Nassau County
Office of Purchasing

Staff Summary A-47-2021

Subject: Gasoline, Regular and Premium Date:
(5/B 40515-12129-229) June 04, 2021
Department: Vendor Name:
Department of Shared Services, Office of Purchasing Sprague Operating Resources LLC
Department Head Name: Contract Number
Melissa Gallucci A-47-2021
partment Head Bignatur - Contract Manager Name
AT ool Bal o Timothy Funers
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[Purpose: To authorize and award a blanket purchase order for regular and premium gasoline for various
County Departments.

Discussion: This solicitation was advertised in Newsday and posted to the Nassau County Bid Solicitation
Board. A copy was sent to Minority Affairs.
13 vendors viewed the bid
0 Woman Owned Business 1 Minority Owned 2 Small Business
0 Service Disabled (Veteran) owned 0 Veterans Owned
Three bids were received. None of the submitting vendors identified in the above categories. Sprague

Operating Resources LLC has been identified as the lowest responsible bidder meeting bid specifications.

Impact on Funding: The maximum amount authorized under this blanket purchase order, including any

renewal options that may be exercised by the Commissioner of Shared Services, shall be Twenty Million
Dollars {$20,000,000.) from general funds. The term of this blanket purchase order shall be for a period of
one (1) year from the effective date, with the Commissioner of Shared Services option to renew up to an
additional four (4), one (1) year periods and an additienal two (2} month period, for a total term of five (5)
years, two (2) months.
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RULES RESOLUTION 2021

A RESOLUTION AUTHORIZING THE COMMISSIONER OF SHARED SERVICES TO
AWARD AND EXECUTE A BLANKET PURCHASE ORDER BETWEEN THE COUNTY
OF NASSAU, ACTING ON BEHALF OF VARIOUS COUNTY DEPARTMENTS, AND

SPRAGUE OPERATING RESOURCES LLC.

WHEREAS, the NASSAU COUNTY DEPARTMENT OF SHARED SERVICES, OFFICE OF
PURCHASING has received competitive bids under sealed bid solicitation # 40515-12129-229 for
Gasoline, Regular and Premium for Various County Departments, as more particularly described in the

bid document; and

WHEREAS, the Commissicner of Shared Services is representing to the Rules Committee that

Sprague Operating Resources LIC submitted the lowest responsible bid and meets all specifications for
the product and/or services described in the said bid document as determined by the Commissioner of

Shared Services.

RESOLVED, that the Rules Committee of the Nassau County Legislature authorizes the
Commissioner of Shared Services to award and execute the said Blanket Purchase Order with Sprague

Operating Resources 1LLC,




COUNTY OF NASSAU

INTER — DEPARTMENTAL MEMO

TO: CLERK OF THE COUNTY LEGISLATURE A-47-2021

FROM:  MELISSA GALLUCCI - COMMISSIONER OF SHARED SERVICES
DATE: JUNE 04, 2021

SUBJECT: RESOLUTION — VARIOUS COUNTY DEPARTMENTS

THIS RESOLUTION IS RECOMMENDED BY THE COMMISSIONER OF SHARED SERVICES TO
AUTHORIZE AN AWARD AND TO EXECUTE A BLANKET PURCHASE ORDER IN THE
AMOUNT OF TWENTY MILLION DOLLARS ($20,000,000.00) ON BEHALF OF VARIOUS
COUNTY DEPARTMENTS TO SPRAGUE OPERATING RESOURCES LLC, WHO IS THE
LOWEST RESPONSIBLE BIDDER MEETING SPECIFICATIONS TO PROVIDE FOR GASOLINE,
REGULAR AND PREMIUM.

THE ABOVE DESCRIBED RESOLUTION AND SUPPORTING DOCUMENTATION ATTACHED
HERETO IS FORWARDED FOR YOUR REVIEW, APPROVAL, AND SUBSEQUENT
TRANSMITTAL TO THE RULES COMMITTEE FOR INCLUSION IN ITS AGENDA.

mﬂﬂxwhﬁﬁwtu@@

MELISSA GALLUCC!
COMMISSIONER OF SHARED SERVICES

MS: br
ENCL: (1) STAFF SUMMARY
(2) DISCLOSURE STATEMENT
(3) RESOLUTION
(4) BID SUMMARY
(5) BID PROPOSAL
(6) CERTIFICATE OF LIABILITY INSURANCE
{7) RECOMMENDATION OF AWARD
(8) POLITICAL CONTRIBUTION FORM




COUNTY OF NASSAU
POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor or any corporate officers of the vendor provided campaign contributions pursuant to the New York
State Election Law in (a) the period beginning April 1, 2016 and ending on the date of this disclosure, or (b), beginning
Apiil 1, 2018, the period beginning two years prior to the date of this disclosure and ending on the date of this
disclosure, 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?

YES NO X If yes, to what campaign committee?

2. VERIFICATION: This section must be signed by a principal of the consultant, 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
histher knowledge, true and accurate.

The undersigned further certifies and affirms_that_the contribution(s) to the campaign committees identified above were
made freely and without duress, threat or any premise of a governmental bepefit or in exchange for any benefit or
remuneration.

Electronically signed and certified at the date and time indicated by:
Jeanette Finley [JFINLEY@SPRAGUEENERGY.COM]

Dated:  05/11/2021 07:22:58 AM Vendor: Sprague Operating Resources LLC

Title: Contract Manager
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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 properiy 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

4. Describe lobbying activity conducted, or to be conducted, in Nassau County, and identify client(s) for each activity
listed. See the last page for a complete descripiion of lobbying activities.

| None

5. The name of persons, organizations or governmental entities before whom the lobbyist expects to lobby:

[ None

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 statement of the
substance thereof. If the written agreement of retainer or employment does not confain a signed authorization from the
client by whom you have been authorized to lobby. separately attach such a written authorization from the client.
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7. Has the lobbyist/lobbying organization or any of its corporate officers provided campaign contributions pursuant to
the New York State Election Law in (a) the period beginning April 1, 2016 and ending on the date of this disclosure, or
(b), beginning April 1, 2018, the period beginning two years prior to the date of this disclosure and ending on the date of
this disclosure, to the campaign committees of any cf the following Nassau County elected officials or to the campaign
commiitees 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?

YES | | NO [ X ] If yes, to what campaign committee? If none, you must so state:

| understand that copies of this form will be sent to the Nassau County Department of Information Technology ("iT") to
be posted on the County's website.

| also understand that upon termination of retainer, employment or designation | must give written hotice to the County
Attorney within thirty (30) days of terminatiof.

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

The undersigned further certifies and affirms that the contribution(s) to the campaign committees listed above were
made freely and without duress. threat or any promise of a governmental bensfit or in exchange for any benefit or
remuneration.

Electronically signed and certified at the date and time indicated by:
Jeanette Finley [JFINLEY@SPRAGUEENERGY.COM]

Dated:  05/11/2021 07:31:34 AM Vendor: Sprague Operating Resources LLC

Title: Coniract Manager
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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, setvices or
construction, including the preparation of contract speciiications, 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 Commitiee, 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 te 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 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 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 include: 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 cr 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,
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 of a 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.
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Business History Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County, taking into

consideration the reliability 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 questionnaire. 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" or "not-applicable.” No blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS).

Date: 06/01/2021

1) Proposer's Legal Name: Sprague Opel;ating Resources LLC

2) Address of Place of Business: 185 International Drive
City: Portsmouth State/Province/Territory;: NH Zip/Postal Code: 03801
Country: _US

3) Mailing Address (if different): 2 International Drive

City: Portsmouth State/Province/Territory:  NH Zip/Postal Code: 03801

Country: US

Phone:  (877) 689-1880

Does the business own or rent its facilities?  Both if other, please provide details:

4) Dun and Bradstreet number: 13-136-2733

5) Federal I.D. Number: 02-0415440

6) The proposeris a:  Corporation (Describe)

7) Does this business share office space, staff, or equipment expenses with any other business?

YES NO X | If yes, please provide details:
|

8) Does this business control one or more other businesses?

YES NO X | If yes, please provide details:
I

) Does this business have one or more affiliates, and/or is it a subsidiary of, or controlled by, any other business?
YES [ X ] NO 1 If yes, please provide detalls:

L‘Sprague Resources LP is the parent company of Sprague Operating Resources LLC
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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 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 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? And/or, 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, an explanation of the
circumstances and corrective action taken.

13) In the past 5 years, has this business and/or any of its owners and/or officers and/or 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 to an affiliated
business.

YES [ |NO If yes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

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 businass, and allegedly related to the
conduct of that business:

a) Any felony charge pending?
YES NO If yes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

b) Any misdemeanor charge pending?
YES [ |NO If yes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken,

¢} In the past 10 years, you been convicted, after trial or by plea, of any felony and/or any other crime, an
Page 2 of 6 - Rev. 3-2016



element of which relates to truthfulness or the underlying facts of which related to the conduct of business?
YES [ |NO If yes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

d) In the past 5 years, been convicted, after trial or by plea, of a misdemeanor?
YES NO X | If yes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken,

[

e) In the past 5 years, been found in violation of any administrative, statutory, or regulatory provisions?
YES NO [ | Ifyes, provide details for each such investigation, an explanation of the
circumstances and corrective action taken.

Company occasionally receives notices of violation of administrative regulations for operations occurring in the
normal course of business and either contests such notices or timely cures the violation.

15)  Inthe past (5) years, has this business or any of its 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 investigation, an explanation of the
circumstances and corrective action taken.

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.

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.”
(i) Any material financial relationships that your firm or any firm employes 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

(ii) 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
conflict of interest in acting on behalf of Nassau County.
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| No Conflict Exists

b) Please describe any procedures your firm has, or would adopt, to assure the County that a confiict 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
matiers of concern to management.

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.

