Seasonality and weather conditions. Our financial results are impacted by seasonality in our businesses and are
generally better during the winter menths, 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, 2016, we generated an average of 74% 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 il 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.

*  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,
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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 market. Please read “~-How
Management Evaluates Our Results of Operations.” For a description of acquisition activity during the periods presented,
please read Part 1. Item 1. Business -Other Acquisitions.”

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

Years Ended December 31, Increase/(Decrease)
2016 2015 $ Yo
($ in thousands)
Netsales |
 Costof products sold {exclusive of depreciation and
amortization) (1,009,835)

86

penses 8¢
(10,146}

Selling, geﬁéfai and administrative

and o 1,23 4%

Total operatlﬁg costs and expenses 2,350,465 3,375,137 {1,024,672) (30)%
. ' 0677 67 (63)%

Other (expense) income (412) (13'8)%
ncome 6 : )%

Interest ékj)ense (27,533)
Lncome before income tases T
Tncome tax provision (2,108
Netinoome™ $ 10166 5
Years Ended December 31, Increase/(Decreasc)
2015 2014 $ %

($ in thousands)

" Costof products sold exclusive of dépl'.e
amortization)

peralting ex
Selling, general and administrative
Depreci ation

94,403
20342
3,375,137

ization

(1,536,932)
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Reconciliation to Adjusted Gross Margin, EBITDA and Adjusted EBITDA

The following table seis forth a reconciliation of our consolidated operating income io 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-Non-GAAP Financial Measures” and *“How Management Evaluates Our Results of
Operations” of this report. The table below also presents information on weather conditions for the periods presented.

Yenars Ended December 31,

2016 2015 2034

{$ in thousands}

unreallzed (gam) loss on prepald fmwmd contract
derlvatlves (2)

276,002 244,967

146,021

170,448

244, 967

0‘ A(l;usted EBITD
122,814

Add: unreahzed loss (gain} on natural gas
tIansportauon contracts (3) 18,612 (21 695) (58,694)

105,266

Variance from prior period actual heating degree days (1 1)7% (2)% 4%
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(1) - Inventory is valued at the lower of cost or market. 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) The unrealized hedging (gain) loss on prepaid forward contract derivatives 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 futore (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, which creates unrealized hedging (gains)
losses that are included in net income (loss).

3) The unrealized loss (gain} on natural gas transportation contracts represents our estimate of the change in fair value of
the natural gas transportation contracts which are not recorded in net (loss) income 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 (loss) income.

(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) As reported by the NOAA/National Weather Service for the New England oil home heating region over the period of
1981-2011.

Analysis of Consolidated Operating Results

For the years ended December 31, 2016 and 2015, our net income was $10.2 million and $78.3 million, respectively and
operating income was $39.5 million and $106.8 million, respectively. Operating results for the years ended December 31, 2016
and 2015, include unrealized commodity derivative gains and (losses) with respect to refined products and natural gas
inventory, prepaid forward contracts and natural gas transportation contracts of $(48.4) million and $17.0 million, respectively.
Excluding these non-cash items, operating income decreased $1.9 million compared to the year ended December 31, 2015. This
decrease was primarily attributable to the significantly warmer weather conditions that occurred during the first quarter of
2016. These negative impacts were partially offset by lower incentive related employee costs and lower operating costs at our
terminals.

For the years ended December 31, 2015 and 2014, our net income was $78.3 million and $122.8 million, respectively and
operating income was $106.8 million and $157.7 million, respectively. Operating results for the years ended December 31,
2015 and 2014 include unrealized commedity derivative gains and (losses) with respect to refined products and naiural gas
inventory, prepaid forward contracts and natural gas transportation contracts of $17.0 million and $69.8 million, respectively.
Excluding these non-cash items, operating income increased $1.9 million compared to the years ended December 31, 2014,
This increase was primarily attributable to the three acquisitions that occurred in December 2014, These positive impacts were
partially offset by higher operating costs at our terminals and increased selling, general and administrative costs associated with
these acquisitions.

See "Analysis of Operating Segments" and "Liquidity and Capital Resources” below for additional details on operating
results.
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Analysis of Operating Segments -

Year Ended December 31, 2016 Compared to Year Ended December 31, 2015

Years Ended December 31, Increase/(Decrease)
2016 2015 $ Y%

{3 and velumes

in thonsands, exeept adjusted unit gross margin)

" Refined products (gallons) ' (17)%

A:Ne't‘

Natural gas
hndling
Other operations

()%

7
(13)%
BD%

tal net sales -

16)%
22 %

Refined Products

Refined products net sales decreased $1.1 billion, or 35%, due to combination of a 22% decrease in the average sales
price as a result of a lower commodity price environment and a 17% reduction in product volume.

Refined products adjusted gross margin decreased $27.9 million, or 16%, primarily as a result of lower volumes during
the early part of the year driven by the milder winter weather (25% reduction in heating degree days during the first quarter).
Other factors leading to the reduced volumes included a highly competitive market for discretionary volumes and the loss of
some higher-volume commercial bid contracts and an improved market structure for carrying distillate inventory. Sales volume
was lower in all three product groups, with distillates comprising nearly two-thirds of the reduction, principally due to lower
heating oil requirements. Gasoline and heavy oil volumes were down comparable amounts, driven by high competitive
intensity for gasoline and the continning decline in heavy oil demand. Overall unit marging were consistent with 2015 despite
the competitive pressure in the early part of the year with the milder weather conditions.

Natural Gas

Natural gas net sales decreased $13.5 million, or 4%, as a result of an 11% reduction in average unit sales price from the
lower commodity price environment partially offset by increased sales volume as discussed below.

Natural gas adjusted gross margin increased $11.4 million, or 22%, due to the combination of both higher volume and
adjusted unit margin. The 9% increase in volume was a result of the SBE natural gas transaction, which more than offset the
reduced underlying demand during the mild winter. The higher unit margins resulted from a variety of factors including gains
in the valuation of forward contracts, narrowing credit spreads, and enhanced optimization of pipeline capacity.
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Maiderials Handling -

Materials handling net sales and adjusted gross margin remained relatively steady, with increases of $0.2 million and $0.1
million, respectively. Net sales and adjusted gross margin were stronger at Kildair by $1.7 million due to higher heavy oil
storage and handling revenues. Exciuding Kildair, net sales and adjusted gross margin were $1.6 million lower due to decreased
salt and petroleum coke handling requirements following high volumes in 2015, as well as reductions in various break bulk
product requirements. Partially offsetting these declines were increases in a number of dry and liquid bulk product volumes.

Other Operations

Net sales from other operations decreased $3.4 million, or 13%, primarily as a result of reduced coal prices.

Adjusted gross margin from other operations decreased $0.4 million, or 5%, primarily from decreased coal results.

Year Ended December 31, 2015 Compared to Year Ended Decentber 31, 2014

Years Ended December 31, Increase/(Decrease)
2015 2014 by %
(3 and volumes in thousands, except adjusted unit gross margin}

Refined products (gallons 1,684,158 1,668,240

Natural gas 51,004 55,536 4,532y (8)%

Other operauons 8,986 o 5,399 3,387 60 %

(12)%

Refined Products

Refined products net sales decreased $1.6 billion, or 34%, as a result of the lower commodity price environment. The
average refined products sales price per unit during the year ended December 31, 2015 was 35% lower than in 2014. This price
decline was partially offset by higher sales volumes.

Refined products sales volumes increased by 15.9 million gallons. Distillate volumes increased 8%, primarily due to the
Castle acquisition in December 2014, The increases in distillate volumes consisted primarily of gains in heating ¢il and diesel
fuel volume, with regional supply constraints during the first quarter of 2015 also contributing to our higher heating oil
volumes. Gasoline volumes were 8% lower, as higher competitive intensity from other market participants led to fewer sales
opportunities at acceptable unit margin levels. Residual fuel sales volumes decreased 19% primarily due to reduced export
volumes at Kildair and to a lesser extent lower volumes at our other terminal locations.
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Refined products adjusted gross-margin increased-$24.4 million, or 17%. This increase was due to a combination of -
overall higher volumes and improved unit margins, Volume increases were largely a result of the Castle acquisition in
December 2014, partially offset by decreased volumes in residual fuel. A key factor leading to the higher overall unit margins
was a more favorable market structure for holding inventory in 2015, particularly after the end of the first quarter.

Natural Gas

Natural gas net sales decreased $12.5 million, or 3%, with a 5% increase in volumes more than offset by an 8% reduction
in average natural gas sales prices due to a generally weaker energy price environment as compared to the year ended
December 31, 2014. The key factor leading to the higher volume was the incremental sales resulting from the Metromedia
Energy acquisition completed in October 2014, which was partially offset by the continuing transition of our customer base
towards smalier commercial and industrial end users.

Natural gas adjusted gross margin declined $4.5 million, or 8%. Although volumes increased, the key factor leading to
the lower margins was substantially lower cash market volatility in 2015, resulting in fewer optimization opportunities related
to our transportation and storage assets as compared to the year ended December 31, 2014,

Materials Handling

Materials handling net sales and adjusted gross margin both increased $7.8 million, or 21%, due to substantially higher
revenue from Kildair’s crude handling project which started up during the latter part of the second quarter of 2014, an increase
in wind energy component handling for two utility scale projects and the inclusion of asphalt handling revenue at the Bronx,
NY terminal purchased from Castle in December 2014. These increases were pattially offset by lower dry bulk activity due to a
temporary customer plant shutdown in the first quarter of 2015 and vessel timing.

Other Operations

Net sales from other operations increased $3.9 million, or 18%. The higher sales were primarily due to inclusion of the
heating equipment service business obtained as part of the Castle acquisition in December 2014 and increased coal volumes,
ptimarily due to higher demand for power generation during the first quarter of 2015.

Adjusted gross margin from other operations increased $3.4 million, or 60%, with the improvement driven by the same
factors as the sales increase. Reduced margin for third party trucking requirements at Kildair slightly offset the increases in
heating equipment service and coal.

Operating Costs and Expenses

Year Ended December 31, 2016 Compared to Year Ended December 31, 2015

Years Ended December 31, Increase/{Decrease)
2016 2015 $ Yo

(5 in thousands)

Operating expens
Selling, general

Inté;éétexpense,net $ 27,145 § 26,911“7$ 234 %

Operating Expenses. Operating expenses decreased $5.6 million, or 8%, driven by a $1.8 million decrease in employee
related costs, a $1.7 million decrease in maintenance and otility expenses at our terminals and a $1.7 million decrease in boiler
and vehicle fuel costs at our terminals as a result of lower commeodity prices.

Selling, General and Adminisirative Expenses. Selling, general and administrative expenses decreased $10.1 million, or
11%, reflecting lower employee related expenses of $6.5 million primarily attributable to decreased incentive compensation
driven by lower distributable cash flow, $2.4 million of decreased professional fees and $1.7 million of decreased merger
related expenses.
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-Depreciation and Amortization. Depreciation and amortization increased $0.9 million, or 4%, reflecting a $1.2 million- - -
increase in the amortization of intangible assets as a result of the SBE acquisition which was partially offset by reduced
amortization of our other intangible assets.

Inferest Expense, net. Interest expense, net increased $0.2 million, or 1%, primarily due to higher expense related to the
commitment fees related to increased capacity of our acquisition facility, partially offset by lower working capital requirements
as a result of lower commedity prices and lower acquisition borrowings.

Year Ended December 31, 2015 Compared to Year Ended December 31, 2014

Years Ended December 31, Increase/(Decrease)
215 2014 b %

“Sellmg, general and administrative expenses $ 94,403 § 76,420 % 17,983 24 %
i nd a 17,625 A
Interest expense, net b 26,911 § 29,082 § (2,171) (7%

Operating Expenses. Operating expenses increased $8.5 million, or 13%, of which $8.5 million was atiributable to cur
Bronx terminal which was acquired in December 2014, $1.3 million related to increased stockpile expense and $0.6 million of
additional employee related costs at our other terminals. These increases were offset by a $2.6 million decrease in maintenance
and utility expenses throughout cur terminal network.

Selling, General and Administrative Expenses. Selling, general and administrative expenses increased $18.0 million, or
24%, of which $12.9 million was due to the Metromedia Energy and Castle acquisitions, $2.5 million was due to increased
professional fees including audit, legal and consulting activities and $1.7 million was due to increased employee related costs
primarily attributed to increased discretionary incentive compensation from higher earnings performance.

Depreciation and Amortization. Depreciation and amortization increased $2.7 million, or 15%, of which $2.3 million was
due to the Metromedia Energy and Castle acquisitions with the remaining increase of $0.4 million primarily due to the
depreciation of the assets related to Kildair’s crude storage and handling project which was placed in service in June 2014,

Interest Expense, nei. Interest expense, net decreased $2.2 million, or 7%, primarily related to lower working capital
requirements given lower commodity prices, the expiration of interest rate swaps related to a portion of our variable rate debt
obligations and decreased amortization of debt issuance costs asscciated with our credit facility offset by higher acquisition
facility interest relating to three acquisitions completed during the fourth quarter of 2014,

Liquidity and Capital Resources
Liguidity

Qur primary liquidity needs are to fund our working capital requirements, operating expenses, capital expenditures and
quatterly distributions. Cash generated from operations, our borrowing capacity under our Credit Agreement (as definad below)
and potential future issvances of additional partnership interests or debt securities are our primary sources of liquidity. At
December 31, 2016, our working capital was $202.5 millien.

As of December 31, 2016, the undrawn borrowing capacity under the working capital facility was $183.5 million and the
undrawn borrowing capacity under the acquisition facility was $304.6 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, 2016, the amount drawn under the
working capital facility of our credit agreements fluctuated from a low of $149.1 million to a high of $358.0 million.

We believe that we will 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.
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- Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements.

Capital Expendifures

Qur 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 additicnal 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)

2014

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,

Contractual Obligations

‘We have contractual obligations that are required to be settled in cash. The amounts of our contractual obligations at
December 31, 2016 were as follows:

Payments due by period

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

{in thousands)

$ 1,214823 § 621,749 § 574,565 § 9,055 § 9,454.

(1) We have leases for a refined products terminal, refined products storage, maritime charters, vehicles, office and plant
facilities, computer and other equipment that are accounted for as operating leases.
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- (2} Amounts include principal and interest on our working capital revolving credit facility and our acquisition line -
revolving credit facility at December 31, 2016, The credit agreement has a contractual maturity of December 9, 2019
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 vear, and the long-term portion of the working capital revolving eredit facility is the amount we expect to
be outstanding during the entire year, Interest is calculated nsing the rates in effect as of December 31, 2016, 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 valve 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 trangportation and storage agreements that have minimuom vsage requirements,

Cash Flows

Years Ended December 31,

(14,565) §  (132,492)

Operating Activities

Net cash provided by operating activities for the year ended December 31, 2016 was $131.7 million and was favorably
impacied by a decrease of $165.1 million in derivative instruments as a result of the increase in commodity prices in refined
products and natural gas during the last two months of the year and an increase of $47.7 million accounts payable and accrued
liabilities due to timing of payments and higher commodity prices. Cash flows from operations were negatively impacted by an
increase of $77.2 million in inventory, as well as an increase of $61.5 million in accounts receivable, primarily related to higher
commodity prices.

Net cash provided by operating activities for the year ended December 31, 2015 was $287.6 million and was favorably
impacted by a decrease of $149.2 million in inventory, and a decrease of $127.2 million in accounts receivable primarily related
to lower commodity prices and net income of $78.3 millicn. Cash flows from operations were negatively impacted by a
decrease of $127.4 million in accounts payable and accrued liabilities due to timing of payments and lower commeodity prices.

Net cash used in operating activities for the year ended December 31, 2014 was $15.6 million and was favorably
impacted by net income of $122.8 million, as well as a decrease of $84.5 million in inventory, primarily related to lower
commodity prices. Cash flows from operations were negatively impacted as a result of an increase of $242.6 million in
derivative instruments resulting from the drop in commodity prices in refined products and natural gas during the last four
months of the year and an increase of $19.1 million in accounts receivable due to a build-up of receivables in refined products
and nagural gas as a result of our acquisitions.

Investing Activities

Net cash used in investing activities for the year ended December 31, 2016 was $44.9 miilion and consisted primarily of
$29.1 million related to the net cash used to finance our acquisition, $8.5 million related to maintenance capital expenditures
and $7.5 million related to expansion capital expenditures across our terminal system.

Net cash used in investing activities for the year ended December 31, 2015 was $14.6 million and consisted primarily of

$7.1 million related to expansion capital expenditures and $7.8 million related to maintenance capiial expenditure projects
across our terminal system,
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Net cash used in investing activities for the year ended December 31, 2014 was $132.5 million and consisted primarily of
$115.5 million related to the net cash used to finance our acquisitions, $8.8 million related to expansion capital expenditures at
Kildair for the crude oil storage and handling construction project, and $9.8 million relating to maintenance capital expenditure
projects across our terminal system.

Financing Activities .

Net cash used in financing activities for the year ended December 31, 2016 was $115.1 million, and primarily resulted
from $59.9 miflion of net payments under our credit agreement due to decreased financing requirements from lower values on
the derivative instruments and timing of accounts payable which was partially offset by average higher inventory levels, higher
commodity prices and year end timing of accounts receivable levels. [n addition, distributions to unitholders were $47.5
million,

Net cash used in financing activities for the vear ended December 31, 2015 was $246.0 million, and primarily resulted
from $198.9 million of net payments under our credit agreement due to reduced financing requirements from lower inventory
levels, lower commodity prices and accounts receivable levels, and distributions to unitholders of $40.6 million.

Net cash provided by financing activities for the year ended December 31, 2014 was $118.4 million, and primarily
resulted from nei borrowings of $244.7 million under our credit agreement, partially offset by a distribution to parent for the
contribution of Kildair of $56.7 million and $31.6 million paid to unitholders.

Credit Agreement

On December 9, 2014, Sprague Operating Resources LLC, the operating company of the Partnership, Sprague Resources
ULC and Kildair entered into an amended and restated revolving credit agreement, which was subsequently amended on March
10, 2016 to increase the size of the acquisition facility (as amended the “Credit Agreement™). Capitalized terms used but not
otherwise defined in this section entitled “Credit Agreement” are used as defined in the Credit Agreement. Obligations under
the Credit Agreement are secured by substantially all of the assets of the Partnership and its subsidiaries. The Credit Agreement
matures on December 9, 2019 and containg, among other items, the following:

*  ALS. dollar revolving working capital facility of up to $1.0 billion to be used for working capital loans and
letters of credit;

* A multicurrency revolving working capital facility of up to $120.0 million to be used by Kildair for working
capital [oans and letters of credit;

*  Arevolving acquisition facility of up to $550.0 million 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, the U.S. dollar and multicurrency revolving working capital facilities may be
increased by $200.0 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 will bear interest, at the Partnership's option, at a rate per annum equal to either
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 an alternate rate plus a specified margin.

For the U.S. dollar working capital facility and the acquisition facility, the alternate rate is the Base Rate which is the
higher of (a) the U.S. Prime Rate as in effect from time to time, (b) the Federal Funds 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 the Canadian dollar working capital facility, the alternate rate is the Prime Rate which is the higher of () the

Canadian Prime Rate as in effect from time to time and (b} the cne-month Burecurrency Rate for U.S. dollars as in effect from
time to time plus 1.00%.
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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 Burocurrency Raie 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 acquigition facility will range, based on the Partnership's consolidated
total leverage ratio, from 2.00% to 2.25% for loans bearing interest at the alternate Base Rate and from 3.00% 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,

The Credit Agreement contains various covenants and restrictive provisions thaf, among other things, prohibit the
Partnership from making distributions to unitholders if any event of default oceurs 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 containg various covenants that are usval and customary for a financing of this type, size and
purpose, including, among others: to maintain a minimum consolidated EBITDA-to-fixed charge ratio, a minimum
consolidated Net Working Capital amount, a maximum censolidated total leverage-to-EBITDA ratio and a maximum
consolidated senior secured leverage-to-EBITDA ratio. The Credit Agreement also limits our ability to incur debt, grant liens,
miake certain investments or acquisitiens, dispose of assets, and incur additional indebtedness. The Partnership was in
compliance with the covenants under the Credit Agreement at December 31, 2016.

The Credit Agreement alse 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, bankruptey and insolvency events, cross-payment default and cross-accelerations, 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, 2016, 2015 and 2014.

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 dencminated in Canadian dellars. These forward currency exchange confracts 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 member’s/unitholders’ equity. As of December 31, 2016, all
intercompany receivables or payables are anticipated to be settled in the foreseeable futore and therefore, no amounts are
included in accumulated other comprehensive income (loss).
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Critical Accounting Policies and Hstimates s mee e St
Use of Estimates

The Partnership’s Consolidated Financial Statements have been prepared in accordance with GAAP. The preparation of
these Consolidated Financial Statements requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the consolidated financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results may differ from these
estimates under different assumptions or conditions.

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 oceur 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 gnidelines, we utilize futures contracts, forward contracts, swaps, options and other
derivatives to generate profits from changes in marlcet 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.

QOur 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 vsing 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 ocecur 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 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,
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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.

Inventories

We value inventories at the lower of cost or market. Cost is primarily determined using the first-in, first-out method,
except for Kildair which uses the weighted-average method. Inventory consists of petrolenm products, natural gas and coal. We
use derivative instruments, primarily futures and swaps, to economically hedge substantially all of our inventory.

Goodwifl

Goodwill is defined as the excess of cost over the fair value of assets acquired and liabilities assumed in a business
combination. We review the carrying value of goedwill annually as of October 31 or on an as needed basis, for indicators of
impairment at each reporting unit that has recorded goodwill. Impairment is indicated whenever the carrying value of a
reporting unit exceeds the estimated fair value of a reporting unit.

For purposes of evaluating impairment of goodwill, we estimate the fair value of a reporting unit based upon future net
discounted cash flows (Level 3 measurement). In calculating these estimates, historical operating results and anticipated future
economic factors, such as estimated volumes and demand for services, commodity prices, and operating costs are considered as
a component of the calculation of future discounted cash flows. Further, the discount rate requires estimates of the cost of
equity and debt financing. The estimates of fair value of these reporting units could change if actual volumes, prices, costs or
discount rates vary from these estimates. These assumptions contemplated business, market and overall economic conditions.
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 2016 annual impairment testing analyses, including the consideration of reagonably likely
adverse changes in assumptions described above, we believe it is not reasonably likely that an impairment will ocour in any of
the reporting units over the next twelve months.

Net Sales and Cost of Products Sold Recognition

Revenue is recognized through refined products, natural gas and materials handling revenue-producing activities, net of
non-material provisions for discounts and allowances. At the time of sale for all revenue producing activities, persuasive
evidence of an arrangement exists, defivery or service has occurred, the price is determinable and collectability is reasonably
assured. Refined products revenue-producing activities include direct sales to customers including throughput and exchange
locations. 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 end markets. Any net differentials
or fees for exchange agreements are recorded as cost of geods sold. Natural gas revenue-producing activities are sales to
customers at various points on natural gas pipelines or at local distribution companies (7.e., utilities). Revenue is recognized
when the product is delivered. Materials handling service revenue is recognized monthly over the contractual service period or
when the service is rendered.

‘The allowance for doubiful accounts is recerded to reflect the ultimate realization of our accounts receivable and includes
the assessment of customers’ creditworthiness and the probability of collection. The allowance is comprised of specifically
identified accounts at risk and an amount determined based on historical collection experience.

Shipping costs that occur at the time of sale are included in cost of produet sold. Various excise taxes are collected at the
time of sale and remitted to authorities and are recorded on a net basis in cost of products sold {exclusive of depreciation and
amortization).

Recent Accounting Pronouncements

For information on recent accounting pronouncements impacting our business, see "Recent Accounting Pronouncements"”
included under Note 1 to our Consolidated Financial Statements (Part IT, 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 commaodity 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 centracts for
residual fuel oils futures contracts. 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 ¢ontrast
Distillates NYMEX Ultra Low Sulfur Piesel futures contract

Residual Fuel Oils  New York Harbor 1% Sulfur Residual Fuel Gil Swaps

In addition to the financial instruments listed above, we 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 confract is based
on Chicago delivery, We also use Rotterdam Barge Gasoil 0.1% Sulfur 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 presenis total realized and unrealized (losses) and gains 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, 2016, 2015 and 2014:

2016 2015 20144

(in thousands)

19,824 30,372
169,565 § 190,123

Substantially all of our commodity derivative contracts cutstanding as of December 31, 2016 will settle prior to June 30,
2018.
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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, 2016 were as follows:

Interest Rate Swap Agreements

Beginning Ending Notional Amount

{in thousands)

Sepiember 2016 April 2017 $
uary 2018

Tanuary 2018 Tanuary 2019 $ 200,000

During the two year pericd ended December 31, 2016, we hedged approximately 39% of our floating rate debt with
fixed-for-floating inferest rate swaps, We expect to continue fo utilize interest rate swaps to manage our exposure to LIBOR
interest rates. Based on a sensitivity analysis for the year ended December 31, 2016, we estimate that if short-term interest rates
increase 100 basis points or decrease to zero, our interest expense would increase by $2.7 million and decrease by $1.4 million,
respectively. These amounts were estimated by considering the effect of the hypothetical short-term interest rates on variable-
rate debt cutstanding, adjusted for interest rate hedges.

Derivative Instriaments

The following tables present all of our financial assets and financial liabilities measured at fair value on a recurring basis
as of December 31, 2016:

Active Observable Unobscrvable
Fair Value Markets Inputs Inputs
Measurement Level 1 Level 2 Level 3

(in thousands)

Financial asset

Comi 5dity fixed forwards
dity s wa
Commodity derivatives

58



Table of Contents

Muarket 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 Commiitee 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 modef to monitor commodity price risk within our risk management activities. The value at risk
made] uses both linear and simulation methedologies 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 counterpariy’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 shori-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
2016 2015 2014 2016 2015 2014
(in thousands)

{in thousands)

Average

Tow
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Ttem 8. Financial Statements and Supplementary Data

See Parl IV, Item 15 - “Index to Consolidated and Combined Financial Statements™,

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

None,

Item 9A, Controls and Procedures
Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, evaluated the
effectiveness of our disclosure controls and procedures as of December 31, 2016. The term “disclosure controls and
procedures,” as defined in Rules 13a-15(e) and 13d-15(e) under the Securitics Exchange Act of 1934, as amended, or the
Exchange Act, means controls and other procedures of a company that are designed to ensure that information required to be
disclosed by a company in the reports that it files or submits 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, eontrols and procedures designed to ensure that information required to be disclosed by a company in the reports
that it files or submits under the Exchange Act is accumulated and communicated to the company’s management, including its
principal executive and principal financial officers, or persons performing similar functions, as appropriate fo allow timely
decisions regarding required disclosure. Based on the evaluation of our disclosure controls and procedures as of December 31,
2016, our Chief Executive Officer and Chief Financial Officer concluded that, as of such date, our disclosure controls and
procedures were effective at the reasonable assurance level.

Management’s Report Regarding Internal Control Over Financial Reporting

Qur management, including cur Chief Exeoutive Officer and our Chief Financial Officer, is responsible for establishing
and maintaining adequate internal contrel 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 reperting 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 centrol 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, 2016, In making its assessment, management has utilized the criteria set forth by the Committee of Sponsoring
Organizations (CO8Q) of the Treadway Commission in Internal Control—Integrated Framework (2013 Frameworlk),
Management concluded that based on its assessment, Sprague Resource’s internal control over financial reporting was effective
as of December 31, 2016, 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 systam of interna! control over financial reporting during the three months ended
December 31, 2016 that have materially affected, or are reasonably likely to materially affect, the Partnership’s internal control
over financial reporting.

Ttem 9B. Other Information

None.
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PartIII -

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 cur behalf through its board of directors. The board of
directors of our General Pastner appoints our efficers, all of whom are employed by the 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 unithelders and
neither will be subject to re-election in the future. Rather, the directors of our General Pariner 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
2016 fiscal year and each of ifs directors attended 100% of the meetings. The audit committee of the board of directors of our
General Partner met seven times during the 2016 fiscal year and each of its members attended 100% of the meetings for any
committee on which they served, The conflicts committee of the board of directors of our General Partner did not meet during
the 2016 fiscal year.

The following table provides information as of March 6, 2017 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 Partoer

Michael D. Milligan 53  Chairman of the Board of Directors

Ben J. Hennelly 46 Director

Sally A. Sarsfield 57 Director

C. Gregory Harper 32 Director

Robert B, Evans 68 Director

Beth A, Bowman 60 Director

David C. Glendon*® 51 President, Chief Executive Officer and Director

Gary A. Rinaldi* 59 Senior Vice President, Chief Operating Officer, Chief Financial Officer and Director
John W. Moore* 58 Vice President, Chief Accounting Officer

Thomas F. Flaherty* 61 Vice President, Refined Products

Steven D). Scammon* 55 Vice President, Chief Risk Officer

Joseph S. Smith* 60  Vice President, Business Development

Paul A. Scoff* 57 Vice President, General Counsel, Chief Compliance Officer and Secretary
James Therriault* 36 Vice President, Materials Flandling

Burton S. Russell 61 Vice President, Operations

Brian W. Weego™ 30 Vice President, Natural Gas

Kevin G. Henry 56 Vice President, Treasurer

*  Indicates an “executive officer” for purposes of Item 401(b) of Regulation 5-K.

Michael D, Milligan—Mr. Milligan was appointed chairman of the board of direciors of our General Partner in July
2011. M. 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 beard of directors of Monitor Group, a global consulting and merchant banking group.
While at Monitor, 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
Masters in Business Administration from Harvard University. We believe that Mr. Milligan’s more than 20 years of experience
in the energy industry, as weil 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.
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~Ben J. Hennelly—Mr. Hennelly was appointed to the board of directors of our General Partner in July 2011,
Mr. Hennelly currently serves as President and Chief Executive Officer of Decisyon Inc., an Axel Johnson portfolio company,
which develops and markets enterprise collaboration software in the 17.S. and Ewope. Mr. Hennelly previously served as Chief
Financial Officer for Axel Johnson during the period of March 2007 through June 2012, Mr. Hennelly has held various
positions within the Axel Johnson Group since jolning 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 telecom 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 PhD from Brown University. We believe that Mr. Hennelly’s 19 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,

Sally A. Sarsfield—Ms. Sassfield 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
Officer of RA Capital Management, LL.C, 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 funds of 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.

C. Gregory Harper—Mr. Harper was appointed to the board of directors of our General Partner in October 2013 in
connection with our IPO. On January 30, 2014, Mr. Harper was appointed President, Gas Pipelines and Processing for Enbridge
Inc., a North American leader in delivering energy. On February 28, 2014, Mr. Harper was also appeinted as the principal
executive officer of Midcoast Holdings, L.L.C. Before joining Enbridge, Mr. Harper served as Senior Vice President of
Midstream of Southwestern Energy Company, from August 2013 to January 2014. Before 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 Specira 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 Dulce Energy
Gas Transmission and Vice President of East Tennessee Natural Gas, LLC from March 2002 until January 2003, Mr, Harper
currently serves on the hoard of directors of the Interstate Natural Gas Association of America, Midcoast Holdings, L.1.C.,
Enbridge Energy Company, Inc. and Enbridge Energy Management, L.L.C. 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 belicve 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,

Robert B. Evans—Mr. Evans was appoinied to the board of directors of our General Partner in October 2013 in
connection with our IPO. Mr. Evans also serves as a director of Targa Resources Corp. since March 1, 2016, as a director of
Targa Resources GP LLC since February 2007, as a director of New Jersey Resources Corporation since 2009, and as a director
of ONE Gas, Inc. since 2014. Mr. Evans was the President and Chief Executive Officer of Duke Energy Americas, a business
unit of Duke Energy Corp., from January 2004 to March 2006, after which he retired. Mr. Evans served as the transition
executive for Energy Services, a business unit of Duke Energy, during 2003. Mr. Evans also served as President of Duke
Energy Gas Transmission beginning in 1998 and was named President and Chief Executive Otficer in 2002. Prior to his
employment at Duke Energy, Mr. Evans served as Vice President of marketing and regulatory affairs for Texas Eastern
Transmission and Algonquin Gas Transmission from 1996 to 1998. Mr. Evans received his Bachelor’s degree in Accounting
from the University of Houston. We believe Mr. Evans’s extensive energy industry background, particularly his experience in
senior leadership roles and board positions of other energy companics, will pravide the board of directors of our General
Partner with valuable knowledge and skill.
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Beth A. Bowman—Ms, Bowman was appointedto-the-board of directors of our General Partner in October 2014,
Ms. Bowman served at Shell Enargy North America for seventeen years where she was the Senior Vice President for Sales and
Origination North America, retiring in September 2015, Prior to joining Shell, Ms. Bowman held management positions at
Sempra Energy Trading and Sempra’s San Diego Gas & Electric utility. In 2014, Ms. Bownan 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’s
degree in Science Civil Engineering from the University of Illinois, a Mastet’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, will provide the board of directors of our General Partner with valuable knowledge and skill.

David C. Glendon—Mu. Glendon was appointed to the board of directors of our General Partner and was named
President and Chief Executive Cfficer 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.

Gary A. Rinaldi—Nr. Rinaldi was appointed to the board of directors of our General Partner, and was named Senior Vice
President, Chief Operating Officer and Chief Financial Officer of our General Partner, in July 2011, a position he held with cur
Predecessor since January 15, 2008, In such role, Mr. Rinaldi has responsibility for all terminals, materials handling and
trucking operations, in addition to his duties as Chief Financial Officer. Mr. Rinaldi has been continuously employed by our
Predecessor since he was hired on April 27, 2003 as Senior Vice President and Chief Financial Officer. Prior to 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 frem 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.

John W. Moore—Mr. Moore was appointed Vice President, Chief Accounting Officer of our General Partner in July
2011 and is responsible for cur financial reporting, a position he held with our Predecessor. Mr. Moocre has been continuously
employed by our Predecessor since joining in June 1998 as the Chief Accounting Officer and Controller. Prior to joining cur
Predecessor, Mr. Moore worked as an auditor at Arthur Andersen LLP and in various senior accounting management capacities
at Phibro Energy and Valero Energy Corporation. Mr. Moore’s accounting experience includes both his experience with cur
Predecessor plus 15 years of prior experience in the energy industry. Mr. Moore received a Bachelor’s degree, magna cum
laude, in Accounting from Texas Tech University and is a Cettified Public Accountant.

Thomas F Flaherty—Mr. Flaherty was appointed Vice President, Refined Products of our General Partoer 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. Prior tc joining our Predecessor, Mr. Flaherty was employed by Eastern Associated Coal Corp, a
Pittsburgh based coal production company. 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.
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Steven D. Scammon—NMr, 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. Scammeon also managed customer service until February 2013 at
which time it was moved intc marketing. Mr. Scammon joined our Predecessor ag 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.

Joseph 8. Smith—-Mr, Smith was appointed Vice President, Business Development of our General Partner in February,
2014 with responsibility for leading acquisition sourcing and integration efforts in addition to oversesing the company’s
Sarbanes-Oxley compliance process. Previously, Mr. Smith was appointed Vice President, Chief Risk Officer and Strategic
Planning of our General Partner in July 2011, a positien he held with cur Predecessor since July 3, 2006. In such role,
Mr, Smith was tasked with oversight responsibility for risk management and related control processes. As part of that role, he
had management responsibility for strategic planning, financial planning and analysis, middle office, and insurance groups.
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.

Paul A, Scoff-——Mr. Scoff was appointed Vice President, General Counsel, Chief Compliance Officer and Secretary of
our General Partner in July 2011, a positicn 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 Predecesser, Mr. Scolf 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 Counse! with Basis Peiroleum (formerly known
as Phibro Energy U.S.A. Tnc., a division of Salomon Inc.). He also served as Senior Counsel with The Coastal Corporation
prior to joining Basis Petroleum. He received his Juris Dectorate from the University of Houston Law Center and his
Bachelor’s degree, cum launde, in Political Science and English from Washington and Jefferson College.

James A, Thervigult—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.
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-Brian-W. Weego—Nr-Weego was appointed Vice President, Natural Gas of our General Partner-in-Tuly 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.

Kevin G. Henry—Mr. [enry was appointed Vice President, Treasurer of our General Partner in March 2012. Previously
he was appointed Treasurer of our General Partner in July 2011, a position he held with our Predecessor since October 1, 2003.
His primary responsibilities include managing liquidity, banking relationships, cash management and interest rate hedging
programs. Additionally, Mr. Henry has management responsibility for the credit department and contract administration. Prior
to joining our Predecessor, Mr. Henry was an Assistant Treasurer for nine years with Tosco Corporation, a publicly held
integrated oil company with refining, marketing and retail service stations. Mr, Henry previously worked for Phibro in various
financial capacities. Mr, Henry received a Bachelor’s degree in Management from St. Francis College with further
accreditations from the Graduate School of Credit and Financial Management at Dartmouth College and the American
Graduate School of International Management at Thunderbird University.

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 Pariner has affirmatively determined that Ms. Bowman and
Messrs. Evans and Harper 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 commitiee or a nominating/corporate governance committee. Ms. Bowman and Messrs. Evans and Harper
are members of the audit committee and the conflicts committee.

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. Evans
and Harper 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 cur 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 andit 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 relaied 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 commiitee and our management, as necessary. The audit commitiee met seven times during 2016.
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The board of directors of our General Partner has established a conflicts committee to review specific matters that the
board believes may involve conflicts of interest. The conflicts comrmittee 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 commitiee. The conflicts committee will deterimine 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 Messrs. Harper and Evans are the independent members of the conflicts commiftee, Any
matters approved by the conflicis committee will be conclusively deemed 1o be fair and reasonable 10 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
did not meet during fiscal year 2016.

If the board of directors of our General Partner does not seek approval from the conflicis commitfes, 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 beard of directors of our General Pariner 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.

Carporate 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 Conduet and Ethics is available on our website at hitp://
www.spragueenergy.com/investor-relations {under the ‘Corporate Governance’ tab) and in print without charge to any unit
holder 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 this 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, the Corporate Code of Business Conduct and Ethics provides that our 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 Sprague
Resources GP LLC and its affiliates, on one hand, and the Parinership, its subsidiaries, or any General Partner or limited
partner of the Partnership, on the other hand; and, the conflicts commitice may engage consultants, attorneys, independent
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 commiitee will constitute approval of such matter and no other action of the board
of directors is required.

The Corporate Code of Business Conduct and Ethics provides that, in determining whether or not to recommend the
initial approval or ratification of a related person transaction, the board of directors of our General Partuer or its authorized
committee should 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; (iif) 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 code of
business conduct and ethics.
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- Current-conflicts committee members include Mr. Evans, Mr. Harper and Ms: Bowman and these three members qualify
as independent directors, satisfying the SEC and NYSE standards for independence as of the date herein.

Available Information

We make available, free of charge within the “Investor Relations—Corporate Governance” section of our website at
www.spragueenergy.com and in print to any unitholder who so requests, our Audif 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. Requests for print copies may be directed to: Investor Relations,
Sprague Resources LP, 185 Internaticnal Drive, Portsmouth, New Hampshire 03801 or made by telephone by calling
(800) 225-1560. The information contained on or connected to our internet website is nol 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 our website at
WWW.Spragleenergy.com.

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 and reports
on Form 5 (including any amendments) furnished to us with regpect to our most recent fiscal year, and writien representations
from officers and directors of our General Partner we believe that alf 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.
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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 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 BOARD OF DIRECTORS
Michael D, Milligan, Chairman
Beth A. Bowman

Robert Evans

C. Gregory Harper

Ben J. Hennelly

Sally A. Sarsfield

Compensation Discussion and Analysis

Introduction

Our General Partrer has sole responsibility for conducting our business and for managing our operations and its board of
directors and officers make decisions on our behall. 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 Pariner.

The purpose of this Compensation Discussion and Analysis is to explain our philosophy for determining the compensation
program for the Chief Executive Cflicer, the Chief Financial Officer and the three other most highly compensated executive
officers of our General Partner for 2016, referred to in this report as the “Named Executive Officers”,; and to discuss why and
how the 2016 compensation package for these executives was implemented. Disclosure regarding our Named Executive
Officers’ compensation for the 2016 fiscal year is disclosed in the tables below and discussed in this Compensation Discussion
and Analysis. The Named Execusive Officers for the fiscal year ending December 31, 2016 are as follows:

David C. Glendon President and Chief Executive Officer

Gary A. Rinaldi Senior Vice President, Chief Operating Officer and Chief Financial Officer
Thomas F. Flaherty Vice President, Refined Products

Steven D. Scamimon Vice President, Chief Risk Officer

Brian W. Weego Vice President, Natural Gas

Objectives of Our Executfive 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.

« Unitholders should generally receive a threshold return on investment before the payout of any incentive compensation,
50 as to 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
cotmbination 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 atiract and retain a quality team of executives while motivating them to
provide a high level of performance.
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The board of directors has the responsibility and authority to make all decisions with regard to the compensation of our
Named Executive Officers. When reviewing the elements of cur executive compensation program and making compensation
decisions, the board of directors uses the tools and resources described below.

Compensation Consuliant

The board of directors engaged Meridian Compensation Partners LLC (“Meridian™} as an independent compensation
consultant to assist with the redesign of our compensaticn programs and practices following our initial public offering. We
successfully implemented the new compensafion programs that Meridian assisted us in designing in 2014, In 2016, the services
provided by Meridian to our board of directors were limited to (i) evaluation of total unithelder return and relative total
unitholder return for the periods covered by our previously granted performance-based phantom units; and, (i) with regard to
incentive compensation, verifying the average Sprague Resources unit price for the last 20 trading days in December 2016,
Throughout their engagement, Meridian has always reported directly and exclusively to the board of directors; however, at the
direction of the beard of directors they occasionally work directly with management to obtain information and prepare materials
for the board of directors’ consideration. Meridian does not provide any other services to us or our General Partner, The board
of directors determined that Meridian’s work did not raise any conflict of interest.