Have vou previously uploaded the below information under in the Document Vault?
YES NO &

Is the proposer an individual? _
YES | NO Should the proposer be other than an individual, the Proposal MUST include:

i Date of formation;
[11/02/1870 |

i)  Name, addresses, and position of all persons having a financial interest in the company, including
shareholders, members, general or limited partner. If none, explain.

Sprague Resources LP trades on the NYSE under the symbol "SRLP" and is the parent company of
Sprague Operating Resources LLC

No individuals with a financial interest in the company have been attached..

i) Name, address and position of all officers and directors of the company. If none, explain.

| See Attached

No officers and directors from this company have been atiached.
1 File(s) Uploaded: Corporate Structure-SOR 3.1.21.pdf

iv) | State of incorparation (if applicabls);
DE |

V) The number of employees in the firm;
650 l

vi)  Annual revenue of firm;
[ 274000000 |

vii) Summary of relevant accomplishments
Sprague enjoys the responsibility of providing Heating Fuel, 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 the supply of fuels.
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viii)y  Copies of all state and local licenses and permits.

1 File(s) Uploaded: License List-Sprague Operating Resources LLC .xIsx

B. Indicate number of years in business.
| 151
C. Provide any other information which would be appropriate and helpful in determining the Proposer's capacity

and reliability to perform these services.

Sprague has serviced the County of Nassau for over 15 years with Heating Oil, Diesel Fuel, Gasoline & Jet
Fuel.

D. Provide names and addresses for no fewer than three references for whom the Proposer has provided similar
services or who are qualified to evaluate the Proposer's capability to perform this work.

Company State of New York

Contact Person _Christopher Martinez

Address OGS, Corning Tower

City Albany State/Province/Territory  NY
Country us

Telephone (518) 473-7790

Fax #

E-Mail Address christopher.martinez@ogs.ny.gov

Company Metropolitan Transportation Authority

Contact Person Marc Rosen

Address 333 W. 34th Street

City New York State/Province/Territory  NY
Country us

Telephone (646) 376-0258

Fax #

E-Mail Address marc.rosen@mtahq.gov

Company City of New York

Contact Person _Alvin Pettway

Address One Centre Street

City New York State/Province/Territory  NY
Country us

Telephone (212) 386-0478

Fax #

E-Mail Address apetiway@dcas.nyc.gov
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I, [ Jeanetie Finley | , hereby acknowledge that a materially false statement
willfully or fraudulently made in connection with this form may result in rendering the submitting business entity and/or
any affiliated entities non-responsible, and, in addition, may subject me to criminal charges.

I, | Jeanette Finley | , hereby certify that | have read and understand all the
items contained in this form; 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 form; 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 form as additional inducement to
enter into a contract with the submitting business entity.

CERTIFICATION

A MATERIALLY FALLSE 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.

Name of submitting business: Sprague Operating Resources LLC

Electronically signed and certified at the date and time indicated by:
Jeanette Finley [JFINLEY@SPRAGUEENERGY.COM]

Contract Manager

Title
06/01/2021 01:22:34 PM

Date
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Sprague Operating Resources LLC
A Delaware Limited Liability Company
FEIN: 02-0415440

Management Structure as of March 1, 2021

David C. Glendon President and Chief Executive Officer

Davil C Loag Chisf Financial Officer

Thomas ¥, Flaherly WVice President, Refined Products

Steven B Scammen Vice President, Chief Rigk Officer

Faseph %, Smith Vice President, Corporate Development and 1T

Pant A Scoff Vice President, General Counse], Chief Compliance
Cficer and Seczetary

James Therviandt Wice President, Materials Handling

Brian W, Weepo Wice President, Mahus] Gas

Robert K. Hlanchard Wice President, Business Development

Thomas Carey Vice Prestdent, Operations

Todd Tineth Treasurer

Vanrda ¥. Moo Senior Compliznce Qfficer & Assistant Secretary

Suzan Trahan Asgsisiant Secrefary

Kewvin Brohan Managing Director, Fimancial Repoeling and

185 International Drive
Portsmouth, NH 03801
603-431-1000

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

The following table sets forth the beneficial ownership of common units of Sprague Resources LP that are issued and outstanding as of March 4, 2021
and held by:

+  each person known by us to be a beneficial owner of more than 5% of our cutstancling units, including Sprague Holdings;
s each of the directors of and nominees to our General Partner’s board of directors;

+  each of the pamed executive officers of our General Partner; and

« all of the directors, director nominees and executive officers of our General Pariner as a group.

All of such information is based on publicly available filings, unless otherwise known to us from other seurces, The amounts and percentage of units
beneficially owned are reported on the basis of regulations of the SEC geverning the determination of beneficial ownership of securities. Under the rules of
the SEC, a person is deemed to be a “beneficial owner” of a security if that person has or shares “voting power,” which includes the power to vote or to
direct the voting of such security, or “investment power,” which includes the power to dispose of or te 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 &ll units shown as beneficially owned by
them, subject to community property laws where applicable,

Percentage of
Common Units Comman Units
Beneficially Beneficially

Qwned

LG(6)
& HP Bulk Storage Manager (7}

* Represents less than 1%.

(1)  The address for this entity is 185 International Drive, Portsmouth, NE 03801,
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440 Mamaroneck Avenue, Suite 402
Harrison, New York 10528-2424

Michael M, Meadvin, New Yark Regional Counset
(914) 381-6508

March 23, 2021

Mr. Timothy Funaro
Office of Purchasing
County of Nassau

1 West Street

Mineola, New York 11501

Dear Mr. Funaro:

Please be advised that the contracting process employed by Sprague Operating
Resources LLC (“Sprague”) requires Ms. Jeanette Finley to review and obtain authorization
from Sprague’s principals and executive officers prior to completing customer portal form
administration on their behalf, rather than consuming the principals’ time with individual
web account setup and form completion. This is Sprague’s standard operating practice and
Ms. Finley is authorized to perform it.

Sincerely yours,

f:{ E:{,(:t,é Y é

Michael M. Meadvin
New York Regional Counsel

MMM:be



PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered and the answers typewritten or printed in ink. If you
need more space to answer any question, make as many photocopies of the appropriate page(s) as necessary
and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A
COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID/ PROPOSAL WILL BE REJECTED AS NON-
RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD

1. Principal Name Thomas F. Flaherty
Date of birth _-—— /==~ [ ==
Home address P.O. Box 445

City/state/zlp_North Hampton, NH 03862
Business address 185 International Drive

City/state/zip Portsmouth, NH 03801
Telephone 877-689-1380

Other present address(es)
City/state/zip
Telephone
List of other addresses and telephone humbers attached

2. Positions held in submitting business and starting date of each (check all applicable)
President / / Treasurer / /
Chalrman of Board ! / Shareholder ! /
Chief Exec. Officer ! / Sacretary / !
Chief Financial Officer ! / Partner f /
Vice President 07 ; 01 ;2011 I
{Other)

3. Do you have an equity interest in the business submitting the questionnaire?
NO __ YES X If Yes, provide details.

;1. Are there any outstanding loans, guarantees or any cther form of security or lease or any other type of
contribution made In whole or in part between you and the business submitting the questionnaire? NO
X _YES __ I Yes, provide details.

5. Within the past 3 years, have you been a principal owner or offlcer of any business or not-for-profit
organization other than the one submitting the questionnaire? NO _X = YES ___; If Yes, provide details.

6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 in
the past 3 years while you were a principal owner or officer? NO X _ YES __  If Yes, provide details.



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 checked "YES". If you need more space, photocopy the
appropriate page and attach it 1o 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?
NO X YES 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? NO X YES ___  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? NO X = YES ____ I Yes, 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? NO X YES _ If Yes, provide details for each such instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptey 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 mare than 7 years ago and/or is any such business now the subject of any pending bankruptcy
proceedings, whenever initiated? If 'Yes', provide details for each such instance. (Provide a detailed
response to all questions checked "YES". If you need more space, photocopy the appropriate page and
attach it to the questionnaire.)

a) |s there any felony charge pending against you? NO _>_<__ YES I Yes, provide details for
sach such charge.

b) Is there any misdemeanor charge pending against you? NO X YES ____ IfYes, provide
detalls for each such charge.

¢) s there any administratlve charge pending against you? NO X YES __ IfYes, provide
details for each such charge.

d) In the 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? NO _X _ YES ___  If Yes, provide detalls for each such conviction.

e) In the past 5 years, have you been convicted, after trial or by plea, of a misdemeanor? NO X
YES ___ If Yes, provide details for each such conviction.

f) In the past 5 years, have you been found In viclation of any administrative or statutory charges?
NO X  YES_ N Yes, provide details for each such cccurrence.



10.

11

12.

In addition to the information provided in response to the previous questions, 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 investigative agency and/or the subject of an investigation where such investigation
was related to activities performed at, for, or an behalf of the submitting business entity and/or an affiilatad
business listed in response to Question 57 NG _X__ YES __ If Yes, provide details for each such
investigalion.

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 investigation by any government agency, including but not limited to federal, stats,
and local regulatory agencies while you were a principal owner or officer? NO X YES_ __  If Yes;
provide details for each such investigation.

I the past 5 years, have you or this business, or any other affiliated business listed in response ta
Question 5 had any sanction imposed as a result of judicial or administrative proceedings with respect to
any professional license held? NO _X _ YES ____ If Yes; provide details for each such instance.

For the past 5 tax years, have you failed to file any requirad tax returns or failed to pay any applicable
faderal, state or local taxes or other assessed charges, including but not limited to water and sewer
charges? NO X  YES ___ If Yes, provide detalls for each such year.



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/PROPOSAL OR FUTURE BIDS/PROPOSALS,
AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL
CHARGES.

Thomas F. Flaherty , being duly sworn, state that | have read and understand all the items
contalned in the foregoing pages of th|s questionnalre 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 2nd day of June 2021 \‘““m“\';/”” ",
\s\\\ ‘ ?:IHIJ” O //
§§ . '(AT é:p%
% . Ea comwss«ou 0%
= @ EXPIRES =
- /—// Z 1%, 0CT0Bs, i §
Notary Public Z W V\\ S F
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Sprague Operating Resources LLC
Name of submiliting business

Thomas F. Flaherty

) AL AN \ L |
Sigrature {
Vice President
Title

06 / 02 { 2021
Date




COUNTY OF NASSAU
CONSULTANT'S, CONTRACTOR'S AND VENDOR'S DISCLOSURE FORM

1. Name of the Entity: Sprague Operating Resources LLC

Address: 185 International Drive

City:  Portsmouth State/Province/Territory:  NH Zip/Postal Code: 03801

Country: us

2. Entity's Vendor ldentification Number: 02-0415440

3. Type of Business: _Ltd, Liability Co (specify)

4. 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, all corporate officers, all parties of Joint Ventures, and all members and
officers of limited liability companies (attach additional sheets if necessary):

1 File(s) uploaded Corporate Structure-SOR 3.1.21.pdf
No principals have been attached to this form.

5. List names and addresses of all shareholders, members, or pariners of the firm. If the shareholder is not an
individual, list the individual shareholders/partners/members. If a Publicly held Corporation, include a copy of the
10K in lieu of completing this section.

If none, explain.

l |

1 File(s) uploaded 2020 10K.pdf

No shareholders, members, or partners have been aftached to this form.

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, etc.). If none, ente
"None." The term "lobbyist" means any and every persen or organization retained, employed or designated by any clien
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.

Are there lobbyists inveolved in this matter?

YES [ |NO

(a) Name, title, business address and telephone number of lobbyist(s):

(b) Describe lobbying activity of each lobbyist. See below for a complete description of lobbying activities.

Page 1of3



(c) List whether and where the person/organization is registered as a lobbyist (e.g., Nassau County, New
York State):

I

8. VERIFICATION: This section must be signed by a principal of the consultant, 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.

Electronically signed and cerfified at the date and time indicated by:
Jeanette Finley [JFINLEY@SPRAGUEENERGY.COM]

Dated: 05/11/2021 08:55:37 AM

Title: Contract Manager

Page 2 of 3



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 resoluticn; 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 confract 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
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 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 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 oh 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.

Page 3 of 3



Sprague Operating Resources LLC
A Delaware Limited Liability Company
FEIN: 02-0415440

Management Structure as of March 1, 2021

David €. Glendon
David C. Long
Thomas F. Flaherly
Steven B Srammem
Joseph 5. Smith
Paul A Scoff

James Therriault

Brian W Weepo

FRobert B Blanchard
homas Carey

Tadid Tmell

Vanda 3. Moote

Suman Trahan

Eewin Droban

185 International Drive
Portsmouth, NH 03801
603-431-1000

President and Chief Executive Offiver

Chief Financial Officer

Vice President, Refined Products

Vice Prestdent, Chief Rigk Officer

Viee President, Corporate Development and IT

Vice Prestdent, General Counzel, Chief Corapliance
Officer and Secrefary

Vice President, Materials Handling

Yice ?iesédﬂﬂt, Natural Gas

Wice Precident, Business Development

Vice Pregidend, Operafiong

Treasurer

Senior Compliance Cfficer & Assistant Secretary
Assistant Secrelary

Managing Dhrector, Financial Reporting and
Corporate Controller
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The following table sets forth the beneficial ownership of common units of Sprague Resources LP that are issued and outstanding as of March 4, 2021
and held by:

+  each person known by us to be a beneficial owner cf more than 5% of our cutstanding units, including Sprague Holdings;
»  each of the directors of and nominees to our General Partner’s board of directors;

»  each of the named executive officers of our General Partner; and

+  all of the directors, director nominees and executive officers of our General Partner as a group.

All of such information is based on publicly available filings, unless otherwise known to us from cther sources. The amounts and percentage of units
beneficially owned are reported on the basis of regulauons of the SEC governing the determination of beneficial ownership of securities. Under the rules of
the SEC, a person is deemed to be a “beneficial owner” of a security if that person has or shares “voting power,” which includes the power to vote or to
direct the voting of such security, or “investment power,” which includes the power to dispose of or te 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

Common Units Common Units
Beneficially Beneficially

Name of Beneficial Owner (wned Owned
Sprague Holdings LLC {1)(2) ' . 12,951,236 56.4%
Axel Johnson (ZH3) 12,951,236 56.4%
L.exa International Corporation (2)(4) o 012,851,236 _ 56.4%
Antonia Ax:son Johnson (2)(5) 12,951,236 56.4%
Hartree Partners GP, LLC (6. - ' L ' : 5495511 152%
Hartree Bulk Storage & HP Bulk Storage Manager (7) - 3485511 15.2%
Gary A, Rinaldi - _ _ o 117,709 R
David C. Glendon 100,887 *
Themas E. Flaherty L ' ' U ¥ ;1 *
Brian W. Weego 34,719 *
Steven D, Scammon - . E R TN . *
Michael D. Milligan _ y 20,000 #*
C. Gregory Harper : - ' - 23,851 *
Beth A, Bowman 19,525 *
Sally A. Sarsfield ' S 4100 *
Ben J, Hennelly — *
Al executive efficers and ditectars of our : i : : ' . . o
General Partoer as & group (15 persons) Co T ABZET3 (8) - 2.0%

* Represents less than 1%.
(1)  The address for this entity is 185 International Drive, Portsmouth, NH 03801,
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FORMAL SEALED BID PROPOSAL

STATE OF NEW YORK BID NUMBER
40515-12129-229

COUNTY OF NASSAU Dated: Ad. 11/21/2019

BIDS WILL BE RECEIVED AND OPENED AT BID OPENING DATE

OFFICE OF PURCHASING, 1 WEST STREET, December 12, 2019
NORTH ENTRANCE, MINEOLA, NEW YORK 11501 11:00 A M. E.D.S.T.
OFFICE HOURS 9 AM ~ NOON & 1 PM ~ 4:45 PM

BUYER TELEPHONE OFFICEQERN MSI“G

Timothy Funaro §16-571-7720 NIA

PREPARE YOUR BID ON THIS FORM USING BLACK INK OR TYPEWRITER \

IR 42020

BiD TITLE: Gasoline Regular and Premium

* ALL BIDS MUST BE F.0.B. DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERV@P%@@Di 1 AM

THE UNDERSIGNED BIDDER AFFIRMS AND DEGLARES THAT HE/SHE HAS CAREFULLY EXAMINED THE ADVERTISED INVITATION FOR
BIDS, THE BID TERMS AND CONDITIONS, AND DETAILED SPECIFICATIONS, AND CERTIFIES THAT THIS BID IS SIGNED WITH FULL
KNOWLEDGE AND ACCERFTANCE OF ALL THE PROVISIONS THEREOF AND OEFERS AND AGREES, [F THIS BID IS ACCEPTED WITHIN
NINETY (90} DAYS FROM THE BID OPENING DATE TO FURNISH ANY OR ALL THE ITEMS UPON WHICH PRICES ARE HEREINAFTER
QUOTED [N THE QUANTITY AND AT THE PRIGES BID

CASH DISGOUNT OF _——  PERCENT WILL BE ALLOWED FOR PROMPT PAYMENT WITHIN 20 BUSINESS DAYS,

THE BIDRER 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 EQUIPMENT OF THE TYPE DESCRIBED IN INVITA-
TIONFOR BIDS, AND (B) THE CONTENTS OF THE BID HAVE NOT BEEN COMMUNICATED BY THE BIDDER, NOR, T ITS BEST
KNOWLEDGE AND BELIEF, BY ANY OF ITS EMPLOYEES OR AGENTS, TQ ANY PERSON NOT AN EMPLOYEE OR AGENT OF BIDDER
ORITS BURETY ON ANY BOND FURNISHED HEREWITH PRIOR TO OFFICIAL OPENING OF THE BID.

DELIVERY MADE TO: GUARANTEED DELIVERY DATE

Various Nassau County Agencies 2 DAYS AFTER RECEIPT OF ORDER

EMPLOYERS FEDERAL TAX ID NUMBER

02-0415440
TOLL FREE TELEPHONE NUMBER:
BIDS MUST BE SIGNED BY PROPRIETOR, PARTNER OR OFFICER AUTHORIZED TO SI1GN FOR CORPORATION

NAME OF BIDDER  Sprague Operating Resources LLC

ADDRESS 185 international Drive

CITY F’oﬁefﬂuthi STATE NH ZIP CODE (3801 TELEPHONE 877-689-1880
i ] A Y "
[1 AEAV T A Thomas F. Flaherty, Vice President
SIGNATURE OF AUTHORIZED INDIVIDUAL PRINT OR TYPE NAME QF SIGNER AND TITLE

IN EXECUTING THIS BID, THE BIDDER WARRANTS THAT THE PRICES SUBMITIED HEREIN ARE NOT HIGHER THAN 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 BY ANY STATE OR MUNICIPAL GOVERNMENT. SUCH TAXES, IF INCLUDED,
MUST B DEDUCTED BY THE BIDDER WHEN SUBMITTING BID. BIDDERS ARE REQUESTED TO ALSO READ THE TERMS AND
CONDITIONS.

BID TERMS AND CONDITIONS

1. Bids on equipment must be on standard new equipment, latest modei, 4. PRICES The provisions of the New York State Fair Trade Law (Fed-
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 is not de- Act) do not apply te 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 herennder, The Director of
are ustally provided in the manufacturer's stock model shall be furnished, Purchase reserves the right {o request successfut bidders 1o post, within one

2. Bids on materials and supplies must be for new items except as other- week, security for faithful performance, with the understanding that the whole o1
wise specifically 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 respects security must meet al] the requirements of the County Atforney and be

fair and without collusion or fraud. approved by the County Attorney,




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40515-12129-229

DISCLOSURE STATEMENT

THE NASSAU COUNTY LEGISLATURE REQUIRES THE FOLLOWING INFORMATION PRIOR TO CONSIDERATION FOR AN
AWARD.