Role of Chief Executive Officer and Other Executive Officers in Determining Executive Compensation

When making determinations about each element of compensation for 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, 2016, the compensation for our Named Executive Officers consisted of the
following elements:

+  Base salary;
*  Annual incentive bonus consisting of cash and units;
»  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 prior experience and current performance. In
establishing the base salaries for the rest of cur 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 oppeortunities 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 and, in connection with each review, individual and company
performance over the course of that year are considered. Mr. Glendon makes recommendations with regard to base salary levels
for Named Executive Officers other than himself and the board takes these recommendations into account when reviewing base
salary levels.
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- In 2016, following a review of base salary levels for each Namied Executive Officer other than himself, Mr. Glendon
recommended, and the board of directors approved, slight increases in the base salaries of Messrs. Rinaldi, Flaherty, Scammon,
and Weego. The board of directors chose to increase the base salaries for each of our Named Executive Officers. This decision
was made in an attempt to balance our desire to retain the services of these officers in a competitive employment market and
account for slight increases in the cost of living. The slight increase in base salary for each of Messrs. Glendon and Rinaldi is
the first such increase since 2011. The 2016 increases below became effective on April 4, 2016.

Name 2016 Base Salaries 2015 Base Salaries
David C. Glendon $ 358,750

Thomas F. Elaherty $ 263,398

s Scammon 3 276092 5

‘Brian W. Weeg”o ) $ 250,467 .

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 guaranteed income stream to our employces, we seck 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 bonus, which is paid in cash and common units so that our employees
may share in the profits of the enterprise. Further, we feel that our industry has 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 umbrella of the Sprague Resources 1P 2013 Long-Term
Incentive Plan (also referred to as our LTIP). Each year our board of directors establishes one or more metrics for the annual
incentive bonus. OQur performance with respect te the applicable metric for that year determines the level of funding of our
annual incentive bonus pool,

The annual cash 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 bonus
determination would be 120% of their target bonus. Mr. Glendon may then recommend a higher or lower bonus based on that
Named Executive Officer’s personal performance as well as the performance of their department for that year. Mr. Glendon
submits his recommendations to the board of directors, who reviews and discusses 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 bonus paid to each of the Narmed
Executive Officers will be delivered in cash and what portion will be delivered in our common uniis. The portien of the annual
incentive bonus delivered in common units to the Named Executive Officers is fully vested but the units received are subject to a
one year holding period from the date of issnance. Our board of directors believes that paying a portion of the annual incentive
bonus to our Named Executive Officers in commen units with resale restrictions further aligns the interests of our Named
Executive Officers with those of our unitholders.

Annual incentive bonus targets for our Named Executive Officers generally remain constant from one year to the next and
are typically only changed in connection with a significant promotion. When setting annual incentive bonus targets for the
Named Executive Officers, the board of directors tock into consideration 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. Flaherty, Scammon and Weego are each set at 50% of their base salary, which is consistent with other employees serving
at the Vice President level. The target for Messts, Glendon and Rinaldi is set at 100% of their base salary in order to refleci the
additional responsibilities associated with their respective positions.
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Our board of directors selected distributable cash flow as the performance metric for the 2016 annual bonus-progiam to - -
ensure that our unitholders received a threshold return on investment before the payout of any incentive compensation.
Distributable cash flow is a non-GAAP measure; 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. For annual incentive compensation calculation purposes, there is an allocation of overhead charges and
other minor adjustments made to the tofal distributable cash flow.

The board established a minimum distributable cash flow threshold of $43.7 million for the 2016 annual incentive bonus
pool that had to be met before the pool started to fund. Once the distributable cash flow threshold was met, 25% of distributable
cash flow would be allocated to the bonus pool until the bonus pool was funded at a level equal to 200% of the target bonus pool
amount; after which 10% of the additional distributable cash flow above that level, if any, would be allocated to the bonus pool.
In 2016, actual distributable cash flow was $79.1 million. As a result, the bonus pool was funded in an amount equal to 146% of
the target bonus level for all participants.

The cash amounts reflected in the table below are included in the “Bonus” column of the Summary Compensation Table,

and the value of the commeon units below are included in the “Stock Awards™ column of the same table. For 2016, the board of
directors awarded the following annual incentive bonus dollars and units to the Named Executive Officers:

2016 Annual Incentive Bonus

Grant Date Fair Value
Common Units of Common Units

The common unit grant date fair value listed above is based on the grant date fair value of those common units, as calculated
pursuant to Financial Accounting Standards Beard Accounting Standards Coedification Topic 718, Compensation - Stock
Compensation (“FASB ASC Topic 718™).

Long Term Equity Incentive Awards

Our General Partner adopted our LTIP in October of 2013, which provides us with the flexibility to grant a wide variety of
cash and equity or equity-based awards. In 2015, cur board of directors granted unit-settled performance-based phantom units
which vest based on total unitholder return and relative unitholder return over the 3-year performance period from January 1,
2015 through December 31, 2017.

In March of 2016, our board of directors again decided to grant unit-settled performance-based phantom units but
determined that the performance metric for the 2016 long term equity incentive program would be based on earnings before
interest, tax, depreciation and amortization {“EBITDA”) reduced by interest expense and capital expenditures at Sprague
Holdings {"Sprague Holdings Operating Cash Flow" or "OCF"} over a 3-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 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 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 three terminals that are not in operation, all of which were similar in nature to assets currently held by the
Partnetship. Accordingly, the board of directors believes that there is a high correlation of performance between Sprague
Holdings and the Partnership.

Sprague Holdings OCF is measured over a performance period from January 1, 2016 through December 31, 2018.
Sprague Holdings OCF of $198.1 million must be met before the vesting of any 2016 phantom units occurs. The table below
shows the rate of increase in Sprague Holdings QCF above the $198.1 million threshold amount that corresponds with the
vesting of the 2016 phantom units.
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Tncrease of Spragne Holdings ™~~~ Pefcentage of Target
Operating Cash Flow Abeve Thresheold Phantemn Units that Vest

- e

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

In March of 2016, the board of directors granted a target number of the phantom unit awards described above, having a
grant date fair value of $17.52 per unit, to each of our Named Executive Officers as follows:

Target Number of
Phantom Grant Date
Units Granted Fair Value (1)

A752:

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

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

In March of 2017, our board of directors determined that the 2017 long term equity program would be structured in a
manner similar to the 2016 program. In accordance with the SEC's rules and regulations, the 2017 long term equity incentive
program will be discussed in detail in our Annval Report on Form 10-K for the year ended December 31, 2017.

Severance and Change in Control Benefits

The Named Executive Officers did not have agreements with us that contained severance provisions or change in contrel
payment provisions during the 2016 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 agree to sign 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 o the individual as they paid during their employment with us.

We adopted a new form of award agreement for the performance-based phantom units granted in 2016, which provides for
pro-rated vesting at the end of the performance period based on actual performance 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 tering allow the grantee or his family, as the case may be, to receive an equitable
portion of the award earned based on actual performance upon a termyination of service in 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.
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Other Benefits

Health and Welfare Benefiis

All of our regular scheduled full-time employees, including our Named Executive Officers, receive the same health and
welfare benefits. The 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

We provide all employees who were hired prior to January 1, 1991, who were scheduled to work at least 30 hours per
week, and who 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 cur 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 who
may be 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 Johnsan.

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 Johnsen 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 coniribution 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 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
{reeze the DB Plan. Full-time employecs or part-time employees who are regularly scheduled to work more than 1,000 hours
annually are eligible to participate. 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 maiching 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 Aflowances

We provide cars to employees based on their job requirements, such as the amount of travel that is necessary in order for
the executive to properly perform their job duties. Those 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 2016, Mr, Flaherty was the only Named Executive Officer
eligible to receive this benefit.
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Risk Assessment

The board of directors has reviewed our compensation policies as generally applicable to the employees of our General
Pariner and believes that such policies do not encourage excessive and unnecessary risk-taking, and that the level of risk that
they do encourage 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 reevaluate the effectiveness of our compensation programs, including an
evaluation of the incentives such programs create and how we can minimize or eliminate incentives that may create rigk for us,

Our compensation pelicies 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 Jevels are competitive with the market.

«  Our compensation mix is balanced among fixed compoenents like salary and benefits, ag 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 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 longer term performance. The use of multiple performance metrics
across programs also means that our executives are not singularly focused on one metric af the exclusion of other
important performance goals.

»  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 intevests of our unitholders.

Although a significant portion of the compensation provided te Named Executive Officers is performance-based, we
believe our compensation programs do not encourage excessive and unnecessary risk taking by executive officers (or other
employees) because 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 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 cur 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 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 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.
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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.

Change in
Pension Value
Non-Qualified
Deferred
Stock Compensation ANl Other
Awards Earnings Compensation

®3) S)(5)
511,890 N

Total ($)

Salary ($)(1)
13867

Bonus ($) {2)
356,39

5,650

Gary A. Rinaldi 2016 356,394 495,650 511,890 1,386,724
Sel?ior Vice Presidellt, 2015 350,000 655,000 1,231,555 N/A 22,890 2,259,445
Chief Operating Officer 2014 350,000 1,891,870 N/A 22,525 2,981,395

- 014 251960 249878 58 47335 1300009
Steven D. Scamimon 2016 275,356 192,701 117,931 7,037 22,790 615,815
Vice President, Chief Risk 2015 272,682 240,019 355,374 — 22,594 890,669
Officer

2014 272,527 252,989

520,949 25,466 24,475 1,096,406

55,20

(1) Amounts in this column reflect all compensation earned by the Named Executive Officers during the fiscal year as base
salary. Prior to April 4, 2016, the base salaries for Messrs. Glendon, Rinaldi, Flaherty, Scammon and Weego were
$350,000, $350,000, $258,234, $273,358 and $240,834, respectively. Effective April 4, 2016, the base salaries for
Messrs, Glendon, Rinaldi, Flaherty, Scammon and Weego were as follows: $358,750, $358,750, $263,398, $276,092 and
$250,467, respectively.

(2) Amounts in this column for 2016, reflect cash amounts paid under our annual incentive bonus program, as determined by
the board of directors. The remainder of the annual incentive bonus for 2016 was paid to our Named Executive Officers
in common units, which are disclosed in the Stock Award Column,

(3) Amounts in this column for 2016 reflect the grang date fair value of the (i) performance based phantom awards and
(i1} units issued pursuant to the 2016 annual incentive bonus program, in each case computed in accordance with FASB
ASC Topic 718, disregarding estimated forfeitures. The values of the performance-based phantom units at the grant date
assuming that the highest level of performance conditions will be achieved for Messrs. Glendon, Rinaldi, Flaherty,
Scammon and Weego are as follows: $858,480, $858,480, $245,280, $210,240 and $227,760, respectively.

(4) 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. Messrs. Glendon and Rinaldi are not participants in these plans, Negative values are not reported in this column
and are instead indicated by use of a dash.

(5) For fiscal year 2015, there was an aggregate loss of $9,629 and $2,952 for Messrs. Flaherty and Scammon, respectively.
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(6) The amounts set forth in this column for 2016 represent: (i) a 401(k) plan matching contribution {ii} our contribution to
the DC Plan; (iii) Named Executive Officer car allowance 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, 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.

401{k) Plan Defined All Other
Matching Contribution Car Other Compensation
Contribution Plan Allowance Incidental Total

o ® L

&

.Steven ). Scammon

Grants of Plan-Based Awards

The Grants of Plan-Based Awards Table sets forth information regarding the performance-based phantom units granted in
March of 2016 and the common units issued pursuant to our 2016 annual incentive bonus program. Both types of 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” section of onr Compensation Discussion and Analysis above.

Estimated Futwre Payouts Under

Equity Incentive Plan Awards (1) All Other
Stock
Awards: Grant Date Fair
Number of Value of Stoclc
Award Shares of and Optian
Grant Date Approval Date Threshofd Target Maximum Stock or Awards
Name #H #

# )

Units {#) (2)
e ,:' :'f2¢|‘,500V,j:'7.

($)3)
g

429240
82,650
40

3/7/2016 3/7/2016 T 24500
212712017 3/2/2017

31712016 3/7/2016 . 6,000 12,000 105,120
212712017 3/2/2017 465 12,811

{1y Amounts shown in the “Estimated Future Payouts Under Equity Incentive Plan Awards™ columns represent the target and
maximum seftlement levels with respect to the performance-based phantom unit awards settled in our comtmon units and
granted to our Named Executive Officers pursuant to our LTIP during 2016. The performance-based phantom unii
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, 2016 through December 31, 2018,
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.
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(2) These-amounts represent the portion of each Named Executive Officer's 2016 annual incentive bonus thatour board of
directors determined would be paid in common units. Units that are distributed to our Named Executive Officers under
the annual incentive bonus program are fully vested upen distribution but are subject to a one-year holding period from
date of issuance. The 2016 aunual incentive bonus program was based on achievement of minimum distributable cash
flow. For more information regarding the amounts received under the 2016 annual incentive bonus program, please see
the “Components of Compensation-Annual Incentive Bonus™ section of our Compensation Discussion and Analysis
above.

{3) The amounts in this column reflect the aggregate grant date fair value of awards granted to our Named Executive
Officers in 2016 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 and the commeon units issued
as a portion of our 2016 annual incentive bonus program was $17.52 and $27.55 per award, respectively, Fora
discussion of the valuation assumptions used in determining the grant date fair value of these awards see Note 19
“Equity-Based Compensation” of the Notes to Consolidated Financial Statements included in this Annual Report.

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, 2016.

Stock Awards
Equity Incentive
Plan Awards:

Number of Number of Equity Incentive Plan
Shares or Unearned Awards: Market or

Units of Market Value of Shares, Unifs or Payout Value of
Stock That Shares or Units other Rights Unearned Shares,
Have Not of Stock That That Have Not Units or other Rights

Vested Have Not Vested Vested That Have Not Vested

Name (a) (# ($)(1} # &) (1)

786,800

28,000 () 786,800
47,500 (3) 1,334,750
24,500 (4) 688,450

7,000 @)
12,000 3 337,200
6,000 (4 168,600

(1) Amounts represented assume a market value of $28.10 per common unit, the closing price of our commeon units on
December 30, 2016.

{2) These figures represent the numbet of common units deliverable to each of our Named Executive Officers as a result of the
vesting of the third and final tranche of the performance-based phantom unit awards granted in July of 2014. These amounts
represent the actual number of our common units earned pursuant to the terms of the awards for the performance period
from Januwary 1, 2016 through December 31, 2016, based on our total unitholder return and relative total unitholder return
during that period. Because we achieved our maximum performance goals for the 2016 performance period, this tranche
was scheduled to settle at 200% of target, effective as of December 31, 2016, These awards were no longer considered
“equity incentive plan awards” once the performance period ended. However, the awards are included in this column
because each of our Named Executive Officers must remain employed with us through the date of settlement of the awards
or such awards will be forfeited. As such, the awards were not fully vested as of December 31, 2016; the awards
subsequently settled on Janvary 30, 2017,
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(3) These figures represent the maximum settlement level with respect to the performance-based phantom unit awards granted
to our Named Executive Officers pursuant to our LTIP on March 5, 2015 based on our performance through December 31,
2016 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 which concludes December 31, 2017, These awards
contain 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, 2014, all distributions delivered to common unitholders have been
paid in cash.

(4) 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 7, 2016
based on our performance through December 31, 2016 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, which concludes
December 31, 2018. 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, 2016, all distributions
delivered to common unitholders have been paid in cash.

Option Exercises and Stock Vested

The following table reflects the total number of time-based and performance-based phantom units held by our Named
Executive Officers that vested during 2016. We have not granted any stock options or stock appreciation rights under our LTIP
or otherwise.

Stock Awards
Number of Shares Valne Replized on
Name # Vesting ($){1)(2)
e i E = 322,6
'Gary A. Rinaldi 322,639
Steven D, Scammon

‘Briat

{1} The amounts reflected in this column represent the aggregate market value realized by each Named Executive Officer on the
vesting date of the time-based or performance-based phantom units held by such Named Executive Officer. The value
realized upon vesting was determined by multiplying the number of units by the closing market price of the underlying units
on the day prior to the applicable vesting date, The closing price of our common units on January 26, 2016 and March 30,
2016 was $18.87 and $20.20, respectively. The value reatized upon vesting is comprised of the gross number of common
units that vested and has not been reduced to take info account any common units net withheld to pay taxes.

(2) Value realized on vesting was computed as described in footnote (1} above and was based on the following:

Number of Market Price on Value Realized an
Shares Vested (#) Vesting Date (5)

Recipient Date of Award Vesting Date

;000
3/31/2014 3/31/2016 2,894
7/11/2014 1/27/2016 14,000

Gary A. Rinaldi

“Thomas F. Flaherty = 7/11/2014
0 7/11/2014

Steven D. Scam

78



Table of Contents

- Pension Benefits

The following table summarizes the benefits that our Named Executive Officers have acerued under the DB Plan and the
RRP in fiscal year 2016.

Number of Present Value Payments
Years Credited of Accumulated During 2016
Service Benefit Fiscal Year

Plan Name (#H(12) $3)

Axel Johnson Inc.
Reiirement Restoration Plan — - _

Axel Johnson Inc. Retirement Plan
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}  Messrs. Glendon and Rinaldi were not eligible to participate in the DB Plan or the RRP as they were 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, 2016, 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 wag 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 4.20% for the Axel Johnson Inc.
Retirement Plan and 4.10% for the Axei Johnson Inc. Retirement Restoration Plan, (if) the RP-2014 annuitant table and
the MP-2015 mortality improvement scale and (iii) expected long-term rate of return on plan assets of 6.75%.

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 Diecember 31, 2003 and benefits were “frozen” (i.e., participants will experience
no increase atiributable to years of service or change in eligible earnings) as of that date with immediate vesting of all active
patticipants 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 refirement under the DB Plan is calculated as follows:

. Credited service (up to 0.4% of final average Credited service
0 P
11 /(‘:Jo?rt; fg:gﬁi‘éfage X 40 years, rounded to the +  compensation in excess of social  x  {up to 35 years, rounded
P nearest month) security covered compensation to the nearest menth)
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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 vear 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 bages
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,
2016, Mr. Flaherty was the only Named Executive Officers eligible for early retirement; no Named Executive Officer was
cligible for normal retirement. A participant can receive full DB Plan benefits as early as the participant’s 62nd birthday. If a
participant elects to recetve 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 fo 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
4 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 geverance provisions or change in control
payment provisions during the 2016 fiscal year. Flowever, 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 agree to sign 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 historically provided to executives, such as the Named Executive Officers, serving at the Vice
President level and above consists of the fellowing: (i} 12 months of severance, (i) 6 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.
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The table below represents an estimate; based on the assumptions provided herein, of the amounts that each of the Named
Executive Officers would have received in the event of a separation from service for the reasons noted below, in both cases with
the stated event occurring on December 31, 2016.

Cash Severance Qutplacement Health and Accelerated Tatal Severance
($){(1) Support ($)(2) Dental ($)(3) Equity (3)(4) Benefits ($)

-+~ Retirement, Death,
VGavl;y' A. Rinaldi
Termination Without Cause 358,750 6,000 13,037 — 377,787
Retirement, Death, Disabili — — — _ _
B B R .

Termination Without Cause 276,092 6,000 17,466 — 299,558
Retirement, Death, Disability — — — - _

(1) Amounts in this column reflect 12 months severance payments to the Named Executive Officers based on each Named
Executive Officer's base salary in effect as of December 31, 2016.

(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, 2016.

(4) Performance-based phantom units granted in 2014 and 2015 would have been forfeited upon a termination on December 31,
2016, as described below. A pro-rata portion of performance-based phantom units granted in 2016 vest upon the Named
Executive Officer’s termination of employment by reason of death or Disability, as described below. Based upon the
performance metrics in the 2016 phantom unit awards and using our performance through December 31, 2016, no phantom
units would have accelerated upon retirement or termination due to death or Disability on December 31, 2016. However,
the performance period for the 2016 awards ends on December 31, 2018 and the number of phantom units awarded will be
based on performance through that date. Actual payment under the 2016 phantom unit awards assuming maximum
performance could total $1,376,900 for each of Mr, Glendon and Mr. Rinaldi, $393,400 for Mr. Flaherty, $337,200 for Mr,
Scammon, and $365,300 for Mr. Weego. These maximum payment estimates are calculated using a market value of $28.10
per common unit, which was the closing price of our common units on December 30, 2016.

81



Table of Contents

The Named Executive Officers are not entitled to any payment or benefit upon a change in conirol of us. However, the ETIP -
provides that on the occurrence of a “change of control” (as defined below), the Committee, 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 in
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 Partoer 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 Partuer 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 Code, 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 carporation’s assets,” in each case, within the meaning of 1.409A-3(1)(5) of the Treasury Regulations, as applied to
non-corporate entities.

For the performance-based phantom unit awards granted in July of 2014, the Named Executive Officers must remain
employed through the date of settlement of the performance-based phantom units in order to receive delivery of the common
units thergunder. If a Named Executive Officer ceases to provide services to us for any reason prior to settlement of the
performance-based phantom units granted in July of 2014, that officer will forfeit their rights to any payment with respect to
those awards. With respect to the performance-based phantom unit awards granted in March of 2015, the Named Executive
Officers must remain employed only through the date of vesting, which coincides with the last day of the performance peried on
December 31, 2017, in order to receive delivery of the common units thereunder. If a Named Executive Officer ceases to
provide services to us for any reason prior to the date of vesting of the performance-based phantom units granted in March of
2015, that officer will forfeit their rights to any payment with respect to those awards.

For the phantom units granted in 2016, the award agreement provides 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 reiirement on or (A) 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 all cases, the Named Executive Cfficer is entitled to receive
the number of phantom units he or she would otherwise be entitled o receive under the award agreement at the normal
seftlement date prorated by the number of days that have elapsed in the applicable performance period prior to the cessation of
services to us, our General Partner, or our respective affiliates. For purposes of these agreements, “disability” means that the
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 {o 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 Commitiee.

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 agreements and the LTIP, which have been previously filed with
the SEC.
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2016 DIRECTOR COMPENSATION
We use a combination of cash and equity compengation to attract and retain qualified candidates to serve as directors. 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.

Prior to September 2016, officers, employees or paid consultants and advisors of our General Partner or its affiliates
(including Axel Johnson Inc. and its affiliates) who served as members of the board of directors of the General Partner did not
receive additional compensation for their service as members of the board. In September 2016, in recognition of Mr. Hennelly's
service, the board of directors, decided to compensate Mr. Hennelly in a manner similar to a non-employee director.
Accordingly, effective as of September 2016, each non-employee director and Mr. Hennelly receive an annual retainer of
$60,000, paid in quarterly installments. Each non-employee director and Mr. Hennelly also receives an annual award, granted
within five business days of October 15 of each year, of the number of fully vested common units representing limited partner
interests (“Common Units”) in the Partnership having a grant date fair value of approximately $60,000, subject to the terms and
vesting schedules set forth in the applicable grant documents. Further, each non-employee director and Mr. Hennelly, serving as
a chairman or a member of a committee of the board, receives an annual 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. Each director is covered by liability insurance and will be fully indemnified by the Partnership
for actions associated with being a directer to the fullest extent permitied under Delaware law.

Messrs. Evans, Harper, Hennelly and Ms. Bowman received a fully vested annual grant of common units valued at
approximately $60,000 in October 2016. The table below summarizes the compensation paid to independent directors for the
fiscal year ended December 31, 2016.

Fees Earned or
Paid in Cash Unit Awards Total
Name (1) 7 ' ($)4) (8)(5)(6) ®

75,000
C. Gregory Harper L TIEN0 T s0d00 35000
Beth A. Bowman 70,000 60,000 130,000

(1) Messrs. Glendon and Rinaldi serve as our Named Executive Officers and are not included in this table because they
receive no compensation for their services as directors. The compensation received by Messrs, Glendon and Rinaldi as
our Named Executive Officers is shown in the Summary Compensation Table.

{2} Mr. Milligan and Ms. Sarsfield, as officers of Axel Johnson, do not receive separate compensation for their services as
directors.

(3) M. Hennelly is a former officer of Axel Johnson and currently is President and Chief Executive Officer of Decisyon Inc.,
a portfolio company of Axel Johnson. Effective September 2016, Mr. Hennelly receives separate compensaiion for his
services as a director.

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

{5) Represents the aggregate grant date fair value computed in accordance with FASB ASC Topic 718, Messrs. Evans, Harper
and Hennelly and Ms. Bowman all received the fully vested annual grant of 2,456 units valued at approximately $60,000
in October 2016. Please see Note 19 to our Consolidated Financial Statements for assumptions used in valuing our
Commeon Units.

(6)  On December 31, 2016, 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 LY that are issued and
outstanding as of March 6, 2017 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.

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 “vating 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.

Percentage of
Commen Units Common Units
Beneficially Beneficially

Nanme of Beneficial Qwner

Spi

Al executive officers and directors of our
General Partner as a group (15 persons) 391,244 (8 1.8%

* 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 Antenia 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.
{4y  The address for this entity is 2410 Old Lvy Road, Suite 300, Charlottesville, VA 22903.
(5}  The address for this person is ¢/o Axel Johnson AB, Villagatan 6, P.O. Box 26008, SE-100 41 Stockholm, Sweden.

{6)  The address for this entity is 225 Liberty Street, New York, NY 10281. OppenheimerFunds, Inc. reported shared voting
power and shared dispositive power for 1,650,898 common units which includes 1,530,958 common units held at
Oppenheimer SteelPath MLE Income Fund. Oppenheimer SteelPath MLP Income Fund, whose address is 6803 8,
Tuscon Way, Centennial, CO 80112-3924, reported shared voting power and shared dispositive power with respect to
1,530,958 common units. Beneficial ownership reporied is based solely on a Schedule 13G filed on January 26, 2017,

(7y  Goldman Sachs Asset Management, L.P., together with GS Investment Strategies, LLC, reported as "Goldman Sachs
Asset Management", The address for Goldman Sachs Asset Management is 200 West Street, New York, NY 10282,
Goldman Sachs Asset Management reports shared voting and dispositive power with respect o all of the 1,332,097
common units. Beneficial ownership reported based solely on a Schedule 13G filed on February 2, 2617,

(8)  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, 2016.

Number of Securities remaining

Number of securities to ~ Weighted-average available for future issuance

be issued upon exercise exercise price of under equity compensation

of outstanding options, outstanding options, plans (excluding securities
warrants and rights warrants and rights reflected in column (a))

Plan Category m (h)2) ()

E

approved by security holders 378,950 —_ 157,432

(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, 2016, 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 “LT1P”. 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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Ttem 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, consecquently, 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 comumeon units;
+ 10,071,970 subordinated units;
+ 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 12,106,348 common units. Our General Partner will not receive distributions on ifs 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 vear ended December 31, 2016, Sprague Holdings received $1.3
million related to its incentive distribution rights.

Assuming we have sufficient distributable cash flow to pay the full minimum quarterly distribution on all of our
outstanding units for four quarters, Sprague Holdings would receive an annual distribution of approximately $20.0 million on
its common units.

If Sprague Holdings elects fo reset the target distribution levels, it will be entitled to receive a certain nimber of commeon
unifs.

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 120, 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 $90.3 miflion for the year ended December 31, 2016.

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.
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Liguidation 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,

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 omulibus 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 fo 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 pariy to the agreement in the event that Axel Johnson, directly or indirectly, owns less
than 50% of the voting equity of our General Partner,

i

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 controiled 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. Qur 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 [PO 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 TPO and that do not operate primarily in the United States or Quebec, Ontaric 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 ifs 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.
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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 controfled 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 TPO and
that operate primarily in the United States or Quebec, Ontario or the Maritimes, Canada (including its equity interests in Kildair
or any successor entities thereof and its interests in any assets or equity interests in any business that, at the time of the TPO, 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. Our right of negotiation, to the extent it applies to any of Axel Johnson’s direct or indirect equity
interests in Kildair, any subsidiary of Kildair, or any entity that owns equity interests in Kildair, shall not be applicable to any
transfer, assignment, foreclosure, deed-in-lieu of foreclosure, or other disposition of any such equity interests occurring as a
result of the exercise of remedies by any lenders to Kildair, any subsidiary of Kildair, or any entity that owns equity interests in
Kildair.

Trade Credit Support

Under the terms of the ornibus agreement, Axel Johnson agreed to continue to provide credit support to us, consistent
with past practice, through December 31, 2016, if, and to the extent, such services are necessary in our reasonable judgment,
We have have been successful in cur efforts to reduce the need for trade credit support; and at December 31, 2016, Axel
Johnson did not provide us with any trade credit support,

Indemnification

Under the omnibus agreement, Sprague Holdings will indemnify us for losses atfributable 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 o 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 $90.3 million for the year ended
December 31, 2016.
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The initial term-of the services agreement is five years, beginning on October 30, 2013. The agreement will automatically-
renew 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 unaffiltated 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 adjusiment 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 ag favorable to the parties to this
agreement as could have been obtained from unaffiliated third parties. The initial term of the terminal operating agreement is
five years, beginning on QOctober 30, 2013. Thereafter, we will have the right to extend the term for five years. Additionally, the
terminal operating agreement will terminate upon 60 days® written notice from Sprague Holdings or Sprague Massachusetts
Properties L1C 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.

Subsequent to the TPO related agreements described above, we entered into certain agreements with our sponsor and
certain of its affiliates, as described below.

Kildair Acquisition Agreement

On December 9, 2014, pursuant to a Purchase Agreement by and among Sprague Resources ULC, an indirect subsidiary
of the Partnership, Sprague International Properties LL.C, Sprague Canadian Properties LLC and Axel Johnson Inc., the
Partnership indirectly acquired all of the equity interests of Kildair for total consideration of $175.0 million, consisting of
(i) $165.0 million in cash (a portion of which was used by Kildair to retire third-party and related party debt) and (if) 462,408
common units issued by the Partnership having a value equal to $10.0 million. In assessing the Kildair acquisition, the conflicts
committee retained a financial adviser; and, after review and evaluation, the conflicts committee approved the Kildair
acquisition and the total consideration paid.

Medius Agreement

On September 30, 2016, our General Partner entered into a Master Cloud Subseription Agreement, and other ancillary
agreements {collectively, "Medius Agreement"), for financial software product and services with Medius Software Inc., a
subsidiary of Medius AB ("Medius"). An affiliate of Axel Johnson, our Sponsor, has a greafer than 10% ownership interest in
Medius. Under the Medius Agreement, the General Partner made an initial payment of $71,300 and committed to annual
subscription and other payments of $85,900 per year for a period of three years. After the initial three-year term, unless
terminated by the Partnership, the Medius Agreement will automatically renew for a period of 12 months.

Director Independence

The information required by Item 407(a) of Regulation $-K is included in 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, 2016. 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 for auditing, tax and related services rendered by Ernst & Young LLP o us for each of
the last two fiscal years.

Fiscal 2016 Fiscal 2015

(1) Fees for audit services billed or expected to be billed consisted of the audit of our annual financial statements, reviews of
our interim financial statements and services asscciated with SEC registration statements and other SEC matters.

(2}  TFees for tax services billed or expected to be billed consisted of services related to tax compliance, services related to the
review of our partnership Form K-1, and services related to 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 andit 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 expecied 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 2016 and 2015 were pre-approved by the audit
committee in accordance with this policy.

90



Table of Contents

Part IV

Ttem 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, 2016.

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, 2016 and December 31, 2015 b-4
Consolidated Statements of Operations for the Years Ended December 31, 2016, December 31, 2015
and December 31, 2014 F-5
Consolidated Statements of Comprehensive Income for the Years Ended December 31,
2016, December 31, 2015 and December 31, 2014 F-6
Consolidated Statements of Unitholders’ Equity for the Years Ended December 31,
2016, December 31, 2015 and December 31, 2014 F-7
Consolidated Statements of Cash Flows for the Years Ended December 31, 2016, December 31, 2015
and December 31, 2014 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:
The list of exhibits attached to this Annual Report on Form 10-K is incorporated herein by reference.
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SIGNATURE

Pursuant to the requirements of Section 13 or 13{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. Glenden

David C. Glendon

President, Chief Executive Officer
{On behalf of the registrant, and in his capacity as principal executive officer)

Date: March 10, 2017

Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Repott on Ferm 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
/sf Michael D. Milligan March 10, 2017
Michael D. Milligan Chairman of the Board of Directors
/8! David C. Glendon March 10, 2017
David C. Glendon President, Chief Executive Officer and Director

(Principal Executive Officer)

fs/ Gary A. Rinaldi March 10, 2017
Gary A. Rinaldi Senior Vice President, Chief Operating Officer

and Chief Financial Officer and Director
{Principal Financial Officer and Principal
Accounting Officer)

/s/ Beth A. Bowman March 10, 2017
Beth A, Bowman Director
/s/ Robert B. Evans March 10, 2017
Robert B. Evans Director
/s/ C. Gregory Harper March 10, 2017
C. Gregory Harper Director
/s/ Ben I, Hennelly March 10, 2017
Ben I, Hennelly Director
/s/ Sally A. Sarsfield March 10, 2017
Sally A. Sarsfield Director
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- REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors of Sprague Resources GP and Unitholders of Sprague Resources LP

We have audited the accompanying consolidated balance sheets of Sprague Resources LP (the Partnership) as of December 31,
2016 and 2015, and the related consolidated statements of operations, comprehensive income, unitholders’ equity, and cash
flows for each of the three years in the peried ended December 31, 2016. These financial statements are the responsibility of
the Partnership’s management. Our responsibility is to express an opinion on these financial statenents based on our andits,

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of Sprague Resources LP at December 31, 2016 and 2015 and the consclidated results of its operations and its cash
flows for each of the three years in the period ended December 31, 2016, in conformity with U.S. generally accepted
accounting prineiples.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Sprague Resources LP's internal control over financial reporting as of December 31, 2016, 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 10, 2017 expressed an unqualified opinion thereon,

/s/ Brnst & Young LLP

Hartford, Connecticut
March 10, 2017
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors of Sprague Resources GP and Unitholders of Sprague Resources LP

We have andited Sprague Resources LP’s (the Partnership) internal control over financial reporting as of December 31, 2016,
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}. Sprague Resources LP’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 contrel over financial reporting based on our
audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board {United States).
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 andit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reperting 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 contrel 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.

In our opinion, Sprague Resources LP maintained, in all material respects, effective internal control over financial reporting as
of December 31, 2016, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accournting Oversight Board (United States),
the consolidated balance sheets of Sprague Resources LP as of December 31, 2016 and 2015, and the related consolidated
statetnents of operations, comprehensive income, unitholders’ equity, and cash flows for each of the three years in the period
ended December 31, 2016 and our report dated March 10, 2017 expressed an uncualified opinion thereon.

/s/ Ernst & Young LLP

Hartford, Connecticut
March 10, 2017
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- Sprague Resources LP
Consolidated Balance Sheets
(in thousands except units)

December 31, December 31,
2016 2015

©15,000,332:

- 47,840

37,178
. 14,021
332 500”

V “'Common umtholders—publié (9,207,473 and 8,977,378 units issued and
outstandmg as of December 31 2016 and 2015 respectwely) 175,314 189,483

jed and outstandm_

Subordmated unitholders—affiliated (10,07 10970 units issued and
outstanding)

(4576 (18959)

125,437 157.485
21,012,474 000,332

The accompanying notes ave an integral part of these financial statements.
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Sprague Resources LP -
Consolidated Statements of Operations
(in thousands, except unit and per unit amounts)

Years Ended December 31,
2015 2014

3,188,924 4755031

eneral and administrative
and amortization _ W
i CO : 3,375,137 4,912,069
— 106777

Other (expense) income
st mco

(27,533)

10,131,928-
10,195,566

Distribution declared per common and suberdinated units

The accompanying notes are an infegral part of these financial statements.
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- Sprague Resources LP
Conselidated Statements of Comprehensive Income
(in thousands)

Years Ended December 31,

2016 2015 2014
: 1228140

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)

Accumulated
Common- Subordinated Incentive Other
Cammon- Sprague Sprague Distribution Comprehensive
Public Hetdings Holdings Rights Loss Total

Balance as of December 31,2013 § 127,496 § (6,155 $ (39,438) § — % (10,610) § 71,293

income — —_ — —_ 777 777

acqu L
Common units issued for
Kildair acquisition

(3,906) (19,337)

Units withheld for
employee tax obligation {990)

89,4

Common units issued with
annual bonus 4,079

Balance as of December 31, 2016 § 175,314 % (4,518) % (34,576) $ — 5 {10,783) $ 125,437

The accomparnying notes are an Iintegral part of these financial statements.
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- Sprague Resources LP -
Consolidated Statements of Cash Flows
(in thousands)

Years Ended December 31,
2016 2015 2014

78,348 §

(44,897)

(59,910)

(47,503) (40,569)

(245,965) 118,390

24231 $ 24382 § 25,036

The accomparnying notes are an integral pavt of these financiol 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 LF (the “Partnership™) is a Delaware limited partnership formed on June 23, 2011 to engage in
activities for which limited partnerships may be organized under the Delaware Revised Limited Partnership Act including, but
not limited to, actions to form a limited liability company and/or acquire assets owned by Sprague Operating Resources LLC, a
Drelaware limited liability company and the Partnership’s operating company (the “Predecessor” and “OLLC?”). The Partnership
is a wholesale and commercial distributor engaged in the purchase, storage, distribution and sale of refined products and natural
gas, and also provides storage and handling services for a broad range of materials.

Unless the context otherwise requires, references to “Sprague Resources,” and the “Partnership,” when used in a
historical context prior to October 30, 2013, refer to Sprague Operating Resources LLC, the “Predecessor” for accounting
purposes and the successor to Sprague Energy Cotp., also referenced as “the Predecessor” and when used in the present tense
or prospectively, refer to Sprague Resources LP and its subsidiaries. Unless the context otherwise requires, references to “Axel
Johnson” or "Sponsor* or the “Parent” 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. References to the “General Partner”
refer to Sprague Resources GP LL.C.

The Partnership owns, operates and/or controls a network of 19 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 business segments: refined products, natural gas, materials handling and other operations. The refined
products segment purchases a variety of refined products, such as heating oii, diesel fuel, residual fuel oil, kerosene, jet fuel,
gasoline and asphalt (primarily from refining companies, trading organizations and produocers), and sells them to wholesale and
commercial customers. The natural gas segment purchases, sells and distributes natural gas to commercial and indusirial
customers in the Northeast and Mid-Atlantic United States. The Partnership purchases the natural gas it sells from natural gas
producers and trading companies. 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 Partnership’s other operations include the purchase and distribution of coal,
certain commercial trucking activities and the heating equipment service business.

As of December 31, 2016, the Parent, through its ownership of Sprague Holdings, owned 2,034,378 common units and
10,071,970 subordinated units, representing an aggregate of 57% of the limited partner interest in the Partnership. Sprague
Holdings also owns the General Partner, which in turn owns a non-economie 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 disiributes from distributable cash flow in excess of $0.474375 per unit per quarter. The
maximumn 1DR distribution of 50.0% does not include any distributions that Sprague Holdings may receive on any limited
partner units that it owns. See Notes 20 and 22.

As of December 31, 2016, 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 peried, the
common units have the right to receive distributions of cash from distributable cash flow each quarter in an amount equal to
$0.4125 per common unit, which is the amount defined in the partnership agreement as the minimum ¢uarterly distribution,
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 may be made on the subordinated units. Furthermore, no arrearages will
accrue or be paid on the subordinated units, Upon expiration of the subordination period, any outstanding arrearages in
payment of the minimum quarterly distribution on the common units will be extinguished (not paid), each outstanding
subordinated unit will immediately convert into one common unit and will thereafter participate pro rata with the other
common units in distributions.

As stated in Note 23, on February 16, 2017, based upon meeting certain distribution and performance tests provided in
the Partnership's partnership agreement, all 18,071,970 subordinated units outstanding have 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 incurted 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 will expire on October 30, 2018 and will automatically renew 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 12,

As of December 31, 2016 the General Partner employed approximately 600 full-time employees who support the
Partnership’s operations, 58 of whom were covered by five collective bargaining agreements. One of these agreements,
covering seven employees, expires June 3{, 2017, As of December 31, 2016, the Partnership's Canadian subsidiary had 101
employees, 41 of whom were covered by one collective bargaining agreement which expires 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. Investments in affiliated
companies, greater than 20% voting interest or where the Partnership exerts significant influence over an investee but lacks
control over the investee, are accounted for using the equity method.

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, and if necessary environmental and legal obligations.

Revenue Recognition and Cost of Products Sold

The Partnership recognizes revenue on refined products, natural gas and materials handling revenue-producing activities,
net of applicable provisions for discounts and allowances. Allowances for estimated cash discounts are recorded as a reduction
of revenue at the time of sale. Cash discounts were $3.7 million, $6.3 million and $8.9 million for the years ended
December 31, 2016, 2015 and 2014, respectively. At the time of recognition for all revenue producing activities, persuasive
evidence of an arrangement exists, delivery or service has occurred, the price is fixed or determinable, and collectability is
reasonably assured.