Bidders Name:  Sprague QOperating Resources LLC
Address: 185 International Drive

Telephone No:  877-689-1880 Fax No: 914-328-6711

1. State Whether: A Corporation _ imited Liability Gorporation

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 BID.}

1) Sole Proprietorship/Individual, The Name and Home Address of the Sofe Proprietorship/Individual,

2) Closely Held Corporation. The Name and Home Addresses of all Shareholders, Officers and Directors.

3) Publicly 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 Heme Addresses of all Members.

7) Limited Liability Partnership. The Name and Home Addresses of all Members,

8) Joint 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 CORPQRATIONS THE SEC FORM 10K SUFFICES AND HOME ADDRESSES ARE NOT
NECESSARY.




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
- COUNTY OF NASSAU STATE OF NEW YORK 40515-12129-229

QUALIFICATION STATEMENT
Sprague Cperating Resources LLC

BIDDER’S NAME:

APDRESS: 185 International Crive, Portsmouth, NH 03801

1. STATE WHETHER: CORPORATION LLC INDIVIDUAL PARTNERSHIP

2. IF A CORPORATION 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? 8

5. HAVE YOU, OR YOUR FIRM, EVER FAILED TO COMPLETE ANY WORK AWARDED TO YOU? No
IF 50, WHERE AND WHY?

6. IN WHAT OTHER LINES OF BUSINESS ARE YOU OR YOUR FIRM INTERESTED? Fuei Card Services

7. WHAT IS THE EXPERIENCE OF THE PRINCIPAL INDIVIBUALS OF YOUR ORGANIZATION RELATING TO THE SUBJECT
OF THIS BID?Y

INDIVIDUALS PRESENT YEARS OF MAGNITUDE AND IN WHAT
NAME POSITICN EXPERIENCE TYPE OF WORK CAPACITY

Taylor Hudson Managing Director, Commercial Sales 17+  Petroleum Industry

Barry Panicola Managing Director, Transportation 22+ Petroleum Industry

8. IN WHAT MANNER HAVE YOU INSPECTED THIS PROPCSED WORK? EXFLAIN IN DETAIL

Sprague is current gasoline supplier

ALL BIDS MUST BE F,8:B~DESTINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE ; ¢ Z (o Q ; s A%l Vice President

by

BIDDER TITLE
4



OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL

. COUNTY OF NASSAU STATE OF NEW YORK 40515-12129-229

9. THE CONTRACT, IF AWARDED TO YOU OR YOUR FIRM, WILL HAVE THE PERSONAL SUPERVISION OF WHOM? GIVE
NAME AND PRESENT POSITION

Taylor Hudson, Managing Director Commercial Sales

Jeanette Finley, Contracts Manager

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 OF THE THREE REQUIRED REFERENCES,

1. REFERENCE'S NAME: State of New York

ADDRESS: Office of General Services, Corning 2nd Tower
Albany, NY 12242
TELEPHONE: 518-473-7790 CONTACT PERSON Christopher Martinez
CONTRACT DATE:

11/2014 - 8/2018

2. REFERENCE'S NAME: City of New York

ADDRESS: . -
Municipal Building, One Center Street
New York, NY 10007
TELEPHONE: 212-386-0478 CONTACT PERSON _Alvin Pettway
CONTRACT DATE:

1272010 - 12/2016

3. REFERENCE'S NAME: o
Long Island Lighting Company

ADDRESS:
333 Earle Cvington Blvd,
Uniondale, NY 11553
TELEPHONE: 973-430-6270 CONTACT PERSCN William Young
CONTRACT DATE:

4/2013 - 3/2018

: ) Vice President
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USE SEPARATE PAGE IF ADDITIONAL SPACE IS NEEDED.

I certify that all the statements contalned in this document are true, complete and correct to the best of my knowledge
and belief and are made in good faith, including data contained in the Organization’s Relevant Experience. A false
certification or failure to disclose information shall be grounds for disquzlification or termination of any award.

ALL BIDS MUST BE F.9:B-DEGTINATTON AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE '; } % /)/f t; e\ ") Vice President
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IRAN DIVESTMENT ACT COMPLIANCE CERTIFICATION

Pursuant to General Municipal Law Section 103-g, which generally prohibits the County from entering into contracts with
persons engaged in investment activities in the energy sector of Iran, the Bidder submits tha foliowing certification:

PLEASE CHECK ONE:
By submission of this Bid, I certify, and in the case of a joint Bid each party thereto certifies as
to its own organization, under penalty of perjury, that te the best of my knowledge and belief,

that the Bidder Is not on the list created pursuant to paragraph (b) of subdivision 3 of Section
165-a of the State Finance Law.

OR

l:, I am unable to certify that the Bidder does riot appear cn the list created pursuant
to paragraph (b) of subdivision 3 of Section 165-a of the State Finance Law. I have attached a
signed statement setting forth in detail why I cannot so certify.

Dated: 12/9/18 ‘2 %’( Ml

(Signature of Bidder)

Print Name: 1 nemas F. Flaherty

Print Title: Vice President

‘Lx /\Cﬁ?‘\\ Vice President
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Appendijx EE
FEQUAL EMPLOYMENT OPPORTUNITIES FOR MINORITIES 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 all federal, State and local statutory and censtitutional anti-discrimination provisions. In
addition, Local Law No. 14-2002, entitled “Participation by Minority Group Members and Women in Nassau County Confracts,”
governs all County Confracts as defined by such title and solicitations for bids or proposals for County Contracts. In accordance with
Local Law 14-2002:

(a) 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, demotions, transfers,
layoffs, terminations, and rates of pay or other forms of compensation. The Contractor will undertake or continue existing programs
related to recruitment, employment, job assignments, promotions, upgradings, transfers, and rates of pay or other forms of compensation
to ensure that minority group members and women are afforded equal employment epportunities without discrimination,

(b) Atthe request of the County contracting agency, the Contractor shali request each employment agency, labor union, or
authorized representative of workers with which it has a collective bargaining or other agreement or understanding, to furnish a
writfen statement that such employment agency, union, or representative will not discriminate on the basis of race, creed, color,
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 obligations herein.

(¢) 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 Subcontracts.

(e} The Contractor shall, in its advertisements and solicitations for Subcontractors, indicate its interest in receiving bids from
Certified M/WBESs and the requirement that Subcontractors must be equal opportunity 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 propesed 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 wtilization 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 simultancously with the snbmission to the Department of Public Works.

{h) Atany time after Subcontractor approval has been requesied and prior to being granted, the contracting agency may
require the Contractor to submit Documentation Demonstrating 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 1o 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
contracting agency, the Contractor must, within two (2) working days of such request, submit evidence to demonstrate that it
employed Best Efforts to obtain Certified MfWBE participation through proper documentation.

(3 Award of a County Contract alone shal! not be deemed or interpreted as approval of all Contractor®s Subeontracts and
Contractor’s fulfillment of Best Efforts to obtain participation by Certified M/WBEs.

AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

Vice President
BIDDRER TITLE




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40515-12129-229

(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 faiture 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.

(I)  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 a complaint from a contracting agency that a County Contractor has
failed to comply with the provisions of Local 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 iry to resolve the
matter.

b. If efforts to resalve such matter to the satisfaction of all parties are unsuccessful, 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 proceedings, the arbitrator shall submit to the Executive Director his
recommendations regarding the imposition of sancticns, 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 (jil) 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
recotmendations, 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 returm receipt requested, The award of the
arbitrator, and the fines and penalties imposed by the Executive Director, shall be fina! 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/WRE participation..

Failure to comply with provisions () through (m) above, as ultimately determined by the Executive Diirector, shall be a
material breach of the contract constituting grounds for immediate termination. Once a final determination of faiture to comply has
been reached by the Executive Director, the determination of whether to terminate a contract shall rest with the Deputy County
Executive with oversight responsibility for the contracting agency.

Provisions (a), (b) and (¢) shall not be binding upon Contractors or Subcontraciors in the performance of work or the
provision of services or any other activity that are unrelated, separate , or distinet from the County Contract as expressed by its terms.

The requirements of the provisions (z), (k) and {c) shall not apply to any employment or application for employment
outside of this County or solicitations 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 list signed by the Contractor, listing the
procedures it has undertaken to procure Subcontractors in sccordance with this Appendix EE.

Asused in this Appendix EE the term “County Contract” shall mean (i) a written agreement or purchase order instrument,
providing for a total expenditure in excess of twenty-five thousand dollars ($25,000), whereby a County confracting 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 {ii) 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,

{ {4 Vice President
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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 contracts,
or contracts with a County contracting agency for the sale of bonds, notes or other securities.

As vsed in this Appendix EE the term “County Coniractor” 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 2
contractor, licensor, licensee or any other party, that is (i} a party to a County Contract, (i) a bidder in connection with the award of a
County Contract, or (iii) a proposed party to a County Contract, 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 respensible
for an entire contracted project.

As uged in this Appendix EE “Documentation Demonstrating Best Efforts to Obtain Certified Minority or Women-cwned
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 to demonstrate that
it contained language indicating that the County Contractor welcomed bids and quotes from M/WBE
Subcontractors. In addition, proof of the date(s) any such advertisements appeared must be included in the Best
Effort Documentation. If verbal solicitation is used, 2 County Contractor®s affidavit with a notary’s signature and
stamp shall be required as part of the documentation,

b. Proof of having provided reascnable time for M/WBE Subcontractors to respond to bid opporfunities according
to industry norms and standards. A chart outlining the schedule/time frame used to obtain bids from M/WREs ic
suggested to be jncluded with the Best Effort Documentation

c. Proof or affidavit of follow-up of telephone calls with potential M/WBE subcontractors encouraging their
participation. Telephone logs indicating such action can be included with the Best Effort Documentation

d. Proof or affidavit that M/WBE Suhcontractors were allowed to review bid specifications, blue prints and all other
bid/RFP related items at no cherge to the M/WBEs, other than reasonable documentation costs incurred by the
County Contractor that are passed onto the M/WBE.

e. Proof or affidavit that sufficient time prior to making award was allowed for M/WBEs to participate effectively,
to the exient practicable given the timeframe of the County Contract.

fl Proof or affidavit that negotiations were held in Best Efforts with interested M/WBEs, and that M/WBEs were
not rejected as unqualified or unacceptable without sound business reasons based on (1) a thorough investigation
of M/YWBE 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 itern
of work solicited and their bid prices for the work.

h. The conditions of performance expected of Subcontractors by the County Contracior must also be included with
the Best Effort Documentation

i County Contracters may include any other type of documentation they fee necessary to further demonstrate their
Best Efforts regarding their bid decuments.

As used in this Appendix EE the term “Bxecutive 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 Section (a) through (1} of these rules.

- Vice President
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As used in this Appendix EE the term “Subcontract” shall mean an agreement consisting of part or parts of the contracted
work of the County Contractor.

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 contractor providing services, including construction services, to the County pursuant to a county
contract. Subcontractor shall include a person or firm that provides labor, professicnal or other services, materials or supplies to a
prime contractor that are necessary for the prime contractor to fulfill its obli gations 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 contractor, such as office supplies, tools and other items of nominal
cost that are utilized in the performance of a service contract.

Provisions requiting 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-gevernmental agreements. In addition, the
tracking of expenditures of County dollars by not-for-profit corporations, other municipalities, States, or the federal government is not
required.

Prohibition of Gifts. In accordance with County Executive Order 2-2018, the Contractor shall not offer, give, or agree to
give anything of value to any County employee, agent, consultant, construction manager, or other person or firm
representing the County (a “County Representative”), including members of a Ceunty Representative’s immediate family,
in connection with the performance by such County Representative of duties involving transactions with the Contractor on
behalf of the County, whether such duties are related to this Agreement or any other County contract or matter. As used
herein, “anything of value” shatl include, but not be limited to, meals, hollday gifts, holiday baskets, gift cards, tickets to
golf outings, tickets to sporting events, currency of any kind, or any other gifts, gratuities, favorable opportunities or
preferences. For purposes of this subsection, an immediate family member shail include a spouse, child, parent, or
sibling. The Contractor shall indude the provisions of this subsection in each subcontract entered into under this
Agreement.

Disclosure of Cenflicts of Interest. In accordance with County Executive Order 2-2018, the Contractor has disclosed as

part of its response to the County’s Business History Form, or other disclosure form(s), any and all instances where the
Contractor employs any spouse, child, or parent of a Ceunty employee of the agency or department that contracted or

procured the goods andfor services described under this Agreement. The Contractor shall have & continuing obligation,
as circumstances arise, to update this disclosure throughout the term of this Agreement,

ALL BIDS MUST BE F.O.E, })ESTI%&%ND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE l/ L= 9. [ el T Vice President
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INDEMNIFICATION:

Contractor agrees to Indemnify and hold harmless County and its agents, officers and employees, from and against any and all losses,

costs, expenses (including attorneys' fees and disbursements), damages and lizbiiities, arising cut of or in connection with any acts or‘ﬂf)'-'ﬁ'w?’@"’—
omissions of Contractor, its officers, agents or employees, provided, however, that Contractor shall not be responsible for that portion, ﬁ"ﬁ/“‘i‘%
if any, of a loss that is caused by the negligence of the County; and provided, further, that Contractor shall not be Jiable for d=.
consequential, indirect or special damages. Contractor 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 responsible under this paragraph.

DEFINITIONS:

o The term “County” as used herein, shall be deemed as reference to the County of Nassau, State of New York,

sThe term “Contractor” as used herein, shall be deemed as reference to the successfit bidder, vendor, proprietor,
partnership, or corporation receiving an award to perform any or ail of the services specified hereln in accordance with
the terms of this agreement.

sThe term “agency” as used herein, shall be deemed as the department, division, bureau, office, agency or other Nassau
County establishment authorized to receive the service specified 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 herein, shall be deemed as the multiple 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 hid,
¢ The term “complete” as written in this bid must include all equipment, delivery and installation of same In its entirety,
as listed in the contract documents, and is to Include ail supervision, iabor, 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 instailation.

NOTE: INSERT FEDERAL IDENTIFICATION NUMBER IN SPACE PROVIDED ON PAGE 1.

M/WBE, SDVOB and DBE Participation: The County encourages the participation of certified Service-Disabled
Veteran-Owned Businesses ("SDVOB™), Minority or Women-Owned Business Enterprises ("M/WBE"), and Disadvantaged

Business Enterprises ("DBE”") in the bidding process. A Contractor that is certified by New York State or the County as a
SDVOB, M/WBE, and/or DBE should indude this information in thelr bid. For mare information regarding the County's
SDVOB, M/WBE, or DBE programs, please visit the Nassau County Office of Minority Affairs website

IMPORTANT
PRICE MUST BE INSERTED WITH TYPEWRITER OR INK. BIDS MUST BE SIGNED IN INK. TO ASSURE OFFER REACHING

INTIME, YOU ARE URGED TO MAIL YOUR FORMAL SEALED BID EARLY. THIS FORMAL SEALED BID MUST
REACH OUR OFFICEBY 11:00 A.M. LATE FORMAL SEALED BIDS WILL NOT BE ACCEPTED.

ALL BIDS MUST BE F,0.B-DESTI MATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE [, - LT Vice President
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REQUIRED VENDOR DISCLOSURE FORMS

Prior to the bid opening, the following disclosure forms (the *Disclosure Forms”) must be submitted in the
Nassau County Vendor Portal at

hitps://apex5.nassaucountyny.goviords/f?p=312:LOGIN DESKTOP:3445712403627:

a. Aduly completed and verified Business History Form, together with a current certified or verified
financial statement and/or other commercially reliable written evidence of the bidder's credit,
financial standing and capacity to perform in accordance with the terms of the Contract.

b. All officers, and any individuals who hold a ten percent (10%) or greater ownearship interest in the
~ bidder, shall complete and verify the Principal Questionnaire.

The County of Nassau Consultant's, Contractor's and Vendor's Disclostre Form

d. Additionally, if the bidder utilizes the services of any individual or organization for the purposes of
conducting lobbying activities and is awarded the contract, the successful proposer will be required
to provide a copy of the Lobbyist Registration and Disclosure Form, completed and verified by that
individual/organization.

PLEASE NOTE:

s |f a bidder has previously submitted the Disclosure Forms in the Nassau County Vendor
Portal, the bidder must ensure that the forms on file in the Portal are current, accurate, and
have been recertified within three (3) months pricr to the bid opening date. The bidder must
also ensure that their response to question 7, and its subparts, on the Consultant's,
Contractor’s, and Vendor's Disclosure Form is provided in relation to the specific solicitation
under consideration.

* As an alternative to submitting the Disclosure Forms in the Nassau County Vendor Portal, a
bidder may submit a hard copy of the Disclosure Forms with their bid. A bidder may obtain
a hard copy of the Disclosure Forms by contacting the Buyer.

ALL BIDS MUST BE F.0.B: STINATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE e N A s e Vice President
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REQUESTS FOR INFORMATION OR CLARIFICATION

Before bidding, bidders must examine alt of the Contract documents, including the specifications, any
drawings, and all instructions. If the bidder finds any inconsistency, ambiguity, omission or error in the
specifications, drawings, instructions or any other Contract

document, or if the bidder is in doubt as to the meaning of any term or condition of the Contract, the bidder
must promptly so notify the Office of Purchasing in writing prior to the bid opening. The failure of the bidder to
notify the Office of Purchasing, prior to the bid opening of any inconsistency, ambiguity, omission or error that
the bidder actually found, or that should have been discovered by a reasonably prudent bidder, wiil preclude
and negate acceptance of the bidder's claim.

If the Office of Purchasing receives a notification from a bidder of a differing site condition or an
inconsistency, ambiguity, omission or error in the Contract documents, the Office of Purchasing will, as it
deems necessary or desirable, issue a written interpretation or correction to the Contract documents as an
amendment to the Contract documents, Any such amendment will be made available electronically to each
person that received a copy of the Contract documents as refiected in the records of the Office of Purchasing
» and any such amendment will also be available at the place where the Contract documents are available for
inspection by prospective bidders.

Upon such mailing or delivery, such amendment shall become part of the Contract documents and shall be
binding on all bidders, whether or not they have had actual notice of such addendum.

Please note that all bidder requests for information or clarification must be received by the Authority at
least 72 hours prior to the bid opening. Any bidder requests for information or issues with the contract
documents presented after that time may not be addressed by the Office of Purchasing.

Ordinance # 153-2018
Pursuant to Ordinance # 153-2018, a bidder that is awarded a contract under this bid is required to pay the
County an administrative service charge in accordance with the following schedule:

Value of Contract Administrative Fee
$0-$10,000 $0

Over $10,000-$50,000 $160

Over $50,000-$100,000  $268

Over $100,000 $533

After an award, the successful bidder(s) will be notified by the Director of Shared Services, or their designee,
when payment of the administrative charge is due. Please note, if you are a religious, charitable, nonprofit, or
not-for-profit organization, please include this information in your bid for consideration by the Director of the
Shared Services to waive the fee.

Ordinance # 72-2014
The bidder declares that they are a registered vendor with the County. All 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 Ordinance # 72-2014.