Refined products revenue-producing activities are direct sales to customers including throughput and exchange
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. Net
differentials or fees for exchange agreements are recorded within cost of products sold (exclusive of depreciation and
amortization), Natural gas revenue-producing activities are sales to customers at various points on natural gas pipelines or at
local distribution companies (i.e., utilities). Revenue is recognized when the product is delivered. Materials handling service
revenue is recognized monthly over the contractual service period or when the service is rendered. Revenue from other
activities, primarily coal distribution and transportation services, is recognized when the product is delivered or the services are
rendered.

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 customers’ creditworthiness and the probability of collection. The allowance
reflects an estimate of specifically identified accounts at risk. The provision for the allowance for doubtful accounts is included
in cost of products sold {exclusive of depreciation and amortization).

Shipping costs that occur at the time of sale are included in cost of products sold (exclusive of depreciation and
amortization). Various excise taxes collected at the time of sale and remitted to authorities are recorded on a net basis.
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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 af 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 seourity. 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 cther current assets. 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, 2016 will settle prior to June 30, 2018,

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, 2016 or 2015,

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 effective portion of
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. Any ineffective portion of the changes in fair value of the swaps is recorded in interest
expetise,

To designate a derivative as a cash flow hedge, the Pavtnership documents at inception the assessment that the derivative
will be highly effective in ofisefting 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 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 marlket risk on a daily basis in accordance with approved policies.

The Partnership has a number of financial instruments that are potentially at risk including cash and cash equivalents,
receivables and derivative centracts. The Partnership’s primary exposure is credit risk related fo 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 eredit risk, including utilizing an established
credit approval process, monitoring customer and counterparty limits, employing credit mitigation measures such as analyzing
custemer financial statements, and accepting personal guarantees and various forms of collateral.
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The Partnership believes that the counterparties to its derivative contracts will be able to satisfy their contractual
obligations. Credit risl 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 Yalue 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 fraded 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 confracts, 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.

Long-Term Incentive Plan

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 provides the Partnership with the flexibility to grant unit options, restricted wnits, phantom uvuits, unit
appreciation rights, cash awards, distribution equivalent rights, substitute awards and other unit-based awards or any
combination of the foregoing. The LTIP limits 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, 2014, there were 378,950 common units reserved for issuance and
157,432 available for issuance. The LTI will expire upon the earlier of (i) its termination by the board of directors of the
General Partner, (i) the date coromon units are no longer available under the LTTP for grants or (ifi) the tenth anniversary of the
date the LTIP was approved by the General Partner,

Earnings (Loss) Per Unit

The Partnership computes income (loss) per unit using the two-class method. Net income (loss) attributable to common
unitholders and subordinated unitholders for purposes of the basic income (loss) per unit computation is allocated between the
common unitholders and subordinated unitholders by applying the provisions of the partnership agreement. Under the two-
class method, any excess of distributions declared over net income (loss) is allocated to the partners based on their respective
sharing of income specified in the partnership agreement. Net income (loss) per unit is determined by dividing the net income
(loss) allocated to the commeon unitholders and the subordinated unitholders under the two-class method by the number of
common units and subordinated units outstanding in the period.

F-12



Table of Contents

Financial Accounting Standards Board (“FASB™)Accounting Standards Codification 260-(“ASC 260™) — “Earnings per -
Share” addresses the computation of earnings per share by entities that have issued securities other than conumon stock that
contractually entitle the holder to participate in dividends and earnings of the entity. The application of ASC 260 may have an
impact on earnings per limited partner common and subordinated units in future periods if there are material differences
between net income (loss) and actual cash distribytions or if other participating units are issued.

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 market, 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, asphalt 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 5to 10 years
Plant and machinery 5 to 30 years
Building and leasehold improvements 10 to 25 years

Leaschold 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 entily 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 may include customer relationships and non-compete
agreements, Goodwill is caloulated 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 deterniines 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 adjustiments 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.
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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 not amortized but tested for impairment at the reporting unit level, at least annually (as of October 31 each
year), by determining the fair value of the reporting unit and comparing it to its carrying value, including goodwill, If the fair
value of the reporting unit exceeds its carrying value, goodwill is not impaired. If the carrying value of the reporting unit
exceeds its fair value, the Partnership will determine if there is a potential impairment by comparing the implied fair value of
goodwill with the carrying amount. If the implied fair value of goodwill is less than the carrying amount, an impairment loss
would be reported, The Partnership assesses the fair value of its reporting units based on a discounted cash flow valuation
model (Level 3 measurement). The key assumptions uged are discount rates and growth rates, applied to cash flow projections,
These assumptions contemplate business, market and overall economic conditions.

After applying the discounted cash flow methods to measure the fair value of its reporting units, including the
consideration of reasonably likely adverse changes in the rates and assumptions described above, the Partnership determined
that there have been no goodwill impairments to date. In performing the discounted cash flow analysis, the Partnership used a
range of discount rate assumptions to evaluate the sensitivity on the fair values resulting from the discounted cash flow
valuation.

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.8. 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. 1f 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, 2016, 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 provineial 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.
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- The Partnership recognizes the financial statement effect of an uncertain tax position only whenrmanagement 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, 2016, 2015 and 2014, the interest and penalties recognized by the Partnership were immaterial. The
Partnership and its subsidiaries tax returns are subject to examination by the Internal Revenne Service for the years ended
December 31, 2015, 2014 and 2013 and by the Canada Revenue Agency for the years ended December 31, 2015, 2014, 2013
and 2012,

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 converts receivables and payables denominated in other than their functional currency at the exchange rate as of
the balance sheet date. Xildair 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. For the years ended December 31, 2016, 2015 and 2014, 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, amounted to gains of $0.1 million, $1.3 miflion and $0.5 million, respectively, which is
recorded in cost of products sold {exclusive of depreciation and amortization).

Recent Accounting Pronouncements

In January 2017, the Financial Accounting Standards Board (*FASB™) issued Accounting Standards Update (“ASU”) No.
2017-04, Intangibles - Goodwill and Other {Topic 350): Simplifying the Accounting for Goodwill Impeairment. 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 January 2017, the FASB issued ASU 2017-01 - Business Combinations (Topic 803), which clarifies the definition of a
business with the objective of adding guidance to assist entities with evaluating whether transactions should be accounted for as
acquisitions (or disposals) of assets or businesses. This ASU is effective for fiscal years beginning after December 15, 2017,
and interim periods within those fiscal years. The adoption of this new guidance is not expected to have a material impact on
the Partnership's consolidated financial statements.

In August 2016, the FASB issued ASU 2016-13 Statement of Cash Flows (Topic 230): Classification of Certain Cash
Receipis and Cash Payments, which addresses eight specific cash flow issues with the objective of reducing diversity in
practice in how certain cash receipts and cash payments are presented and classified in the statement of cash flows under Topic
230, Statement of Cash Flows, and other Topics. The Partnership has not yet adopted the provisions of this ASU, which is
effective for fiscal years beginning after December 15, 2017, and interim periods within those fiscal years and is to be applied
retrogpectively to all periods presented. Early application is permitted, including adoption in an interim period. The adoption of
this new guidance is not expected to have a material impact on the Partnership's consolidated statement of cash flows.

In March 2016, the FASB issued ASU 2016-09 Compensation- Stock Compensation (Topic 718): Improvements to
Employee Shave-Based Payment Accounting, which addresses areas for simplification involving several aspects of the
accounting for share-based payment transactions including, among other things, income tax consequences of excess benefits
and deficiencies, classification of awards as either equity or liabilities, classification on the statement of cash flows, and the use
of forfeiture estimates. The Partnership has not yet adopted the provisions of this ASU, which is effective for fiscal years
beginning after December 15, 2016, including interim periods within those fiscal years. Early application is permitted, The
adoption of this new guidance is not expected to have a material impact on the Partnership's consolidated financial statements,
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In February 2016, the FASB issued Accounting Standards Update ("ASU") 2016-02 Leases (Topic 842), which, among -
other things, requires lessees to recognize at the commencement date of a lease a liability, which is a lessee‘s 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. Under the new guidance, lessor
accounting is largely unchanged. This ASU is effective for fiscal years beginning after December 15, 2018, including interim
periods within those fiscal years. Early application is permitted. Lessees and lessors must apply a modified retrospective
transition approach for leases existing at, or entered into after, the beginning of the earliest comparative period presented in the
financial statements. The modified retrospective approach would not require any transition accounting for leases that expived
before the earliest comparative period presented. Lessees and lessors may not apply a full retrospective transition approach.
The Partnership is currently evaluating the impact of this new standard on the consolidated financial statements.

In October 20135, the FASB issued ASU 2015-16, Simplifying the Accounting for Measurement-Period Adjusiments,
which requires that an acquirer recognize adjustments to provisionai amounts that are identified during the measurement period
in the reporting period in which the adjustment amounts are determined. The Partnership adopted the application of this ASU in
2016 which resulted in no impact to its consolidated financial statements relating to the Partnership's previous acquisitions.

In July 2015, the FASB issued ASU 2013-11, Simplifying the Measurement of Inventory, which requires that inventory
within the scope of the guidance be measured at the lower of cost or net realizable value, The Partnership has not yet adopted
the provisions of this ASU which is effective for fiscal years beginning after December 15, 2016 and interim periods within
those fiscal years. The Partnership has determined that the impact of this new standard on the consolidated financial statements
will not be significant.

In April 2015, the FASB issued ASU 2015-6, Earnings Per Share (Topic 260): Effects on Historical Earnings per Unil of
Master Limited Partnership Dropdown Transactions (a consensus of the Emerging Issues Task Force). The Partnership adopted
the application of this ASU in 2016 which resulted in no changes to the presentation of earnings per unit or related disclosures
in connection with the Partnership’s 2014 dropdown transaction.

In April 2015, the FASB issued ASU 2015-3, Simplifving the Presentation of Debf Issuance Costs, ("ASU 2015-3"),
which requires debt issuance costs to be presented in the balance sheet as a direct deduction from the carrying value of the
associated debt liability, consistent with the presentation of a debt discount. In August 2015, the FASB issued ASU 2015-15 to
reflect SEC commentary that given the absence of authoritative guidance within ASU 2015-03 for debt issuance costs related to
line-of-credit arrangements, the SEC would not object to an entity deferring and presenting debt issuance costs as an asset and
subsequently amortizing the deferred debt issuance costs ratably over the term of the line-of-credit arrangement, regardless of
whether there are any outstanding borrowings on the line-of-credit arrangement. The Partnership adopted the application of
these ASUs in 2016 by electing to continue its policy of deferring and presenting debt issuance costs related to its revolving
credit agreement as an asset and amortizing the deferred debt issuance costs ratably over the term of the arrangement as
addressed by the SEC commentary in ASU 2015-15.

In May 2014, the FASB issued ASU 2014-9, Revenue firom Contracts with Cusiomers (Topic 606), which revises the
principles of revenue recognition fiom one based on the transfer of risks and rewards to when a customer obtains control of a
good or service, The FASB has issued several ASUs subsequent to ASU 2014-9 in order to clarify implementation guidance but
did not change the core principle of the guidance in Topic 606. These ASUs are effective for {iscal years beginning after
December 15, 2017, including interim periods within those fiscal years. The Parinership has reviewed and gained an
understanding of the new revenue recognition accounting guidance, has completed a revenue stream scoping process and is
currently evaluating the provisions of the standard by working with business segment representatives to evaluate any necessary
changes to business processes, systems and controls. In addition, the Partnership is continuing to review its contracts and
documentation. The Partnership curently expects to adopt this guidance on January 1, 2018, using the modified retrospective
approach, under which the cumulative effect of initially applying the new guidance is recognized as an adjusiment to the
opening balance of unitholders' equity, and has not yet determined the effect of the update on the Partnership’s consolidated
financial statements.
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S 20 Business Combinations

Acquisition of Natural Gas Business of Santa Buckley Energy, Inc,

On February 1, 2016, the Parinership purchased the natural gas business of Santa Buckley Energy, Inc, (“SBE”) for $17.5
million, not including the purchase of natural gas inventory, utility security deposits, and other adjustments, Total consideration
at closing was $29.1 million. SBE markets natural gas to commercial, industrial and municipal consumers in the Northeast
United States, The acquisition was accounted for as a business combination and was financed with borrowings under the
Partnership’s credit facility. The operations of SBE are included in the Partnership's natural gas segment since the acquisition
date. The Partnership recognized less than $0.1 million of acquisition related costs that were expensed and are included in
selling, general and administrative expense.

The following table summarizes the fair values of the assets acquired and liabilities assumed:

)

(769
21,803

29,065

The Partnership determined the fair value of intangible assets using income approaches that incorporated projected cash
flows as well as excess earnings and lost profits methods. The Partnership determined the fair value of derivative assets,
derivative liabilities and natural gas transportation assets and liabilities by applying the Partnership’s existing valuation
methodologies. The Partnership’s analysis of fair value factors indicated that for substantially all other assets and liabilities that
book value approximated fair value,

The goodwill recognized is primarily ativibutable to SBE’s reputation in the Northeast United States and the residual cash
flow the Parinership believes that it will be able to generate, The goodwill is expected to be deductible for tax purposes.

Acquisition of Kildair

The Predecessor purchased a 50% equity interest of Kildair Services Ltd. ("Kildair™) in 2007 and on October 1, 2012
acquired control of Kildair by purchasing the remaining 50% equity interest. Kildair owns a terminal in Sorel-Tracy, Quebec,
on the St. Lawrence River where it maintains 3.3 million barrels of residual fuel, asphalt, and crude oil storage. Kildair’s
primary businesses include marketing of residual fuel both locally and for export, marketing of asphalt including polymer
modified grades, and crude-by-rail handling services. Kildair’s terminal has blending infrastructure allowing the ability to
process a wide range of varying quality blend components.

Between October 1, 2012 and October 29, 2013 (“IPO date™) the assets, liabilities and results of operations of Kildair
were consolidated into the Predecessor’s consolidated financial statements. Kildair was not included in the Partnership’s
Consolidated and Combined Financial Statements subsequent to the 1PO date, at which time Kildair was distributed to an
affiliate of the Parent.
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On December 9, 2014, the Partnership indirectly acquired all of the equity interests in Kildair through the Partnership's
acquisition of all of the equity interest of Kildair’s parent, Sprague Canadian Properties LLC, from Axel Johnson for total
consideration of $175.0 million {a portion of which was used to retire outstanding Kildair debt at the date of acquisition}, which
included $10.0 million in the Partnership's common units. As the acquisition of Kildair by the Partnership represents a transfer
of entities under common conirol, the Combined and Consolidated Financial Statements and related information presented
herein have been presented to include the historical financial results of Kildair for all periods that were controlled by Axel
Johnson. The limited partners' interest in net income (loss) as well as the related per unit amounts have not been recast. The
Partnership recognized $1.7 million of acquisition related costs that were expensed in 2014 and are included in selling, general
and administrative expense.

Acquisition of Castle Oil

On December 8, 2014, the Partnership acquired substantially all of the assets of Castle Oil (*Castle™) and certain of its
affiliates by purchasing Castle’s Bronx, New York terminal and its associated wholesale, commercial, and retail fuel
distribution business. The fair value of the consideration consisted of cash of $45.7 million, an obligation to pay $5.0 million
over a three year period (net present value of $4.6 million) and $5.3 million in unregistered common units, plus payments for
Castle’s inventory and other current assets of $37.0 million. Castle’s Bronx terminal is a large deep water petroleum products
terminal located in New York City and has 0.9 million batrels of storage capacity. The purchase of this facility augments the
Partnership’s supply, storage and marketing opportunities and provides new opportunities in refined fuels, and expanded
materials handling capabilities. The acquisition was accounted for as a business combination and was financed with borrowings
under the Partnerships credit facility. The Partnership recognized $1.1 million of acquisition related costs that were expensed
in 2014 and are included in selling, general and administrative expense.

Acquisition of Metromedia Gas & Power, Inc.

On October 1, 2014, the Partnership completed its purchase of Metromedia Gas & Power Inc. (“Metromedia Energy™) for
$22.0 million, not including the purchase of natural gas inventory, utility security deposits, and other adjustments. Total
consideration at closing was $32.8 millien. Metromedia Energy markets natoral gas and brokers electricity to commercial,
industrial and municipal consumers primarily in the Northeast and Mid-Atlantic United States. The acquisition was accounted
for as a business combination and was financed with borrowings under the Partnership’s credit facility. The Partnership
recognized $0.1 million of acquisition related costs that were expensed in 2014 and are included in selling, general and
administrative expense.

3. 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,
2016 2015

%
(11,674)
S{10,783) % =

- (820)
(10,813)
TR

4, Accounts Receivable, Net

As of Decermber 31,
2016 2015

Unbilled accounts receivable, included in accounts receivable, trade, at December 31, 2016 and 2015 were $50.9 million
and $47.8 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.
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A reconciliation of the beginning and ending amount of allowance for doubtful accounts follows?

Balanee at Charged (to) Balance at
Beginning Charged to from Another End of
of Period Expense Account (Dedunctions) Period

(107) $ 4282

(847) $

(1,433) §

{2,392) §

$ 2350 § — % (1,129 § 6343

Notes receivable, net of allowance, are generally long-term arrangements and are included in other assets, net and as of
December 31, 2016, was less than $0.1 million and as of December 31, 2015, was $0.5 million.

5. Inventories

As of December 31,
2016 2015

Petroleum and related produ
Asphalt
Coal -

Natural gas o
nventoriss

Due to changing market conditions, the Partnership recorded a provision of $1.7 million, $27.9 million and $50.5 million
as of December 31, 2016, 2015 and 2014, respectively, to write-down petroleum, natural gas and asphalt inventory to its net
realizable value. These charges are included in cost of products sold (exclusive of depreciation and amertization),

6. Other Current Assets

As of December 31,

2816 2015

Natural gas transportation, current portion '

celvable

Deposits

ROther current assets 5 43316 % 57,006 K
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7. Property, Plant and Equipment, Net

As of December 31,

:808°
(136,899)
250,909

(147,513)

Less: accumulated depreciation

Property, plant and equipmes

Depreciation expense for the years ended December 31, 2016, 2015 and 2014 was $16.0 million, $15.9 million and $14.5
million, respectively.

Property, plant and equipment include the following amounts under capital leases:

As of December 31,
2016 2015
16,664 % 6

4,719

ol s o)
Property, plant and equipment, net $ 11,448 § 11,855

Amortization expense on capital leased agsets is included in depreciation expense and for the years ended December 31,
2016, 2015 and 2014 was $1.5 million, $1.4 million and $1.3 million, respectively.

8. Intangibles, Net

As of December 31, 2016

Remaining
Useful Accumulated
Life (Years) Gross Amortization Net

4~

“Other 4244 1577

Intangible 18,640 § 23446
As of December 31, 2015
Remaining
Useful Accumulated
Life (Years) Gross Amortization Net

The Parinership recorded amortization expense related to intangible assets of $5.2 million, $4.4 million and $3.2 million
during the years ended December 31, 2016, 2015 and 2014, respectively. The amortization of intangible assets is recorded in
depreciation and amortization expense.

During the year ended December 31, 2016, the Partnership acquired intangible assets of $6.5 million (consisting of $5.8
million of customer relationships and $0.7 million of other intangibles). During the year ended December 31, 2014, the
Partnership acquired intangible assets of $19.2 million {consisting of $18.2 million of customer relationships and $1.0 million
of other intangibles). See Note 2.
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The-estimated future annual amortization expense of Intangible assets for the years ending December 31, 2017, 2018,
2019, 2020 and 2021 is $4.5 million, $3.7 millicn, $3.2 million, $2.7 million and $2.3 million, respectively. As acquisitions and
dispositions occur in the futare, these amounts may vary.

9, Other Assets, Net

As of December 31,
2016

$ 13,668 § 16,160

POther asseté, 11

Deferred Debt Issuance Costs

The Partnership recorded amortization expense related to deferred debt issuance costs of $4.0 million, $3.6 million and
$4.8 million during the years ended December 31, 2016, 2015 and 2014, respectively. Deferred debt issuance costs are
amortized over the life of the related debt on a straight-line basis and recorded in interest expense.

Natural Gas Transportation Assets

The Partnership records the fair value of natural gas transportation contracts acquired in business combinations. In 2016,
the Partnership recorded an asset of $8.0 million and a liability of $2.4 million in connection with the SBE acquisition, In 2014,
the Partnership recorded an asset of $39.4 million and a liability of $1.5 million in connection with the Metromedia Energy
acquisition.

These assets and liabilities are being amortized into cost of products sold (exclusive of depreciation and amortization) in
the natural gas segment ovet the life of the underlying agreements. During the year ended December 31, 2016, 2015 and 2014,
the Partnership recorded a charge to cost of products sold {exclusive of depreciation and amortization) of $6.5 million, $13.4
million and $21.9 million, respectively, which included $1.6 million, $3.6 million and $13.6 million, respectively, due to a
decline in value as a result of decreasing natural gas spreads.

The estimated future expense of the net natural gas transportation assets for the years ended December 31, 2017 and 2018
is $1.7 million and $0.1 million, respectively. The amount expected to be expensed in the year ended December 31, 2017 has
been recorded in other current assets and other current liabilities.

10. Accrued Liabilities

As of December 31,

18,21

0,2 9:1;
Other current liabilities $ 48,323 %

47,840
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11.  "Credit Agreement

As of December 31,
2016 2015
310,33

283,400
615.900

T (332.500)

45.400

On December 9, 2014, OLLC entered into an amended and restated revolving credit agreement, which was subsequently
amended on March 10, 2016 (as amended the “Credit Agreement”) that matures on December 9, 2019. Obligations under the
Credit Agreement are secured by substantially all of the assets of the Partnership and its subsidiaries. The revolving credit
facilities under the Credit Agreement contain, among other items, the following:

+  ATLS, dollar revolving working capital facility of up to $1.0 billion to be used for working capital loans and
letters of credit in the principal amount equal to the lesser of Sprague’s borrowing base and $1.0 billion;

» A multicurrency revolving working capital facility of up to $120.0 million to be used by Sprague’s Canadian
subsidiaries for working capital loans and letters of credit in the principal amount equal to the lesser of Kildair’ s
borrowing base and $120.0 million.

»  Arevolving acquisition facility of up to $550.0 million to be used for loans and letters of credit to fund capital
expenditures and acquisitions and other general corporate purposes related to Sprague’s current businesses; and,

»  Subject to certain conditions, the U.S. dollar or multicurrency revolving working capital facilities may be
increased by $200.0 million. Additicnally, subject to certain conditions, the revolving acquisition facility may be
increased by $200.0 miilion.

Indebtedness under the Credit Agreement will bear interest, at the Partnership’s option, at a rate per annum equal to either
the Eurocurrency Base 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 an alternate rate plus a specified margin.

For the U.8. dollar working capital facility and the acquisition facility, the alternate rate is the Base Rate which is the
higher of (a) the U.S. Prime Rate as in effect from time to time, {b) the Federal Funds 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 the Canadian dollar working capital facility, 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, 2016 and 2015, had a
borrowing base of $525.4 million and $542.6 million, respectively. As of December 31, 2016 and 2015, outstanding letters of
credit were $31.6 million and $23.6 million, respectively. As of December 31, 2016, excess availability under the working
capital facility was $183.5 million and excess availability under the acquisition facility was $304.6 million.

The weighted average interest rate was 3.4% and 2.9% ai December 31, 2016 and 2015, respectively. No amounts are due
under the Credit Agreement until the maturity date, however, the current portion of the credit agreement at December 31, 2016
and 2015 represents the amounts intended to be repaid during the following twelve month period.

The Credit Agreement confains certain restrictions and covenants among which are a minimum level of net working
capital, fixed charge coverage and debt leverage ratios and limitations on the incurrence of indebtedness. The Credit Agreement
limits the Partnership’s ability to make distributions in the event of defaults as defined in the Credit Agreement. As of
December 31, 2016, the Partnership is in compliance with these covenants.
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12.  Related Party Transactions

Intercompany activities are settled menthly and do not bear interest, There are no material intercompany accounts
receivable or intercompany accounts payable balances outstanding with the Parent as of December 31, 2016 and 2015.

In connection with the IPO, the Predecessor distributed to Sprague Holdings, or its affiliates, certain assets and liabilities,
including among others, its ownership in Kildair as well as accounts receivable of $130.2 million and cash of $10.0 million in
an aggregate amount equal to the net proceeds of the IPO. On December 9, 2014, the Partnership acquired all of the equity
interest in Kildair through the acquisition of the equity interest of Kildair's parent, Sprague Canadian Properties, LLC,

See Note 2.

Through the General Partner, the Partnership participates in certain of the Parent’s pension and other benefit plans (see
Note 15).

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 $90.3 million, $98.9 million and $82.0 million
for the years ended December 31, 2016, 2015 and 2014, respectively. Amounts due to the General Partner were $15.5 million
and $15.3 million as of December 31, 2016 and 2015, respectively.

13. Other Liabilities

As of December 31,

2016 2015

ninal obliga
Postretirement benefit obligations

:.('j.ther liabilities

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 December 31, 2016
and 2015 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 capital lease
and are included in property, plant and equipment.

Postretirement benefit obligations are comprised of actuarially determined postretirement healthcare, life insurance and
other postretirement benefits. See Note 15.
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14. 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,

2016 2013 2014

Lﬁ.S.'f:“ederal income tax $ 229 g 62§ 95

Forelgn income taxes

0me fax; prov:smn

-‘Deferred
U S Federal mcome

State ancl local income tax

Forelgnvm s
Total deferred income tax provision
Total

U.8, and international components of income before income taxes were as follows;

Years Ended December 31,
2016 2015 20]4
$ - 8385 9;

2,171 7, 853
80,164 % 128,323

Forelgn

“Total income b

Reconciliations of the statutory U.S. federal income tax to the effective income tax for operations are as follows:

Years Ended December 31,
2016 2015 2014

As of December 31,
2016 2015

(18,115)

(19,004)

(473)

(15

{411)
A81) 8 (15.062)

As of December 31, 2016, the Partnership had foreign net eperating loss carryforwards of $7.0 million, and foreign
investment tax credit carryforwards of $0.9 million, all of which were generated in Canada, which begin to expire in 2033. The
Partnership’s foreign subsidiaries record investment tax credits under the deferral method.
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As of December 31, 2016, the Partnership has not provided deferred Canadian withholding taxes on accumulated - -
Canadian earnings of $57.0 million which are indefinitely reinvested outside the U.S. The unrecognized deferred withholding
tax liability associated with these earnings is $2.8 million at December 31, 2016.

15. 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 Parent. 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 Parent’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 Parent. The costs of these benefits are based
on the Partnership’s portion of the projected benefit obligations under thege plang, Charges related to these employee benefit
plans were $1.0 million, $1.4 million and $1.0 million during the years ended December 31, 2016, 2015 and 2014, 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 Partrership match on 401(k) contributions that employees currently choose to make. The
Partnership made total contributions to these plans of $4.5 million, $4.6 million and $3.5 million during the years ended
December 31, 2016, 2015 and 2014, respectively.

Other Postretirement Benefits

The Parent and some of its subsidiaries, which include the Parinership, have a number of health care and life insurance
benefit plans covering eligible employees who reach retirement age while working for the Parent. 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 during the years ended December 31, 2016, 20135 and 2014, for all periods,
related to these plans.
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i16.  Segment Reporting

The Partnership has four reporting operating segments that comprise the structure used by the chief operating decision
makers {CEQ and CFQ/COO0Y} to make key operating decisions and assess performance. These segments are refined products,
natural gas, materials handiing and other activities.

The Partnership’s refined products segment purchases a variety of refined products, such as heating oil, diesel fuel,
residual fuel oil, asphali, 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
putchase 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, large industrial companies, real estate
management companies, hospitals and educaticonal institutions.

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 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 fee-based activities which are generally conducted under multi-year agreements.

The Partnership’s other activities include the purchase, sale and distribution of coal, commercial trucking activities
unrelated to its refined products segment and a heating equipment service business. Other activities are not reported separately
as they represent less than 10% of consclidated net sales and adjusted gross margin.

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 whose revenue was greater than 10% of total net sales for the years ended
December 31, 2016, 2015 and 2014, respectively. The Parinership’s foreign sales, primarily sales of refined products, asphalt
and natural gas 1o its customers in Canada, were $196.4 million, $207.7 million and $344.3 million for the years ended
December 31, 2016, 2015 and 2014, respectively.
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Summarized financial information for the Partnership’s reportable segments is presented in the table below:

Years Ended December 31,
2015

2016

$ 1988597 § 3,063,858

§ 2,389,998 §

3,481,914

142,581 § 170,448

276,002

(31,304) (2,079)

(65,882) - (62.993)
(17,625)

(21,237) (20,342)
T T
298

569

(29,651)
{5509

122,814

Net income

(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 Partuership’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 hedging 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 market. The fair value of the derivatives the Company 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 (losses) gains with respect to the derivatives that are included in net income.
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{4) - The unrealized-hedging gain (loss) on prepaid forward contract derivatives represents the Partnership’s estimate of the
change in fair value of the prepaid forward contracts which are not recorded in net income until the forward contract is
settled in the future {i.c., 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. The fair value of the
derivatives the Partnership uses to economically hedge its prepaid forward contracts declines or appreciates in value as
the value of the underlying prepaid forward contract appreciates or declines, which creates vnrealized hedging gains
{losses) that are included in net income.

{5)  The unrealized hedging (loss) gain on natural gas transportation contracts represents the Partnership’s estimate of the
change in fair value of the natural gas transportation contracts which are not recorded in net income until the
transportation is utilized in the future {i.e., when natural gas is delivered to the customer), as these contracis 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 as of each period end.

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.

Changes in the carrying amount of goodwill by segment were as follows:

As of As of As of
December 31, December 31, December 31,
2014 Activity 2015 Activity (1) 2016

(1)  Reflects goodwill attributable to the Santa Buckley Energy, Inc.'s natural gas business acquisition.

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,

St

' 82765
250,909

Cemadé

17. Financial Instruments and Off-Balance Sheet Risk

As of December 31, 2016 and 20135, the carrying amounts of cash, cash equivalents and accounts receivable
approximated fair value because of the short maturity of these instruments. As of December 31, 2016 and 2015, the carrying
value of the Partnership’s margin deposits with brokers approximates fair value and consisis 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. As of December 31, 2016 and 20135, the carrying value of the Partnership’s debi approximaied fair value due to the
variable interest nature of these instruments.
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Derivative Instruments -

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, 2016

Quoted Significant
Prices in Other Significant
Active Observable Unobservable
Fair Value Markets Inputs Inputs
Measurement Level 1 Level 2 Level 3

As of December 31, 2015
Quoted Significant
Prices in Other Significant
Active Observable Unobservable
Fair Value Markets Inputs Inputs

Level 1 Level 2

Measurement Tevel 3

- ISR
157,440 — 157,440 —_

0 o7

14 157,714

157,7
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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 $64.7 million at December 31, 2016. Information related to these offsetting
arrangements as of December 31, 2016 and 2015 is as follows:

As of December 31, 2016

Gross Amount Not Offset
in the Balance Sheet

Gross Gross
Amonnts of Amounts Amounts of
Recognized Offset in the Assets/ Cash
Assets/ Balance Liabilities in Financial Collateral Net

Linbilities Sheet Balance Sheet  Instruments Posted Amount

jie;

e = - | 25) = )
Fair value of derivative 1 $ (95339 § — $§ (95339 $ 2,154 % — $ (93,185
As of December 31, 2015

Gross Amount Not Offset
in the Balance Sheet

Gross Graoss
Amounts of Ameounts Amounts of
Recognized Offset in the Assets/ Cash

Assets/ Balance Liabilities in Financial Collateral Net
Liabilities Sheet Balance Sheet  Instruments Posted Amount

‘Commodity derivafive a
Interest rate swap deriva
Valug of dérivative

TS (G810 ¥ (798 8 Is38sl
274 — — 274
§ ST IAS (L 811) 8 (1,798) 8 1540105

nodity derivative
est rate swap de v

Other e
Fair value of derivative liabilities

12) - g
(37,178) § — $ (37.178) §

The following table presents tetal 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):

1.811

Years Ended December 31,
2016 2015 2014
Refined products contracts $ (25,316) $ 149,741 § 159,751

- 5
$

(18,163) $ 169,565 $ 190,123

There were no discretionary trading activities included in realized and unrealized gains (losses) on derivatives
instruments for the years ended December 31, 2016, 2015 and 2014.

The following table presents the gross volume of commodity derivative instruments outstanding for the periods indicated:

As of December 31, 2016 As of December 31, 2015
Refined Produets Natural Gas Refined Products Natural Gas
{Barrels) (MMBTUs) (Rarrels) {(MMBTUs)

o7
(76,556)

06
(16,558)

BPIITE
(75,785)

Short contracts (13,940}
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- Interest Rate Derivatives - C o - B

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 matetial risk of counterparty non-performance.

The Partnership's interest rate swap agreements outstanding as of December 31, 2016 were as follows:

Interest Rate Swap Agreements

Beginning Ending Notional Amount

01"

$

September 2016
. January 2017

;';muary 20019 § 2 0,000

* January 2018

There was no material ineffectiveness determined for the cash flow hedges for the years ended December 31, 2016, 2015
and 2014,

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, 2016, the amount of unrealized losses, net of tax, expected to be reclassified to earnings during the following
twelve-month period was $0.1 million.

18. Commitments and Contingencies

Capital Leases

The Partnership holds leases for office and warehouse space, dock facilities, transportation equipment and other
equipment, which are recorded as capital leases. At December 31, 2016 and 2015, the Partnership had short-term capital lease
obligations of $1.1 million and $1.0 million, respectively, and long-term capital lease obligations of $3.7 million and $3.6
million, respectively. These balances exclude the obligations related to its Searsport, Maine terminal. See Note 13.

Capital lease repayments are due as follows:

| average of 5.4%)
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Operating Leases

The Partnership has leases for a refined products terminal, refined products storage, maritime charters, office and plant
facilities, computer and other equipment for periods extending to 2034 which are recorded as operating leases. Renewal options
exist for a substantial portion of these leases. For operating leases, rental expense was $21.9 million, $22.1 million and $17.4
million for the years ended December 31, 2016, 2015 and 2014, respectively.

The following table summarizes the future minimum payments for the following five fiscal years for operating lease
obligations as of December 31, 2016 with non-cancellable lease terms of one year or more:

Legal, Environmental and Other Proceedings

The Partnership is involved in 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.

19.  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 $0.4 million of the annual bonus acerued as of December 31, 2016 will be settled in
common units.

Of the annual bonus accrued as of December 31, 2015, approximately $5.0 million was subsequently settled by issuing
239,641 common units in 2016 (market value at settlement of $4.1 million). The Partnership withheld from the recipients
78,623 common units to satisfy tax withholding obligations.

Of the annual bonus accrued as of December 31, 2014, approximately $4.9 million was subsequently settled by issuing

200,775 common units in 2015 {market value at settlement of $4.9 million). The Partnership withheld from the recipients
67,141 common units to satisfy tax withholding obligations.

Equity Awards - Director Compensation
TDwuring the years ended December 31, 2016, 2015, and 2014 the board of directors of the General Partner issued 9,824,

7,464 and 7,993 vested units as compensation fo certain of its directors, respectively, with estimated grant date fair values of
$0.2 million for each period.
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Equity Awards - Performance-based Phantom Units - : -

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 petcentage (between 0 and 200%) of the phantom units granted, based
on the Partnership’s achieving pre-determined performance criteria. The Partnership vses authorized but unissued units to
satisfy its unit-based obligations,

TUR-based Phantom Units

Phantom unit awards granted during the years ended December 31, 2015 and 2014, include a market condition criteria
that considers the Partnership's total unitholder return ("TUR") over the three year vesting period, compared with the total
unitholder return of a peer group of other master limited partnership energy companies over the same period. These awards are
equity awards with both service and market-based conditions, which results in compensation cost being recognized over the
requisite service period, provided that the requisite service period is fulfilled, regardless of when, if ever, the market based
conditions are satisfied, The fair value of the TUR based phantom units was estimated at the date of grant based on a Monte
Carlo model that estimates the most likely performance outcome based on the terms of the award, The key inputs in the model
include the market price of the Partnership’s common units as of the valuation date, the historical volatility of the market price
of the Partnership’s common units, the historical volatility of the market price of the common units or common stock of the
peer companies and the correlation between changes in the market price of the Partnership’s common units and those of the
peer companies.

The fair value of TUR-based phantom units granted on March 3, 2015 was estimated to be $4.5 million {average of
$31.58 per unit) based on a Monte Carlo simulation performed using a weighted average volatility of 32.9%, and a weighted
average risk free rate of 0.98%.

The fair value of TUR-based phantom units granted on July 11, 2014 was estimated to be $5.5 million (average of $36.88
per unit) based on a Monte Carlo simulation performed using a weighted average volatility of 26.4%, and a weighted average
risk free rate of 0.43%,

TUR-based phantom units have vested as follows:

= The Partnership has determined that the TUR-based phantom units with a performance period ending as of
December 31, 2016 will vest at the 200% leve! and as a result 142,100 common units will be issued during the three months
ended March 31, 2017, exclusive of units to be withheld to satisfy tax withholding requirements.

o TUR-based phantem units with a performance period ending as of December 31, 2015 vested at the 200% level and as
a result 74,050 common units {vested market value of $1.4 million) were issued during January 2016 with 24,683 units being
withheld to satisfy tax withholding obligations.

» TUR-based phantom uniis with a performance period ending as of December 31, 2014 vested at the 200% level and as
a result 74,048 common units (vested market value of $1.8 million) were issued during January 2015 with 24,605 units being
withheld to satisfy tax withholding obligations.

OCF-based Phantom Units

Phantom unit awards granted in 2016 include a performance criteria that considers operating cash flow, as defined therein
("OCF"), over a three year vesting period. The number of commeon units that may be received in settlement of each phantom
unit award can range between ¢ 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 pericd 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.
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Equity Awards - Other

On March 31, 2014, the board of directors of the General Partner granted 49,871 awards under the 2013 LTIP to certain
directors and employees of the Partnership. Of these awards, 26,186 {estimated grant date fair value of $0.5 million) were
granted as vested common units. In connection with these vested awards, the Partnership withheld from the recipients 6,768
units to satisfy tax withholding obligations. The remaining 23,685 awards (estimated grant date fair value of $0.5 million},
consisted of phantom units issued to employees that vested as follows: 13,766 units on March 31, 2015 (with 4,851 units
withheld to satisfy tax withholding requirements) and 9,919 on March 31, 2016 (with 3,705 vnits withheld to satisfy tax
withholding requirements). Recipients had distribution equivalent rights on any phantom units that ultimately vested.

On March 25, 20186, the board of directors of the General Partner granted 5,056 vested units (estimated grant date fair

value of $0.1 million) to certain retiring employees of the Partnership. The Partnership withheld 1,384 units from the recipients
to satisfy tax withholding obligations.

The following table presents a summary of the status of the Partnership’s unit awards subject to vesting:

Other Time-Based and Phantom Units Phantom Units
Restricted Units (TUR-based) {QCF-based)
Weighted ‘Weighted Weighted
Average Average Average
Grant Date Grant Date Grant Date
Fair Value Fair Valne Fair Value
Units {per unit) Units {per unit) Units {per unit}

ecember 31,2015 12,41 § - 1963 2150

= — e — 166900 $

17.52

Unit-based compensation recorded in unitholders’ equity for the years ended December 31, 2016, 2015 and 2014 was
$3.7 million, $3.0 million, and $3.6 million respectively, and is included in selling, general and administrative expenses. Units
issued under the Partnership’s 2013 LTIP are newly issued. Total unrecognized compensation cost related fo the performance-
based phantom units totaled $3.3 million as of December 31, 2016, which is expected to be recognized over a weighted average
period of 19 months.

Equity - Changes in Partnership's units

The following table provides information with respect to changes in the Partnership’s units:

Commen Units

Sprague Subordinated
Public Holdings

15

10,071,970

- 8.977378
161,018
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" 20.  Earnings Per Unit

Earnings per unit applicable to limited partners (including subordinated unitholders) is computed by dividing limited
paitners’ interest in net income (loss), after deducting any incentive distributions, by the weighted average number of
outstanding common and subordinated 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. Payments made to the Partnership’s unitholders are determined in
relation to actual distributions declared and are not based on the net income (loss) 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.

In addition to the common and subordinated units, the Partnership has also identified the IDRs and unvested resiricted
units as participating securities and uses the two-class method when calculating the net income (loss) per unit applicable to
limited partners, which is based on the weighted average number of common units outstanding during the period. Diluted
earnings per unit includes the effects of potentially dilutive units on the Partnership’s common units, consisting of unvested
restricted units. Basic and diluted earnings (losses)} per unit applicable to subordinated limited partners are the same because
there are no potentially dilutive subordinated units cutstanding.

The table below shows the weighted average common units cutstanding used to compute net income per common unit for
the periods indicated.

Years Ended December 31,

2016
358,190 165,392
T1S60,617. - 11141333

)

63,638
0;195,566

The following tables provide a reconciliation of net income and the assumed allocation of net income to the limited
partners’ interest for purposes of computing net income per unit for the periods presented.

Year Ended December 31, 2016
Common Subordinated IDR Total

5)

(in thousands, except per unit amount

- O
24908 § 22358 $ 1742 § 49,098

s ‘
$ 4,436 § 3,988 § 1,742 § 10,166

Year Ended December 31, 2015
Comnion Subordinated IDIR Total
nis)

. 17,395
Assumed net income to be a 37,338 %
- basic SEEIE )

Income per unit - diluted
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Year Ended December 31, 2014
Common Subordinated IDR Total

{(in thousands, except per unit amounts)

Tncome attributable to Kildair (Note 2) ' (4,080)
35,400
83,244
118,734

S——

Income per unit - diluted

21. Quarterly Financial Data (Unaudited)

Year Ended December 31, 2016

First Second Third Fourth Total

Year Ended December 31, 2015
First Second Third Fourth (2) Total
(in theusands, except for per nnit amounnts)
198,358 8 661,74 228 66391 S 348194
3 (2.550) et oot bl

(1)  Quarterly net income 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.

{2)  OnDecember 21, 2013, the federal government enacted legislation that reinstated an excise tax credit program available
for certain biofuel blending activities. This program had previcusly expired on December 31, 2014 and was reinstated
retroactively to January I, 2015. During the three months ended December 31, 2015, the Partnership recorded federal
excise tax credits of $7.8 million related to its bicfuel blending activities that had occurred throughout the year. These
credits have been recorded as a reduction of cost of products sold {exclusive of depreciation and amortization) for the
three months ended December 31, 2015,
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22, Partnership Distributions

The 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.

Cash distributions paid to unitholders and for incentive distributions for the periods indicated were as follows:

Cash Distribnted
Subordinated IDR Total
08 3 ~

For the Quarter Ended Distribution Date Per Unit
Do 01 February 13, 50.
May 15, 2015 $0.4725

Common

$0.5025

$0.5475

The Partnership's performance-based phantom unit awards include tandem distribution equivalent rights ("DERs") which
entitle the participant to a cash payment upon vesting that is equal to any cash distribution paid on a commeon 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 and totaled $0.3 million during the year ended December 31, 2016,

In addition, on January 27, 2017 the Partnership declared a cash distribution for the three months ended December 31,
2016, of $0.5775 per unit, totaling $13.0 million {including a $0.6 million IDR distribution}. Such distributions were paid on
February 14, 2017, to unitholders of record on February 8, 2017.

23.  Subsequent Events

Conversion of Subordinated 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 Partnership's subordinated units expired on
February 16, 2017, With the expiration of the subordination period, all 10,071,970 subordinated units converted into common
units on one-for-one basis.

Global Natural Gas & Power Acquisition

On February 1, 2017, the Partnership purchased the natural gas marketing and electricity brokering business of Global
Partners LP ("Global Natural Gas & Power") for $17.3 millien, not including the purchase of natural gas inventory, assumption
of derivative liabilities and other adjustments. Consideration paid was $16.1 million, is subject to adjustment, and was financed
with borrowings under the Partnership’s credit agreement. This business serves approximately 4,000 commercial, industrial,
municipal and institutional customer locations in the Northeast United States with approximately 8 billion cubic feet of natural
gas and 1 billion kWh of electricity annually. The Partnership is in the process of determining the purchase price allocation
related to the acquisition.

L.E. Belcher Terminal Acquisition

On February 1, 2017, the Partnership purchased the Springfield, Massachusetts refined product terminal assets of
Leonard E. Belcher, Incorporated (“L.E. Belcher”) for approximately $20.0 million, not including the purchase of inventory
and other adjustments. Consideration paid was $20.7 million, is subject to adjustments, and was financed with borrowings
under the Parinership's credit agreement. The purchase consists of two pipeline-supplied distillate terminals and one distillate
storage facility with a combined capacity of 295,000 barrels, as well as L.E. Belcher’s associated wholesale and commercial
fuels businesses. The Partnership is in the process of determining the purchase price allocation related to the acquisition.
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Capital Terminal Acquisition

On February 10, 2017, the Partnership purchased the East Providence, Rhode Island refined product terminal of Capital
Terminal Company (the “Capital Terminal”) for $23.0 million, not including other purchase adjustments. Consideration paid
was $22.0 million, is subject to adjustments, and was financed with borrowings under the Partnership’s credit agreement. The
Partnership is in the process of determining the purchase price allocation related to the acquisition.

The terminal’s distillate storage capacity of 1.0 million barrels had been leased by the Partnership since April 2014 and
was previously included in the Partnership’s total storage capacity.
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EXHIBIT INDEX

Exhibits are incorporated by reference or are filed with this report as indicated below.

Exhibit

No.

2‘2***

D3Rk

2.4%%

2‘5***

2.6

2.7

3.1

3.2

10.1

10.2

Description

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 24, 2017 (File No. 001-36137)).

Terminal and Wholesale Fuels Asset Purchase Agreement, dated Janvary 23, 2017, by and between Leonard E.
Belcher Incorporated and Sprague Operating Resources LLC. {incorporated by reference to Exhibit2.1 of Sprague
Resources LP’s Current Report on Form 8-K filed Tanuary 23, 2017 (File No. 001-36137)).

Asset Purchase Agreement, dated December 30, 2016, by and among Sprague Operating Resources LLC,
Sprague Energy Inc., Sprague Resources LP, Global Montello Group Corp., Glebal 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 Janunary 3, 2017 {(File No. 001-36137)).

Agset Purchase Agreement, dated September 10, 2014, by and among Sprague Operating Resources LLC,
Metromedia Gas & Power, Inc., Metromedia Gas LLC, Metromedia Energy, Inc., EnergyEXPRESS, Inc. and
Metromedia Power, Inc, (incorporated by reference to Exhibit 2.1 of Sprague Resources LP’s Current Report
on Form 8-K filed September 11, 2014 (File No. 001-36137)).

Asset Purchase Agreement, dated November 4, 2014, by and among Sprague Operating Resources LLC, Castle
Qil Corporation, Castle Port Morris Terminals, Inc., Castle Energy Solufions, LLC, Castle Fuels Corporation,
Castle Supply & Marketing, Inc. and Castle Energy Solutions 8.B., LLC (incorporated by reference to Exhibit
2.1 of Sprague Resources LP’s Current Report on Form 8-K filed November 5, 2014 (File No. 001-36137)).

Purchase Agreement, dated December 9, 2014, by and among Spragus Resources ULC, Sprague International
Properties L1L.C, Sprague Canadian Properties LLC and Axel Johnson Inc. (incorporated by reference to
Exhibit 2.1 of Sprague Resources LP’s Current Report on Form 8-K filed December 12, 2014 (File No.
001-36137)).

Consideration Agreement, dated December 9, 2014, between Sprague Resources LP and Sprague Resources
ULC (incorporated by reference to Exhibit 2.2 of Sprague Resources LP’s Current Report on Form 8-K fifed
December 12, 2014 (File No. 001-36137)).

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

First 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. 001-30137)).

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)).

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 Banl, 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)).
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Exhibijf

Neo.

10.3

10.4

10.5

10.6+

10.7¢
10.8%
10.9%
10.10%
10.11%

10.12

10.137

12.1%
21.1%

23.1%
31.1%

31.2%

32.1%#

32.2%*

Description

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)).

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)).

Terminal Operating Agreement by and between Sprague Massachusetts Properties LL.C and Sprague Operating
Resources L1.C {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)).

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 $-8, filed on October 28,
2013 (File No, 333-191923)).

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)).

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)).

Form of Unit Award Letter (incorporated by reference to Exhibit 10.10 to Sprague Resources LP’s Registration
Statement on Form $8-1, filed on September 24, 2013 (File No. 333-175826)).

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)).

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)).

Unit Purchase Agreement, dated November 4, 2014, by and between Sprague Resources LP and Castle Dil

Corporaticn, dated November 4, 2014 (incorperased by reference to Exhibit 10.1 of Sprague Resources LP’s
Current Report on Form 8-K filed November 5, 2014 (File No. 001-36137)).

Form of Phaniom Uit 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)).

Computation of Ratio of Earnings to Combined Fixed Charges and Preference Dividends
Subsidiaries of the Registrant

Consent of Ernst & Young LLP

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

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

Certification pursuant to 18 U.S.C, Section 1350, as adopted pursuant to Section 306 of the Sarbanes-Oxley
Act of 2002, by Chief Executive Officer.

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursvant to Section 906 of the Sarbanes-Oxley
Act of 2002, by Chief Financial Officer,
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Exhibit
No. Deseription

101 INS* XBRI Instance Document
101.SCH* XBRL Taxonotmy Extension Schema Document
101.CAL* XBRI, Taxonomy Extension Calculation
101.DEF* XBRL Taxonomy Extension Definition
101.LAB* XBRL Taxonomy Extension Label Linkbase
101 PRE* XBRL Taxonomy Extension Presentation

1  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.



GFFICE OF PURCHASING FORMAL SEALED BID PROFOSAL

COUNTY OF NASSAU STATE OF NEW YORK A40G502-12197.-100
Page 2 of4
6. List all affiliated and related companies and their relationship to the firm entered on line 1. above (if

none, enter “None™). Attach a separate disclosure form for each affiliated or subsidiary company that may take
part in the performance ofthis contract. Such disclosure shall be updated to inchude affiliated or subsidiary
companies not previonsly disclosed that participate in the performance of the confract,

None

r—

7. List all Tobbyists whose services were utilized at any stage in this matter (i.c., pre-bid, bid, post-bid,
etc.). The term “lobbyist” means any and every person or organization retained, employed or designated by any
client to influence - or promote a matter before - Nassau County, its agencies, boards, cormissions, department
heads, lezislators or conunitiess, including but not Kmited to the Open Space and Parks Advisory Committes
and Planning Commission. Such matters inclide, but are not limited to, requests for proposals, development or
improvement of real property subject to County regulation, procurements, or to otherwise engage in lobbying as
the term is defined herein. The term “lobbyist” does not include any officer, director, trustes, employee,
counsel or agent of the County of Nassau, or State of New York, when discharging his or her official duties.

fa) Name, title, business address and telephone number of lobbyist(s):

None
. —

ALLEIDS MUSTSE F.08-DESENAIION AND INCLUDE DELIVERY WITHIN DOGRS UNLESS OTHERWISE SPECTFIED,
BIDDER SIGN HERE ___ ,@‘ Vice Presmient_ﬁ_-
BIDDER J TITE

14



OFFICE OF PURCHASING FORMAL SEALED BID PROPGSAL
COUNTY OF NAS5AU STATE OF NEW YORK 40502-12197-100

Page 3 of4

(b)  Describe lobbying activity of each lobbyist, See page 4 of 4 for a complete description of
lobbying activities.

None

(@ List whether and where the person/organization is registered as a lobbyist (¢.g., Nassau County,
New York State):

None

8. VERIFICATION: This section must be signed by a principal of the consuliant, contractor or Vendor
authorized as a signatory of the firm for the purpose of executing Contracts,

The undersigned affirms and so swears that he/she has read and understood the foregoing statements and they
are, to his'her knowledge, true and accurate,

Dated: December 13, 2017 Signed: 77 %Z}( iﬁé/’:“ Y‘——%
Print Name:_Thomas F, Flafierfy

Title: Vice President

ALL BIGS MUST BE F.Oﬁﬁm‘éﬁhé AND INCLUDE DELIVERY WITHIN BOORS UNLESS OTHERWISE SPECIFIFD,

mooersionbers _ [ W | 4y i - Vice President
I T ‘ TITLE




OFFICE OF PURCHASING FORMAL SEALED BIp PROPOSAL
COUNTY OF NASSAU STATE OF MEW YORK 40502-12187-100

Page 4 of 4;

The term Jobbving shall mean any attempt to influence: any determination made by the Nassay County
Legislature, or any member thereof, with respect to the introduction, passage, defeat, or substance of any local
legislation or resolution; any deterrnination by the County Executive to Support, oppose, approve or disapprove
any local legislation or reselution, whether or not such legislation has been mtroduced in the County
Legislature; any determination by an elected County official or an officer or employes of the County with
respect to the procurement of goods, services or construction, inclading the preparation of contract
specifications, including by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant, loan, or
agreement involving the disbursement of public monjes; any determination made by the County Executive,
County Legislature, or by the County of Nasszu, jts agencies, boards, commissions, department heads or
cormmittees, including but nof Limited to the Open Space and Parks Advisory Committee, the Planning
Commission, with respect to the zoning, use, development or improvement of real property subject to County
regulation, or any agencies, boards, commissions, department heads Of commlittees with respect to requests for
proposals, bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the acquisition or
disposition by the county of any interest in real property, with respect to a license or permit for the use of real
property of or by the county, or with respect to a franchise, concession or revocable consent; the proposal,
adoption, amendment or rejection by an agency of any rule having the force and elfect of law; the decision to
hold, timing or outcome of any rate making proceeding before an agency, the agenda or any determination of 2
board or commission;

any determination regarding the calendaring or scope of any legislature oversight hearing:

the issuance, repeal, modification or substance ofa County Executive Order; or any deterinination made by an
clected county official or an officer or employee of the county to support or oppose any state or federal
legislation, rule or regulation, including any determination made to SUPPOIt Or oppose that is contingent on any
amendment of such legistation, rule or regulation, whether or not such legistation has been formally introduced
and whether or not such rule or regulation has been formally proposed.

ALL BIDS MUST BE F.OB-DESET

MATIGN AND INCLUGE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,
P Vice President

BTD TITLE
is

BIDDER 5IGN HERE



440 Mamaroneck Avenue, Suite 402
Harrison, NY 10528-2423
(014) 328-6700

July 27,2017

Timothy Funaro

County of Nassau

Office of Purchasing

1 West Street

Mineola, New York 11501

Re: Bid for No.2 Heating Qil and Diesel Fuel
Bid No. 40512-07057-092

Dear Mr. Funaro:

Sprague Operating Resources LLC (Sprague) is pleased to respond to the above solicitation.
Sprague’s submitted pricing is for Motor Transport (MT) deliveries for a minimum of 5,000
gallons. Bid contact is Taylor Hudson at contractmgmt@spragueenergy.com or 603-430-5397.
Please find requested financial information attached on thumb drive. Please note Sprague’s
exceptions/request for change listed below.

Sprague was founded in 1870 and is one of the largest independent suppliers of energy and
materials handling services in the Northeast with products including home heating oil, diesel
fuels, residual fuels, gasoline and natural gas. Sprague provides refined product retailers,
wholesalers, and end users a complete menu of asset-based energy products and services. We
own and/or control a network of 19 refined products terminals with a combined storage
capacity of 14.1 million barrels, and market product through an extensive network of third-party
terminals across the Northeast. Sprague has supplied the County of Nassau with No. 2 Heating
Fuel and Ultra Low Sulfur Diesel Fuel for some time and feel confident we are able to perform
the fuel requirements of this solicitation utilizing our vast experience.

1. Sprague takes exception to the following language on page 1 of Bid Number 40512-
07057-022 (the “Bid"}: “In executing this bid, the bidder warrants that the prices
submitted herein are not higher than those offered to any governmental or commercial
consumer for iike deliveries.” By submitting a bid response, Sprague will be bound by
the pricing set forth in its bid response.

2. Sprague takes exception to the following language in section 22(f) on page 2 of the
Bid: “and irrespective of whether the same shall have been due to the negligence of the
Bidder or his agents.” Sprague declines to indemnify the County of Nassau or the Nassau



County Legistature for any loss or liability to-the extent caused by an official, employee,
or agent of the County of Nassau.

Sprague takes exception to the paragraph on page 11 of the Bid entitied “Participation
by Political Subdivisions” to the extent it purports to apply to political subdivisions of
New York State or other entities authorized to participate which are not located in the
County of Nassau.

Sprague takes exception to the following language in the first paragraph on page 43 of
the Bid: “contaminated or defective load of Fuel Oil.” By submitting a bid response,
Sprague will be bound to deliver fuel oil that complies with the applicable contractual
specifications, i.e., a verifiable objective standard.

Thank you for your consideration, we look forward to your response.

Sincerely,

“Yauy

Taylor Hudson

Director



Edward P. Mangano Eric C. Naughton
COUNTY EXECUTIVE Deputy County Executive for

Finance

OFFICE OF PURCHASING
1 West Street
Mineola, NY 11501

(516) 571-7720
Fax (518) 571-4263

AVENDVENT NO. 3

FORMAL SEALED BIDNO. 4051207057092
FOR: No 2 Heating Oil 8 Diesel

ISSUED: June 22, 2017
OPENING: July 27, 2017
TO ALL BIDDERS:

1) Add to specifications the following MT delivery locations.
Sands Point — Castle Gould 127 Middle Neck Road Sands Point ULS Heating Oil
Sands Point- DPW Hempstead 127 Middle Neck Road Sands Peint ULS Heating Qil

Rockvills Center — Power 110 Maple Avenu Rockville Center Dyed ULSD

2) All other terms and conditions of the Formal Sealed Bid to remain unchanged.

3} A copy of this Amendment must be signed by the Bidder and attached fo his bid.

OFFICE OF PURCHASING

Michael Schienoff
Director of Purchasing

|, Kalrm,y

Thomas F. Flaherty, Vice President
Sprague Operating Resources LLC 07-25-17



Edward P. Mangano Eric C. Naughion
COUNTY EXECUTIVE Deputy County Executive for

finance

OFFICE OF PURCHASING
1 West Street
Mineola, NY 11501

(518) 571-7720
Fax (516) 571-4263

AVENDVENT NO. 2

FORMAL SEALED BID NO, 4051207057052
FOR: No 2 Heating Oil & Diesel

ISSUED: June 22, 2017
OPENING: July 27, 2017
TO ALL BIDDERS:

1) Please see attached pages for questions and answers.
2) All other terms and conditions of the Formal Sealed Bid to remain unchanged.
3) A copy of this Amendment must be signed by the Bidder and attached 1o his bid.

OFFICE OF PURCHASING

Michael Schlenoff
Director of Purchasing

IR ZIVENN

Thomas F. Flaherty, Vice President
Sprague Operating Resources LLC 07-25-17



Edward P. Mangano

Eric C, Naughton
COUNTY EXECUTIVE

Deputy County Executive for
Finance

OFFICE OF PURCHASING
1 West Street
Mineola, NY 11501

(518) 571-7720
Fax (516) 571-4263

AVENDVENT NO. 1

FORMAL SEALED BIDNO. 40512:07057-092
FOR: No 2 Heating Oil & Diesel

ISSUED: June 22, 2017
OPENING: Judy 27, 2017
TO ALL BIDDERS:

1) This formal sealed bid has been postponed until July 27, 2017 @ 11 AMEDS.T

2) All other terms and conditions of the Formal Sealed Bid to remain unchanged.

3} A copy of this Amendment must be signed by the Bidder and attached o his bid.

OFFICE OF PURCHASING

Michael Schienoff
Director of Purchasing

7 ?ét(/»%

Thomas F. Flaherty, Vice President
Sprague Operating Resources LLC  07-25-17
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STATE OF NEW YORK BID NUMBER
40512-07057-092
COUN TY OF NASSAU Dated: Ad. 06/22/2017
BIDS WILL BE RECEIVED AND OPENED AT BID OPENING DATE
OFFICE OF PURCHASING, 1 WEST STREET, July, 05, 2017
NORTH ENTRANCE, MINEOLA, NEW YORK 11501 11:00 A, ‘:"“Ejjjﬁ"'li?‘gx
OFFICE HOURS 9 AM — NOON & 1 PM — 4:45 PV )
Telephone (516) 571-7720 *2«:./ o
BUYER E-mail RE% ISITION: NUMBER
Timothy Funaro tfunaro@nassaucountyny.gov ey - A '“ .
PREPARE YOUR BID ON THIS FORN USING BLAGK INK OR TYPEWRITERY, . é?hi’tggl
L el
BID TITLE: No. 2 Heating Oil and Diesel \éét v ARG
'L{-—B“Z\ TR

= ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE BDELIVERY WITHIN DOORS UNLESS OTHERWISE ;!}Eé]i i1
=arcar,

THE UNDERSIGNED BIDDER AFFIRMS AND DECLARES THAT HE/SHE HAS CAREFULLY EXAMINED THE ADVERTISED INVITATION FOR

BIDS, THE BID TERMS AND CCNDITIONS, AND DETAILED SPECIFICATIONS, AND CERTIFIES THAT THIS BID IS SIGNED WITH FULL

KNOWLEDGE AND AGCEFTANCE OF ALL THE PROVISIONS THEREGE AND OFFERS AND AGREES, I¥* THIS BID IS ACCEPTED WITHIN

NINETY (80) DAYS FROM THE BID OPENING DATE TO FURNISH ANY OR ALL THE ITEMS UPON WHICH PRIGES ARE HEREINAFTER

QUOTED IN THE QUANTITY AND AT THE PRICES BID,

CASH DISCOUNT OF _mmmeeee PERCENT WILL BE ALLOWED FOR PROMPT PAYMENT VWITHIN 20 BUSINESS DAYS.

THE BIDDER CERTIFIES THAT: (A} THE BID HAS BEEN ARRIVED AT BY THE BIDDER INDEPENDENTLY AND HAS BEEN SUBMITTED
WITHOUT COLLUSION WITH ANY OTHER VENDOR OF MATERIALS, SUPPLIES OR FQUIPMENT GF THE TYPE DESCRIBED IN INVITA-
TION FOR BIDS, AND (B) THE CONTENTS OF THE BID HAVE NOT BEEN COMMUNICATED BY THE BIDDER, NOR, TO ITS BEST
KNOWLEDGE AND BELIEF, BY ANY OF ITS EMPLOYEES OR AGENTS, TO ANY PERSON NOT AN EMPLOYEE OR AGENT OF BIDDER
ORITS SURETY ON ANY BOND FURNISHED HEREWITH PRIOR TO OFFICIAL OPENING OF THE BID,

PELIVERY MADE TO: GUARANTEED BELIVERY DATE

Various Nassau County agencics DAYS AFTER RECEIPT OF ORDER

EMPLOYERS FEDERAL TAX ID NUMBER

020415440
TOLL FREE TELEPHONE NUMBER:
BIDS MUST BE SIGNED BY PROPRIETOR, PARTNER OR OFFICER AUTHORIZED TO SIGN FOR CORPORATION

NAME OF BIDDER Sprague Operating Resources LLC

ADDRESS 185 International Drive
CI'['Y1 / . Ppﬂsmcuth STATE gH ZIP CODE 03801 TELEPHONE 603-430-5307
¥ W ASR o vin 3. Henry, Vice President. Tr r
SIGNATURE OF AUTHORIZEOMNDIVIDUAL PRINT OR TYPE NAME OF SIGNER AND TITLE
N T3

IN EXEGUTING THIS BID, THE BIDDER WARRANTS THAT THE PRICES SUBMITTED HEREIN ARE NOT HIGHER THARN THOSE OFFERED
TO ANY GOVERNMENTAL OR COMMERCIAL CONSUMER FOR LIKE DELIVERIES. THE PRICES HEREIN SHOULD NOT INCLUDE ANY
FEDERAL EXCISE TAXES OR SALES TAXES IMPOSE Y ANY STATE OR MUNICIPAL GOVERNMENT. SUCH TAXES, IF INCLUDED,
MUST BE DEDUCTED BY THE BIDDER WHEN SUBMITTING BID. BIDDERS ARE REQUESTED TO ALSO READ THE TERMS AND
CONDITIONS,

BID TERMS AND CONDITIONS

1. Bids en equipment must be on stapdard new equipment, latest model, 4, PRICES The provisions of the New York State Fair Trade Law (Fad-
except as otherwise specifically stated in proposal or detailed specifica- Crawford Act} and the federal price discrimination law {Robinson-Patman
tion. Where any part of nominal appurtenances of equipment s not de- Act) do not apply ta purchases made by the County.

scribed, it shall be understood that all equipment and appurtenances which 5, SURETY In the event that an award is made hereunder, The Director of
arg usually provided in the manufacturer’s stock modsl shall be furnished. Purchase reserves the right to request successfil bidders to post, within one

2. Bids on materialsand supplies must be for new items except as other- week, security for faithful performance, with the understanding that the whole o
wise specificaily stated in bid or detailed specifications. any part thereof may be used by the County of Nassau to supply any

3. Bidder declares that the bid is made without any connection with any deficiency that may arise from any default on the part of the Bidder. Such

other Bidder, submitting a bid for the same items, and is in all respecis security must meet all the requirements of the County Attorney and be

fzir and without collusien or fraud. approved by the Couniy Attornsy.




11,

12,

13,

16,

FPage 2

6. SAMPLES Samples, when required, must be submitted strictly in accordance with
instructions; otherwise bid may not be considered, If sampies are requested
subsequent to bid opening they shall be delivered within five (5) days of the request
for bid to have considerntion. Samples must be furnished free of charge and must be
accompanied by deseriptive memorandum invoiess indicating if the Bidder desires
their retum; also specifying the address to which they are to be retumned, provided
they have not been nsed or made useless by tests. Award samples may be held for
comparison with deliveries. Samples will be retumed at the Bidders risk and
expense.

Award The Director, Office of Purchasing reserves the right before making award to
make investigations as to whether or not the ftems, qualificatins or facilities offered
by the Bidder meet the requirements set forth herein and are sample and sufficient to
insure the proper performance in the event of sward. The Bidder must be prepared, if
requested by the Director, to present evidence of cxperienge, ability and financial
standing, as wall as a statement as to plant, machinery and capacity of the
menufacturer for the production and distribution of the material on which he is
bidding. Upon request of the Director, successful bidder shall file certification from
the manufacturer relative to authorization, delivery, service and guarantees. Ifit s
found that the conditions of the bids are not complied with or that articles or
equipment proposed to be furnished do not meet the requirements called for, or that
the qualification, financinl stsnding or facilities are not satisfactory, the Director may
reject such bids. Ttis distinctly understood, however, thet nothing in the foregeing
shall mean or imply that it is obligatory upon the Director to make any examinations
before award; and it is firther understood that, if such examination is made, it in no
way relieves the Bidder from fulfilling all requirsments and conditions of the bid,

Avwards will be made to the lowest responsible Bidder. Cash discounts will not be a
factor in determining awards, except in tie bids. Consideration will be given to the
seliability of the Bidder, the quantities of the materizls, equipment or snpplies 1o be
furnished, their conformnity with the specificati ons, the purpese for whicl: re quired
and the terms of delivery.

The Director reserves the right ko reject and all bids in whote or in part and to waive
technical defects, imegularitics and omissions if in his judgment the best interests of
the County will be served.

Unless otherwise indicated herein, the Director reserves the right to make award by
items, by classes, by group of items, or as & whole.

DELIVERIES Upon failure of the Vendor to deliver within the time specified, or
within reasonable time as interpreted by the Director, or failare to make replacerment
of rejected articles, when so requested tmmediately or as directed by the Director, the
Director may purchase from other sources to take the place of the item rejected or not
defivered. The Dircctar reserves the right to authorize immediate purchase from
other sources against rejections on any order when necessary. On all-such purchases
the Yendor agrees to promptly reimburse the County for excess cost cocasioned by
such purcheses. Should the cost be less, the Vendor shall have no claim (o the
difference. Such purchases will be deducted from order quantity.

An order may be canceled at the Vendors expense upon nonperfermance. Failare of
the Vendor to fumnish additionat surety within ten (10) days from date of requested
shall be sufficient cause for the cancellation of the order.

When in the determination of the Director, the articles or squipment delivered fail to
meet County specifications or, if in the determination of the Director, the Vendor
consistently fails to deliver as ordered, the Director reserves the right, to cancel the
order and purchase the balance from other scurces at Vendor ¢xpense,

Delivery must be made as ordered and in accordance with the bid, If delivery
mstructions do not appear on order. 1t will be interpreted to mean prompt delivery.
The decision of the Director as to reasonable compliance with delivery terms shall be
final. Burden of proof of delay in receipt of order shall rest with the Vendor,

The County Agencies will not schedule any deliveries for Saturdays, Sundays or
Legal Holiday, except commodities required for daily censumption or where the
delivery is an emergency, a replacement, or is overdue, in which event the
convemence of the Agency will govern.

Supplies shall be securely and properly packed for shipment, according to accepted
cammercial practice, without extra charge for pecking cases, reels, bailing or sacks,
the containers to rerain the property of the agency unless definitely stated atherwise
in the bid.

The Vendor shall be responsible for delivery of supplies in good condition at point of
destination. The Vendor shall file all claims with carsier for breakape, imperfecions
and other kosses, which will be deducted from invoices. The receiving Agency will
note for the benefit of Vendor when packages are not received {1: good conditions.

18. All supplies which are custom arily 1abeked or identified mnst have securely affixed
thereto the original un-mutilated labef or marking of the manufacturer.

9. Billings for deliveries must be rendered on County claim forms,

20. Fumiture, machines, and other equipment must be delivered, installed and set in
place as directed, ready for use unless otherwise specified,

21, Deliveries are subject to rewsighing at destination by the County and payment will
be made on the basis of materials delivered. Normal shrinkage will be allowed in such
instances where shrinkage is possible, Short weight shall be sufficient cause for
cancellation of order at Vendors expense.

22. GUARANTEES BY BIDDER Bidder hereby guarantees: {a) To save the County, its
ggents and employees harmless from liability of any nature or kind for the use of any
copyrighted or un-copyrighted composition, secest process, patented or unpatented
invention, erticle or appliance fumished or used in the performance herzof of which the
Bidder is not the Patentee, assignee or licensee, and to defend any action brought against
the County in the name of the County and under the direction of the County Attorney at
the sale cost of the Bidder or in the sole option of the Director to pay the cost of such
defense to the County. (b) His products against defective material or wotkmanship and to
repair any damages or marring oceasioned in transit.

(e) To furnish adequate protection fram damage for all work and to repair demages of
any kind, for which he or his warkmen are responsible, to the building or equipment, 1o
this own wark or the work of ether Vendors, or in the opinion of the Directer to pay for
the same by deductions in payments due under this eontract.

(d) To pay for ail permits, licenses md fees and give all notices and comply with all laws
ordinances, rules znd regulations of the city, village or town in which the installation his
to be made, end of the County of Nassau and the State of New York.

(¢} To cary proper insurance in the opinion of the Director, and approved by the
County Attomey to protect the County from loss in case of accident, fire and theft.

()  Thathe will keep himself fully informed, of all municipal ordinances and
regutations, state and national Taws in any manner affecting the work or goods
hesein specified, and any extra work contracted for by him, and shall at /ll times
observe and comply with said ordinances, laws and regulations, including alf
provisions of the Workmen Compeasation and Labor Laws, and shall indemnify
and save hammless the County of Nassau and the Nassan County Legistature from
loss and liability wpon any and all Claims o account of any physical injuxy to
persons, including death, or damage to property and from al! cost and expenses in
suits which may be bronght against the same on account of such mjuries
irmespeetive of the actual cost of the same and irrespective of whether the same
shall have been due to the negligence of the Bidder or his agents,

(g)  That the items furnished shall confonn to all the provisions of the bid and this
warranty shall survive acceptance, or use of any material so famished.

(h)  That all delivesies will not be inferior to the accepted bid sanple.

23, LABOR LAWS mnd ANTIDISCRIMINATION. Upen the vendor acceptance
hereaf, the vendor agrees to comply with Article IX, Section 2 C of the
Censtitution of the State of New York, Section 220 220a, 2201, 2204, 220e md
230 of the Labor Law, Section 3 and 12 of the Lien Law, Article 2 of the Uniform
Commercial Code, Sections 108 and 109 as well as Article 18 of the General
Municipal Law, Section 2238 of the County Government Law of Nassau County.
Section 224,2 of the Nassan County Administrative Code, the provisicns of the
anti-THsciimination Crder of Nassan County, and the vendor shall keep himself
fully informed of all additional memicipal erdinances and regulations, Stste and
Nalional Laws in any manmer affecting this order and the goods or services
defivered or rendered or to be delivered or rendered there uader, and shall at all
times abserve and comply with said ordinances, laws and regulations at his sole
cost and expense,

4. ASSIGNMENT, The contractor is hereby prohibited from assigned, ransfering,
conveying, subleting or ptherwise dispesing of this contract or his right, dtle, or
interest therein, or his power to exgcute such coniract, to any other parson or
corporation withowt the previous consent in writing of the officer, board or agency
awarding the contract,

25.  The County of Nassau will not be responsible not liable for any shipment or
delivery of any materials, supplies, or equipment withont it's cxpress wrilten
instructions or valid Purchase Order.

26.  No agreements, changes, madifications or elterations shatl be deemed effective

ner shall the same be binding upon the County uniess in writing and signed by the
Director, Offiee of Purchasing ot his duly/ designated representative,

Director, Office of Purchasing



OFFICE OF PURCHASING . FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

DISCLOSURE STATEMENT

THE NASSAU COUNTY LEGISLATURE REQUIRES THE FOLLOWING INFORMATION PRIOR TO CONSIDERATION FOR AN
AWARD,

Biciders Name: ©Prague Operating Resources LLC
Addrass: 185 International Drive, Portsmouth, NH 03801
Telephone No; 803-430-5397 Fax No: 914-328-6711

1. State Whether: A Corporetion _ Limited Liability Company

Individual

Partnership

GUIDELINES FOR DISCLOSURE

THE NASSAU COUNTY LEGISLATURE REQUIRES THE NAMES AND HOME* ADDRESSES OF ALl PRINCIPALS.
DISCLOSURE MUST BE PROVIDED AS INDICATED BY TYPE OF OWNERSHIP. (PLEASE LIST ALL REQUIRED
INFORMATION ON A SEPARATE SHEET AND ATTACH TO BIiD.)

1) Sole Proprietorship/Individual. The Name and Home Address of the Sole Proprietorship/Individual.

2) Closely Held Corporaticn. The Name and Home Addresses of all Shareholders, Officers and Directors.

3} Publidy Traded Corporation. Only the page(s) of the SEC FORM 10-K setting forth the name of all officers and
directors.

4 Not for Profit Corporation. The Names and Home Addresses of all members, Officer and Directors.

5) Partnership, The Names and Home Address of all General and Limited Partners.

6) Limited Liability Company. The Names and Home Addresses of aill Members.

7 Limited Liability Partnership. The Name and Home Addresses of all Members.

8) Jaint Venture. The Names and Home Addresses of all Joint Ventures,

NOTE: IF ANY ENTITY IS TIERED, YOU MUST ALSO LIST ALL INDIVIDUAL PRINCIPALS OF THE TIERED ENTITY,

*IN THE CASE OF PUBLICLY TRADED CORPORATICNS THE SEC FORM 10K SUFFICES AND HOME ADDRESSES ARE NOT
NECESSARY.

ALL BIDS MUST BE F.0.B. BESTINAT] N AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE Ik S Aand Vice President, Treasurer
P A BIDCE’R TITLE




OFFICE OF PURCHASING . FORMAL SEALED BID PROPOSAL

COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092
QUALIFICATION STATEMENT
BIDDER’S NAME: .
Sprague Operating Resources LLC
ADDRESS: 185 International Drive, Portsmouth, NH 03801
1, STATE WHETHER: CORPORATION LLC INDIVIDUAL PARTNERSHIP

2. IF A CORPORATICN OR PARTNERSHIP LIST NAME(S) AND ADDRESS(S) OF OFFICER(S) OR MEMBER(S)
PRESIDENT See Officer List Attached

VICE PRESIDENT

SECRETARY

TREASURER

3. HAVE YOU FILED A QUALIFICATION STATEMENT WITH THE COUNTY OF NASSAU? _Yes
IF SO WHEN?

4. HOW MANY YEARS HAS YOUR ORGANIZATION BEEN IN BUSINESS UNDER YOUR PRESENT NAME? ©

3. HAVE YOU, OR YOUR FIRM, EVER FAILED TO COMPLETE ANY WORK AWARDED TO You? _No
IF SO, WHERE AND WHY?

6. IN WHAT OTHER LINES OF BUSINESS ARE YOU OR YOUR FIRM INTERESTED? Fuel Card Services

7. WHAT IS THE EXPERIENCE OF THE PRINCIPAL INDIVIDUALS OF YOUR ORGANIZATION RELATING TO THE SURJECT
OF THIS BID?

INDIVIDUALS PRESENT YEARS OF MAGNITUDE AND IN WHAT
NAME POSITION EXPERIENCE TYPE OF WORK CAPACITY

Taylor Hudson Director 15+ Petroleum Industry

Barry Panicola Director, Transportation 20+ Petroleum Industry

8. IN WHAT MANNER HAVE YOU INSPECTED THIS PROPOSED WORK? EXPLAIN IN DETAIL
Sprague is current supplier of No.2 Fuel Oil & Diesel Fuel

ALL BIDS MUST BE F.Q.B, DES‘J’INATIQN AND;ENCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,
BIDDER SIGN HERE U Lua CIRE Ak Vice President, Treasurer

\%Péf
BIDDER \ TITLE
" 4




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

9. THE CONTRACT, IF AWARDED TO YOU OR YOUR FIRM, WILL HAVE THE PERSONAL SUPERVISION OF WHOM? GIVE
NAME AND PRESENT POSITION

Taylor Hudson, Director

Jeanette Finley, Contracts Coordinator

10. BIDDERS ARE REQUIRED TO COMPLETE THIS FORM PROVIDING THREE (3) REFERENCES OF PAST PERFORMANCE,
REFERENCES SHOULD INVOLVE PROJECTS AND/OR SERVICE SITUATIONS OF SIMILAR SIZE AND SCOPE TO THIS BID.
REFERENCES MUST HAVE HAD DEALING WITH THE BIDDER WITHIN THE LAST THIRTY-SIX (36) MONTHS, THE
COUNTY RESERVES THE RIGHT TO CONTACT ANY OR ALL OF THE REFERENCES SUPPLIED FOR AN EVALUATION OF
PAST PERFORMANCE IN ORDER TO ESTABLISH THE RESPONSIBILITY OF THE BIDDER BEFORE THE ACTUAL AWARD OF
THE BID AND/OR CONTRACT. COMPLETION OF THE REFERENCE FORM IS REQUIRED.

NASSAU COUNTY (AND ANY OF ITS AGENCIES} MAY BE LISTED AS AN ADDITIONAL REFERENCE, BUT MAY NOT BE
SUBSTITUTED FOR ANY CF THE THREE REQUIRED REFERENCES.

1. REFERENCE'S NAME: State of New York

ADDRESS: Office of General Services, Corning 2nd Tower

Albany, New York 12242

TELEPHONE: 518-486-1821 CONTACT PERSON

CONTRACT DATE:  08/2013 - 11/2014

Elizabeth Gocs

2. REFERENCE'S NAME: City of New York

ADDRESS! Municipal Building, 18th Floor, One Centre Strest

New York, New York 10007

TELEPHONE; 212-386-0456 CONTACT PERSON _ POnna Meeks
CONTRACTDATE: 6512011 - 05/2016

3. REFERENCE’S NAME: Long Island Rail Road

APDRESS: procurement & Logistics, 90-27 Sutphin Blvd, (Mail Code 0335)
Jamaica, New York 11435
TELEPHONE: 718-558-4988 CONTACT PERSON Steve Moramarco
CONTRACT DATE;

11/13 - Ongoing

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE %\Q_m Q.)\ﬂfu«(,,, Vice President, Treasurer
! BIDDER{ TITLE

~\ 5




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

USE SEPARATE PAGE IF ADDITIONAL SPACE IS NEEDED,
I certify that all the statements contaired in this document are true, complete and correct to the best of my knowledge

and belief and are made in good falth, including data contained in the Organization’s Relevant Experience. A false
certification or fallure to disclose information shall be grounds for disqualification or termination of any award,

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS QTHERWISE SPECIFIED.,

BIDDER SIGN HERE

A o C i Vice President, Treasurer
W

’ BIDDEI\ TITLE
6



OFFICE OF PURCHASING FORMAL SEALED BID PROPOQSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

Appendix FE
EQUAL EMPLOYMENT OPPORTUNITIES FOR MINCRITIES AND WOMEN

The provisions of this Appendix EE are hereby made a part of the document to which it is attached.

The Contractor shall comply with al} federal, State and local statutory and constitutional anti-diserimination provisions. In
addition, Local Law No, 14-2002, entitled “Participation by Minority Group Members and Women in Nassau County Contracts,”
govertis all County Contracts as defined by such title and solicitations for bids or proposals for County Contraets. In accordance with
Local Law 14-2002;

(2) The Contractor shall not discriminate against employees or applicants for employment because of race, creed, color, national
origin, sex, age, disability or marital status in recruitment, employment, job assignments, promotions, upgradings, demctions, transfers,
layofls, terminations, and rates of pay or other forms of compensation. The Contractor will undertake or continue existing programs
related to recruiiment, employment, job assignments, promotions, upgradings, transfers, and rates of pay or other forms of compensaticn
to ensure that minority group members and women are afforded equal employment opportunities without discrimination.

(b) Atthe request of the County contracting agency, the Contractor shall request each employment agency, labor union, or
authorized representative of workers with which it has a collective bargaining or other agresment or understanding, to firnish a
written statement that such employment agency, union, or representative will not discriminate on the basis of race, creed, celor,
national origin, sex, age, disability, or marital status and that such employment agency, labor union, or representative will
affirmatively cooperate in the implementation of the Contractor’s obli gations herein,

(c) The Contractor shall state, in all solicitations or advertisements for employees, that, in the performance of the County
Contract, all qualified applicants will be afforded equal employment opportunities without discrimination because of race, creed,
color, national origin, sex, age, disability or marital status.

{d) The Contractor shall make Best Efforts to solicit active participation by certified minority or women-owned business
enterprises (“Certified M/WBEs”) as defined in Section 101 of Local Law No. 14-2002, including the granting of Subcentracts.

(¢) The Contracter shall, in ifs advertisements and solicitations for Subcontractors, indicate its interest in receiving bids from
Certified M/WBEs and the requirement that Subcontractors must be equal oppottunity employers.

{D Contractors must notify and receive approval from the respective Department Head prior to issuing any Subcontracts
and, at the time of requesting such authorization, must submit a signed Best Efforts Checklist,

(g) Contractors for projects under the supervision of the County’s Department of Public Works shall also submit a utilization
plan listing all proposed Subcontractors so that, to the greatest extent feasible, all Subcontractors will be approved prior to
commencement of work. Any additions or changes to the list of subcontractors under the utilization plan shall be approved by the
Commissioner of the Department of Public Works when made, A copy of the utilization plan any additions or changes thereto shall be
submitted by the Contractor to the Office of Minority Affairs simultaneously with the submission to the Department of Public Works.