BIDDER 3 TITLE
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INTENT

SCOPE: It Is the INTENT of the County of Nassau to properly describe by these specifications, terms and conditions an
adequate method of providing Gasoline Regular and Premium for the agency or agencies named herein in order that
they may enjoy uninterrupted service in consideration for payment of the price bid.

PURPOSE: The purpose of this bid is to establish a price structure on which items and/or services listed herein will be
made under Blanket orders.

PERIOD COVERED: Shall be for one (1) year from the effective date. The County of Nassau reserves the right to
extend the Blanket Order up to an additional four (4) year(s), at up to one (1) year opticns. However, the termination of
the Blanket Order may be further extended up to two (2) months beyond the stated termination date. The maximum
period of any Blanket Order as a result of this bid with renewal options applied shall be five (5} year{s), and if the further
extension Is applied, five (5) years and two (2) months.

ALL EXTENSIONS ARE SUBJECT UPON THE MUTUAL CONSENT OF BOTH PARTIES,

FIRM PRICES Price shall remain firm for the first year of the Blanket Purchase Order and no upward escalation will be
permitted. Thereafter, increases in labor and/or material(s) costs may be considered provided they are based on certified
labor contracts, uncontrollable materials costs which can be verified in national publications or other increases auditable
by the County of Nassau. The burden of procf for such increases shall be upon the Contractor and shall be formally
directed fo the Director of Purchasing. The decision as to whether or not such increases will be granted shall be made by
the Director of Purchasing and shall be final. In the event an increase in not granted when requested, the Contractor

may elect to continue at the bid prices or given written notice of termination, upon receipt of which the Blanket Purchase
Order will be re-bid.

AWARD: Award, if any, will be made to the lowest 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 dasses of items or as a whole. Awards will be made in accordance with the terms and conditiens
attached hereto and made part hereof.

DELIVERY: Bidders are required to state quarantesd delivery date in terms of days after receipt of order in the space
provided below and on page one. Bidders are cautioned to post realistic delivery dates. Guaranteed delivery dates will
be strictly enforced. Must be made within 15 days A/R/O unless stated otherwise below:

2

Delivery to be made Days A/R/O.

Delivery shall be made ONLY upon receipt of a Purchase Order, or in the case of a Blanket Order, upon receipt of a
Birect 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 orders shall be effective and bind ing 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 claim forms or Certified Invoices to the individuai using County Agency upon
completion of deliveries made against applicable Purchase Crder(s) or Direct Purchase Order(s).

NO PARTIAL PAYMENTS WILL BE PAID.

FRER RIS AR ASAARF AR ENDOR, CLAIM CERTIFTCATTON *35 o fohoo ek s sk ok o ok
IF A CLAIM VOUCHER IS NOT BEING SUBMITTED, THE FOLLOWING CERTIFICATION MUST APPEAR ON THE INVOICE:

ALL BIDS MUST BE F.Q'B"DESTSNATION AND INCLUDE DELIVERY WITHIN DOQRS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE __ [ | -] SN Vice President
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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, 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 PROPERLY COMPLETED WILL, BE RETURNED TO YOU UNPAID**

Vendors may download claim form NIFS560 at the following URL:

hitp: / [www.nassaucoungny.gov[agencies(Comgtroller[Docs[PDF[CIaimVoucherFormB]an k.pdf

PAYMENT: A certified invoice, or a County claim form te 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 com pletion of
the required services as specified.

RAA AR R AR A A IR AR R KKK RRYENDOR CLAIM CERTIFICATION * # stk koo ok ok o sk ok sk ok o

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
claimed for disbursements have actually and necessarily been made.

Claimant Name Date

By Signature Title

CLATM VOUCHERS AND CERTIFIED INVOICES NOT PROPERLY COMPLETED WILL BE RETURNED TO YOU UNPAID,
e ——— o e e DO R ——

Vendors may download claim form NIFS560 at the following URL:

http:/ [Www.nassaucountyny,gov[agencies[ Comptroller/Docs /PD FzClaimVoucherFormBlank.p_df

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 ard attachmeants to designate items awarded.

METHOD OF BIDDING: Please submit unit price in the appropriate column.

FRICE DISCREPANCY: In the event of a discrepancy between the unit price and the extension price, the unit price will
goverr.

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

ALL BIDS MUST BE F.O.H D OMAND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE l Py % \ Vice President
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by the using department and/or agency of the equipment, other than defects or failure shown by the Contractor that
have arisen solely from accident or abuse occurring after delivery to the Nassau County agency. Contractor agrees to
replace any parts, which In the opinion of the user, shall fail from the above reasons.

IMPORTANT NOTES: If a company policy or trade practice requires a different warranty perfod, the bidder may so state
without fear of disqualifications. Howe ver, the bidder is cautioned that the length of warranty may, in some cases, be a
dedding factor in making an award,

Equipiment furnished hereunder shall meet the standsards set forth in the Occupational Safety and Health Act of 1970,

BIDDER SHALL STATE WARRANTY
PERIOD: e N/A =mme-

NOTE: All warranties take effect only upon written acceptance of equipment by using agency and shall run full term from
that point.

TAX PROVISION: Purchases made by the Ceunty of Nassau are not subject to State, Local Sales Taxes or Federal
Excise Taxes. Federal Exemption #A-109538  State Exemption #EX 7213062C. The Ceunty of Nassau is not subject to
any Existing “Fair Trade Agreements” and bidders should he governad accordingly.

REDUCTION IN PRICES: If an award is made, the Contractor agrees, shouid prices be reduced to the general trade
during the requirement period, the County shall recaive the benefit of such reduction immediately upon effect. It shall be
incumbent upon the Contractor to notify the Purchasing Department of such price reductions.

PRICE PROTECTION: Bidders are required to state perfod of price protection (in terms of days) after the bid opening.

STATE PRICE PROTECTION PERIOD: 60 DAYS AFTER BID QPENING

EXTENSION OF PRICE: It is anticipated that additional quantities of items specified herein may be required in the

ensuing 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

entirée 6y§ar. Bidders are requested to state the period for which bid prices will be applicable to potential additional orders,
days.

SPECIFICATIONS: Submit complete specifications and flustrations of products offered with the bid, Acceptance of a
bid and designation of a manufacturer’s cataleg description, brand name or number in any Purchase or Blanket Order
resulting there-from shall not be construed as qualification of the specifications of this bid or relief there-from, except as
spedifically stated in the Purchase or Blanket Order.

PRODUCT IDENTIFICATION: If g product(s) is identified by a 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 noted of the
manufacturer's name and brand of the product offered as an equel. If asa result of an award, a delivery is made of a

ALL BIDS MUST BE F.@7, : EﬁAZOf AND INCLUDE DELIVERY WITHIN DQORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE __{ ) (=AY AN Vice President
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brand or product represented as an equat 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, cr an acceptable equal
which will have the approval of the Director.

PROTECTION FROM CLAIM AGAINST “OR EQUAL™ In the event of any claim by any unsuccessful bidder
concerning or relating to the issue of “equal or better” or “or equal”, the successful bidder agrees, at his own cost and
expense, to defend such claims or claims and agrees to hold the County of Nassau free and harmless from any and all
claims for loss or damage arising out of this transaction for any reason whatsoever.

EQUIVALENT BIDS: Bidders may offer a product of the same capability, but of different manufacture and mode! 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 frem offering equivalent or better product bids. Such a designation
15 used only to indicate the character, quality and minimum performance desired. Equal or betier product bids are
permissible. A bidder submitting an equal or better product shall, at his own cost and expense be responsible for
submitting proof and/or a demonstration of equivalence, compatibility and performance. However, acceptance of an
equivalent product shall 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 absclute right to submit “equivalent” bids
‘notwithstanding any other provision of the bid specifications.

ADDITIONAL BIDS: The County reserves the right, for any un-contemplated additional requirermnents 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 to do so.

APPROXIMATE QUANTITIES: The estimated usage quantities or estimated annual dollar value, when indicated, are
merely estimated quantities based on experience and are given for informaticn purposes only. The County will not be
compelled to order the total estimated amount of any item; but the quantity to be crdered 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.

ALL BIDS MUST BE F.0.B. 9ESTIN%€O$ AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE __J 1 AT Vice President

BIDDER i TITLE
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COMPREHENSIVE AND GENERAL LIABILITY AND HOLD HARMLESS: The Contractor agrees to indemnify and hold harmiess
the County of Nassau, its agents, officers and employees against any ard all claims, causes of action, costs, and liabilities, in law or in
equity, of every kind and nature whatsoever, directly or proximately rasulting from any act of omissior: or commission of Contractor, its
officers, agents, or employees. Contractor shall, at Nassau County's demand, defend at its cwn risk and expense any and all suits,
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 legal proceeding.

The Contractor shail obtain from an insurance company authorized to do business in the State of Naw 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 persannel,

@with a combined single minimury imit of three million doliars {$3,000,000.00) for bodily injury and property damage for any one
occurrence at the Contractor’s sole cost and expense. Evidence of insurance may be required prior to Notice of Award or issuance of a
Purchase Order.

The Contractor shall comply with all provisions of the Workers’ Compensation Law and shall furnish a certificate showing evidence of
current coverage.

Bidder shall ist below the Insurance Company(s) holding the following documents: .

A} Certificate of Insurance name the County of Nassau as co-insured: _See Certificate Attached

Or

B} Certificate of Insurance with indemnification agreement (hold harmless clause}:

INSURANCE AND WORKERS COMPENSATION: The successful bidder agrees to obtain from an insurance company,
authorized to do business in the State of New York, and keap 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 perscnnel, with a combined
(& rrdrimurm-single 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. Evidence of insurance may be required prior to Notice of Award or
issuance of a Purchase Order.