(h) Atany time after Subcontractor approval has been requested and prior to being granted, the contracting agency may
require the Contractor to submit Documentation Demenstrating Best Efforts to Obtain Certified Minority or Women-owned Business
Enterprises. In addition, the contracting agency may require the Contractor to submit such documentation at any time after
Subcontractor approval when the contracting agency has reasonable cause to believe that the existing Best Efforts Checklist may be
inaccurate. Within ten working days (10) of any such request by the contracting agency, the Contractor must submit Documentation,

(i} Inthe case where a request is made by the contracting agency or a Deputy County Executive acting on behalf of the
coniracting agency, the Contractor must, within two (2) working days of such request, submit evidence to demonstrate that it
employed Best Efforts to obtain Certified M/WBE participation through proper documentation.

() Award of a County Contract alone shall not be deemed or interpreted as approval of all Contractor’s Subcontracts and
Contractor’s futfillment of Best Efforts to obtain participaticn by Certified M/WRES,

ALL BIDS MUST BE F.O.B. DESTINATION AND YNCLUDE DELIVERY WITHIN DOQRS UNLESS OTHERWISE SPECIFIED,
BIDDER SIGN HERE ‘a M; - QJW\\_\, Vice PFESident, Treasurer
T
rd

BIDDER Q TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

(k) A Contractor shall maintain Documentation Demonstrating Best Efforts to Obtain Certified Minority or Women-owned
Business Enterprises for a period of six (6) years. Failure to maintain such records shall be deemed failure to make Best Efforts to
comply with this Appendix EE, evidence of false certification as M/WBE compliant or considered breach of the County Contract.

() The Contractor shall be bound by the provisions of Section 109 of Local Law No. 14-2002 providing for enforcement of
violations as follows:

a. Upon receipt by the Executive Director of 2 complaint from a contracting agency that a County Contractor has
failed to comply with the provisions of Loca! Law No, 14-2002, this Appendix EE or any other contractual
provisions included in furtherance of Local Law No. 14-2002, the Executive Director will try to resclve the
matter.

b. Ifefforts to resolve such matter to the satisfaction of all partics are unsuccessfisl, the Executive Director shall
refer the matter, within thirty days (30) of receipt of the complaint, to the American Arbitration Association for
proceeding thereon.

¢.  Upon conclusion of the arbitration procesdings, the arbitrator shall submit to the Executive Director his
recommendations regarding the imposition of sanctions, fines or penalties. The Executive Director shall either
(i) adopt the recommendation of the arbitrator (ii} determine that no sanctions, fines or penalties should be
imposed or (iii) modify the recommendation of the arbitrator, provided that such modification shall not expand
upon any sanction recommended or impose any new sanction, or increase the amount of any recommended fine
or penalty. The Executive Director, within ten days (10) of receipt of the arbitrators award and
recommendations, shall file a determination of such matter and shall cause a copy of such determination to be
served upon the respondent by personal service or by certified mail return receipt requested. The award of the
arbitrator, and the fines and penalties imposed by the Executive Director, shall be final determinations and may
only be vacated or modified as provided in the civil practice law and rules (“CPLR”).

(m) The contractor shall provide contracting agency with information regarding all subcontracts awarded under any County
Contract, including the amount of compensation paid to each Subcontractor and shall complete all forms provided by the Executive
Director or the Department Head relating to subcontractor utilization and efforts to obtain M/WBE participation..

Failure to comply with provisions (a) through (m) above, as ultimately determined by the Executive Directar, shall be a
material breach of the contract constituting grounds for immediate termination. Once a {inal determination of failure to comply has
been reached by the Executive Director, the determination of whether to terminate a contract shall rest with the Deputy County
Exccutive with oversight responsibility for the contracting agency. :

Provisions (a), (b) and (¢} shall not be binding upon Contractors or Subcontractors in the performance of work or the
provision of services or any other activity that are unrelated, separate , or distinct from the County Contract as expressed by its terms.

The requirements of the provisions (a), (b) and (c) shal not apply to any employment or application for employment
outside of this County or sclicitations or advertisements therefore or any existing programs of affirmative action regarding
employment outside of this County and the effect of contract provisions required by these provisions (a), {b) and (c} shall be so
limited.

The Contractor shall include provisions (2), (b} and (c) in every Subcontract in such manner that these provisions shall be
binding upon each Subcontractor as to work in connection with the County Contract.

As used in this Appendix EE the term “Best Efforts Checklist” shall mean a Hst signed by the Contractor, listing the
procedures it has undertaken to procure Subcontractors in accordance with this Appendix EE.

As used in this Appendix EE the term “County Contract” shall mean (i} a written agreement or purchase order instrument,
providing for @ total expenditure in excess of twenty-five thousand dollars ($25,000), whereby a County contracting agency is
committed to expend or does expend funds in return for labor, services, supplies, equipment, materials or any combination of the
foregoing, to be performed for, or rendered or furnished to the County; or (i} a written agreement in excess of one hundred thousand
dollars ($100,000), whereby a County contracting agency is committed to expend or does expend funds for the acquisition,

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE E;U 11 m.&itg AV Vice President, Treasurer
/\" BIDDERQ TITLE
8
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OFFICE OF PURCHASING - FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

construction, demolition, replacement, major repair or renovation of real property and improvements thereon. However, the term
“County Contract” does not include agreements or orders for the following services: banking services, insurance policies or centracts,
or contracts with a County confracting agency for the sale of boads, notes or other securites.

As used in this Appendix EX the term “County Contractor” means an individual, business enterprise, including sole
proprietorship, partnership, corporation, not-for-profit corporation, or any other person or entity other than the County, whether a
contractor, licensor, licensee or any other party, that is () a party to a County Contract, (ii) a bidder in connection with the award of a
County Contract, or (iii) a proposed party to a County Coniract, but shall not include any Subcontractor,

As used in this Appendix EE the term “County Contractor” shall mean a person or firm who will manage and be responsible
for an entire contracted project.

As used in this Appendix EE “Documentation Demonstrating Best Efforts to Obtain Certified Minority or Women-ovmed
- Business Enterprises” shall include, but is not limited to the following;

a. Proof of having advertised for bids, where appropriate, in minority publications, trade newspapers/notices and
magazines, trade and union publications, and publications of general circulation in Nassau County and
surrounding areas or having verbally solicited M/WBEs whom the County Contractor reasonably believed might
have the qualifications to do the work. A copy of the advertisement, if used, shall be included o demonstrate that
it contained language indicating that the County Contractor welcomed bids and quates from M/WBE
Subcontracters. In addition, proof of the date(s) any such advertisements appeared must be included in the Best
Effort Documentation, If verbal solicitation is used, a County Contractor’s affidavit with a notary’s signature and
stamp shall be required as part of the documentation.

b. Proof of having provided reasonable time for M/WBE Subcontractors to respond to bid opportunities according
to industry norms and standards. A chart outlining the schedule/time frame used to obtain bids from M/WBEs is
suggested to be included with the Best Effort Documentation

c. Proof or affidavit of follow-up of telephone calls with potential M/WBE subcontractors encouraging their
participation. Telephene logs indicating such action can be incheded with the Best Effort Documentation

d, Proof or affidavit that MYWBE Subcontracters were allowed to review hid specifications, blue prints and all other
bid/RFP related items at no charge to the M/WBEs, other than reasonable documentation costs incurred by the
County Contractor that are passed onto the M/WBE.

€. Proof or affidavit that sufficient time prior to making award was allowed for M/WBES to participate effectively,
to the extent practicable given the timeframe of the County Contract.

£ Proof or affidavit that negotiations were held in Best Efforts with interested M/WBEs, and that M/WBEs were
notrejected as unqualified or unacceptable without sound business reasons based on {1} a thorough investigation
of M/WBE qualifications and capabilities reviewed against industry custom and standards and (2) cost of
performance The basis for rejecting any M/WBE deemed unqualified by the County Contractor shall be included
in the Best Effort Documentation

g, If an M/WBE is rejected based on cost, the County Contractor must submit a list of all sub-bidders for each itemn
of work solicited and their bid prices for the work,

h, The conditions of performance expected of Subcontractors by the County Contractor must also be inciuded with
the Best Effort Documentation

i County Contractors may include any other type of documentation they feel necessary to further demonstrate their
Best Efforts regarding their bid decuments.

As used in this Appendix EE the term “Executive Director” shall mean the Executive Director of the Nassau County Office
of Minority Affairs; provided, however, that Executive Director shall include a designee of the Executive Director except in the case
of final determinations issued pursuant to Secticn (a) through {1 of these rules,

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELEVERY WITHIN DOORS UNLESS OTHERWISE SPECYFIED.
BIPDER SIGN HERE ; LW{\VQ Ao b Vice President, Treasurer
A

.EIDDEK TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

As used in this Appendix EE the term “Subconiract” shall mean an agreement consisting of part or parts of the contracted
work of the County Coniractor.

As used in this Appendix EE, the term “Subcontractor” shall mean a person or firm who performs part or parts of the
contracted work of a prime contracter providing services, including construction services, to the County pursuant to a county
contract. Subconiractor shall include a person or firm that provides labor, professional or other services, materials or suppliestoa
prime contractor that are necessary for the prime contractor to fulfill its obligations to provide services to the County pursuant to a
county contract. Subcontractor shall not include a supplier of materials to a contractor who has contracted to provide goods but no
services to the County, nor a supplier of incidental materials to a centractor, such as office supplies, tools and other items of nominal
cost that are utilized in the performance of a service contract,

Provisions requiring contractors to retain or submit documentation of best efforts to utilize certified subcontractors and
requiring Department head approval prior to subcontracting shall not apply to inter-governmental agreements. In addition, the
tracking of expenditures of County doilars by not-for-profit corperations, other municipalities, States, or the federal government is not
required.

ALL BIDS MUST BE F.Q.B, DESTINATION AND INCLUDE DELFVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE iﬂ D sn CHP AR~ Vice President, Treasurer
w X\“’ ' BIDDQ TITLE
10



OFFICE OF PURCHASING ' FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

INDEMNIFICATION:

Contractor agrees to Indemnify and hold harmiess County and its agents, officers and employees, from and against any and all losses,
costs, expenses (Including attorneys’ fees and disbursements), damages and liabilities, arising out of or in connection with any acts or
omissions of Contractor, Its officers, agents or employees, provided, however, that Contractor shall not be responsible for that portion,
if any, of a loss that is caused by the negiigence of the County; and provided, further, that Contractor shall not be liable for
consequential, indirect or special damages. Confractor shall, at County's demand and at County’s direction, defend at its own risk and
expense any and all suits, actions or legal proceedings which may be brought against County, its agents, officers or employees in
connection with a loss for which Contractor Is respansible under this paragraph,

DEFINITIONS:

+The term “County” as used herein, shall be deemed as reference to the County of Nassau, State of New York,

*The term “Contractor” as used herein, shall be deemad as reference to the successful bidder, vendor, proprietor,
partnership, or corporation receiving an award to perform any or all of the services spedfied herein in accordance with
the terms of this agreement.

¢The term “agency” as used herein, shall be deemed as the department, division, bureau, office, agency or other Nassau
County establishment authorized to recelve the service spedified herein.

e The term “Director” as used herein, shall be deemed as reference to the Director of the Office of Purchasing.

e The term “Blanket Order” as used hereln, shall be deemed as the muitiple use pricing agreement as a result of this bid.
¢ The term "Purchase Order” as used herein, shall be deemed as the single use pricing agreement as a result of this bid.
e The term “complete” as written in this bid must include al! equipment, delivery and installation of same in its entirety,
as listed in the contract documents, and is to include all superviston, labor, materials, plant equipment, transportation,
testing, (if required) incidentals, and other facilities as necessary and/or required to execute all the work as herein
specified, or as incidentally required to provide a complete operating installation.

NOTE; INSERT FEDERAL IDENTIFICATION NUMBER IN SPACE PROVIDED ON PAGE 1.
IMPORTANT
PRICE MUST BE INSERTED WITH TYPEWRITER OR INK. BIDS MUST BE SIGNED IN INK. TO ASSURE OFFER REACHING

IN TIME, YOU ARE URGED TO MAIL YOUR FORMAL SEALED BID EARLY. THIS FORMAL SEALED BID MUST
e e e oy o e = L TURMAL SEALED BID EARLY. THIS FORMAL SEALED BID MUST
REACH OUR OFFICE BY 11:00 A.M. LATE FORMAL SEALED BIDS WILL NOT BE ACCEPTED,

All proposals and bid documents submitted in response must include a completed copy ofthe County of Nassau
Consultant’s, Contractor’s and Vendor’s Disclosure Form. Additionally, if the bidder - prospective vendor —
utilizes the services of any individual or organization for the purposes of conducting lobbying activities, the
proposal must also include the Lobbvist Registration and Disclosure Form, completed by that
individual/organization.

PARTICIPATION BY POLITICAL SUBDIVISIONS: The successful vendor agrees that all political subdivisions of New
York State and all other entities authorized by law to make such purchases may participate in any award under this bid.
These Entities shall accept full responsibility for any payments due the successful bidder for their purchases hereunder.

INTENT

SCOPE: It is the Intent of the County of Nassau to properly describe by these specifications and terms an adequate
method of providing: No 2 Heating Oil and Diesel.

PURPOSE: The purpose of this bid is to establish a price structure on which items and/or services listed herein will be
purchased at once by Purchase Order,

LL BIDS MUST BE F.0.B, DESTINATION AND INCLUDE DELIVERY WITHIN DOQRS UNLESS OTHERWISE SPECIFIED.

. R B e e AR et T EVATIED

BIDDER SIGN HERE AU M,CI el Vice President, Treasurer
A ’ BID{E& TITLE
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OFFICE OF PURCHASING ' FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

Instructions for pages 13 -30
1) Business history and principal questionnaire Forms
2} Consultant’s Contractor’s and Vendor’s Disclosure Form

3) Lobbyist Registration and Disclosure Form

These forms must be fiiled out completely in their entirety (no blanks). Questions must be resporided to appropriately not

applicable or N/A is not acceptable, write in none if none is the appropriate answer,

Consultant’s Contractor’s and Vendor’s Disclosure {pages 13 — 16) form if you list a name on question 7part A. The lobbyist and
only the lobbyist must fill out the Lobbyist Registration and Disclosure Form {(pages 17 - 20)

Regarding the Business History Form (page 23), if no conflict exists write in “no conflict exists” in section (a) (i-ii) in section (b)
describe any procedures you have in place or would adopt in the future to ensure a conflict of interest does not arise or exist. Examples
would be 1) if 2 conflict of interest should arise guidance should be sought from the County, 2) would be ifa conflict of interest
should arise we would take the proper measures to correct the situation, 3) Should we hire an employee with a family relationship with
a county public servant that might be construed as a possible conflict of interest we would prohibit that employee from being involved

in any way with bidding, billing, payment or any other function with the county,

Redacted, website-ready version

Vendors are encouraged to submit an identical website-ready duplieate copy of forms listed on pages 13 through 30 in the
event the formal bid is posted for public viewing,

Redacted information must be limited to information that is ¢xcepted from FOIL disclosure under Article 6 of the New York
State Public Officers Law,

This includes but not limited to:

1) social security number

2) personal address

3) personal phone number

4) personal e-mail address

5) social media user name

6) information of a personal nature the disclosure of which would result in economic or personal
hardship.

7) Trade secrets or similar information the disclosure of which would cause substantial injury to the
competitive position of the person or company providing it.

ALL BIDS MUST BE F.0.B. DET’INA]}[ON AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE ‘nﬁ JAan Ao Vice President, Treasurer

N\ BIDDER (& TITLE
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OFFICE OF PURCHASING FORMAL SEALED BEID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

Page 1 of 4

4.

COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR’S AND VENDOR’S DISCLOSURE FORM

Name of'the Entity:  Sprague Operating Resources LLC

Address: 185 International Drive

City, State and Zip Code: _ Portsmouth, NH 03801

Entity’s Vendor Identification Number; 02-0415440

Type of Business: Public Corp Partnership Joint Venture

Ltd. Liability Co Closely Held Corp Other (specify)

List names and addresses of all principals; that is, all individuals serving on the Board of Directors or
comparable body, all partners and limited partners, alt corporate officers, all parties of Joint Ventures, and all

members and officers of limited Hability companies (attach additional sheets if necessary):

See Attached

5.

List names and addresses of all shareholders, members, or partners of the firm. If the shareholder is not
an individual, kist the individual shareholdres/partners/members. If a Publicly held Corporation include a copy

ofthe 10K in lieu of completing this section.

See Attached

ALL BIDS MUST BE F.0.B. D] TINATION AND ENCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE i; WQESQ AN Vice President, Treasurer

¥ BIDDER TITLE
: N\ 13



OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL

COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092
Page 2 of 4
6. List all affiliated and related companies and their relationship to the firm entered on line 1. above (if

none, enter “None”). Attach a separate disclosure form for each affiliated or subsidiary company that may take
part in the performance of this contract. Such disclosure shall be updated to include affiliated or subsidiary
companies not previously disclosed that participate in the performance of the contract.

None

7. List all lobbyists whose services were utilized at any stage in this matter (i.e., pre-bid, bid, post-bid,
cte.). The term “lobbyist” means any and every person or organization retained, employed or designated by any
client to influence - or promote a matter before - Nassau County, its agencies, boards, commissions, department
heads, legislators or committees, including but not limited to the Open Space and Parks Advisory Committee
and Planning Commission. Such matters include, but are not limited to, requests for proposals, development or
improvement of real property subject to County regulation, procurements, or to otherwise engage in lobbying as
the term is defined herein. The term “lobbyist” does not include any officer, director, trustee, employee,
counsel or agent of the County of Nassau, or State of New York, when discharging his or her official duties.

(a)  Name, title, business address and telephone number of lobbyist(s):

None

ALL BIDS MUST BE F.0.B, DESTINATION AND INCLUDE DELTVERY WITHIN DOGRS UNLESS OTHERWISE SPECIFIED,

W MMA? AL~ Vice President, Treasurer
A BIDDER {\\ — T
. 14

BIDDER SIGN HERE




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAY STATE OF NEW YORK 40512-07057-092

Page 3 of 4

(b)  Describe lobbying activity of each lobbyist. See page 4 of 4 for a complete description of
lobbying activities.

None

(©)  List whether and where the person/organization is registered as a lobbyist (e.g., Nassau County,
New York State):

None

8. VERIFICATION: This section must be signed by a principal of the consultant, contractor or Vendor
authorized as a signatory ofthe firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing statements and they
are, to his/her knowledge, true and accurate.

Dated: June 28, 2017 Signed: %M&\ﬁl}i@%&\

Print Name: ‘Kevin G. Henry ¢\

Title:_ Vice President, Treas&

ALL BIDS MUSY BE F.0.B. DESTINATIONIAND INCLUDE PELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE %{ o O . Vice President, Treasurer

BIDDE TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

Page 4 of 4.

The term lobbying shall mean any attempt to influence: any determination made by the Nassau County
Legislature, or any member thereof, with respect to the introduction, passage, defeat, or substance of any local
legislation or resolution; any determination by the County Executive to support, oppose, approve or disapprove
any local legislation or resolution, whether or not such legislation has been introduced in the County
Legislature; any determination by an elected County official or an officer or employee of the County with
respect to the procurement of goods, services or construction, including the preparation of contract
specifications, including by not imited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant, loan, or
agreement involving the disbursement of public monies; any determination made by the County Executive,
County Legislature, or by the County of Nassau, its agencies, boards, commissions, department heads or
committees, including but not limited to the Open Space and Parks Advisory Committee, the Planning
Commission, with respect to the zoning, use, development or improvement ofreal property subject to County
regulation, or any agencies, boards, commissions, department heads or committees with respect to requests for
proposals, bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the acquisition or
disposition by the county of any interest in real property, with respect to a license or permit for the use of real
property of or by the county, or with respect to a franchise, concession or revocable consent; the proposal,
adoption, amendment or rejection by an agency of any rule having the force and effect of law; the decision to
hold, timing or outcome of any rate making proceeding before an ageney; the agenda or any determination of a
board or commission;

any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Order; or any determination made by an
elected county official or an officer or employee of the county to support or oppose any state or federal
legislation, rule or regulation, including eny determination made to support or oppose that is contingent on any
amendment of such legislation, rule or regulation, whether or not such legislation has been formally introduced
and whether or not such rule or regulation has been formally proposed.

ALL BIDS MUST BE F.0.B. DESTINATION : ISE SPECIFIED.
s
BIDDER SIGN HERE i ;ﬂM,WQw e Vice President, Treasurer
£ L]

\ BIDDERY TITLE
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FORMAL SEALED BID PROPOSAL
40512-07057-092

OFFICE OF PURCHASING
COUNTY OF NASSAU STATE OF NEW YORK

Page 1 of 4

COUNTY OF NASSAU
LOBBYIST REGISTRATION AND DISCLOSURE FORM

1. Name, address and telephone number of lobbyist(s)/lobbying organization. The term
“lobbyist” means any and every person or organization retained, employed or designated by
any client to influence - or promote a matter before - Nassau County, its agencies, boards,
commissions, department heads, legislators or committees, including but not limited to the
Open Space and Parks Advisory Committee and Planning Commission. Such matters include,
but are not limited to, requests for proposals, development or improvement of real property
subject to County regulation, procurements. The term “lobbyist” does not include any officer,
director, trustee, employee, counsel or agent of the County of Nassau, or State of New York,
when discharging his or her official duties.

None

2. List whether and where the person/organization is registered as a lobbyist (e.g.,
Nassau County, New York State):

None

3. Name, address and telephone number of client(s) by whom, or on whose behalf,
the lobbyist is retained, employed or designated:
None

ALL BIDSMUST BE F.0.B. DESTINATION &ND INCLUDE PELIVERY WITHIN DOORS UNLESS O;I'HERWIIiSE SPECIFIED.

BIDDER SIGN HERE %{]VMW_ NP Vice President, Treasurer

v ‘BIDDE“ TITLE
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OFFICE OF PURCHASING

FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK

40512-07057-092
Page 2 of 4

4. Describe lobbying activity conducted, or to be conducted, in Nassau County, and identify client(s) for
each activity listed. See page 4 for a complete description of lobbying activities.

None

5. The name of persons, organizations or governmental entities before whom the lobbyist expects to lobby
None

ALL BIDS MUST BE F.O.B, DE NATION AND INCLUDE DELIVERY WITHIN D ORS UNLESS OTHERWISE SPECTFIED,
BIDDER SIGN HERE %l MMJC\lQ/VWu}" Vice President, Treasurer
‘/\ BIDDER! TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL

COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092
Page 3 of 4
6. If such lobbyist is retained or employed pursuant to a written agreement of retainer or employment,

you must aftach a copy of such document; and if agreement of retainer or employment is oral, attach a written
statement ofthe substance thereof. Ifthe written agreement of retainer or employment does not contain a
signed authorization from the client by whom you have been authorized to lobby, separately attach such a
written authorization from the client.

7. During the previous year, has the lobbyist/lobbying organization or any of its corporate officers
provided campaign contributions pursuant to the New York State Election Law to the campaign committees
of any of the following Nassau County elected officials or to the campaign committees of any candidates for
any of the following Nassau County elected offices: the County Executive, the County Clerk, the
Comptroller, the District Attorney, or any County Legislator?

If yes, to what campaign committee? If none, you must so state;

None

1 understand that copies of this form will be sent to the Nassau County Department of Information
Technology (“IT7) to be posted on the County’s website.

I also understand that upon termination of retainer, employment or designation I must give written
notice to the County Attorney within thirty (30) days of termination.

VERIFICATION: The undersigned affirms and so swears that he/she has read and understood the
foregoing statements and they are, to his/her knowledge, true and accurate.

The undersigned firther certifies and affirms that the contribution(s) to the campaien committees listed above
were made freely and without duress, threat or any promise of a governmental benefit or in exchange for anv
benefit or remuneration.

Dated; June 28, 2017 Signed: %?&%M{

Print Name: Kevint G. Henry

Title: Vice President, Treasurer

ALL BIDS MUST BE F.0.B. DESTINATIONIAND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,
BIDDER SIGN HERE V’\Q hhas. Ch QJJM/ Vice President, Treasurar

B'IDDEIQ TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

Page 4 of 4;

The term Jobbying shall mean any attempt to influence: any determination made by the Nassau County
Legislature, or any member thereof, with respect to the introduction, passage, defeat, or substance of any local
legislation or resolution; any determination by the County Executive to support, oppose, approve or disapprove
any local legislation or resolution, whether or not such legislation has been introduced in the County
Legislature; any determination by an elected County official or an officer or employee of the County with
respect to the procurement of goods, services or construction, including the preparation of contract
specifications, including by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant, loan, or
agreement involving the disbursement of public monies; any determination made by the County Executive,
County Legislature, or by the County of Nassau, its agencies, boards, commissions, department heads or
committees, including but not limited to the Open Space and Parks Advisory Committee, the Planning
Commission, with respect to the zoning, use, development or improvement of real property subject to County
regulation, or any agencies, boards, commissions, department heads or committees with respect to requests for
proposals, bidding, procurement or contracting for services for the County; any determination made by an
clected county official or an officer or employee of the county with respect to the terms of the acquisition or
disposition by the county of any interest in real property, with respect to a license or permit for the use of real
property of or by the county, or with respect to a franchise, concession or revocable consent; the proposal,
adoption, amendment or rejection by an agency of any rule having the force and effect of law; the decision to
hold, timing or outcome of any rate making proceeding before an agency; the agenda or any determination of a
board or commission; any determination regarding the calendaring or scope of any legislature oversight
hearing;

the issuance, repeal, modification or substance of a County Executive Order; or any determination made by an
clected county official or an officer or employee of the county to support or oppose any state or federal
legislation, rule or regulation, including any determination made to support or oppose that is contingent on any
amendment of such legislation, rule or regulation, whether or not such legislation has been formally introduced
and whether or not such rule or regulation has been formally proposed.

The term "lobbying" or “lobbying activities” does not inglude: Persons engaged in drafting legislation,
rules, regulations or rates; persons advising clients and rendering opinions on proposed legislation, rules,
regulations or rates, where such professional services are not otherwise connected with legislative or executive
action on such legislation or administrative action on such rules, regulations or rates; newspapers and other
periodicals and radio and television stations and owners and employees thereof, provided that their activities in
connection with proposed legislation, rules, regnlations or rates are limited to the publication or broadecast of
news items, editorials or other comment, or paid advertisements; persons who participate as witnesses,
attorneys or other representatives in public rule-making or rate-making proceedings ofa County agency, with
respect to all participation by such persons which is part of the public record thereof and all preparation by
such persons for such participation; persons who attempt to influence a County agency in an adjudicatory
proceeding, as defined by § 102 of the New York State Administrative Procedure Act.,

ALL BIDS MUST BE F.0.B, DESTINATION AND INCLUDE DELTVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
-
BIDDER SIGN HERE t’”\? Lw.dxb A Vice President, Treasurer
4y BID E'Q TIME
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

Business History Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County, taking into
consideration the refiability of the proposer and the capacity of the proposer to perform the services required by
the County, offers the best value to the County and who will best promote the public interest.

In addition to the submission of proposals, each proposer shall complete and submit this guestionnaire. The
questionnaire shall be filled out by the owner of a sole proprietorship or by an authorized representative of the
firm, corporation or partnership submitting the Proposal.

NOTE: All questions require a response, even if response is “none”. No blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTICNS).
Date: June 28, 2017

1) Proposers Legal Name: Sprague Operating Resources LLC

2) Address of Place of Business: 185 International Drive, Portsmouth, NH 03801

List all other business addresses used within last five years:
2 International Drive, Portsmouth, NH 03801

3) Mailing Address (if different):
Phone : 603-430-5397

Does the business own or rent its facilities? Rent & Own

4) Dun and Bradstreet number: 13-136-2733

5) Federal LD. Number; 02-0415440

6) The proposer is a {check one): Sole Proprietorship Partnership Corporation -LC Other
(Describe) '

7) Does this buginass share office space, staff, or equipment expenses with any other business?
Yes No If Yes, please provide details:

8) Does this business control one or more other businesses? Yes__ No If Yes, please provide details: _

9) Does this busingss have one or more affiliates, and/or is it a subsidiary of, or controlled by, any other
business? Yes No if Yes, provide details. Sprague Resources GP 1LC
is the parent company of Sprague Operating Resources [1.C

©  ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE BELTVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE % é A

LA o Vice President, Treasurer
o

BIDDE TITLE
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OFFICE OF PURCHASING FORMAL SEAI ED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

10) Has the proposer ever had a bond or surety cancelied or forfeited, or a contract with Nassau County or any
other government entity terminated? Yes  No If Yes, state the name of bonding agency, (if a
bond), date, amount of bond and reason for such cancellation or forfeiture: or details regarding the
termination (if a contract).

11) Has the proposer, during the past seven years, been declared bankrupt? Yes ___No If Yes, state
date, court jurisdiction, amount of liabilities and amount of assets

12) In the past five years, has this business and/or any of its owners and/or officers and/or any affiliated
business, been the subject of a criminal investigation and/or a civil anti-trust investigation by any federal,
state or local prosecuting or investigative agency? Andfor, in the past 5 years, have any owner and/or
officer of any affiliated business been the subject of a criminal investigation and/or a civil anti-trust
investigation by any federal, state or local prosecuting or investigative agency, where such investigation
was related to activities performed at, for, or on behalf of an affiliated business.

Yes___ No If Yes, provide details for each such investigation.

13) In the past & years, has this business and/or any of its owners and/or officers and/for any affiliated business
been the subject of an investigation by any government agency, including but not limited to federal, state
and local regulatory agencies? And/or, in the past 5 years, has any owner and/or officer of an affiliated
business been the subject of an investigation by any government agency, including but not limited to
federal, state and local regulatory agencies, for matters pertaining to that individual’s position at or
relationship fo an affifiated business. Yes ___ No »/ If Yes, provide details for each such
investigation.

14) Has any current or former director, owner or officer or managerial employee of this business had, either
before or during such person's employment, or since such employment if the charges pertained to events
that allegedly occurred during the time of employment by the submitting business, and allegedly related to
the conduct of that business:

a) Any felony charge pending? Yes __ No If Yes, provide details for each such
charge,

b) Any misdemeanor charge pending? Yes _ No If Yes, provide details for each such
charge.

c) Inthe past 10 years, you been convicted, after trial or by plea, of any felony and/or any other
crime, an element of which relates uthfulness or the underlying facts of which related to the
conduct of business? Yes __ No V] & Yes, provide details for each such conviction

d} Inthe past 5 years, been convicted, after trial or by plea, of a misdemeanor?

Yes No If Yes, provide details for each such conviction.
ALL BIDS MUST BE F.O.B. DESTINATION, AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE ﬁ} J &&M Vice President, Treasurer
/\ BIDDE TITLE
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e) Inthe past 5 years, been found in violation of any administrative, statutory, or regulatory
provisions? Yes ___ No___  If Yes, provide details for each such occurrence.

None. other than routine agency notices of violation issued in the

normal course of terminalling and delivery operations.

18} In the past (5) years, has this business or any of ifs owners or officers, or any other affiliated business had
any sanction imposed as a result of judicial or administrative proceedings with respect to any professional
license held? Yes No ; If Yes, provide details for each such instance.

16) For the past (5) tax years, has this business failed to file any required tax returns or failed to pay any
applicable federal, state or local taxes or other assessed charges, including but not limited to water and
sewer charges? Yes __ No If Yes, provide details for each such year. Provide a detailed
response to all questions checked ‘YES'. If you need more space, photocopy the appropriate page and
attach it to the questionnaire.

Provide a detailed response to all questions checked "YES". If you need more space, photocopy the
appropriate page and aftach it to the questionnaire.

17) Conflict of interest:
a)  Please disclose any conflicts of interest as outlined below. NOTE: If no conflicts exist,
please expressly state “No conflict exists.”
() Any material financial relationships that your firm or any firm employee has that may create a
conflict of interest or the appearance of a conflict of interest in acting on behalf of Nassau
County. No Conflict Exists

(i) Any family relationship that any employee of your firm has with any County public servant
that may create a conflict of interest or the appearance of a conflict of interest in acting on
behalf of Nassau County.

No Conflict Exists

(iii) Any other matter that your firm believes may create a conflict of interest or the appearance
of a conftict of interest in acting on behalf of Nassau County,
No Conflict Exists

b)  Please describe any procedures your firm has, or would adopt, to assure the County that a
conflict of interest would not exist for your firm in the future,
The company's policy manual requires employees to avoid conflicts
of interest and disclose any such matters of concern to manadement

A. Include a resume or detailed description of the Proposer’s professional qualifications, demonstrating
extensive experience in your profession. Any prior similar experiences, and the results of these
experiences, must be identified.

Should the proposer be other than an individual, the Proposal MUST include:
i Date of formation;

ALL BIDS MUST BE F.O.B. DESTINATION AND INCLUDE DELTVERY WITHIN DOORS UNLESS OTHERWISE SPECIFI.ED.

"
BIDDER SIGN HERE i Liws A<D f .- Vice President, Treasurer
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B.

FORMAL SEALED BID PROPOSAL
40512-07057-092

i) Name, addresses, and position of zll persons having a financial interest in the company, including

shareholders, members, general or limited partner;

iii) Name, address and position of all officers and directors of the company;

iv)  State of incorporation (if applicable);

v)  The number of employees in the firm;
vi)  Annual revenue of firm;

vii)  Summary of relevant accomplishments

viii} Copies of all state and lecal licenses and permits.

Indicate number of years in business.

C. Provide any other information which would be appropriate and helpful in determining the Proposer's

L.

capacity and reliability to perform these services.

Provide hames and addresses for no fewer than three references for whom the Proposer has provided
simitar services or who are qualified o evaluate the Proposer's capability to perform this work.

Company State of New York

Contact Person Elizabeth Gocs

OGS, Corning 2nd Tower

Address

City/State ___ Albany, NY 12242
Telephone  518-486-1821
Fax#

E-Mail Address elizabeth.gocs@ogs.ny.gov

S L S N S I

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE ga M;\,&_‘LQ _N\ﬂkﬂ/x Vice President, Treasurer

Y BIDDER \
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Company City of New York

Contact Person__D20nna Meeks

Address Municipal Building, 18th Fioor, One Centre Street

City/State New York, NY 10007
212-386-0456

Telephone

Fax #
E-Mail Address dmeeks@dcas.nyc.gov

Company Long Island Rait Road

Contact Person  Steve Moramarco

Address Procurement & Logistics, 90-27 Sutphin Blvd. (Mail Code 0335)

City/State Jamaica, NY 11435
718-558-4988

Telephone

Fax#

E-Mail Address SMmoram@lirr.org

ALL BIDS MUST BE F,Q.F. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE @ﬁmﬂ,d@ ;A;; ;{ Vice President, Treasurer

/
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH
THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY
SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

1, _Kevin G. Henry  being duly swom, state that [ have read and understand all the items
contained in the foregoing pages of this questionnaire and the following pages of attachments; that | supplied
full and complete answers to each item therein to the best of my knowledge, information and belisf: that | will
notify the County in writing of any change in circumstances occurring after the submission of this questionnaire
and before the execution of the contract; and that all information supplied by me is true to the best of my
knowledge, information and belief. | understand that the County will rely on the information supplied in this
questionnaire as additional inducement to enter into a contract with the submitting business entity.

Sworn to before me this 28th day of June 2017
M TERESAL, MTCHELL oy Pt

n Eixta of Mew
Notary Public My Commisslon Expires December 18, 2020

Name of submitting business: ___Sprague Operating Resources LLC

By: _Kevin G. Henry
' hPrint\n’ame
N e (N g

“\  Signature (?\
Vice President, Treasure
Title

06 / 28 ;17
Date

BIDDER SIGN HERE v J O Aot Vice President, Treasurer

A BIDDER Q TITLE




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who hold a ten
percent (10%) or greater ownership interest in the propeser. Answers typewritten or printed in ink. If you need
more space to answer any guestion, make as many photocopies of the appropriate page(s) as necessary and
attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE GAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A
COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAL WILL BE REJECTED AS
NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD

1. Principal Name See Ownership Info Attached

Date of birth / /
Home address

City/state/zip
Business address
City/state/zip
Telephone

Other present address(es)
City/state/zip
Telephone

List of other addresses and telephone numbers attached

2. Positions held in submitting business and starting date of each (check all applicable)
President / / Treasurer / /
Chairman of Board / / Shareholder / /
Chief Exec. Officer / / Secretary ! /
Chief Financial Officer / / Partner / /
Vice President / / / /
{Other)

3. Do you have an equity interest in the business submitting the questionnaire?
YES___ NO__ [fYes, provide details.

;L Are there any outstanding loans, guarantees or any other form of security or lease or any other type of
contribution made in whole or in part between you and the business submitting the guestionnaire?
YES ___ NO___ [fYes, provide details.

9. Within the past 3 years, have you been a principal owner or officer of any business or not-for-profit
organization other than the one submitting the questionnaire? YES —— NO__;If Yes, provide details.

&

Has any governmenta! entity awarded any contracis to a business or organization listed in Section 5in the
past 3 years while you were a principal owner or officer? YES___ NO__  IfYes provide details.

- ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE W s G @ANM £ Vice President, Treasurer
BIDDER& TITLE
: 27




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of law,
or as a result of any action taken by a government agency.

Provide a detailed response to all questions chacked "YES", |f you need more space, photocopy the
appropriate page and attach it to the questionnaire.

7. Inthe past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in
Section 5 in which you have been a principal owner or officer:

a. Been debarred by any government agency from entering into contracts with that agency?
YES NO If Yes, provide details for each such instance.

b. Been declared in default and/or terminated for cause on any contract, and/or had any contracts
cancelled for cause? YES NO ____ if Yes, provide details for each such instance.

¢. Been denied the award of a contract and/or the opportunity to bid on a contract, including, but not
limited to, failure to meet pre-qualification standards? YES __ NO__ IfYes, provide details
for each such instance.

d. Been suspended by any government agency from entering into any contract with it; and/or is any
action pending that could formally debar or otherwise affect such business’s ability to bid or propose
on contract? YES NO ___ If Yes, provide details for each such instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptcy petition
and/or been the subject of involuntary bankruptey proceedings during the past 7 years, and/or for any
portion of the last 7 year period, been in a state of bankruptcy as a result of bankruptcy proceedings
initiated more than 7 years ago and/er is any such business now the subject of any pending bankruptcy
proceedings, whenever initiated? If ‘Yes’, provide details for each such instance. {Provide a dstailed
response to all questions checked "YES". If you need more space, photocopy the appropriate page and
attach it to the questionnaire,)

a) lIsthere any felony charge pending against you? YES __ NO__ [lfYes, provide details for
each such charge.

b} Is there any misdemeanor charge pending against you? YES NO ___  [fYes, provide
details for each such charge.

¢) Is there any administrative charge pending against you? YES NO ___ K Yes, provide
details for each such charge.

d) Inthe past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other
crime, an element of which relates to truthfulness or the underlying facts of which related to the
conduct of business? YES __ NO__ [fYes, provide details for each such conviction.

) inthe past 5 years, have you been convicted, after trial or by plea, of a misdemeanor?
YES ___ NO ___ If Yes, provide details for each such conviction.

f) Inthe past 5 years, have you been found in violation of any administrative or statutory charges?
YES NO___ I Yes, provide details for each such occurrence.

Vice President, Treasurer

A ' BIDDEIQ TITLE
28




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

9.

10.

11

12.

[n addition to the information provided in response to the previous guestions, in the past 5 years, have you
been the subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or
local prosecuting or invastigative agency and/or the subject of an investigation where such investigation
was related to activities performed at, for, or on behalf of the submitting business entity and/or an affiliated
business listed in response to Question 57 YES — NO___ IfYes, provide details for each such
investigation.

In addition to the information provided, in the past 5 years has any business or organization listed in
response to Question 5, been the subject of a criminal investigation and/or a civil anti-trust investigation
and/or any other type of investigaticn by any government agency, including but not limited to federal, state,
and local regulatory agencies while you were a principal owner or officer? YES____ NO __ IfYes;
provide details for each such investigation.

. In the past § years, have you or this business, or any other affiliated business listed in response to
Question § had any sanction imposed as a result of judicial or administrative proceedings with respect to
any professional license held? YES NO___ If Yes; provide details for each such instance.

For the past 5 tax years, have you failed to file any required tax retums or failed to pay any applicable
federal, state or local taxes or other assessed charges, including but not limited to water and sewer
charges? YES NO __ If Yes, provide details for each such year.

ALL BIDS MUST BE F.Q.B. DESTINATION ANB INCLUDE DELIVERY WITHIN DOORS UNLESS QTHERWISE SPECIFIED.

o

BIDDER SIGN HERE Z\ﬁ Wi ChY i Vice President, Treasurer
BIDDER TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

CERTIFICATION

AMATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH
THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY
SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

I, _Kevin G. Henry , being duly sworn, state that | have read and understand all the items
contained in the foregoing pages of this questionnaire and the following pages of attachments; that | supplied
full and complete answers to each item therein to the best of my knowledge, information and belief, that | will
notify the County in writing of any change in circumstances occutring after the submission of this questionnaire
and before the execution of the contract; and that all information supplied by me is true to the best of my
knowledge, information and belief. | understand that the County will rely on the information supplied in this
questionnaire as additional inducement to enter into a contract with the submitting business entity.

Sworn to before me this 28thday of June 201

TERESA L. MITCHELL, Notary Public
State of New Hampshira
My Commizsion Expires Decemnbar 18, 2020

Notary Public

Sprague Operating Resources LLC
Name of submitting business

Kevin G. Henry
Print pame

(Moo CMQAW

Signdiure %
Vice President, Treasufer

Title

06 ] 28 ;17
Date

ALL BIDS MUST BE F.0.B. PESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE 4 INMA Bl g Vice President, Treasurer
X Brnﬁia TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

AWARD: Award, if any, will be made to the {owest responsible bidder, who in the opinion of the Director of Purchasing,
meets the specifications and qualifications stated herein, The Director of Purchasing reserves the right to make an award
be items, groups, or classes of items or as a whole.' Awards will be made in accordance with the terms and conditlons
atfached hereto and made part hareof.

DELIVERY: Bidders are required to state guaranteed delivery date in terms of days after receipt of order In the space
provided below and on page one. Bidders are cautioned to pest realistic delivery dates. Guaranteed delivery dates will
be strictly enforced. Must be made within 15 days A/R/O unless stated otherwise below:

Delivery to be made 2 Days A/R/O,

Delivery shall be made ONLY upon recelpt of a Purchase QOrder, or in the case of a Blanket Order, upon receipt ofa
Direct Purchase Order(s) from a using agency authorized to use the Blanket Order which will be issued to the successful
bidder. Purchase Order and Direct Purchase Order shall indicate the destination address. Inside delivery is required on
all deliveries.

Bidders agree that all crders shall be effective and binding upon the contractor when PLACED IN THE MAIL addressed to
the Contractor at the address shown on the Blanket Order/Purchase Order PRIOR TO MIDNIGHT OF THE FINAL DAY OF
CONTRACT.

INSPECTION: Bidders should be aware of Inspection and Delivery requirements as stipulated.

BILLING: Shall be made on County diaim forms or Certified Invoices to the individual using County Agency upon
completion of deliveries made against applicable Purchase Order(s) or Direct Purchase Order(s).

NO PARTIAL PAYMENTS WILL, BE PAID.

SRRSO R ROV ENDOR CLAIM CERTIFICATIONR*tstokoksokstokksk ok ok ok
IF A CLAIM VOUCHER IS NCT BEING SUBMITTED, THE FOLLOWING CERTIFICATION MUST APPEAR ON THE INVQICE:

I MEREBY CERTIFY THAT ALL ITEMS OR SERVICES WERE DELIVERED OR RENDERED AS SET FORTH IN THIS CLAIM; THAT THE
PRICES CHARGED ARE IN ACCORDANCE WITH REFERENCED PURCHASE ORDER, DIRECT PURCHASE ORDER OR CONTRACT, THAT
THE CLAIM IS JUST, TRUE AND CORRECT; THAT THE BALANCE STATED HEREIN IS ACTUALLY DUE AND OWING AND HAS NOT BEEN
PREVIOUSLY CLAIMED; THAT NO TAXES FROM WHICH THE COUNTY IS EXEMPT ARE INCLUDED; AND THAT ANY AMOUNTS CLAIMED
FOR DISBURSEMENTS HAVE ACTUALLY AND NECESSARILY BEEN MADE.

CLAIMANT NAME DATE

BY (SIGNATURE) TITLE

*CLAIM VOUCHERS AND CERTIFIED INVOICES NOT PROPER{Y COMPLETED WILL BE RETURNED TO YOU UNPAID**

Vendors may download daim form NIFS560 at the following URL:

http:/ /www.nassaucountyny.gov/agencies/ Comptroller/Docs/PDE/ ClaimVoucherFormBlank.pdf

ALL BIDS MUST BE F.0.B. DESTINA'EIO&! AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTH ERWIS-E VSVPE-CVIFIED. 7

BIDDER SIGN HERE ? U:Iv’\,.‘ Q[}W Vice President, Treasurer
AT BIDDER™ TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

PAYMENT: A certified invoice, or a County claim form to which the Invoice Is attached, shall be submitted in arrears,
directly to the using agency, supported by vouchers signed by agency personnel attesting to satisfactory completion of

the required services as specified.

If a claim voucher is not being submitted, the following certification MUST appear on the invoice:

I hereby certify that all items or services were delivered or rendered as set forth in this claim; that the
prices charged are in accordance with referenced purchase order, delivery order or contract, that the claim
is just, true and correct; that the balance stated herein is actually due and owing and has not been
previously claimed; that no taxes from which the County is exempt are included; and that any amounts
clatimed for disbursements have actually and necessarily been made.

Claimant Name Date

By Signature Title

CLAIM VOUCHERS AND CERTIFIED INVOICES NOT PROPERLY COMPLETED WILL BE RETURNED TO YOU UNPATD,

Vendors may download claim form NIFS560 at the following URL;

htip:/ [www.nassaucountyny.gov/ agencies/ Comgtroller[Docs[PDF[ClaimVoucherFormBlank,ggf

RETENTION OF BID: Vendor is required to make a copy of his completed bid document and applicable attachments.
Any purchase orders issued against this bid will refer to the bid and attachments to designate items awarded.

METHOD OF BIDDING: Please submit uni price in the appropriate column.

PRICE DISCREPANCY: Inthe event of a discrepancy between the unit price and the extension price, the unit price will
govern,

WARRANTY: The successful bidder warrants the equipment furnished and all associated equipment against any defects
in design, workmanship and materials against failure to operate satisfactorily for one (1) year from the date of acceptance
by the using department and/or agency of the equipment, other than defects or faflure shown by the Contractor that
have arisen solely from accident or abuse occurring after delivery to the Nassau County agency. Contractor agrees to
reptace any parts, which ir. the opinion of the user, shali fail from the above reasons.

IMPORTANT NOTES: If a company policy or trade practice requires a different warranty period, the bidder may so state
withouit fear of disqualifications. However, the bidder is cautioned that the length of warranty may, In some cases, be g
deciding factor in making an award,

Equipment furnished hereunder shall meet the standards set forth in the Occupational Safety and Health Act of 1970,

BIDDER SHALL STATE WARRANTY
PERIOD:

ALL BIDS MUSY BE F.0.B. DESTINATIONIAND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,

BIDDER SIGN HERE ~{ Upa (D AL Vice President, Treasurer

" BID TITLE
3z




OFFICE OF PURCHASING ‘ FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

NOTE: All warranties take effect only upon written acceptance of equipment by using agency and shall run full term from
that point.

BIDDER SHALL INDICATE COST AND TERM OF ANY EXTENDED WARRANTY OPTION, IF AVAILABLE;

———— e

TAX PROVISION: Purchases made by the County of Nassau are not subject to State, Local Sales Taxes or Federal
Excise Taxes. Federal Exemption #A-109538  State Exemption #EX 7213062C. The County of Nassau is not subject to
any Existing “Fair Trade Agreements” and bidders shouid be governed accordingly.

NEW YORK STATE PRICES: Bidders must represent and warrant that if they are under contract with New York State
for items specified herein, that the price quoted to the County is not higher than the price per unit quoted to New York
State for like quantities.

PRICE PROTECTION: Bidders are required to state period of price protection (in terms of days) after the bid opening,

STATE PRICE PROTECTION PERIOD: 60 DAYS AFTER BID OPENING

EXTENSION OF PRICE: It s anticipated that additional quantities of items specified herein may be required in the

ensulng year. According, the County of Nassau requests that the prices bid be protected and be available to the County

of Nassau for one (1) year from the date of the award. Economic conditions may not permit the price protection for an

entire year. Bldders are requested fo state the period for which bid prices will be applicable to potential additiona! orders,
e days,

SAMPLES: Samples, when required, must be submitted strictly in accordance with instructions otherwise the bid may
not be considered. If samples are requested subsequent to bid opening, they shall delivered within five {5) business
days of the request for the bid tc be considered. Samples must be furnished free of charge and must be accompanied by
descriptive memorandum indicating if the bidder desires their return, also specifying the address to which they are to be
returned, provided they have not been used or made useless by testing. Award samples may be held for comparison
with deliveries. Samples will be returned at bidders’ request and expense.

ALL BIDS MUST BE F.0.B, DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHE WISE SPECIFIED,
BIDDER SIGN HERE &g LC ' M ] Vice President, Treasurer
4‘ ‘BIDD TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

COMPREHENSIVE AND GENERAL LIABILITY AND HOLD HARMLESS: The Contractor agrees to indemnify and
hold harmless the County of Nassay, its agents, officers and employees against any and all daims, causes of action,
costs, and liabilities, in law or in equity, of every kind and nature whatsoever, directly or proximately resulting from any
act of omission or commission of Contractor, its officers, agents, or employees. Contractor shall, at Nassau County’s
demand, defend at its own risk and expense any and all sults, actions or legal proceedings which may be brought or
instituted against Nassau County, its agents, officers, or employees on any such claim, demand or cause of action, and
Contractor shall pay and satisfy any judgment or decree which may be rendered against Nassau County, its agents,
officers, or employees in any such suit, action or [egal proceeding.

The Contractot shall obtain from an insurance company authorized to do business in the State of New York, and keep in
force during the term of any agreement, a policy of Comprehensive and General Liability Insurance naming the Contractor
as an insured, and naming the County of Nassau as an additional insured, including, but not limited, to the torts and
negligence of Contractor’s personnei, with a combined single minimum limit of three million dollars ($3,000,000.00) for
bodily injury and property damage for any one occurrence at the Contractor’s sole cost and expense.

The Contractor shall comply with all provisions of the Workers® Compensation Law and shall furnish a certificate showing
evidence of current coverage.
Bidder shall list below the Insurance Company(s) holding the following documents:
A)  Certificate of Insurance name the County of Nassau as co-insured:
See Attached
Or
B) Certificate of Insurance with indemnification agreement (hold harmless clause):

Nassau County Must be named as an additional insured

INSURANCE AND WORKERS COMPENSATION: Tha successful bidder agrees to obtain from an insurance company,
authorized to do business in the State of New York, and keep in force during the term of any agreement, a policy of
Comprehensive and General Liability Insurance naming the Contractor as an insured, and naming the County of Nassau
as an additional insured, including but not limited to the forts and negligence of Contractor's personnel, with a combined
minimum single limit of three million dollars ($3,000,000.00) for bodily injury and property damage for any cne
occurrence at the Contractor’s sole cost and expanse,

The Contractor shall comply with all provisions of the Workers' Compensation Law and shall fumish a certificate showing evidence of
current coverage.

PRODUCT LIABILITY INSURANCE: The successful bidder agrees to obtain from an insurance company authorized to
do business in the State of New York, and keep in force during the term of an agreement, a policy of Product Liability
Insurance, including foreign objects, with a combined minimum single limit of one million dollars ($1,000,000.00) for each
occurrence, at the Contractor’s sole cost and expenss, and shall fumish a certificate showing evidence of current
coverage.

ALL BIDS MUST BE F.0.B3 DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIELED.
BIDDER SIGN HERE B D2 gﬂ\,!% Vice President, Treasurer

-~ BIDDER,
\ KX " TITLE




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

GENERAL CONDITIONS:
All repairs to be made in accordance with the Occupational Safety and Health Administration safety requirements.

Contractor will furnish ail fabor, materials, transpertation, tools, instrumentation, parts and accessories necessary to
repair and restore the equipment to optimum operating condition.

All Contractor personnel assigned to any requirement of a contract established must be fully qualified and cognizant of
the required and applicable electrical codes and safety requirements, and must adhere to them.

All parts supplied must match and inter-member without modification to the designated equipment, and must be in
accordance with the specifications of the manufacturer of the pairt to be replaced.

Except as otherwisa specified, all contract requirements will be performed at the site as required.

Any requirement to remove any part of the equipment or system(s), to the Contractor’s shop, must be approved by an
authorized agency representative. Nassau County shall supply all utilities which are avallable on location insofar as
compatibility requirements permit.

All requirements performed by the Contractor will be subject to inspection and approval by an authorized designated
representative of Nassau County.

Employees of the Contractor, while on sarvice call, shall carry identification badges or cards and shall be instructed to
submit same to scrutiny upon request of security or supervisory personnel of Nassau County.

SPECIFICATIONS: Submit complete specifications and illustrations of products offered with the bid. Acceptance of a
bid and designation of a manufacturer’s catalog description, brand name or number in any Purchase or Blanket Order
resulting there-from shall not be construed as quelification of the specifications of this bid or relief there-from, except as
specifically stated in the Purchase or Blanket Order.

PRODUCT IDENTIFICATION: If a product(s) is identified by 8 BRAND NAME, a substitute of equal quality,
construction, finish, composition, size, workmanship and performance characteristics may be acceptable. In submitting a
bid, each bidder warrants that the substitute product being offered is an equal. Bid sheets shall be so nated of the
manufacturer’s name and brand of the product offered as an equal. If as a result of an award, a delivery is made of a
brand or product represented as an equal which is subsequently deemed to be unacceptable, the Contractor shall be
required, at his expense, to pick up the rejected item and replace it with brand(s) listed in this bid, or an acceptable equal
which will have the approval of the Director.

PROTECTION FROM CLAIM AGAINST “"OR EQUAL": In the event of any daim by any unsuccessful bidder
concerning or relating to the issue of “equal or batter” or “or equal”, the successful bidder agrees, at his own cost and
expense, to defend such claims or daims and agrees to hold the County of Nassau free and harmless from any and all
clatms for loss or damage arising out of this transaction for any reason whatsoever,

ALTERNATIVE ITEM: In submitting a bid on a commuodity cther than as specified, bidder shall furnish complete data
and identification with respect to the alternate commodity he proposes to furnish. Consideration will be given to
proposals submitted on alternate cormmodities to the extent that such action is deemed to serve the best interests of the
County. If a bidder does not indicate that the commodity he proposes to furnish is other than as spedified, it will be
construed to mean that the bidder proposes to furnish the exact commodity as described. Consideration of the alternate
shall be at the sole discretion of the Director. MORE THAN CNE (1) BID ON EACH ITEM WILL NOT BE CONSIDERED,
UNLESS OTHERWISE SPECIFIED BY THE COUNTY,

ALL BIDS MUST BE F.Q.B, DESTINATION AND INCLUDE DELIVERY WYTHIN DOORS UNLESS OTHERWISE SPECIFIED.
> 729
BIDDER SIGN HERE Vﬁ I MWC\ }N\N\ Vice President, Treasurer

"BIDDE TITLE
35




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

EQUIVALENT BIDS: Bidders may offer a product of the same capability, but of different manufacture and model than
that specified in this bid. The use of the name of a manufacturer, brand, make or catalog designation is specifying Items
described herein does not restrict or preclude bidders from offering equivalent or better product bids. Such a designation
is used only to indicate the character, quality and minimum performance desired. Equal or better product bids are
permissible. A bidder submitting an equel or better product shall, at his own cost and expense be responsible for
submitting proof and/or a demenstration of equivalence, compatibility and performance. However, acceptance of an
equivalent product sheli be strictly at the discretion of the Director. Any omission of the term “or equal” in any specific
bid item listing should be disregarded by the bidder, All bidders shall have an absolute right to submit “eguivalent” bids
notwithstanding any cther provision of the bid specifications.

REPLACEMENT PARTS: The requirements specified herein represent, for the most part, replacement and/or repair
components to existing and presently owned equipment, and must match and inter-member without modification with the
equipment and systems indicated.

ADDITIONAL BIDS: The County reserves the rigit, for any un-contemplated additional requirements of extraordinary
quantities of particular items to call for new bids, therefore, whenever in the opinion of the Director of the Office of
Purchase it is In the best interests of the County of Nassau ¢ do so.

PRICE LISTS AND DISCOUNTS: Bidders may attach price lists and catalogs indicating discounts available to the
County for all other products not listed herein. New items may be added to the price list at the then current price at the
same discount schedule during the life of the contract.

MANUALS/IN-SERVICE VIDEO: Bid prices shall include two (2) each OPERATING MANUALS and two (2) each SERVICE MANUALS
for EACH mode! number ordered. Service manuals should include specifications, dreuit description, maintenance procadures, parts list
and schematics. Also, bid price shall include, if available, an in-service video, or CD, for EACH model number ordered.

NON-ASSIGNMENT: In accordance with Section 138 of the State Finance Law, the contract may not be assigned by
the Contractor of its right, title or interest therein assigned, transferred, conveyed, sublet or otherwise disposed of
without the previous consent, in writing, of Nassau County and any attempts to assign the contract without the County'’s
written consent are null and void.

NON PERFORMANCE

The Contractor agrees that in the event any of the services provided for under the terms of this contract should in any
way be omitted or unsatisfacterily performed by the Contractor and/or his employees, the county shall so notify the
contractor verbally and follow with a written notification of the defident services for immediate correction. In the event
the Contractor does not correct the deficient services after receipt of written notification, the Nassau County Department
concerned will deduct a percentage based on the work not performed or performed unsatisfactorily from the Contractor's
claim for the period covered. If the Contractor continues to omit or unsatisfactorily perform the required services, the
County will arrange for the work to be done by another contractor and the cost of such work shall be deducted from any
monies due or that may become due to the Contractor,

DISCLAIMER

Any Blanket Purchase Order issued as a result of this bid will establish terms and conditions pursuant to which certain
materials and/or services are to be supplied or performed, from time to time, for a specified period upon issuance by the
County of Delivery Orders. The Blanket Purchase Order is non-exclusive and the County is not bound to purchase, and

no materials are to be delivered or services performed without a Delivery Order. The County shall be under no obligation
whatsoever to issue such Delivery Orders. The Blanket Purchase shall not apply in any way to items of material or service
deemed by the County in its sole discretion to be extraordinary or involve any special conditions, quantities,
circumstances or complexities.

LL BIDS MUST BE F.O.B. DESTINATION AND INCLUDE DELIVFRY WITHIN DOORS UNLESS OTHERWISE SPECTFIED.
BIDDER SIGN HERE ﬂmﬁ' 2 ? ﬁ“v\wj - Vice President, Treasurer
o\ BIDDER TILE
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FORMAL SEALED BID PROPOSAL

OFFICE OF PURCHASING
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

NOTICE
READ THIS PAGE OF THE BID CAREFULLY

ALL BIDDERS MUST COMPLY WITH THIS REQUIREMENT OR YOUR BID WILL BE AUTOMATICALLY REJECTED
RIGHT TO KNOW LAW AND “0OSHA”

PURSUANT TG ARTICLE 28, SECTION 876 OF THE LABOR LAW OF THE STATE OF NFW YORK, THE COUNTY OF NASSAU
HAS MANDATED EMPLOYER'S RESPONSIBILITY TO PROVIDE NOTICE TO EMPLOYEES REGARDING TOXIC SUBSTANCES,
TO SATISFY THIS MANDATED REQUIREMENT, WE MUST ASK FOR YQUR COOPERATION. SOME OF THE MATERIAL ON
THES BID MAY CONTAIN TOXIC SUBSTANCES. THEREFORE, YOU MUST SUBMIT, WITH YOUR BID, "MATERIAL
SAFETY DATA SHEETS” FOR ALL MATERIALS TO BE SUPPLIED PURSUANT TO THIS BID,

FAILURE TO PROVIDE THIS INFORMATION WITH THE BID WILL RESULT IN
AUTOMATIC REIECTION OF THE BID.

IF YOUR PRODUCT DOES NOT CONTAIN TOXIC SUBSTANCES, PLEASE SIGN THE FOLLOWING CERTIFICATION:
CERTIFICATION:

I HEREBY CERTIFY THAT I HAVE READ THE NASSAU COUNTY NOTICE, AND FURTHER CERTIFY THAT [TEMS NUMBERED
DO NOT CONTAIN ANY TOXIC SUBSTANCES.

Signature Title Date

See Attached MSDS

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELTVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
- ) . '
BIDDER SIGN HERE i{j M \b\QN\M_,f Vice President, Treasurer
A BIDD TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
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EVALUATION:

The Director of the Office of Purchasing (hereinafter known as the Director) reserves the right before making award to
make investigations as to whether or not the items, qualifications, services or facilities offered by the Bidder meet the
reguirements set forth hereln and are ample and sufficient to insure the proper performance in the event of an award.
The Bidder must be prepared, if requested by the Director, to present evidence of experience, ability and financial
standing, as well as a statement as to plant, machinery, trained personnel and capacity for the rendition of the service on
which he his bidding. Upon request of the Director of Purchasing, successful bidder shalt file certification from the
manufacturer relative to authorization, delivery, service and guarantees, If it is found that the conditions of the bids are
not complied with or that the services or equipment proposed to be furnished do not meet the requirements calied for, or
that the qualifications, financial standing or facilities are not satisfactory, the Director may reject such bids. It is distinctly
understood, however, that nothing in the foregoing shall mean or imply that it is obligatory upon the Director to make
any examinations before award; and It is further understood that, if such examination is made, it in no way refieves the
Bidder from fulfilling all requirements and conditions of the bid.

ACCESS CLAUSE: Contractor, including its satellites, offices and/or subcontractors, if any, shall maintain full and
corhplete books and records of accounts pertaining to this agreement, in accordance with accepted accounting practices
and such other records as may be reasonably prescribed by the County of Nassau. Such books and records shall at al
times be available for audit and inspection by the completion of all the services described in this agreement. Contractor
further agrees that if any provision of Section 952 of the Omnibus Reconciliation Act of 1980 (PL-96-499) is found by a
body of competent jurisdiction to be applicable to this contract, the Contractor agrees that it will make avallable upon
written request by the Secretary of Health and Human Services, or the Comptroller General of the General Accounting
Office, or any of their duly authorized representatives, a copy of this contract and any executed amendments thereto
documents which relate to the calculation of the charges stated In the contract and copies of service reports documenting
services performed. Such records will be available in accordance with the above for the period of six {6) years after the
furnishing of any of the services described in this contract.

TERMINATION PREROGATIVE: The Director reserves the right to cancel the Blanket Order by giving not less than
thirty (30) days written notice that, on or after a date therein specified, the contract shall be deemed terminated and
cancelled,

VENDOR RESPONSIBILITY CRITERIA: The Director of Purchasing reserves the right before making an award to
make investigations as to whether or not the qualifications, services, fadilities or items offered by the bidder meet the
requirements set forth herein and are ample and sufficient to ensure the proper performance in the event of an award.
The bidder must be prepared, if requested by the Directer of Purchasing, to present evidence of experience, ability,
financial standing, as well as a statement as to plant, machinery, trained personnel and capacity for the rendition of the
service on which the vendor is bidding. Upon request of the Director, the successful bidder shall file certification from the
manufacturer relative to authorization, delivery, service and guarantees. If it is found that the conditions of the bid are
not complied with or that the services or equipment proposed to be furnished do not meet the requirements called for, or
that the qualifications, financial standing, or facilities are not satisfactory, the Director may reject such bids. It is
distinctly understood, however, that nothing in the forgoing shall mean or imply that it is obligatory upon the Diractor to
make any examinations before an award; and it is further understoed that, if such examination is made, it in no way
relieves the bidder from fulfilling all requirements and conditions of the hid,

IMPORTANT NOTE: The Director reserves the right to accept or reject any and all bids, or separable portions of offers,
and walve technicalities, irregularities, and omissions if the Director determines the best interests of the County of Nassau
will be served. The Director, in his sole discretion, may accept or reject llegible, incomplete or vague bids and his
decision shall be final. A conditional or revocable bid which clearly communicates the terms or limitations of acceptance
may be considered and contract award may be made in compliance with the bidder's coneitional or revoczble terms In the
offer. Prior to award, the Director reserves the right to seek clarifications, request bid revisions, or to request any
information deemed necessary for proper evaluation of bids from all bidders deemed to be eligible for contract award.
Failure to provide requested information may result in rejection of the bid.

ALL BIDS MUST BE F.Q.B; DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE § s < g Vice President, Treasurer
X
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

NON-COLLUSIVE BIDDING CERTIFICATION REQUIRED BY SECTION 139-D OF THE STATE FINANCE LAW

BY SUBMISSION OF THIS BID, BIDDER AND EACH PERSON SIGNING ON BEHALF OF BIDDER CERTIFIES, AND IN THE
CASE OF A JOINT BID, EACH PARTY THERETO CERTIFIES AS TO ITS OWN ORGANIZATION, UNDER PENALTY OR
PERJURY, THAT TO THE BEST OF HIS/HER KNOWLEDGE AND BELIEF;

[1] The prices of this bid have been arrived at Independently, without collusion, consultation, communication, or
agreement for the purposes of restricting competition, as to any matter relating to such prices with any other Bidder or
with any competitor;

[2] Unless otherwise required by law, the prices which have been quoted in this bid have not been knowingly disclosed
by the Bidder and will not knowingly be disclosed by the Bidder prior to opening, directly or indirectly, to any other Bidder
or to any competitor; and

[3] No attempt has been made or will be made by the Bidder to induce any other person, partnership or corporation to
submit or not to submit a bid for the purpese of restricting competition.

A BID SHALL NOT BE CONSIDERED FOR AWARD NOR SHALL ANY AWARD BE MADE WITH [1], [2], [3] ABOVE HAVE
NOT BEEN COMPLETE WITH; PROVIDED HOWEVER, THAT IF IN ANY CASE THE BIDDER(S) CANNOT MAKE THE
FOREGOING CERTIFICATION, THE BIDDER SHALL SO STATE AND SHALL FURNISH BELOW A SIGNED STATEMENT
WHICH SETS FORTH IN DETAIL THE REASONS THEREFORE:

[AFFIX ADDENDUM TO THIS PAGE IF SPACE IS REQUIRED FOR STATEMENT]

Subscribed to under penalty of perjury under the laws of the State of New York,

this___28th day of __June 20 17 as the act and deed of said Corporation or
Partnership.

Identifying Data:

Potential Contractor: Sprague Operating Resources LL.C

Address:
> 185 International Drive

Street:

Clty, Town, €€ b o rsmouth, NH 03801

Telephone: 603-430-5397 Title:

If applicable, responsible Corporate Officer

Name Kevin G. Henry Tile Vice President, Treasurer
Signature: V){Mﬂkﬁugﬁ"m’\‘( -
Fd

FAILURE TO COMPLETE THIS FORM AND SIGN IN APPROPRIATE PLACE SHALL RESULT IN
AUTOMATIC REJECTION OF THE BID.

Sign Here

ALL BIDS MUST BE F.0.B. DESTINATION ANDINCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,

BIDDER SIGN HERE f b SR AN Vice President, Treasurer
¥

BIDDER TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
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MANUFACTURER’S CERTIFICATE
THIS IS TO CERTIFY:
That we manufacture the commodities specified in the attached bid schedule:

That the address of the manufacturing plant is:

Manufacturer

Signature

Tide

FURTHERMORE:

That we authoriza

{Name anc address of firm or individual)

As our distributor to furnish our products to the County of Nassau as provided in the attached schedules, and agree to
supply said distributor such quantities of cur products as may be required by the County of Nassau.

Manufacturer

Signature

Title

Date

MUST BE SIGNED BY AN OFFICER OF THE COMPANY. SALES AGENT OR MANAGER'S SIGNATURE WILL NOT
BE ACCEPTED UNLESS LETTER OF AUTHORIZATION FROM THE MANUFACTURER IS ATTACHED.

NOTE: When bidder is other than the manufacturer, the complete certificate must be executed by the manufacturer.

ALL BIDS MUST BE F.O.B. STINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE ;«\0 I A Vice President, Treasurer

" BIDDER TITLE
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GENERAL INSTRUCTICONS: All bidders must adhere to the following conditions:

As per New York State Municipal Law 103, no exception can be taken to any material term and/or condition of this bid
with the exception of any warranties as presented in this bid for the specific commodity or service required.

Any language In any proposal or document submitted by a bidder as part of their bid that is accepted by the County of
Nassau cannot be in conflict with any material term and/cr condition relevant to this bid with the exception of any
warranties or the specifications of the commodity of service required by this bid. If there is any conflict between the
bidder’s terms and conditions and the terms and conditions of this bid, the terms and conditions of this bid shall govern.

Bidders must insert FEDERAL IDENTIFICATION NUMBER in the space provided on page one of this bid.

Late Formal Sealed Bids will NOT be accepted. Bidders are urged to mail bids early to assure delivery on time. Bids must
be received by 11:00 A.M. on the bid opening date.

Prices MUST be inserted with TYPEWRITER OR INK. Entries with WHITE QUT, CROSS-0UTS OR LIFT-OFF TAPE
MUST BE INITIALED or that entry will be disqualified.

Bidders should submit bid with unit price in the appropriate column on bid pages or forms attached hereto. In the event
of a discrepancy between the unit price and the extensicn, the unit price shall govern. Bidders shall submit one {1)
original bid document and all applicable attachments. Any order issued against this bid will refer to the bid and
attachments to designate items awarded. Bidders agree that all, Direct Purchase Orders and/or Purchase Qrders shall be
effective and hinding upon the Contractor when place in the mail, addressed to the Contractor at the address shown on
the Direct Purchase Order or the Purchase Order.

Bidders MUST state manufacturer's name and catalog number of each item hid.

ABSOLUTELY NO MINIMUM ORDERS shall be applied to this bid.

Purchases made by Nassau County are not subject to State or Local Sales Tax or Federal Excise Taxes.

Federal Exemption Number; A-109538 State Exemption Number; EX 7213062C

Inside (receiving dock) delivery is required on all orders.

The rights and obligations of the parties under this agreement shall be governed by the laws of the State of New York.
Bids are hereby solicited for the commodities and/or services spedified herein which are to be delivered and/or performad
at the [ocations indicated, and in strict accordance with all specifications, terms and conditions attached hereto and made
part herecf.

Bid document must be signed by proprietor, partner or corporate officer.

The clauses contained in these bid forms set forth the wishes of the County of Nassau in regard to the purchase and/or
services required. However, the Director reserves the right to waive irregularities, omissions, or other technical defects if,

in its judgment, the best interest of the County of Nassau will be served accordingly.

Bidders may take exception to paragraphs of the bid under a separate cover letter to be attached to this bid, indicating
the specific bid page, paragraph and the exception(s}. In any event, the decision of the Director will be final,

Qualification statement MUST BE COMPLETED and submitted with bid. See page 4 for further detalls

ALL BIDS MUST BE F.0,B. DESTINATION AND INCLUDE DELTVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,
b . .
BIDDER SIGN HERE { L\rm)ﬁl)@ A4 Vice President, Treasurer

/\ " BIDDERS \\ TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

RECORD RETENTION: Contractor shall retain complete and accurate records and documents related to this Agreement
for six {6) years following the later of termination or final payment. Such records shall at all times be available for audit
and inspection by the County.

Governing Law — Consent to Jurisdiction and Venue; Governing Law. Unless otherwise specified in this Agreement or
required by Law, exdusive original jurisdiction for all claims or actions with respect to this Agreement shall be in the
Supreme Court In Nassau County In New York State and the partles expressly waive any objections to the same on any
grounds, including venue and forum non conveniens. This Agreement is intended as a contract under, and shall be
governed and construed in accordance with, the Laws of New York State, without regard to the conflict of laws provisions
thereof,

Ordinance # 72-2014

The bidder declares that they are a registered vendor in accordance with Ordinance # 72-2014 (the “Ordinance®). Al
registered vendors must pay the One Hundred Twenty-Five Dollar ($125.00) annual fee required under the Ordinance.
Additionally, registered vendors must pay a Two Hundred Seventy-Five Dollar ($275.00) per contract fee to register
Blanket contracts on the County’s procurement website, as required under the Ordinance.

Further details about the registration process may be found at

hitps:/ /eproc,nassaucouniyny.gov/SupplierRegister

APPROXIMATE QUANTITIES: The estimated usage quantities or estimated annual dollar value, when indicated, are
merely estimated quantities based on experience and are given for Information purposes only. The County will not be
compelled to order the total estimated amount of any item; but the quantity to be ordered will be such as may be actually
required by the respective County Department s during the period specified. Additional quantities of any items or

quantity specified therein may be ordered during the period of the Blanket Order at the prices indicated,

TOTAL CONSUMPTION: Total consumption of order awarded may be PLUS/MINUS those quantities without any price
change,

BID SECURITY: Each bidder shall submit with their bid offer at the date and time scheduled for the bid opening, a
CERTIFIED CHECK OR BID BOND, payable to the County of Nassau for: $ 2,000.00. Upon the issuance and
consummation of any Purchase Order by the Office of Purchase issued hereunder, the bid security will be returnad. The
bid security of unsuccessful bidders will be returned after an award is made.

SURETY: In the event an award is made hereunder, the successful bidder hereby agrees to obtain and filed
with the County of Nassau, security in the amount of 10 % to be entrusted to the County of Nassau as
reflected in the award. Such security shall guarantee the faithful performance of the contract, if required
by the Director of the Office of Purchasing, or his designee, with the understanding that the whole or any
part thereof may be used by the County of Nassau to supply any deficiency that may arise from the default
of the Contractor. Bonding Companies must be authorized to transact husiness in the State of New York.

LL BIDS MUST BE F.0.B. DESTINATION_ AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIETED.
BIDDER SIGN HERE ZY? LhM»Jce At Vice President, Treasurer
A

i ‘BIDDE’& TITLE
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Specifications and Pricing;

NOTE: In the event of a delivery of a contaminated or defective load of
Fuel 0il, the successful vendor is responsible for all expenses incurred
to rectify the situation including the reimbursement to Nassau County for
its' cost associated with the correction of the problem.
This will include, but is not limited to, the following:

The removal and transporting of the defective product.

The replacement of the defective product with a quality product.

The reimbursement to Nassau County to cover the cost for all damaged or
Clogged components (e.g. filters, nozzles, etc.) and cost for all related
Labor.

SPECIFICATIONS:

1. Fuel 0il offered under this bid shall be in accordance with Detailed
Specifications Class 10, #46 revised, "General Information”, and "Fuel
0il Standard", plus Appendages attached hereto and made part hereof.

2. All particulars pertaining to deliveries shall conform to +the
requirements set forth in Nassau County Ordinance No. 219-67, a copy
of which is on file for inspection at the Office of Purcha31ng

3. If bidder's fuel oil specifications vary from attached Nassau County
Specifications, submit detailed specifications for product to be
furnished.

The County reserves the right to deduct from the successful bidder's
claims

any additional costs incurred for purchase of products, services or other
expenses which result from the bidder's failure to maintain the product
level of tank of any Using Agency above 10% of the tank's capacity. The
respective bidders must own, operate and deliver fuel oil, and maintain a
minimum of 9 trucks. Inspection and VIN Registration numbers upon
request.\

All deliveries unless otherwise indicated shall be made in trucks with
sealed meters. Successful bidder shall contact all agencies covered in
award to familiarize themselves with delivery conditions. Utmost care
shall be taken te avoid spills or leakage from vehicles on landscaping or
roads.

The vendor shall be responsible for supplying individual delivery tickets
showing exact location where product was delivered, grade of oil, total
number of gallons delivered and the cost per gallon.

INFERLOR DELIVERY: The County of Nassau reserves the right to treat
inferior delivery in accordance with remedies specified in New York State,
OGS Spec. - 180, "Fuel 0il, Burner", Group 05500 and Award Preoposal No.
1076,

ALL BIDS MUST BE F.0.B, DESFAINATION AND INCLUDE DELIVERY WITHIN DOQRS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE V’\Q}MM 0 AW, Vice President, Treasurer

f\\ BIDDER (\\ TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

FUEL OIL STANDARD NASSAU COUNTY SPECIFICATIONS
DETAILED SPECIFICATIONS ASTM SPECS. D396-06
REQUIREMENT FUEL OIL GRADE NUMBER
#2 #4 #5 #¢6
ASTM TEST NO.

Ignition Quality Minimum

Cetane Number D613 . 40 = = -
Gravity, o APTI Minimum D287-92 2006 28 24 14 9
Maximum 36 33 24 18
Flash Point, oF Maximum D97 0 1500 0
Cloud Point, F Maximum Dg7 —_— e o
Pour Point, F Maximum D97-06 -- 0-20 30 60
Distillation Temperature D86
oF Maximum 10% Point 440 —= == ==
90% Point 600 == —— -——
End Point 660 -- -= ==
Water and Sediment,
% Maximum D1796-04 Trace 0,30 1.00 --
D95-05 & DAT3 -— == == 2.00
Sediment, % V .5 max. Note 1
Water by Dist., %V .5 max.
Viscosity, SSU/100.F, Max. D8s§ 40 100 475)
Minimum 30 65 200) Note 2
8SU/122.,F, Maximum D88 -— == == 300
Minimum -— —-= == 45
Ash, %V .05 max. Note 3
Kinematics, Centistokes D445
At 100.F, Maximum 4.3 25.2 -~ ~--
Minimum 2.1 5.8 ~~ —=
Carbon Residue, % Maximum by D189-06
Weight
On 10% residuum 0.25 ~= == wu
On total 6.00 B8.00 16.00
B.T.U. per gallon D240-02 140,000-144,000
B.T.U. per pound _ 106,100-19%,500
Corrosion, Maximum 3 hrs. at D130-04E1 _— e e e
122:F

Sulfur % Maximum by Weight D129-00{2005)

ALL BIDS MUST BE F.Q.B. DE NATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWTISE SPECIFIED.
BIDDER SIGN HERE Ef\f bana (] 7 gj},ﬁﬁ&_:f/ Vice President, Treasurer
AT BIDDER TITLE
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OFFICE OF PURCHASING

COUNTY OF NASSAU STATE OF NEW YORK

ASTM TEST TEST RESULTS
PRODUCT PROPERTY METHODS MINIMUM MAXIMUM NOTE
Gravity, AP! @ 80°F D287, 34052 20
Flash Point, °F(at Origin) Do3, D56 130
Viscosity, cst @ 104°F D445 1.8 3.4
Cloud Point, °F D2500, D5771, DETT2, +15°F /-9°C
D5773, DD3117
Pour Point, °F D5985, D849, 05950, D7 0°F M8 %
Total Sulfur, wt. % D129 or D2622 or D4294 0.20
D5453
Corrosion, 2 hrs. @ 122°F D130 1
Oxidation Stability, mg/100 ml or 02274 25
Thermal Stability, 90 minutes
150°C Pad rating DuPont 7
Carbon Residue, wi. % on
10% bottom D524 or B4530 0.35
Ash, wt. % D4g2 0.01
Sediment and Water, % by volume D2709 0.05
Cetane Number D613 or DB380 Report .
Physical Distillation, °F -0
50% recoverad Report
80% recovered 540 640
End Point 890
OR Simulated Distilation, °F D2ss7
50% recovered Report
50% racoverad 572 673
End Point 780
Haze Rating @ 77°F D4176 2
Procedure 2
Coler Visual Dyed
Dye Content, ppm (at Origin) DB258 or 13.0 16.0
Petrospec DT100
NACE TMO172-2001 B+
NOTES:

FORMAL SEALED BID PROPOSAL

40512-07057-092

1. Testmethod D-56 may be used as an aiternate to D-93 with the same limits.
Test method D-83 is the referee methed. Minimum fiash at delivery is 125 °F.

2. This producet must contain red dye, sfandard solvent Red 26 or solvent Red 164, in concantrations of 4.6 Ibs. or 6.6 [bs.,
respectively, of active dry ingradient per 1,000 barrels., Product must meet a maximum color of 2.5 per ASTM D1500

prior fo intreduction of dye.

The use of lubricity improver addifives is prohibited.
Where Cetane Number is not available, Cetane index {D4737B) may be used as an approximation.

o Lo

Al produsts {(except aviation grades 152, 153, 155 and 182} must megt a minimum level of sorresion protection, indicated
by a minimum rating of B+ as determined by NACE Standard Test Method TM0172-2001 (Delermining Corrosive
Properties of Cargoes in Petrolsum Product Pipelines),

B. Biofuel Components (2.4, biodiesel) are not parmiited in this product.

ALL BIDS MUST BE F.0.B. DES'I'INA;I'.[O AND INCLUDE DELIVERY WITHIN DOORS UNLESS O;I'HERWISE SPECIFIED,

BIDDER SIGN HERE

Vice President, Treasurer

\;/wﬁ} Ui N M
/\ onns“‘ 45 TITLE



OFFICE OF PURCHASING
COUNTY OF NASSAU STATE OF NEW YORK

PRODUCT PROPERTY

Gravity, AP] @ 60°F
Flash Point, °F(at Origin)
Color, ASTM

Viscosity, cst @ 104°F
Cioud Point, °F

Pour Point, °F
Total Sulfur, ppm {at Origin)
Receipt from Rafinery
Receipt from Cennecting Pipeline
Corrosion, 3 hre. @ 122°F
Oxidation Stability, mg/100 ml or
Thermal Stability, 80 minutes
150°C Pad rating
Carbon Residua, wt. % on 10% bottom
Ash, wt. %
Sediment and Waier, % by volume
Cetane Numbar
or
Cetane Index
Aromatics (Vol%h)
Or Aromatics by Cetane Index
Disillafion, °F
50% recovared
80% recovered
End Point
or Stmulated Distiliation, *C{°F)
50% recovered
90% recovered
End Point
Haze Rating @ 77°F
Procedure 2
Color Visual
Additives
NACE

NOTES:;

OTES:
1.

FORMAL SEALED BID PROPOSAL

40512-07057-092

ASTM TEST JEST RESULTS
METHODS MINIMUM MAXIMUM NOTE
D287, D452 30
D93 or D56 130 1
D1500 2.5
D445 1.9 4.1
D2500, b5771, D&772, 2
D5773, 3117
D58835, D5949, D5950, DS7 3
D5453, D3120
D2622, D7039 10.0
11.0 7.8
D130 1
D2274 2.5
PuPaont 7
D524 or D4530 0.35
D482 : 0.01
D2708 0.05
D813, DE8LC, D770 40
04737 40
D1318 35.0
De7e 40
Des
Report
- 540 640
690
D2887
> Report
300{572} 356(673)
421(790)
D4176 2
Undyed 4
5
THO172-2001 B+ 9

Test method D-86 may be used as an attemats to D-83 with the same imits.
Test method D-93 s the referee method. Minimuem flash at delivery is 125°F.