The Contractor shall comply with all provisions of the Workers” Compensation Law and shall furnish 2 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

&robjects, with a combined minimum-=single limit of one million doliars ($1,000,000.00) for each occurrance, at the Contractor's sole cost
and expense, and shall furnish a certificate showing evidence of current coverage. Evidence of insurance may be required prior to
Notice of Award or issuance of a Purchase Order.

*Line 3.0of Comprehensive & General Liability section, prior
to "act" insert "improper o# negligent"

ALL BIDS MUST BE F.Q.B. DESTINALION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE ! ﬁL Vice President
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ALTERNATIVE ITEM: In submitting a bid on a commodity other than as specified, bidder shall furnish complete data
and identification with respect to the alternate commodity he proposes to furnish. Consiceration wiil be glven to
proposals submitted on alternate commodities 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 o furnish is other than as specified, it will be
construed to mean that the bidder proposes te furnish the exact commodity &s described. Consideration of the alternate
shall be at the sole discretion of the Director. MORE THAN ONE (1) BID ON EACH ITEM WILL NOT BE CONSIDERED,
UNLESS OTHERWISE SPECIFIED BY THE COUNTY,

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 right, for any un-contemplated additional requirements of extraordinary
quantities of particular Items to call for new bids, therefore, whenaver in the opinion of the Director of the Office of
Purchase it is in the best Interests of the County of Nassau to do so,

NON-ASSIGNMENT: In accordance with Section 138 of the State Finance Law, the contract may not be assigned by
the Contractor or 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 unsatisfactorily performed by the Contractor and/or his empicyees, the county shall so notify the
contractor verbally and follow with a written notification of the deficient services for immediate correction. In the event
the Contractor does not correct the deficient services after receipt of written notification, the Nassau County Pepartment
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 Defivery 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.

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
requirements set forth herein 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 finandal
standing, as well as a statement as to plant, machirery, trained personnel and capadity for the rendition of the service on
which he his bidding.  Upon request of the Director of Purchasing, successful bidder shall 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 propesed to be furnished do not meet the requirements called for, or
that the qualifications, financial standing or facilitles 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 upen the Director to make
any examinations before award; and it is further understocd that, if such examination is made, it in no way relieves the
Bidder from fulfilling all requirements and conditions of the bid.

ALL BIDS MUST BE £.0.B-DES OMAND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE Q Ao AY Vice President
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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 “OSHA"

PURSUANT TO ARTICLE 28, SECTION 876 OF THE LABOR LAW OF THE STATE OF NEW 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 YOUR COOPERATION. SOME OF THE MATERIAL ON
THIS BID MAY CONTAIN TOXIC SUBSTANCES. THEREFORE, YOU MUST SUBMIT, WITH YOUR BID, “MATERIAL
SAFETY DATA SHEETS” FOR ALL MATERIALS TC BE SUPPLIED PURSUANT TO THIS BID.

FAILURE TO PROVIDE THIS INFORMATION WITH THE BID WILL RESULT IN
AUTOMATIC REJECTION OF THE BID.

IF YOUR PRODUCT DOES NOT CONTAIN TOXIC SUBSTANCES, PLEASE SIGN THE FOLLOWING CERTIFICATICN:
CERTIFICATION:

THEREBY CERTIFY THAT I HAVE READ THE NASSAU COUNTY NOTICE, AND FURTHER CERTIFY THAT ITEMS NUMBERED
DO NOT CONTAIN ANY TOXIC SUBSTANCES.

X

Signature Title Date

ALL BIDS MUST BE F.0.B. DESTI'ﬁTm AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE L Vice President
! BIDDER TITLE
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ACCESS CLAUSE: Contractor, including its satellites, offices and/or subcontractors, If any, shall maintain full and
complete 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 all
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 Reconciliztion Act of 1980 (PL-96-499) is found by a
body of competent jurisdiction to be applicabie to this contract, the Contractor agrees that it will make available 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 cancal 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, facilities or itemns offered by the bidder meet the
requirements set forth herein and are ample and sufficient to ensure the preper performance in the event of an award.
The bidder must be prepared, if requested by the Director of Purchasing, to present evidance 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 shalt 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 proposad to be furnished do not mest the requirements called for, or
that the qualifications, finandal standing, or facilities are not safisfactory, the Director may reject such bids. Ttis
distinctly understood, however, that nothing in the forgoing shall mean or imply that it is obligatory upon the Director to
make any examinations before an award; and it is further understood that, if such examination is made, it in no way
relieves the bidder from fulfilling all requirements and conditions of the bid.

IMPORTANT NOTE: The Director reserves the right to accept or reject any and ail bids, or separable portions of offers,
and waive technicalities, irregularities, and omissions If the Director determines the best interests of the County of Nassau
will be served. The Director, in his soie discretion, may accept or reject illegible, 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 conditional or revocable 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 ail bidders deemed to be eligible for contract award.
Failure to provide requested information may result in rejection of the bid,

Vice President

BIDDER SIGN HERE N s
BIDDER ! TITLE




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
- COUNTY OF NASSAU STATE OF NEW YORK 40515-12129-229

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 cellusion, 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 purpose of restricting competition.

A BID SHALL NOT BE CONSIDERED FOR AWARD NOR SHAL) ANY AWARD BE MADE WITH [1], [2], [3]1 ABOVE HAVE
NOT BEEN COMPLETE WITH; PROVIDED HOWEVER, THAT IF IN ANY CASE THE BIDDER(S) CANNOT MAKE THE
FOREGOING CERTIFICATICON, THE BIDDER SHALL 50 STATE AND SHALL FURNISH BELOW A SIGMED 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__8th day of _December ,20_ 18 as tha act and deed of sald Corporation or
Partnership,

Identifying Data:

i t :
Potential Contractor Sprague Operating Resources LLC

Address;

et:
Street 185 International Drive

City, Town, efc: Portsmouth, NH 03801

Telephone: 877-689-1880 Title:

If applicable, responsible Corporate Offfcer

Name Thomas F. Flaherty Tile Vice President

Signature: ; f %\Mm Sign Here

FAILURE TO COMPLETE THIS FORM AND SIGN IN APPROPRIATE PLACE SHALL RESULT IN
AUTOMATIC REJECTION OF THE BID.

[y A AN Vice President
I BIDDER é TITLE
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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:

Sprague Operating Resources LLC certifies it will meet the
required product specifications as set forth on 3id proposal

page 36.
Manufacturer
Signature
Title
FURTHERMORE:

That we authorize

(Name and 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 our 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.6.B. BE ATION AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
BIDDER SIGN HERE 1 ‘_(}i vA__g_-\j(;_Y\—/\ Vice President
= *~ BIDDER t TITLE
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GENERAL INSTRUCTIONS: 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/or condition relevant to this bid with the exception of any
warranties or the specifications of the commocdity 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 conditicns of this bid shall govern.

Bidders must insert EEDERAL 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 OUT, CROSS-OUTS OR LIFT-OFF TAPE
MUST BE INITIALED or that entry will be disqualified.

Bidders should submit bid with unit price in the apprepriate column on bid pages or forms attached hereto. In the event
of a discrepancy between the unit price and the extension, 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 Orders shall be
effective and binding upon the Contractor when place in the mail, addressed to the Contractor at the address showr on
the Direct Purchase Order or the Purchase Order.

Bidders MUST state manufacturer’s name and catalog number of each item bid.

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 Exempiion 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 specified herein which are to be delivered and/or performed
at the locations indicated, and in strict accordance with ail specifications, terms and conditions attached hereto and made
part hereof.

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 irregulatities, omissicns, 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 avent, the decision of the Director will be final.

Qualification statement MUST BE COMPLETED and submitted with bid. See page 4 for further details

ALL BIDS MUST BE F.0.B. Dj A AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,

Vice President
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Living Waga

Section 1, Authority and Usage

a. These Rules are promulgated pursuant to Local Law 1-2006, section 7(b} which authorizes the County Executive to
promulgate rules to implement the provisions of the Nassau County Living Wage Law,

b. Wherever the term "Law” or “Living Wage Law” is used in this document, it shall mean Local Law 1-2006, otherwise
known as the Nassau County Living Wage Law. Whenever the terms “Rule” or “*Rules” are used in this document, it shall
mean these Rules of the County Executive regarding the Nassau County Living Wage Law.

Section 2, Clarification of Terms

a. Awarded. “Awarded” shall mean that time at which a contractor is selected by the County, or any department of
the County, to receive county financial assistance, even if that time is before execution of a county financial assistance
agreement by all parties or approval of such agreement by the County Legisiature.

See Living Wage Law, § 5(a) “Certification of Compliance” and § 10 “Other Provisions”

b. County Service Contract. “County Service Contract” shall mean any contract let to a contractor by the county for
the furnishing of services to or for the county and that involves an expenditure equal to or greater than twenty-five
thousand dollars. A contract for the sale of goeds to the County, or a contract for the sale of goods where incidental
services are being provided to the County, are not considered County Service Contracts. This definition shall not include
contracts awarded pursuant to the county’s emergency procurement procedure as set forth in section twenty-two
hundred six of the county charter, inter-governmental agreements, agreements with state or local public authorities or
agreerents with local development corporations incorporated pursuant to section 1411 of the not-for-profit corporations
lerw.

C. County Financial Assistance. “County Financial Assistance” shall mean any grant, loan, tax incentive or
abatement, bond financing, subsidy or other form of assistance of more than fifty thousand dollars given by or through
the authority or approval of the county to an entity having at least ten employees. County financial assistance shall not
include industrial development bonds, community development block grant loans, and enterprise-zone-related incentives.

d. Employee and Employer,

i. Under Section 1 of the Living Wage Law, an “Employee” for the purposes of a county service contract is an
employee of a county contractor “pursuant to one or more service contracts and who expends any of his or her time
thereon.” Thus, an Employee may be:

A. Any person hired by a County contractor specifically to work on the County Service Contract at issue

B. Any person employed by the County Contractor who works on the specific services contemplated by the County Service
Contract

ii.. An Employee is not:
A, An employee who provides services which are only incidental to the services specified in the County Service Contract.