3. Cloud Point - September thru March
Cloud Point - April thru August
Pour Paint - September thru March
Pour Point - Aprit thru August

b

@

(DMV2D015).

©w

Product must exhibit no visible evidence of dye.

Jse of static dissipater additive or conductivity improver is prohibited.
The use of lubriciy improver addifives is prohibited.

This product is for On-Road use and should be designated as such in the EPA's Designate and Track reporfing system

Maximum +15°F 1 -8 °C
Maximurm +20°F /-7 °C
Maximum 0°F ~18°C
Maximum +10°F/ ~12 °C

Sulfur level at delivery wili vary depending upon the origin and delivery location.
Al products {except aviaiion grades 152, 153, 155 and 182) must mest & minimum level of corrosion protection, indicsted

2y a minimum rating of B+ as determined by NACE Standard Test Method TMO172-2001 {Retermining Comresive
Propeities of Cargoes in Pefrolzuim Product Pipelines).
10.  Biofugl Componenis {s.g. biodissel) are not permitted in this product,

N/AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED

Vice President, Treasurer

ALL BIDS MUST BE F.0.B.DESTINATIO
L)
BIDDER SYGN HERE \'/\\{?MD!@W

BID@Q
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OFFICE OF PURCHASING FORMAL SEALED BID PROPQSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-092

NOTE: VENDOR ENTER SULFUR CONTENT

* ULSD LOW SULFUR FUEL MUST MEET GOVERNMENT REGULATIONS AND SPECIFICATIONE
Limiting the sulfur listed in the Environmental
Protection Agency (EPA) under

OIL SOLID FUEL

MAX % Sulfur by (Pounds of sulfur per million gross
Weight ASTM-D129 Heat content not to exceed 0.20
MAX

FUEL OTIL NASSAU COUNTY STANDARD SPECIFICATIONS
DETAILED SPECIFICATIONS ASTM D396-06

The fuel oils furnished shall conform to the physical and chemical
requirements of the following table:

NOTE 1: The amount of sediment by extraction, ASTM Test D-473, shall not
exceed 0.50%. The amount of water by distillation plus the sediment by
extraction shall not exceed 2.00 percent. A deduction in contract price
shall be made if the sum of water and sediment exceeds 1% as herein before
provided.

NOTE 2: Successive deliveries under the same contract shall not differ
from each other or £from the original delivery by more than 50 SSU/100.F.

NOTE 3: Successive deliveries under the same contract shall not differ
from each other or from the original delivery by more than 50 SSF/122F.

DELIVERTES: Contractcr must be prepared at all times to furnish and
deliver oils strictly in accordance with orders. Deliveries shall be made
within one working day after specific notice. Tank wagen deliveries will
be accepted between the hours of 2:00 A.M. and 5:00 P.M., Monday to Friday
inclusive, except in an emergency. (Exceptions to this schedule are noted
in Bid Sheets). Grades No. 2, Diesel, shall be delivered in trucks with
sealed meters.

IF A LEAKAGE OR SPILLAGE SHOULD OCCUR, IMMEDIATE STEPS MUST BE TAKEN TO
CLEAN UP AND REMOVE SUCH SPILLAGE OR LEARAGE TO THE SATISFACTION OF THE
COUNTY AGENCY. CONTRACTOR SHALL BE RESPONSIBLE FOR PAYING THE COS8T OF
CLEANING UP AND REMOVING LEAKAGE OR SPILLAGE ONLY TO THE EXTENT THAT THE
LEAKAGE OR SPILLAGE RESULTS FROM THE NEGLIGENCE OF CONTRACTOR'S EMPLOYEES
OR THE FAILURE OF CONTRACTOR'S EQUIPMENT.

'ALL BYDS MUST BE F.0.B, DESTINATION;AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE 0 Ll D ¢ Ay Vice President, Treasurer

BIDBE TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
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INFERIOR DELIVERY: Fuel 0il shall be subject to inspection and the taking
of samples at the point of delivery and at such other points as the Office
of Purchasing or its agents in their discretion, direct. The right is
reserved to cancel the contract, at the contractor's expense, for inferior
deliveries, or if oil is found to contain dirt or gediment, or is of a
structure that will cause clogging of burners, pipe lines, burner nozzles
and prevent proper operation of the plant. All tests of fuel oil under
this contract shall be made in accordance and with the Standard Methods of
the American Petroleum Institute or the United States Bureau of Standards,

No bid will be considered on fuel oil unless the bidder can meet the
following conditions:

(1) That the bidder owns and is operating a Permanently established bulk
storage plant with stationary tank age;

(2) That the bulk storage plant is located within a reasonable distance
from the place or point to which deliveries are to be made by transport,
tank cars, or tank wagons,

(3} That bidder's source of supply is directly with a reputable oil
refiner.

The County reserves the right to request the feollowing information froem
the
bidder before making as award:

(1) Certified analysis of the oil offered, such analysis to be made by an
independent testing laboratory or the refiner;

(2) A certified statement of equipment (transports, tank wagons, barges,
tank cars and barrels); location, number and capacity of storage tanks
that

the bidder actually owns for delivery of products called for in the bid.

VOLUMETRIC ADJUSTMENT: Deliveries of Grade No. 2 oil will be taken at
normal temperature as delivered. The contractor shall be responsible for
the delivery of the full gallon age of fuel oil at the delivery point. The
Office of Purchasing or its agents reserve the right to have meters
checked

or compartments calibrated which are used in the delivery of fuel oil
undex

this contract, at its discretion, by the Department of Weights and
Maasures

of Nassau County.

ALL BIDS MUST BE F.0.B. DESTINATION iND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE \‘é\? Asa » Vice President, Treasurer
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SPECIFICATIONS: Fuel (0ils shall comply with specifications below. Where
any provisions of this specification conflicts with specifications made
mandatory by U.S. Government action, the latter governs as to such detail,
A barrel of oil is defined at 42 U.S. Gallons at 60cF.

DETATILED SPECIFICATIONS FOR FUEIL OILS

SCOPE: These specifications cover light, medium and heavy deomestic and
industrial fuel oils for domestic and industrial oil burning equipment.
PROPERTIES:

(a) Oils for Domestic Use, Grade No. 2 shall be hydrocarbong oils, free
from water, acid, grit and fibrous or other foreign matters likely to
clog or injure strainers or burner parts.

DETAILED SPECIFICATIONS (Continued)

(b} Oils for Industrial Use, Grade No. 4 shall be hydrocarbon oil, free
from grit, acid and fibrous or other foreign matters likely to clog or
injure strainers or burner parts.

Oil furnished under these specifications shall be equal to or exceed in
all

respect the requirements as set forth in Department of Commerce, Bureau of
Standards, Washington, D.C., U.S. Government Master Specification No. CS
12-48,and amendments thereof, for Domestic and Industrial Fuel 0Oils.

PROPERTIES: ULSD OIL NO. 2D
ULSP Diesel Fuel 0Oil No. 2D shall be free from water and sediment or other

foreign matter. Diesel" or equivalent, with minimum requirements as
follows:

A P I GRAVITY 34.0 - 39.0

FLASH POINT 1540 MINIMUM

VISCOSITY SAYBOLT UNIVERSAL AT 100.F NOT
HIGHER THAN 35 SECONDS

SULPHUR NOT MORE THAN 0.05%

CARBON RESIDUE NOT MORE THAN 0.20% on 10%
SAMPLE OF BOTTOM

ASH NONE

WATER AND SEDIMENT NONE

CETANE RATING 38 MINIMUM ITEMS ~ ULSD

TESTS

SHOULD DIFFICULTY BE EXPERTENCED WITH PRODUCTS - THE VENDOR WILL BE
CHARGED

WITH ALL COSTS THAT THE COUNTY MAY INCUR BECAUSE OF THE PRODUCT FAILING TO
MEET THE SPECIFICATIONS. THIS SHALL INCLUDE ANY NECESSARY TESTS OR ANY
OTHER COSTS.

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,
~
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TANK TESTING TOPPING OFF TANKS:

The Dept. of Public Works requests to top-off tanks must be prepared to
deliver in a timely manner, on a one time basis per tank, that amount of
fuel oil necessary to £ill subject tanks Ffor the purpose of tank testing
Conducted by DPW at various locations providing minimum order requirements
Are met. In those instances where an agency is recelving {(MT) Motox
trangport delivery and reguiresg tank top-offs, the agency must obtain tank
top-offs from the tank wagon contractor.

Note: Tank testing will be performed May 1st to Sept. 30eh in a non
Emergency status

EMERGENCY PURCHASING:

Office of the Deputy County Executive or Superintendent of Buildings
Or his agent may contact the carrier directly in the event of an
Emergency at his request this will precipitate a delivery within
(4)Hourg. This will be put into the Blanket Contract with names

And contact numbers cof Nassau County personnel.

SERVICE:

CONTRACTOR WILL PROVIDE IN WRITING TO THE OFFICE OF PURCHASING THE POSTING AND SUPPORTING
CALCULATIONS ON EXCEL SPREAD SHEETS OR PRICE CONFIRMATIONS BY TUESDAY OF EVERY WEEK. THIS WILL
INSURE ACCURACY AND EPEDITE TIMELY RECEIVABLES ON ALL INVOICES SHOULD THE PRICE STRUCTURE UTILIZED
BY THE PARTIES BECOME UNWORKABLE DETRIMENTAL OR INJURIOUS TO THE COUNTY RESULTING IN PRICES WHICH
ARE NOT TRULY REFLECTIVE OF CURRENT MARKET CONDITIONS AND ARE DEEMED UNREASONABLE OR EXCESSIVE BY
THE DIRECTOR AND NO ADJUSTMENTS ARE MUTUALLY AGREED UPON THE DIRECTOR RESERVES THE RIGHT UPON
(10) DAYS WRITTEN NOTICE MAILED TO THE CONTRACTOR TO TERMINATE THE CONTRACT., IF THE CONTRACTOR
CANNOLDNGERNEETTHESEWﬂCENEEDSOFTHECOUNTYHESHALLNOﬂFYTHECOUNTYOFSUCHINORDER
THAT THE COUNTY TAKES APPROPRIATE ACTION, THIS NOTIFICATION MUST BE IN WRITING AND SHOULD BE
DELIVERED TO THE OFFICE OF PURCHASING, WITHIN (24) HOURS AND BE PRESENTED TO THE DIRECTOR OF
PURCHASING

EMERGENCY DELIVERY PROVISION:

In the event of and for the duration of any state of emergency or disaster
declared by the Governor or County Executive, the contractor shall be prepared to
provide continuous twenty-four hour service as directed by the State and County.
For the purpose of maintaining necessary communications and services, the
contractor must designate in the space provided below a primary and if available,
a secondary contact person or title. The contractor guarantees that the persons
so designated will be available throughout the emergency.

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
V N Vice ident, Tr
BIDDER SIGN HERE /{2 M d;\w"f Prosident, Treasurer
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TERMINAL CONTACT
PHONE
CONTRACTOR ADDRESS PERSONS TITLE
NUMBER ) .
803-430-5397 Lawrence, NY Taylor Hudson  Director, Refind: = Products

516-822-7091 Barry Panicola _ Director, Transpsortation

EMERGENCY PREPAREDNESS PLAN:

The successful vendor must provide loaded fuel tankers and operators, on a
standby situation at the request of the various Nassau County Agencies.
The hourly labor should be indicated along with any compensation necessary
to provide continuous twenty-four service as directed by the County of
Nassau,
Regular HOURLY COST OF LABOR & TANKER
Monday through Friday 7:00 am - 7:00pm

s 200.00

Overtime HOURLY COST OF LABOR & TANKER

Monday Through Friday after 7:00 pm and
before 7:00 am and all day and night on Saturdays, Sundays and New York
State Legal Holidays

$ 300.00

THE COST OF THIS EMERGENCY ACTION PLAN WILL NOT BE CONSIDERED IN
DETERMINING THE LOWEST BIDDER, IT IS TO BE USED AS A STARTING
POINT IN THE EVENT OF AN EMERGENCY.

On Demand Fuel Trucks for Emergencies and Non Emergencies

Provide at minimum 2 PFuel oil trucks to be parked at various Nassau County
Locations as necessary with or without a chauffeur to stay with the truck.
Each fuel truck will be provided at a daily rental rate. Each truck will
hold approximately 2,800 gallons of fuel oil that will be filled upon the
county’s request. Each fuel truck will have Proper apparatus to offload
fuel into vehicles and or fuel Tanks. The delivered price for the fuel
will be at the current contracted price.

Daily Fuel Truck Rental Rate $ 1,500 Per Day; 24 Hours

Regular HOURLY COST Chauffeur
Monday through Friday 7:00 am — 7:00pm §$150.00 Per Hour-Portal to Portal

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELTVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE ¢ WMCW,W . Vice President, Treasurer
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Overtime HOURLY COST OF Chauffeur
Monday through Friday after 7:00 pm
And before 7:00 am and all day and

Night on Saturdays, Sundays and ‘ . B
New York State Legal Holidays $200.00 Per Hours. Afteri8 Hours Per Bay &

PRICE REVISIONS:

The simple average of the high and low prices posted in the Journal Of
Commerce (JOC) OQil Price Daily, Daily Petroleum Prices postings will be
used to compute price revisgions during the contract period for the
delivery

of N.0. 2 Heating oil ,& ULSD Diesel. The OLfice of Purchasing will post
the price revisions based on the Day of delivery prices, posted, plus the
handling charge t¢ determine the daily price beginning with the
Publication of the 0il Price Daily on November 7, 2011. The aforewmentioned
mechanism for price revisions would then be applied to the contract prices
day of delivery postings throughout the contract period. Price revisions
will be rounded at four (4) decimal places for all price adjustments
throughout the contract Period. Applicable price changes will be effective
at the start of each Business day. The words "Publication Day" as used in
this bid refers to the actual day the periodical is published, not the
posting day reflected in the issue. Drices will be determined On the
publication day, Applicable price changes will be effective as of the
start of each business Day. If publication is not published the next
business days' issue will be

utilized. Requests for price adjustment must be submitted in writing

for approval to the Office of Purchasing.

Note: Should the price revizion cycle posted in the JOC not provide
adequate price adjustments, because of rapid changes in world wide
Petroleum prices, the County of Nassau reserves the right to review
alternative price periodicals. Daily price postings will utilize the
day of delivery posted Price published Monday through Friday. Weekend
deliveries if Wecessary will utilize Friday’s posting.

DELIVERIES: Contractor mugt be bPrepared at all times to furnish and
deliver oils strictly in asccordance with orders. Deliveries shall be made
within twenty four hours’ notice.
PRICE BASIS: The cost of No.2 Fuel 0il deliveries in motor transport will
ALL BIDS MUST BE F.0.B. DESTINATION AND {NCLUDE DELIVERY WITHIN DOORS UNILESS OTHERWISE SPECIFIED,
BIDDER SIGN HERE ‘-* ;(? LW&&W o Vice President, Treasurer
A
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be determined by the average of the tank car reseller's Prices plus the
Handling charge, adjustmentg to the tank wagon deliveries will be the
simple average of the N.Y. tank car res., plus con. prices, as published
in

the New York Journal of Commerce plus or minus delivery and handling
charges.

Bidder need ONLY to insert the Delivery and Handling Charges in the
spaces provided herein. for item numbers 1,2,

FIXED PRICE:

Suppliers may submit & Fixed Price Alternative under the heading for both
No.2 Heating Cil & ULSD Diegel in (TW) & (MT) deliveries.

Note the fixed price includes delivery.

Bidder need only enter the fixed price for items la, 2a, 3a, & 4a.

NO.2 HEATING OIL

Approximate

Qty. Unit Description Price

555,000 gal. FUEL OIL GRADE NO. 2; Tank Wagon (TW)

DEL. 8CHEDULE Deliveries to loccations earmarked as storage tanks
{TW) having tank capacities of less than 6,000 gallons

PRICE BASIS;

1.) Delivery & handling charge per gallon: $No Bid

1A) FIXED PRICE ALTERNATIVE: per gallon: S No Bid

175,000 gal. FUEL 0IL GRADE NC. 2; Motor Transport (MT)
DEL.SCHEDULE Deliverieg to locations earmarked; minimum delivery of
{MT) 5,000 gallons or more at one time into storage tanks,

Capacity of which exceeds 6,000 gallons.

PRICE BASIS;

2.) Delivery and handling charge: $ (.1414)
2A) FIXED PRICE ALTERNATIVE: per gallon: 5 No Bid

D2 ULSD SULFUR DIESEL FUEL OIL
Adjustments (increases or decreases) to the motor transport contract price
Shall be based on the Ultra-Low Sulfur Diesel N.Y. Tank Car Res. High low
posted prices averaged plus or minus the differential, (handling charge)
awarded the contractor.

ALL BIDS MUST BE F.0.B. DEST'INA‘?’ION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECTFIED,
7] . .
BIDDER STGN HERE Uw\_;(:\)_ /VW\.;L Vice President, Treasurer
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S8ince Prices are determined by determining the average Posted Price in the

New York Journal of Commerce, Bidder need ONLY to insert the Delivery and
Handling Charges in the spaces provided herein for items number 3, &4

ULTRA LOW SULPHUR DIESEL

Approximate
Qty. Unit Description Price
350,000 gal. ULSD DIESEL CIL NO.2D; minimum 38 cetane;

ASTM D396 D975; Motor Transport (MT)
Deliveries tc locations earmarked with tank
Capacities of 6,000 gallons attached,

3) Delivery and handling charge: g (.0445)

3a) FIXED PRICE ALTERNATIVE: $ No Bid

255,000 gal

ULSD DIESEL OIL NO.2D; Tank Wagon (TW)
Deliveries to locations earmarked with tank
Capacities of 5,000 gallons attached.
ULSD DIESEL OIL NO.2D:; Tank Wagon {(TW)
Deliveries to locations earmarked with tank
Capacities of 5,000 gallons attached.

188,337 gal. ULSD DIESEL OIL No.2 D; approximate
DEL.SCHEDULE Quantities submitted under the 21 St Century Grant
Shared services (56) schocl disgtricts

4) Delivery and handling charge:
$ No Bid

4a) FIXED PRICE ALTERNATIVE:
$ No Bid

All Home Heating Fuel will be set up for automatic deliveries.
Note the following deliveries

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SP ECIFIED.
b
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FORMAL SEALED BID PROPQOSAL

40512-07057-092

(Bill to Code A) DPW PQ Starts with POPW 1194 Prospect Ave Westbury NY 11590

(Bill to Code B) DPW PO Starts with POPW 170 Cantiague Rock Road Hicksville NY 11801

(Bill to Code C) CC PO Starts with POCC 100 Carman Ave East Meadow NY 11554

(Bill to Code D} PD PO Starts with POPD 1490 Franklin Ave Mineola NY 11501

Annual
Approx
Bill | Bill j Delivery | Quantities | Tank
Description Address # To | Method Gals Size
184 BAYVILLE
BAILEYS ROAD, LOCUST
ARBORETUM MAIN | VALLEY , NEAR
HOUSE FEEKS LN 85011¢( A TV 7,000 2500
SOUTH
BLDG 20 (OLD QYSTER BAY
GRUMMARN) ROAD 0151 A TW 15,000 5000
225 BRYANT
AVENUE
CEDARMERE -MAIN ROSLYN
HOUSE HARBOR 8402 | A T™W 2,500 1000
34
MUTTONTOWN
LANE, EAST
CHELSEA - GATE NORWICH, NY
HOUSE 11732 8407 | A TW 1,200 800
34
MUTTONTOWN
LANE , EAST
CHELSEA - MAIN NORWICH NY
HOUSE 11732 8404 | A TW 250 2500
34
CHELSEA- MUTTONTOWN
MAINTENANCE LANE , EAST
GARAGE NORWICH NY
EAST/APTS 11732 8404 | A ™ 2,000 550
34
CHELSEA - MUTTONTOWN
MAINTENANGE LANE , EAST
GARAGE NORWICH NY
WEST/APTS 11732 84041 A W 2,000 1000
500
CHRISTOPHER SEARINGTOWN
MORLEY ADMIN ROAD ROSLYN
BLDG ESTATES §318 | A TW 2,000 10,000

LL BIDS MUST BE F.0,B. DESTENATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECTFIED.
A3
BIDDER SIGN HERE : Lbuwd’)!‘gﬂf%

Vice President, Treasurer
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500
CHRISTOPHER | SEARINGTOWN
MORLEY GOLF TICKET | RCAD ROSLYN
OFFICE ESTATES | 8608 ™W [ 2000 | 500
500
SEARINGTOWN
CHRISTOPHER ROAD ROSLYN
MROLEY MAINT. BLDG |  ESTATES | 8318 TW | 10,500 | 2500
HANGER 2 -
MITCHELL
CRADLE OF AVIATION FIELD 8405 ™ | 12,500 | 6000
EISENHOWER PARK | HEMPSTEAD
CADDY HOUSE TPKE 8601 T™W | 2500 | 550
HEMPSTEAD
EISENHOWER PARK | TPKE, EAST
TICKET OFFICE MEADOW | 8501 TW | 2500 | 600
HEMPSTEAD
TPKE EAST
MEADOW
EISENHOWER PARK | (CLOSETO
LANIN HOUSE MERRICK RD) | 8998 TW | 4,000 ! 1000
HEMPSTEAD
TPKE EAST
MEADOW W/O
EISENHOWER PARK PUBLIC
MAINT BLDG SAFETY | 8201 TW | 7,000 | 2500
HEMPSTEAD
TPKE EAST
EISENHOWER PARK MEADOW
SPECIAL ACTIVITY (CLOSE TO
BLDG MERRICK RD) | 8319 TW | 4,000 | 1000
HEMPSTEAD
TPKE, EAST
EISENHOWER PARK MEADOW
WOMENS SPORT (CLOSE TO
FOUND. MERRICK RD) | 8310 ™™ | 1,500 | 600
260 PORT
WASHINGTON
ELDERFIELDS - BLVD PORT
COTTAGE WASHINGTON | 8550 TW | 2500 | 550
1 MUSEUM
FINE ARTS - GARAGE | DRIVE ROSLYN | 8402 W | 2500 | 1000
FINE ARTS - 1 MUSEUM
GATEHOUSE DRIVE ROSLYN | 8402 ™ [ 1300 [ 275
FINE ARTS - 1 MUSEUM
LABORATORY DRIVE ROSLYN | 8402 TW 500 | 1000

LL BIDS MUST BE F,0.,B. DESTINATION AND INCLUDE DELTVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE Q\Q M}\méﬂ}!@ Araad Vice President, Treasurer
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1 MUSEUM
FINE ARTS - MAIN DRIVE
HOUSEMUSEUM ROSLYN 8402 500 4000
50 BARRY
GARVIES POINT DRIVE GLEN
MUSEUM COVE 8506 8,000 1000
1625
BROADWAY
GRANT PARK - ADMIN | AT SHERIDAN
BUILDING AVENUE 8312 10,000 8000
1625
BROADWAY
GRANT PARK - AT SHERIDAN
MAINTENANCE BLDG AVENUE 8312 1,000 480
100
CRESCENT
BEACH ROAD
HOLOCAUST MUSEUM | GLEN COVE | 8522 5,000 4000
270
LAWRENCE
INWOOD COMMUNITY AVENUE
CENTER INWOOD 7004 35,000 2500
CHARLES
LINDBERG
MITCHELL ATHLETIC BLVD
MAINT BLDG UNIONDALE | 8318 1,500 1000
1 CHARLES
LINDBERG
MITCHELL ATHLETIC BLVD
RIFLE RANGE UNIONDALE | 8323 15,000 6000
2 HUNGRY
HARBOR
N. WOODMERE PARK ROAD/
MAINT BLEG BRANCH BLVD | 8608 3,000 1000
200 COUNTY
N.C. HEALTH SEAT DRIVE
BEPARTMENT MINEOLA 4113 1,200 2500
208 MAIN
N.C.D.O.H. DIV. LABS STREET
AND RESEARCH HEMPSTEAD | 1008 6,000 2500
WINDING
ROAD
N.C.F.S.A. BUILDING A BETHPAGE | 6009 4,000 2500
WINDING
ROAD
N.C.F.S.A. BUILDING E BETHPAGE | 6008 5,000 6000
WINDING
N.C.F.8.A. ROAD
GARAGE/BLDG & BETHPAGE | 6009 4,000 2500

ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIEIED.
LY
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WINDING
N.C.F.S.A. PUMP ROAD
HOUSE BETHPAGE | 6008 A TwW 1,500 2500
WASHINGTON
AVE &
LAKESIDE
N.C.P.D. AUXILLARY DRIVE
POLICE BLDG ROOSEVELT [3009] A TW 1,500 280
970 BRUSH
HOLLOW
RCAD
N.C.P.D. CAP SQUAD WESTBURY 13005| A TW 10,000 1000
HEMPSTEAD
TPKE EAST
MEADOW
N.C.P.D. CHILDRENS ENTRAN ON
SAFETY TOWN MERRICKRD | 3007 | A TW 3,000 500
HEMPSTEAD
TPKE EAST
MEADOW
N.C.P.D. HORSE CLOSETO
STABLES MERRICKRD |[3006| A T™W 800 275
FOOT OF 18T
N.C.P.D. MARINE AVENUE BAY
BUREAU FPARK 3011 A TW 5,000 6000
300 WEIR
STREET
N.C.P.D. PISTOL RANGE | HEMPSTEAD |3008| A T™wW 3,000 1000
1864
MUTTONTOWN
NASSAU HALL MAIN ROAD EAST
BLDG NORWICH 8407 1 A T 15,000 2500
1864
MUTTONTOWN
NASSAU HALL ROAD EAST
STABLESIAPARTMENTS NORWICH 8407 | A T™wW 4,000 1000
NICKERSON BEACH 880 LIDO BLVD
MAINTENANCE BLDG LONG BEACH 38320 A W 5,500 2500
1303 ROUND
SWAMP ROAD
OBVYR oLD
ADMINISTRATION BLDG BETHPAGE B408 | A TW 2,000 6000
85
MIDDLENECK
SANDS POINT - COW ROAD SANDS
BARN POINT 85171 A TW 7,000 8000

ALL BIDS MUST BE F.0.B, DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,
~
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95
MIDDLENECK
SANDS POINT - ROAD SANDS
FALAISE POINT 8517 A TW 12,500 4000
95
MIDDLENECK
SANDS POINT - ROAD SANDS
GATEHQUSE POINT 8517 A TwW 500 1000
95
MIDDLENECK
SANDS POINT - ROAD SANDS
GREENHOUSE POINT 8517 A W 250 550
95
MIDDLENECK
SANDS POINT - LANE RCOAD SANDS
L.ODGE POINT 8517 A TW 3,500 1000
g5
MIDDLENECK
SANDS POINT - ROAD SANDS
NATURE CENTER POINT 88171 A TW 2,000 280
45 SANDY HILL
ROAD
OYSTER BAY
{AT BERRY
TIFFANY HILL RD) 8521 A TW 3,000 550
WELWYN TENNIS
COURTS/ CRESCENT
APARTMENTS BEACH ROAD | 8522 A TW 1,500 1000
Tudor House 52 Ris 106 A TW 800 275
Tudor House 52 Rte 106 A TW 800 275
ULSD DIESEL

NASSAU COUNTY OEM 120 hour Activation Timeline:
Sheriff requests to top off fuel tanks ULSD DIESEL (TW) DELIVERIES
I) (1 mega watt ) generator located at Nassau

[[} Community College 1,750 gaiions

1) DIESEL FOR PORTABLE GENERATORS located at
296 Grumman Rd. West generaiors
BETHPAGE N.Y.

Not limited to the following generators:
(1) 500 KW GENERATOR 1,000 galions

ALL BIDS MUST BE F.0.B. DESTINATION ANDXNCLUDE DELIVERY. WITHIN DQORS UNLESS OTHERWISE SPECIFIED.
N v .
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(5) 120 KWW GENERATORS 70 gaifons EACH TANK

All generators associated with Nassau County Facilities sither stationary as listed below or mobile not listed below during
non-emergencies will have a response time no longer than 24 hours. A minimum quantity of 100 gallons is set.

(Bill to Code A) DPW PO Starts with POPW 1154 Prospect Ave Westhury NY 11550-Facilities Mgt.-Nancy Allen
(Bill to Code B) DPW PO Starts with POPW 1194 Prospect Ave Westbury NY 12590 -Bay Park STP-Nancy Allen
{Bill to Code C) DPW PO Starts with POPW 170 Cantizgue Rock Road Hicksville NY 11801-Fleet Maint.-Mike Fasano Jr

{Bill to Code D) DPW PO Starts with POPW 170 Cantiague Rack Road Hicksville NY 11801-Road Maint.-Pete Ladis
(B#1 to Code E) DPW PO Starts with POPW 1154 Prospect Ave Westbury NY 11590 Cedat Creek ST, P-Nancy Allen

{Bill to Code F ) DPW PO Starts with POPW 1194 Prospect Ave Westbury NY 11590 -Lawrence STP-Nancy Allen
{Bill to Code G) DPW PO Starts with POPW 1194 Prospect Ave Westhury NY 11590 -Cedarhurst STP-Nancy Allen

(Bl to Code H) CC PO Starts with POCC 100 Carman Ave East Meadow NY 11554-Correc'| Ctr-Maria Love
{Bill to Codle I} PD PO Starts with POPD 1490 Franklin Ave Mineola NY 11501~Police-Corina Van Helten

Description Address Town Type
Administration Bullding 400 County Seat Drive Mineola Emergency Generator
Bay Park STP 2 Majorie Lane East Rockaway Dispenser

Bay Park STP 2 Majorie Lane East Rockaway Generator

Bay Park STP 2 Majorie Lane East Rockaway Generator

Bay Park STP 2 Majoria Lane East Rockaway Generator

Bay Park STP 2 Majorie Lane East Rockaway Sewer Main

Bay Park STP 2 Majorie Lane East Rockaway Fire Building

Bay Park STP 2 Majorle Lane East Rockaway Fire Building

Bay Park STP 2 Majorie Lane Ezst Rockaway Operations Building
Cedar Cresk WPCP 3240 Merrick Road Wantagh Building B

Cedar Creek WPCP 3340 Merrick Road Wantagh Building B

Cedar Creck WPCP 3340 Merrick Road Wantagh Dispenser

LL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE L”’a? Moao C\J\LQN\/U'f Vice President, Treasurer
/\ BIDDER TITLE
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" OFFICE OF PURCHASING

COUNTY OF NASSAU STATE OF NEW YORK

FORMAL SEALED BID PROPOSAL
40512-07057-092

Correctional Facility 100 Carman Avenue East Meadow Building E 5002 H I TW 6000
Correctional Facility 100 Carman Avenue Ezst Meadow Building A 5004 | H | TW 4000
Correctional Facility 109 Carman Avenue East Meadow Bullding C 5023 | H | TwW 4000
Correctional Facility 100 Carman Avenye East Meadow Generator 5003 H [ Tw 3000
Correctional Facility 100 Carman Avente East Meadow Generator 50031 H [ TW 3000
Correctional Facility 100 Carman Avenue East Meadow SAT Facility S027 | H | TW 2500
District Main Court 99 Main Street Hempstead Court Bullding 2004 | A MT 15000
Hempstead Garage 467 Baldwin Road Hempstead Generator 4085 D ™w 1000
Hempstead Garage 467 Baldwin Road Hempstead Dispenser 4085 C MT 10000
Hicksville Garage 170 Cantiagua Rock Rd | Hicksville Generator 4093 D ™W 1000
Hicksville Garage 170 Cantiague Rock Rd | Hicksville Dispenser 4093 C MT 20000
Manhasset Garage 320 Bayview Avenue Manhasset Dispenser 4110 C MT 10000
Glen Cove Garage 12 Morris Avenue Glen Cove Dispenser 4081 | C MT 10000
EQC 101 15th Strest Mineolz EOC Building 3001 A T™W 5000
Elsenhower Park Hempstead Turnpike East Meadow Dispenser 8701 C | TW 2500
Firemens Traihing Center 300 Winding Road Bethpage Disp/Prop G013t A | Tw 6000
Firemens Training Center 300 Winding Road Bethpage Main Pump House 6034 | A | TW 2500
Family Court Complex 1200 Cld Country Rd Mineola Pump 2000 A | TW 1600
Family Court Complex 1200 Cld Country Rd Minecla Power Generator 2000 ) A | TW 500
Inwood Community Center 270 Lawrenca Avenue N. Lawrence Generator 70001 A | TW 4000
NCPD Marine Bureau Sampson Avenue East Rockaway Dispenser 3011 | MT 10000
NCPD 2nd Precinct 7700 Jericho Turnpike Woodbury Generator 3525 | TW 1000
NCPD 3rd Precinct 214 Hillside Avenue Williston Park Generator 3533 | W 1000
NCPD 5th Precinct 1655 Dutch Broadway Elmont Generator 3556 i W 550
NCPD &th Precinct 100 Community Drive Manhasset Emergency Generator | 3567 | TW 1000
NCPD 7th Precinct 3636 Merrick Road Seaford Generator 3577 ! TW 550
NCPD ESB/ Highway Patroi 1255 Newbridge Rd Bellmore Generator 3013 | TW 750
NCPD ESB/ Highway Patrol 1255 Newbridge Rd Bellmore Dispenser 3013 1 TW 10000
NCPD Headquarters 1490 Franidin Avenue Mineola Dispenser 3001 I W 6000
NCPD Headquarters 1450 Franklin Avenue Mineola Generator 3001 ! W 4000
NCPD Cap 970 Brush Hollow Rd New Cassel Emergency Generator | 3005 | W 300
Nassau Beach 880 Lido Boulevard l.ong Beach Dispenser 8365 C T™W 1000
Nassau Community College 1 Education Drive Garden ity Tower/ Generator 001 | A | TW 2500
Office Building 240 Old County Road Mineola Generator 001 | A [ Tw 550
Public Safety Center 1194 Prospect Avenue | Westhury Generator 1002 A P TW 30000
Supreme Court 100 Supreme Court Dr. | Minegla Court Building 2003 A TW 275
Supreme Court 100 Supreme Court Dr. | Minecia Court Building 2003 | A | TW 275
Old Court House 1550 Frankiin Avenue Mineola Emergency Generator | 1005 | A | Tw 375
NCIT 98 Grumman Rd. West | Bethpage Generator 3002 | A | TW 2500
Harry Tappen Marina Shore Road Glenwood Landing | PD Marine Boats I TW 175
Teddy Roosevelt Marina Bay Ave Cyster Bay PD Marine Boats i TW 175
Morrely 510 Grumman Rd west | Bethpage Generator 1132 | A | TW 1000

ALL BIDS MUST BE F.0.B. DESTINATION ANt\) INCLUDE DELIVERY WXTHIN DOORS UNLESS OTHERWISE SPECIFIED.
-
BIDDER SIGN HERE E'Z, @U s G}LQ/WW(/ Vice President, Treasurer
/\ BIDDER Q\ TITLE
61



OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-D92

Police Boats at Harry Tappen Marina and Teddy Roosevelt Marina will have authorized PD persanal who can call for delivery. The response time
will be no longer than 24 hours:

Lieutenant Magnifico

Sargent Gaffney

Sargent Miller

Sargent Frederico

Sargent Amberman

Sargent Boyle

Oficer Leek

ALL BIDS MUST BE F.0.B, DESTINATION;AND INCLUDE DELIVERY WITHIN DOO0ORS UNLESS OTHERWISE SPECIFIED.
b3
BIDDER SIGN HERE @“\ { M(Nﬂ AW - Vice President, Treasurer
1 T BIDDER TIME
62



440 Mamaronack Avenus, Sulte 402
Harrison, NY 10528.2423
{914) 328-6700

County of Nassau

Bid Title: No. 2 Heating Oil and Diesel

Bid Number: 40512-07057-092

Business History Form — Page 23, Item A

1.

SIS

N oA

Qualification: Sprague Operating Resources LLC (Sprague)
is one of the largest suppliers of refined petroleum products in the
Northeast. We own and operate 21 refined product terminals with a
combined storage capacity of over 15 million barrels (630,000,000)
gallons.

Date of Formation: Sprague was founded in 1870

Ownership: Sprague Resources LP trades on the NYSE
under the symbol “SRLP" and is the parent company of Sprague
Operating Resources LLC

Officers and Directors: See Attached

State of Incorporation: Delaware

Number of Employees:  Sprague employs 600 Full Time Employees
Annual Revenue: Annual sales exceeded $4 billion in 2016.

Additional information as well as financial statements are available on our
website at www.spragueenergy.com.

Accomplishments: Sprague enjoys the responsibility of providing
Heating Fuels, Unleaded Gasoline, Diesel Fuels and other services such
as Fleet Card Services to the State and City of New York, New York City
Transit Authority, Metro North, Long Island Railroad, Triborough Bridge
and Tunnel Authority, Port Authority of New York & New Jersey and
thousands of users and wholesalers who depend on Sprague every day
for their supply of fuels.

. Licenses & Permits: See Attached
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As of June 23, 20186
Sprague Operating Resources LLC
FEIN: 02-0415440

Officers
David C. Glendon President and Chief Executive Officer
Gary A. Rinaldi Senior Vice President, Chief Operating Officer

and Chief Financial Qfficer
Thomas F. Flaherty Vice President, Refined Products
Steven D. Scammon Vice President, Chief Risk Officer

Joseph S. Smith Vice President, Business Development

Paul A, Scoff Vice President, General Counsel, Chief
Compliance Officer and Secretary

John W. Moore Vice President, Chief Accounting Officer and
Controller

James Therriault Vice President, Materials Handling

Brian W. Weego Vice President, Natural Gas

Burton S. Russell Vice President, Operations

Kevin G. Henry Vice President, Treasurer

Thomas Van De Water  Assistant Treasurer
Grazia (Grace) Violone  Assistant Secretary

Timothy Grier Assistant Secretary

clo 185 International Drive
Portsmouth, NH 03801

This entity does not have directors — it is managed by its sole member-manager:

Sole Member-Manager:
Sprague Resources LP — FEIN: 45-2637964



ACORD CERTIFICATE OF LIABILITY INSURANCE e

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{ies} must have ADDITIONAL INSURED provisions or he endorsed. If
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement, A statement on this
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER . ﬁ&’ﬁéﬁ‘”
R R V7 AR IR
one Liberty Place E-MAIL
1650 Market street ADDRESS;
§ﬁ}$§d§?gﬁia PA 19103 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A zurich American ins Co 16535
sprague obere_lt'inq Resources LLC INSURER B: American Zurich Ins €o 40142
%gitgggszﬂamogg;ogr'lugg INSURER G: American Guarantee & tiability Ins Co 26247
INSURER D:
INSURER E:
INSURER F;
COVERAGES CERTIFICATE NUMBER: 570070300104 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN [SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQLIREMENT, TERM OR CCONBITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAYE BEEN REDUCED BY PAID CLAINMS. Limits shown are as requested

TR TYPE OF INSURANCE AUeR POLICY NUMBER A P AT LIMITS
A | X | COMMERCIAL GENERAL LIABILITY GLOB51629726 (53751538%5 1720181 EACH OCCURRENGE $2,000,000
[ DAMAGE 10 RENTED
| CLAIMS-MADE occun PREMISES (Es nectmroe) $1,000,000
MED EXP (Any one person) §10,000
PERSONAL & ADV INJURY $2,000,000] I
| GEN'L AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE $4,000,000| =
[ x ] poticy l:l s Lo PRODUCTS - COMPIOF AGB $2,000,000 é
QOTHER: E
A BAP 6516296-26 06/01/2017[06,/01/2018| COMBINED SINGLE LIMIT hid
AUTOMOBILE LIABILITY OMBNED $1,000,000 N
"X | ANy AUTO BODILY INJURY { Perpersan} g
[ GWNED SCHEDULED BODILY INJURY {Per actidank) e
AUTOS ONLY AUTOS g
HIRED AUTOS NON-OWNED PROPERTY DAMAGE 8
|| oney AUTOS ONLY (Per accident) -oé-
@
c X | UMBRELLA LIAB X | occur AUC9I48585506 06/01/2017(06,/01/2018 EACH DCOURRENGE $10 , D00 y Qg0 O
|l Excessuas | | cLAmMS-MADE AGGREGATE $10,000,000
OED | X |RETENTION 325,000
B | WORKERS COMPENSATION AND WCH75608825 06/01/2017(06/01/2018 X | PER | |OTH-
EMPLOYERS' LIARILITY YIN A0S STATUTE ER
A gﬂ'lEE%ZIEEAL%;JE%E%E‘E%EXECLmVE NI WCBS1613127 06/01/2017]06,01,/2018) E-L EACH ACCIDENT $1,000,000
{Mandatory In NH) MA & WI E.L. DISEASE-EA EMPLOYEE $1,000,000
i Bl
g esséfciilelgﬁgﬁ Ll»::>nF E)rPERATIONS bslow E,L. DISEASE-PCLICY LIVIT 51,060,000

Holder Identifier : COMM BID

RESCRIPTION OF GPERATIONS [ LOCATIONS ] VEHICLES (ACCRD 101, Additional Remarks Schedule, may be attached if more space is required)

Nassau county i3 included as an Additicnal Insured on the above Geheral Liability pelicy with respect to the TiabiTity assumed

only under a valid contract with the Insured for claims resulting from the actions of the insured. This extension ot covera?e

is contingent upon requirement of same Tn executed contract with Insured prior to a loss. 30 Day Notice of Cancellation wil

Eﬁ4given to the cer't1;3'icate holder where required by written coniract or agreement via endorsement numbers: U ca 812 A CW, U GL
A CW, WC 99 04 .

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANGELLED BEFORE THE
EXPIRAT{ON DATE THEREQF, NOTICE WILL BE DELIVERED IN AGGORDANCE WITH THE
POLICY PROVISIONS,

Nassau County AUTHORIZED REPRESENTATIVE
1 west Street
1st Floor North Entrance

Mineola Ny 11501 UsA %%fy . % p :ﬁ‘f
TR FEO,

©1988-2015 ACORD CORPORATION. All rights reserved.”
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD

| lSeng et b b iz -2 1 T



ACORD’ CERTIFICATE OF LIABILITY INSURANCE P oSty

THIS CERTIFICATE IS ISSUED AS A MATTER CF INFORMATION ONLY AND CONFERS NG RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

[ TMPORTANT- It the cortificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed,
If SUBROGATION 18 WAIVED, subject to  the terms and conditions of the policy, certain policies may require an endorsement, A statement on
this certificate does not confer rights to the certificate holder in lisu of such endorsement(s).

Holder Identifier : COMM BID

PRODUCER ﬁg'l\\qlgACT
Aoh Risk services Central, Inc. FHGNE
Philadelphia PA Office {A/G. No. Exy); (866D 283-7122 Fo8 Moy (800D 363-0105
one Liherty Place EMAIL
1650 Market Street ADDRESS:
Suite 1000
Philadelphia PA 19103 usa INSURER(S} AFFORDING COVERAGE NAIC #
INSURED INSURER Az Zurich American Ins Co 16535
Sbrague Operating Resources LLC INSURER B: American Zurich Ins Co 40142
%gitgﬁgﬁgﬂaﬁ:aogggo?r&‘s’f NSURERC:  American Guarantee & Liability Ins o 26247
INSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570056507817 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN [SSUED TO THE INSURED NAMED ABOVE FOR THE POLICY FERIGE
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM CR CONDITION CF ANY CONTRAGT OR OTHER DOCUMENT WITH RESPECT T0 WHIGH 118
CERTIICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE APFORDED BY THE POLICIES DESGRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND GONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS. Limits shown are as requested

e TYPE OF INSURANCE sy POLICY NUMBER RO YL | (o Dy LIMITS
A 1 X | GOMMERGIAL GENERAL LAEILITY GLO651629726 L1/ 2018] acH oGEURRENCE $2,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR ] PREMISES (Ea occumsnce) 31,000,000
MED EXP (Any one parsen) $10,000
PERSONAL & ADY INJURY £2,000,0001 =
— =]
GEN'L AGGREGATE LIMIT APPLIES FER; GENERAL ABGREGATE $4,000, 000 5
x | PoLicy i Lo PRODUCTS - COMPIOP AGS $2,000,000 2
OTHER: §
A BAP 651629G-26 06/01/2017[06/01/2018| COMBINED SINGLE LIMIT h
AUTOMOBILE LIABILITY {Ea aceldent] §1,009,000f
X | ANY AUTO BODILY INJURY ( Per person) ZO
| OWNED SCEE%%ULED BODILY INJURY (Per accident) &
AUTOS DNLY A
|| HireD ALTOS NEN-OWNED FROPERTY DANAGE g
b—] oMLy AUTOS ONLY : {Par accldent) =
=
D
€ | x| umererianae | X | ocour AUCS48585506 06/01/2017[06/0172018[eacH 0CCURRENCE $10,000,000] ©
™| Excess 18 | cLAMS-MAGE AGGREGATE $1¢, 000,000
BED | X [RETENTION 325, 000 :
B | WORKERS COMPENSATION AND WCE75608825 06/01/2017[06/01/2018 ¥ | PER | OTH-
EMPLOYERS" LIABILITY vin ADS STATUTE ER
A | GRYFROPRIEFOR {PARTHER | EXECUTIVE NIA WCE51613127 06/01/2017|06,/01,/2018| E-L: EACH ACCIDENT §1, 000,000
{Mandatory In NH) MA & WI EL. DISEASE-EA EMPLOYEE $1,000,00Q
, o b 1l
géesfcﬂfbsﬁéﬁ or E)rPERATIONS balow E.L. DISEASE-POLICY LIMIT $1,000,000

DESCRIPTION OF OPERATIONS [ LOCATICNS / VEHICLES (ACORD 101, Additlonal Remarks Schedule, may be attaghed if mora space is required}

30 pay Notice of Cancellation will be given to the certiFicate holder where~F
endorsenent numbers: U CA 812 A W, U GL 1446 A CW, WC 99 06 33.

CERTIEICATE HOLDER CANCELLATION ™

SHOULD ANY OF THE ABOVE DESCREED POLICIES BE GANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIWERED IN AGCORDANCE WITH THE
POLICY PROVISIONS,

4 kLt d R EY

Nassau County AUTHORIZED REPRESENTATIVE
1 west Street

1st Floor Merth Entrance

MineaTa NY 11501 USA % @My ) g . /f
Sh-Eped b2

©1988-2015 ACORD CORPORATION, All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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24-HOUR EMERGENCY TELEPHONE
SPRAGUE: 603-431-1000 CHEMTREC: 800-424-9300

SDS - SAFETY DATA SHEET

Product identifier: #2 FUEL OIL

Synonyms: HOME HEATING OIL, DIESEL OiL, OFF-HIGHWAY FUEL OIL, ROAD FORCE DIESEL

Chemical Formula: Not applicable to mixtures

Recommended Use of the Chemical and Restrictions On Use: Distillation Product

Manufacturer / Supplier: Sprague Operating Resources LLG Phone: 603-431-1000
185 International Drive, Portsmouth, NH 03801

Emergency Phone Number: SPRAGUE: 603-431-1000: CHEMTREG: 800-424-9300

Classification of the Substance or Mixture;

Flammable Liquids - Category 3

Acute Toxicity, Inhalation - Category 4

Skin Irritation ~ Category 2

Eye Irritation — Category 2B

Carcinogenicity - Category 2

Specific Target Organ Toxicity {Single Exposure} -~ Category 3
Aspiration Hazard — Category 1

Chronic Aquatic Toxicity — Category 2

Risk Phrases:

R10: Flammable

R20: Harmful by inhalation.

R35: Initating to eyes.

R38: Irritating to skin.

R45: May cause cancer,

R51/53: Toxic to aquatic organisms. May cause long-term adverse effects in the aguatic environment.
R65: Harmful: may cause lung damage if swallowad,

Label Elements:
Trade Name: #2 FUEL OiL

Signal Word: Danger

#2 FUEL OIL Page 10f6 Effective Date: 11/01/13



Hazard Statements:

H226: Flammable liquid and vapor.

H304: May be fatal if swallowed and enters airways.

H315: Causes skin irritation.

H320: Causes eye iiritation,

H332: Harmful if inhaled.

H351. Suspected of causing cancer.

H373: May cause damage to organs through prolonged or repeated exposure,
H411: Toxic to aquatic life with long lasting effects.

Precautionary Statements:

P210: Keep away from heat / sparks / open flames / hot surfaces. No smoking.

P260: Do not breathe dust/ fume / gas / mist / vapors / spray.

P280: Wear protective gloves / protective clothing / eye protection / face protection.

P301 + P310: IF SWALLOWED: Immediately call a POISON CENTER or doctor physician,
P331. Do not induce vomiting.

P501: Dispose of contents / container to an approved waste disposal plant.

CAS Number: 68476-30-2

EC Number: 270-671-4

Index Number: 648-225-00-1

Molecular Weight: Not applicable to mixtures

Ingredient CAS Number Percent Hazardous | Chemical Characterization
#2 Fuel Oil 584786-30-2 89 - 100% Yes Substance
Polyeyclic Hydrocarbons * 1304988-29-2 <1% Yas Substance

* Total Sulfur: <1.0 wit%

Inhalation: Remove from vapor to fresh air. If breathing has stopped, give artificial respiration. Maintain airway
and blood pressure and administer oxygen, if available. Keep affected person warm and at rest. Qualified
personnel should perform administration of oxygen. Get medical attention immediately.

Ingestion: DO NOT INDUCE VOMITING or give anything by mouth to an unconscious person. When vomiting
occurs, keep person's head lower than hips to prevent pulmonary aspiration. Gel medical atiention immediately.

Skin Contact: Remove fuel soaked clothing. Wash affected area with soap or mild detergent and large amounts
of water until no evidence of chemical remains (approximately 15 - 20 minutes.) I irritation develops, seek medical
aid.

Eye Contact: Check for and remove any contact lenses, Flush eyes immediately with large amounts of water,
occasionally liting upper and lower lids until no evidence of chemical remains (approximately 15-20 minutes). If
irritation develops, seek medical aid,

Fire: Flammable Liquid and Vapar!

Explosion: When mixed with air and exposed to an ignition source, flammable vapors can burn in the open or
axplode in confined spaces.

Fire Extinguishing Media: Foam, Carbon Dioxide, Dry Chemical, Halon, and Water Fog.

#2 FUEL OIL Page 2 of 6 Effective Date: 11/01/13



Special Information: In the event of a fire, wear full protective clothing and NIOSH-appreved self-contained
breathing apparatus with full face piece operated in the pressure demand or other positive pressure mode. Cooal
exposed containers with water spray. Continue water spray until entire container contents are cool. Withdraw
immediately in the event of rising sound from venting safety devices or any discoloration of storage tank due to fire
(subject to the fire chiefs directions.) Vapors are heavier than air and may fravel a considerable distance to a
source of ignition and flash back. Runcff to sewer may cause fire or explosion hazard.

Personal Precautions, Protective Equipment and Emergency Procedures: Ventilate area of leak or spill,
Remove all sources of ignition. Wear appropriate personal protective equipment as specified in Section 8. Isolate
hazard area. Keep unnecessary and unprotected personnel from entering.

Environmental Precautions and Methods and Materials for Containment and Cleaning Up: Keep out of
sewers, drainage areas and waterways. If properly trained, proceed with the following measures:

1. For small spills, take up with sand or other absorbent material and place into containers for later disposal.

2. For large spills, dike far ahead of spiil to prevent entrance into watercourses and/or ground water,

Observe local, state, and federal governmental regulations,

Precautions for Safe Handling and Conditions for Safe Storage, Including Any Incompatibitities:

Protect against physical damage and excessive temperatures. Store in a well-ventilated location, away from any
area where the fire hazard may be acute that complies with NFPA 30 "Flammable and Combustible Liquid Code."
Separate from incompatibles, including strong oxidizers.

Containers should be bonded and grounded for transfers to avoid static sparks. Storage and use areas should be
No Smoking areas. Use non-sparking type tools and equipment. Containers of this material may be hazardous
when empty since they retain product residues (vapors, liquid.) Observe all warnings and precautions listed for the
product. Do not pressurize, cut, weld, braze, solder, drill, grind or expose such containers to heat, sparks, flame,
static electricity or other sources of ignition: they may explode and cause injury or death.

The cleaning of tanks previously containing this product should follow APl Recommended Practice (RP) 2013
"Cleaning Mobile Tanks in Flammable and Combustible Liquid Service” and APl RP 2015 "Cleaning Petroleum
Storage Tanks."

Special siow load procedurss for "switch loading” must be followed to avoid the static ignition hazard that can exist
when this product Is loaded into tanks previously containing low flash point products (such as gasofine) - see AP|
Publication 2003, "Protection Against Igniticns Arising Out Of Static, Lightning and Sfray Currents.”

Airborne Exposure Limits:
For #2 Fuel Gil (68476-30-2):

AGGIH Threshold Limit Value {TWA): 100 mg/m3 TWA (aerosol and vapar, as total hydrocarbons) 8 h (skin)
For Polycyclic Hydrocarbons (130498-29-2): benzene soluble as coal tar pitch volatiles

OSHA Permissible Exposure Limit (PEL): 0.2 g/m3

ACGIH Threshold Limit Value (TLV): 0.2 ma/m3

Ventilation System: Indoors: A system of local and / or general exhaust is recommended to keep employee
exposures below the Airborne Exposure Limits. Local exhaust ventilation is generally preferred hecause it can
control the emissions af the contaminant at its source, preventing dispersion of it into the general work area. Please
refer to the ACGIH document, Industrial Ventilation, A Manual of Recommended Practices, most recent edition, for
detalls. Use explosion-proof equipment. / Qutdoors: Work upwind.

Personal Respirators (NIOSH Approved): A respirator Is not needed under normal and intended conditions of
use. If the exposure limit is exceeded and engineering controls are not feasible, use a mask with an organic vapor
cartridge or positive pressure air supplied {SCBA) unit, Breathing air quality must meet the requirements of the
OSHA respiratory protection standard (20CFR1910.134).
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Skin Protection: Gloves and additicnal protection including impervious boots, apron, or coveralis, as needed in
areas of unusual exposure - Neoprene, PVC.

Eye Protection: Use chemical safety goggles and / or a full face shield where splashing is possible.

Hygiene Measures: Wash hands, forearms and face thoroughly after handling chemical products, before eating,
smoking and using the lavatory and at the end of the working period. Appropriate techniques should be used to
remove potentially contaminated clothing. Wash contaminated clothing before reusing. Ensure that eyewash
stations and safety showsers are close to the workstation location.

Appearance: Green, slightly viscous liquid

Odor: Petroleum cdor

Odor Threshold: Not determined

pH: No information found

% Volatiles by volume @ 21C (70F): Greater than 50%

Melting Point: Not determined

Boiling Point / Boiling Range: 340 - 675F (171 - 357C)

Flash Point: 126 - 204F (52 - 96C) Closed Cup

Evaporation Rate (BuAC=1}: Slow; varies with conditions

Flammability: Flammable Liquid and Vapor!

Upper / Lower Flammability or Explosive Limits: Upper— 7.5/ Lower— 0.6

Vapor Pressure (mm Hg): 1 mm Hg @ 68F (20C}

Vapor Density (Air=1): Greater than 5

Relative Density: 0.86 g/mL

Solubility: Insoluble

Partition Coefficient; n-octanol/ water: > 3.3 as log Pow

Auto-ignition Temperature: 494F {257C)

Decomposition Temperature: Will evaporate or boil and possibly ignite before decomposition occurs
Viscosity: 1 to 6 mm?¥s range reported for No.1 or No.2 diesel at ambient temperatures

Reactivity and / or Chemical Stability: Stable under ordinary conditions of use and storage at normal
temperatures and pressures,

Possibility of Hazardous Reactions and Conditions to Avoid: Heat, flames, ignition sources and incompatibles.

Incompatible Materials: May explode or react violently when exposed to oxidizing materials.

Hazardous Decomposition Products: Thermal decomposition may release various hydrocarbons and
hydrocarbon derivatives including carbon dioxide, water, organic acids, and aldehydes.

Potential Health Effects:
Inhalation: Mist or vapor may cause respiratary iract irritation. CNS depressant. High levels may cause
giddiness, headache, dizziness, nausea, vomiting, and lack of coordination, narcosis, stupor, coma, and
unconsciousness.

Ingestion: lIrritation, giddiness, vertigo, headache, anesthetic stupor, CNS depression, coma and death.

Skin Contact: Drying, cracking and defatting dermatitis, Direct contact may cause extreme irritation with severe
erythema and edema with blistering and open sores, Absorption of large amounts may result in narcosis.

Eye Contact: |rritation is possible. However, animal studies indicate that irritation is unlikely.

Chronic Exposure:
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Inhalation: Prolonged exposure may cause dizziness, weakness, welght loss, anemia, nervousness, and pains in
the limbs, peripheral numbness, and paresthesia. Renal failure possible. Degenerative changes of liver and
kidneys may occur after prolonged exposure to high concentrations.

Skin Contact: Repeated or prolonged exposure may cause irritation, dermatitis, and a rash of pimples and spots,

Carcinogenicity: Confirmed animal carcinogen with unknown relevance to humans. Chronic dermal application
of certain middle distillate streams contained in Diesel Fuel No. 2 resulted in an increased incidence of skin tumors
in mice. This material has not been identified as carcinogen by NTP, IARC, or OSHA. Diesel exhaust is & prabable
cancer hazard based on tests with laboratory animals.

Reproductive Toxicity: This product is not reported to have any reproductive toxlicity effects.

Specific Target Organ Toxicity - Single Exposure (Globally Harmonized System:) No data available.

Specific Target Organ Toxicity - Repeated Exposure {Globally Harmonized System:) No data available.
Aspiration Respiratory Organs Hazard: The major health threat of ingestion oceurs from the danger of aspiration

{breathing) of liquid dreps into the lungs, particularly from vomiting. Aspiration may result in chemical prieumonia
(fluid in the tungs,) severe lung damage, respiratory failure and even death.

Acute Toxicity:
Oral Rat LD50 - RESULTS: 14,500 mg/kg (NIOSH RTECS July 1993)

Ecotoxicity: Very toxic to aquatic life with long lasting effects,
For #2 Fuel Oil (68476-30-2): 96 Hr LC50 Pimephales promelas - 35 mg/L {flow-through)

Persistence and Degradability: No information avallable.
Bioacceumulative Potential: No information available,

Mobility in Soil: No information availzble.

Other adverse effects: No information available.

Under EPA RCRA (40 CFR 261.21):

1. If this product becomes a waste material intended for disposal and has a flash point below 140 F, it would be
ignitable hazardous wasle (waste code number D001.)

2. i this product becomes a waste material intended for disposal and has a TCLP benzene concentration greater
than 0.5 PPM, it would be considered a toxic wasts (wasfe code number D018.)

Refer to latest EPA or state regulations regarding proper disposal.

UN Number: UN1993
UN Proper Shipping Name: FUEL OIL (#2)
Packing Group: 11|

DOT IMDG IATA

l.and Transport ADR/RID and GGVS/GGVE (Cross Border / Domestic)
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Transport Hazard Class{es): 3
Maritime Transport IMDG/GGVSea

Transport Hazard Class(es): 3
Marine Pollutant: Yes

Air Transport ICAQ-TI and JATA-DGR
Transport Hazard Class(es): 3

Transport in Bulk according to Annex Il of MARPOL, 73/78 and the IBC Code

Special Precautions for User: This product may be re-classed as a combustible liquid when shipped
domestically, by land only. If re-classed as a combustible liquid, this product is unregulated by DOT when shippad
in non-bulk quantities.

Chemical Inventory Status

Ingredient TSCA EC Canada - DSL
#2 Fuel Oil (68476-30-2) Yes Yes Yes
Federal, State & Internaticnal Regulations
SARA 302 SARA 313 CERCLA RCRA
: List
Ingredient RQ TPQ Chemical Catg.
#2 Fuel Qil (68476-30-2) No No No No No DOO1*, DO18*
[ SARA 311/312 | Acute: Yes | Chronic: Yes | Fire: Yes | Pressure: No | Reactivity: No |

* Under EPA RCRA (40 CFR 261.21) If this product becomes a waste material intended for disposal and has a flash
point below 140 F, it would be considered ignitable hazardous waste (waste code number D00O1) with a SARA /
CERCLA RQ of 100 pounds.

* Under EPA RCRA (40 CFR 261.21), if this product becomes a waste material intended for disposal and has a
TCLP benzene concentration greater than 0.5 PPM, it would be considered a toxic waste (waste code number
D018} with a SARA / CERCLA RQ of 10 pounds.

HMIS / NFPA Hazard Rating: FIRE
4=EXTREME
3= SERIOUS HEALTH 5 REACTIVITY
2= MODERATE
1=8SLIGHT “
O=MiNIMAL OTHER

Effective Date: 11/01/13 — Modified aspiration instructions: modified Airborne Exposure Limits
Previous Revisions:

05/01/13 — Standardized for GHS and REACH

9/01, 07/02, 06/05, 10/08, 1/11

The information contained herein is based on data available at this time and is believed to be accurate. However,
no warranty is expressed or implied regarding the accuracy of these data or the results to be obtained from the use
thereof. Since informaticn contained herein may be applied under conditions beyond our control and with which we
may be unfamiliar, no responsibility is assumed for the results of its use. The person recelving this information shall
make his / her own determination of the suitability of the material for his / her particular purposes.
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24-HOUR EMERGENCY TELEPHONE
SPRAGUE: 603-431-1000 CHEMTREC: 800-424-9300

SDS - SAFETY DATA SHEET

Product Identifier: ULTRA LOW SULFUR DIESEL FUEL # 2

Synonyms: HIGHWAY DIESEL FUEL OIL, #2, FUEL OIL (ULTRA LOW SULFUR DIESEL)

Chemical Formula: Not applicable to mixtures

Recommended Use of the Chemical and Restrictions On Use: Fuel

Manufacturer / Supplier: Sprague Operating Resources LLC Phone: 603-431-1000
185 Internationa! Drive, Portsmouth, NH 03801

Emergency Phone Number: SPRAGUE: 603-431-1000; CHEMTREC: 800-424-9300

Classification of the Substance or Mixture:

Flammable Liquids - Catagory 4

Carcinogenicity - Category 2

Specific Target Organ Toxicity (Single Exposure) — Category 3
Aspiration Hazard - Category 1

Acute Agquatic Toxicity — Category 3

Risk Phrases:

R40: Limited evidence of a carcinogenic effect.

R52: Harmful to aquatic organisms.

R65: Harmful: may cause lung damage if swallowed.
RE67: Vapors may cause drowsiness and dizziness.

Lahel Elements;
Trade Name: ULTRA LOW SULFUR DIESEL FUEL #2

Signal Word: Warning

Hazard Statements:

H227: Combustible liquid.

H304: May be fatal if swallowed and enters airways.
H336: May cause drowsiness or dizziness.

H351: Suspected of causing cancer.

H402: Harmful to aquatic life.
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Precautionary Statements:

P261. Avoid breathing dust / fume / gas / mist / vapors / spray,

P281: Wear protective equipment as required,

P301+310: IF SWALLOWED: Immediately call a POISON CENTER or doctor / physician.
P331. Do NOT induce vomiting.

CAS Number: Not applicable to mixtures

EC Number: Not applicable to mixtures
index Number: Not applicable to mixtures
Molecular Weight: Not applicable to mixtures

Ingredient Nfrﬁger Percent Hazardous | Chemical Characterization
Fuel, Diesel 88476-34-6 99% Yes Substance
Palycyclic Hydrocarbons 08-007-452 <1% Yes Substance

Inhalation: Remove from vapor to fresh air. If breathing has stopped, give artificial respiration. Get medical
Immediately.

Ingestion: DO NOT INDUCE VOMITING or give anything by mouth to an unconscious person. |If more than 1
mgarkg of petroleum distillates are swallowed, remove by gastric ravage by quallfied medical personnel. If vomiting
ocours, keep person's head lower than hips to help prevent pulmonary aspiration. After vomiting stops, give 30-80
m| of Fleet's Phosphor-Soda diluted 1:4 in water, Get medical attention immediately.

Skin Contact: Remove contaminated clothing. Wipe off excess oil with a dry cloth and then wash affected area
with soap or mild detergent and large amounts of water until no evidence of chemical remains (approximately 15-20
minutes.} If irritation develops, seek medical aid.

Eye Contact: Check for and remove any contact lenses. Flush eyes immediately with large amounts of water,
occasionally lifting upper and lower lids until ro evidence of chemical remains {approximately 15-20 minutes)., Get
medical attention if symptoms oceur.

Fire; Flammable Liquid and Vapor!

Explosion: Do not mix or store with strong oxidants. Do not store or pour near sources of ignition. Do not
pressurize, cut, heat, weld, or expose empty containers to sources of ignition. Vapors are heavier than air and may
travel a considerable distance to a source of ignition and flash back,

Fire Extinguishing Media: Foam, Carbon Dioxide, Dry Chemical, and for larger fires, Water Spray, Fog, or Foam,

Special Information: Use supplied-air breathing equipment for enclosed areas. Cool exposed containers with
water spray. Continue water spray until entire container contents are cool. Withdraw immediately in the event of
rising sound from veniing safety device or any discoloration of storage tank due to fire (subject to the fire chief's
directions.)

Personal Precautions, Protective Equipment and Emergency Procedures; No action shall be taken involving
any personal risk or without suitable training. Evacuate surrounding areas. Keep unnecessary and unprotected
personnel from entering. Do not touch or walk through spilled matetial. Shut off all ignition sources. No flares,
smoking or flames in hazard area. Avold breathing vapor or mist, Provide adequate ventilation. Wear appropriate

respirator when ventilation is inadeqguate. Put on appropriate personal protective equipment as per Section 8,
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Environmental Precautions and Methods and Materials for Containment and Cleaning Up: Avoid dispersal of
spilled material and runoff and contact with soil, waterways, drains and sewers. Observe local, state and federal
governmental spill and water quality regulations.

If properly trained, proceed with the following measures:

1. For small spills: Stop leak if without risk. Move containers from spill area, take up with sand or other absorbent
material and place intc containers for alter disposal,

2. For large spills: Stop leak if without risk. Move containers from spill area. Prevent entry into sewers, water
courses, basements or confined areas. Dike far ahead of spill to prevent entrance into watercourses and / or
ground water.

Dispose of via a licensed waste disposal contractor. Contaminated absorbent material may pose the same hazard

as the spilled product.

Precautions for Safe Handling and Conditions for Safe Storage, Including Any Incompatibilities:

Keep in the original container or an approved afiernative made from a compatible material, kept tightly closed when
not in use. Store and use away from heat, sparks, open flame or any other ignition source, Use explosion-proef
electrical (ventilating, lighting and materia) handling) equipment. Use non-sparking tools. Take precautionary
measures against electrostatic discharges. To avoid fire or explosion, dissipate static electricity during transfer by
grounding and bonding containers and equipment before transferring material. Empty containers retain product
residue and can be hazardous. Do not reuse container.

Store in accordance with local regulations. Stors in a segregated and approved area. Store in original container
protected from direct sunlight in a dry, cool and well-ventilated area, away from incompatible materials (see Section
10) and food and drink. Eliminate all ignition sources. Separate from oxidizing materials. Keep container tightly
closed and sealed until ready for use. Containers that have been opened must be carefully resealed and kept
upright to prevent feakage. Use appropriate containment to avoid environmental contamination.

Alrborne Exposure Limits:
ACGIH Threshold Limit Value (TWAY: 100 mg/m3 (measured as total hydrocarbons) 8 h {skin)

Ventilation System: Use only with adequate ventilation. Use process enclosures, local exhaust ventilation or
other engineering conirols to keep worker exposure to airborne contaminants below any recommended or statutory
limits. The engineering controls also need to keep gas, vapor or dust concentrations below any lower explosive
limits. Use explosicri-proct ventilation equipment. Please refer to the ACGIH document, Industrial Ventiiation, A
Manual of Recommended Practices, most recent adition, for details.

Personal Respirators (NIOSH Approved): A respirator Is not needed under normal and intended conditions of
use. If the exposure limit is exceeded and engineering controls are not feasible, use a mask with an organic vapor
cartridge or positive pressure air supplied (SCBA) urit. Breathing air quality must meet the requirements of the
OSHA respiratory protection standarg (29CFR1910.134).

Skin Protection: Glovas — Neoprens, PVC. Disposable outer garments or impervious garmenis of equal or
greater protection should be worn.

Eye Protection: Use chemical safety goggles and / or a full face shield where splashing is possible,

Hygiene Measures: \Wash hands, forearms and face thoroughly after handling chemical products, befora eating,
smoking and using the lavatory and at the end of the working period. Appropriate techniques should be used to
remove potentially contaminated clothing. Wash contaminated clothing before reusing. Ensure that gyewash
stations and safety showers are close to the workstation location,

Appearance: Clear, slightly viscous fiquid
Odor: Gasoline-like, diesel fuel odor
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Odor Threshold: Not determined

pH: No information found

% Volatiles by volume @ 21C (70F): Greater than 50%

Melting Point: Not determined

Boiling Point / Boiling Range: 200 - 350C (392 - 662F) at 1,013 hPa (750 mm Hg)
Flash Point: 50 - 80C (122 - 176F) Closed Cup

Evaporation Rate (BuAC=1): Not determined

Flammability: Combustible

Upper / Lower Flammability or Explosive Limits: Upper - 10.0 / Lower — 0.5
Vapor Pressure (mm Hg): 1 mm Hg @ 20C (68F)

Vapor Density (Air=1): Greater than 5

Relative Density: 0.86

Solubility: insoluble

Partition Coefficient: n-octanol/ water: Not determined

Auto-ignition Temperature: > 260C (500F)

Decomposition Temperature: Not determined

Viscosity: Not determined

Reactivity and / or Chemical Stability: Stable under ordinary conditions of use and storage at ncrmal
temperatures and pressures,

Possibility of Hazardous Reactions and Conditions to Avoid: Heat, flames, ignition sources and incompatibles.

Incompatible Materlals: Reactive or incompatible with oxidizing materials.

Hazardous Decomposition Products: Thermal decomposition may release various hydrecarbons  and
hydrocarbon derivatives including carbon dioxide, water, organic acids, and aldehydes,

Emergency Overview: WARNING! COMBUSTIBLE., CAUSES RESPIRATORY TRACT, EYE AND SKIN
IRRITATION. HARMFUL IF INGESTED. ASPIRATION HAZARD.

Combustible liquid. Keep away from heat, sparks and flame. Avoid exposure - obtain special instructions before
use. Do not breathe vapor or mist. Do not ingest. Avoid contact with eyas, skin and clothing. Wash thoroughly
after handling,
Potential Health Effects:
Inhalation: Mist or vapor may cause respiratory tract irritation. CNS depressant. High levels may cause
giddiness, headache, dizziness, nauses, vomiting, and loss of coordination, narcosis, stupor, coma, and
unconsciousness.

Ingestion: |rritation, giddiness, vertigo, headache, anesthetic stupor, CNS depression, coma and death,

Skin Contact:  Drying, cracking, and defatting dermatitis. Direct contact may cause extreme irritation with
severe erythema and edema with blistering and open sores. Absorption of large amounts may result in narcosis.

Eye Contact: Moderately irritating to eyes.

Chronic Exposure:

Inhalation: Prclonged exposure may cause dizziness, weakness, weight loss, anemia, nervousness, and pain in
the limbs, peripheral numbness, and paresthesia. Renal failure possible. Degenerative changes of liver and

kidneys may oceur after prolonged exposure to high concentrations.

Skin Contact: Repeated or prolonged exposura may cause irritation, dermatitis, and a rash of pimples and spots,

ULTRA LOW SULFUR DIESEL FUEL # 2 Effectiva Date: 11/01/13 Fage 4 of 7



Carcinogenicity:

For Fuel, Diesel:

ACGIH: A3 - Animal carcinogen. “Available evidence suggests that the agent is not likely to cause cancer in humans
except under uncommon or unlikely routes or levels of exposurs.”

IARC: 3 - The agent {mixture, exposure circumstance) is not classifiable as to its carcinogenicity to hurnans.

Reproductive Toxicity: This product is not reported to have any reproductive toxicity effects,

Specific Target Organ Toxicity - Single Exposure {Giobally Harmonized System:) May cause drowsiness or
dizziness.

Specific Target Organ Toxicity - Repeated Exposure (Globally Harmonized System:) No data available,
Aspiration Respiratory Organs Hazard: The major health threat of ingestion occurs from the dangsr of aspiration

(breathing} of liquid drops info the lungs, particularly from vomiting. Aspiration may result in chemical pneumonia
{fluid in the lungs,} severe lung damage, respiratory failure and even death.

Acute Toxicity: Oral LD50: > 5000 mg/kg (rat)

Ecotoxicity: Very toxic to aquatic life with long lasting effects. 96 h LC50 Pimephales promelas - 35 mg/L (flow-
through)

Persistence and Degradability: No information available
Bioaccumulative Potential: No informaticn available
Mobility in Soil: No infermation available

Other adverse effects: No information available

The generation of waste should be aveided or minimized wherever possible. Empty containers or liners may retain
some product residues. This material and its container must be disposed of in a safe way. Dispose of surplus and
non-recyclable products via a licensed waste disposal contractor, Disposal should be in accordance with applicable
regional, national, state, and local laws and regulaticns. Avoid dispersal of spilled material and runoff and contact
with soil, waterways, drains and sewers.

Packing Group: |l

DOT IMDG IATA

Land Transport ADR/RID and GGVS/GGVE (Cross Border / Domestic)
UN Number: UN1993
UN Proper Shipping Name: COMBUSTIBLE - LIQUID, N.O.S. (FUEL, DIESEL)
Transport Hazard Class{es): Combustible Liguid
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Maritime Transport IMDG/GGVSea
UN Number: UN1202
UN Proper Shipping Name: FLAMMABLE LIQUID, N.O.S. (FUEL, DIESEL)
Not regulated if flashpoint is > 60C
Transport Hazard Class(es): 3
Marine Pollutant: Yes

Air Transport ICAD-T| and [ATA-DGR
UN Number: UN1202
UN Proper Shipping Name: FLAMMABLE LIQUID, N.O.S. (FUEL, DIESEL)
Not regulated if flashpoint is > 60C
Transport Hazard Class(es}): 3

Transport in Bulk according to Annex Il of MARPOL 73/78 and the IBC Code

Special Precautions for User: No additional information

HCS Classification: Combustible liquid
Carcinogen

U.S, Federal Regulations: TSCA 4(a} final test rules: No producis listed.
TSCA 8(a) PAIR: No products listed. _
United States inventory (TSCA 8b): All components are listed or exempted.
TSCA 12(b): No products listed.
SARA 302/304/311/312 extremely hazardous substances: No products listed.
SARA 302/304 emergency planning and notification: No products were found.
SARA 302/304/311/312 hazardous chemicals: No products listed.
SARA 311/312 MSDS distribution - chemical inventory - hazard identification:
No preducts listed.
Clean Water Act {CWA) 307: Ethylbenzene
Clean Water Act {CWA) 311: Ethylbenzene
Clean Air Act {CAA) 112 accidental release prevention: No products were found.
Clean Air Act {CAA) 112 regulated flammable substances: Mo products listed.
Clean Air Act {(CAA)} 112 regulated toxic substances: No products were found,

SARA 313 Form R - Reporting Requirements and Supplier Notification: No products listed,
SARA 313 notifications must not be detached from the SDS and any copying and
redistribution of the SDS shall include copying and redistribution of the rotice attached
to copies of the SDS subsequently redistributed.

State Regulations: Connecticut Carcinogen Reporting: None of the components are listed.
Connecticut Hazardous Material Survey: None of the components are listed.
Florida substances: None of the components are listed.

Hlinois Chemical Safety Act: None of the components are listed,

fllinois Toxic Substances Disclosure to Employee Act: None listed.

Leuisiana Reporting: None of the components are listed.

Louisiana Spill: None of the components are listed.

Massachusetts Spill: Nene of the components are listed.

Massachusetts Substances: None of the components are listed.

Michigan Critical Material: None of the components are listed.

Minnesota Hazardous Substances: None of the components are listed.

New Jersey Hazardous Substances: The following components are listed: Diesel
Fuel

New Jersey Spill: None of the components are listed.

New Jersey Toxic Catastrophe Prevention Act: None of the components are listed.
New York Acutely Hazardous Substances: None of the components are listed.
New York Toxic Chemical Release Reporting: None of the camponents are listed.
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Pennsylvania RTK Hazardous Substances: None of the components are fisted.
Rhode Island Hazardous Substances: None of the components are listed.

California Prop. 65 Cancer Reproductive No significant Maximum
Risk Level Acceptable Dosage
Ingredient Name Level
Ethylbenzene Yes No No No
International Lists: This product, (and its ingredients) Is {are) listed on national inventories, or is {are)

exempied from being listed, in Australia (AICS), in Europe (EINECS/ELINCS), in
Korea (TCCL), In Japan (METI), in the Philippines (RAB969.)

HMIS / NFPA Hazard Rating:
4=EXTREME
3= SERIQUS
2= MODERATE
1=SLIGHT
0=MINIMAL OTHER

HEALTH

Effective Date: 11/01/13 ~ Standardized for GHS and REACH
Previous Revisions: 11/02, 06/05, 10/08, 1/11

The information contained herein is based on data available at this time and is believed to be accurate. However,
no warranty is expressed or implied regarding the accuracy of these data or the results to be obtained from the use
thereof. Since information contained herein may be applied under conditions beyond our control and with which we
may be unfamitiar, no responsibility is assumed for the results of its use, The person receiving this information shall
make his / her own determination of the suitability of the material for his / her particular purposes.
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40512-07057-0972

(6) 120 KW GENERATORS 70 gailons EACH TANK

All generators associated with Nassau County Facilitles either stationary as listed below or mabile riot Hsted below during
non-emergencies will have g response time no longer than 24 hours. A minlimum quantity of 100 gallons s set.

(81l to Cede A) DPW PO Starts with POPW 1154 Prospect Ave Westbury NY 11500-Facilities Mgt.-Nancy Allsn
{Bill to Code B) DPW PO Starts with POPW 1194 Prospect Ave Westbury NY 11590 -Bay Park STP-Nancy Allen
(Bill to Code C) DPW PO Starts with POPW 170 Cartiague Rock Road Hicksville NY 11801-Fleet Maint.-Mke Fasano r

(Bl to Code D) DPW PO Starts with POPW 170 Cantlague Rock Road Hicksville NY 1180%-Road Malnt.-Pate Ladis
{BI! to Code E) DPW PO Starts with POPW 1194 Prospect Ave Westbury NY 11550 Cedat Creek STP-Nancy Allen

(Blll to Code F | DPW PO Starts with POPW 1184 Prospect Ave Westbury NY 11550 -Lawrence S§TP-Nancy Allan
(BHI to Code G) DPW PO Staris with POPW 1194 Prospect Ave Westbury NY 11590 -Cedarhurst STP-Nancy Allen

(Bill to Code H) CC PO Starts with POCC 100 Carman Ave East Meadow NY 11554-Correc’] Cti-Marda Love
{Bill to Code I} PD PO Starts with POPD 1490 Franklin Ave Mingola NY 11501-Police-Corine Van Holten

Description Address Town Type

Administration Bullding 400 Cotinty Seat Drive | Minaola Emergency Generator 600 gal TW (ast)
Bay Park STP 2 Mzlorle Lang East Rockaway Dispenser 10,000 gat MF {ust)

Bay Park STP 2 Majerle Lane East Rockaway Generator 20,000 gal MF {ust}

Bay Park 5TP 2 Majorle Lane East Rockaway Generator 20,000 gal MF {ust)

Bay Park STP 2 Majorie Lene East Rockaway Generater 20,000 gal MF (ust)

Bay Park STP 2 Majorie Lang East Rockaway Sawer Maln 20,000 gal MF {ust}

Bay Park STP 2 Majarie Lane East Rockaway Fire Bullding 460 gal TW [ast)

Bay Park STP 2 Majorie Lane East Rockaway Fire Bullding 460 gal TW {ast

Bay Park STP 2 Majarle Lane East Rockaway Operations Bultding 10,000 gal TW {ust)
Cedar Creek WPCP 3340 Merrick Road Wantagh Building B 50,000 gal MF {ust}

Cedar Creek WPCP 3340 Merrick Road Wantagh Bullding B 50,000 gal MF {ust)

Cedar Creek WPCP 3340 Merrick Road Wantagh Disbe nser 10,000 gal MF [ust)

ALL BIDS MUST BE F.Q.B, DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,

BIDDER 5IGM HERE

BIDDER

o0

TITLE




FORMAL BID RECOMMENDATION

LD L

BID NUMBER 40512-07057-092
TITLE: No. 2 Heating Oil and Diese]
DATE: February 14, 2018

TO: BUYER ~Timothy Funaro

QPEN December 11, 2017

FROM: ADMINISTRATION

PLEASE REVIEW ATTACHED BID RESULT. NOTE YOUR RECOMMENDATION FOR AWARD.
FORWARD THIS TRANSMITTAL SHEET TOGETHER WITH BID FILE. RETAIN REQUISITION,

Date: February 14, 2018
To: Supervisor From: Buyer Timothy Funarc
List of recommended awards in accordance with the at
attached summary is shown in column at right. The
reason for award to ather than low bidder is indicated
on the reverse side of this page.

T twsetle Frtnars

BuYer

Bid Results
ltem Bidder
1,3 | Recommend an award be given to United
4 Metro Energy Corp.
2 Recommend an award be given to Sprague

Operating Resources LLC.

The Emergency Preparedness Plan be

award to United Metro Energy Corp. and

Sprague Operating Resources LLC.

Date:
_ ] United Metro Energy Corp. and Sprague
To: Director From: Supervisor Operating Resources LLC. are the lowest
]; responsible bidders meeting specifications
Concur Disagree (See Reverss) and bid terms.
/_J
Date LI

From: Director
Approved for Award

]
: Hold award pending discussion
- Subject to Legislature Approval

<] S

NO

ect to Legislature Approval

/2

[/ Director




TW (il TW Diesel MF Oil MF Diesel
Sprague No bid No bid -.0445
General Utilities | +.0427 +.0427 +.0427

United Metro -.0461 - 048
Awarded Item [tem number on spreadsheet  for item 1 — 4 zeros are a no bid
United Metre  TW Oil 1
| Sprague MF Oil 2

United Metro  TW Diesel

L2

United Metro MF Diesel 4

The award for the No. 2 heating Oil and Diesel was based on the lowest bidders for items one, two, three
and four see above.

The emergency preparedness plan to be award to all the vendors listed above.