An employee who does not provide any services contemplated under the County Service Contract in Question
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iii. For the purposes of the Living Wage Law, Nassau Community Coliege is not an employer as defined in the Law.
However, service contractors, financial assistance recipients and lessees of the College are employers as defined in the
law and are subject to the provisions of the Living Wage Law as they are applicable.

See Living Wage Law, § 1 “"Employee,” “Employer”

e. Entet Into. “Enter into” shall mean that ime at which both parties have signed the contract in question.

See Living Wage Law, § 1 “County Service Contract” and § 10(a) “Other Provisions”

3. Amendments, Extensions and Renewals

2. Renewals and Extensions. Where an existing County Financial Assistance Agreement, County Service Contract, or
County Lease is renewed or extended after the effactive date of the Law, such agreement is a new County Financial
Assistance Agreement, County Service Contract or County Lease, as the case may be, and is subject to the applicable
provisions of the Law.

b. Determination of Applicability.

i. County Service Contracts.

A. Any renewal of a County Service Contract is subject to the Living Wage Law if the total expenditure by the County
under the renewal is $25,000 or greater.

B. If a County Service Contract is extended or otherwise amended, such extension or amendment will be subject to the
provisions of the Law if such amendment increasas the total expenditure under the original agreement to an amount
$25,000 or over, or if such amendment itself involves an expenditure of $25,000 or cver. In no event shall the Law apply
in a situation where an amendment involves an expenditure of less than $25,000 and the original agreement already
involves an expenditure of $25,000 or over.

ii. County Financial Assistance Agreements.

A. Any renewal of a County Financial Assistance Agreement is subject to the Living Wage Law if the total expenditure by
the County under the renewal is greater than $50,000.

B. If a Financial Assistance Agreement is extended or otherwise amended, such extension or amendment will be subject
to the provisions of the Law if such amendment increases the total expenditure under the original agreement to an
amount over $50,000, or if such amendment itself involves an expenditure over $50,000. In no event shall the Law apply
in a situation where an amendment involves an expenditure of $50,000 or less and the original agreement already
involves an expenditure over $50,000.

iii, County Jeases. Any renewal, extension or modification of a County Lease is subject to the provisions of the Living
Wage Law,

See Living Wage Law, §10(a) “Other Provisions”

4. Waiver of the Law

a. Application of the Provision

i. Any County Contractor may apply for a waiver of the provisions of the Law. In order to qualify as a County Contractor,
the applying organization must have a County Service Contract with the County of Nassau. A County Service Contract is a
contract which contemplates providing a service to the County (not goods or any service performad only to deliver goods)
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for which the County 1s paying $25,000 or more. Both non-profit and for-profit County Contractors may apply for a
waiver.

ii. At this time, the Living Wage Law does not allow a County Lessee or an entity receiving County Financial Assistance to
apply for a waiver of the Law’s provisions.

b. Reguest for a Walver The following procedures have been established by the County Executive for requesting a waiver
of the provisions of the Living Wage Law:

1. Request for a waiver must be made to the Nassau County Cffice of Compliance, Since a waiver request must be made
by a County Contractor who already has a contract with the County to provide services, a request for a waivar may only
be made after the contract in question is entered into with the County.

ii. A request for a waiver must be made on the approved form deslgnated “"Request for Waiver of the Provisions of the
Nassau County Living Wage Law.” This form Is attached to these rules. Additional forms may be requested by contacting
the agency with which the requesting organization has a contract.

ill. Except for those requesting organizations with County Service Contracts listed in section 4(b)(iv)(E)(3) below, those
requesting organizations which plan to request a waiver once a County Service Contract has been entered into must
include, in their bid or proposal for the specific County Service Contract, a budget breakdown stating the amount of the
budget allocated to wages (assurming the Living Wage Law applies), and the amount of the budget allocated to services
and other contract expenses.

A. In any budget breakdown submitted, the requesting organization must include only those employees who are included
within the definition of “Employee” described above,

B. Those County contractors who have been awarded a contract through Executive Order No. 1 of 1993, a state or
federal grant, General Municipal Law section 104, or any other state or federal rule or regulation must submit the above
budget breakdown to the contracting agency before such contract is entered into with the County in order to be eligible
for a waiver.

iv, A waiver request must contain the following information;

A. The name of the organization

B. The address of the organization

C. A brief description of the contract which the waiver pertains to.

D. The name and email address of the Chief Exacutive Cfficer of the requesting organization

£. The criteria (hereinafter, the “Criteria”) for qualifying for a waiver under the provisions of the Law. Currently, a

requesting organization must meet either Criteria 1, 2 or 3 below, and, if Criteria 1, 2 or 4 are cited, must meet Criterion
5 below:

1. The highest paid officer or empioyee of the requesting organization earns a salary which, when calculated on an hourly
basis, Is less than six times the lowest wage or salary paid by the requesting organization.

OR

2. Compliance with the requirements of the Living Wage Law will directly increase the requesting organization’s expected
total annual budget in an amount greater than ten percent of the prior fiscal year's budget.

OR
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3. The requesting organization is providing any of the following services to the County and compliance with the Living
Wage Law would exceed the amount, per hour or per diem (as the casa may be), reimbursed to the County by any State
or Federal Source:

Services under the Expanded In-Home Services for the Elderly Program {EISEP)

Foster care services under the New York Social Sarvices Law.,

Residential domestic viclence services under the New York Social Services Law.

Residential care, educational and vocational training, physical and mental health services, and employment counseling
services to residents of the Juvenile Detention Center under the New York Executive Law.

OR

4. The requesting organization is providing any of the following services to the County and compliance with the Living
Wage Law would increase the County Service Contract’s budget by greater than ten percent over the budget for the
requesting organization’s County Service Contract for the previous contracting year:

i. Non-residential domestic violence services under the New Yorl Social Services Law.
ii. Services under the Home Energy Assistance Program {HEAP)

Preventive services for children pursuant to the New York Social Services Law

Non-Secure detention services pursuant to the New York Executive Law,

AND (if Criteria 1, 2 or 4)

5. When the requesting organization placed a bid er submittec a proposal for the county service contract at issug, it must
have submitted a budget which included a breakdown of the wages paid to employees of the requesting organization who
would be coverad under the Living Wage Law.

F, A statement that, if a waiver is granted, the requesting crganization will decrease its budgeted wage allocation to that
amount the requesting organizaticn would have paid its employees had the requirements of Living Wage Law not heen
applied. The amount to be paid by the County to the requesting organization will be reduced accordingly by contract
amendment.

G. The notarized signature of the requesting organization’s Chief Executive Officer.
v. A request must be accompanied by documentation supperting the Criteria claimed by the requesting organization.

A, If Criteria (1) is cited in the request, the requestor must include a statement, certified by the chief financial officer of
the requesting organization as true and accurate, of the wages paid, on an hourly basis, of the highest and lowest paid
individuals employed by the requesting organization.

B. If Criteria (2} is cited In the request, the requestor must provide a copy of the requesting organization’s budget for the
last fiscal year along with a copy of the organization’s expected budget taking inte account increases in salary as a result
of compliance with the Living Wage Law. Both budaets must be certified as complete and accurate by the chief financial
officer of the requesting organization.

C. If Criteria (4) is cited in the request, the reguester must provide a copy of the requesting organization’s budget for the
County Service Contract for the prior agreement year along with the requesting organization’s budget for the County
Service Contract for the current agreement year which takes into account increases in salary as a result of compliance
with the Living Wage Law. Both budgets must be certified as complete and accurate by the chief financial officer of the
requesting organization.

vi. The request form and all documentation must be sent to the following address:
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County of Nassau Office of Compliance
Attention: Living Wage Waiver Request Office
One West Street - 4% Floor
Mineola, New York 11501

¢. Waiver and Procurement

i. As a waiver may only be requested once a County Service Contract has been entered into, no waiver application may be
submitted by any organization submitting a bid ¢r proposal to the County for a County Service Contract.

it. The fact that a walver may be granted to an organization submitting a bid or proposal to the County for a County
Service Contract will not be a consideration in evaluating such bid or proposal.

d. Review Procedures

i. Review of a request for a waiver must be made by the Office of Compliance.

iil. Approval of a request is dependent on the requester satisfying either criteria (1}, (2) or {3) in section 4(b)(iv)(E) above
and, if citing criteria (1}, (2} or (4), criterion (5) in section 4(b){iv}(E) above, Applications not satisfying these criteria, or
incomptete applications, will not be approved. However, complete applications that do meet these criteria shall be
approved by the Office of Compliance.

iii, The Office of Compliance shall inform the requestor of his or her decision to grant or deny a request in writing within
thirty days of receipt of the request. A copy of the grant or denial shall be transmitted tc the County Comptroller for the
purposes of monitoring compliance with the Living Wage Law.

iv. During such thirty day period, the requestor must continue to abide by the provisions of the Living Wage Law. Failure
to do 50 may result in action by the Office of the Nassau County Comptroller to enforce the provisions of the Law.

e, Post-Award Review

i. After the County grants a waiver, if at any time during the term of the County Service Contract the requesting
organization alters its budget or wages such that the organization no longer qualifies for a waiver of the Living Wage Law,
the requesting organization must contact the County department with which it contracts and inform such department of
such alteration.

il. If a County department is contacted in reference to such a change, the department must either:

Amend the County Service Contract in question to restore any funding subtracted from the contract as a result of a
waiver of the Living Wage Law and recelve from the Coniractor a completed Certificate of Compliance; or

Terminate such Contract according to its terms,
See Living Wage Law, § 9 "Waiver”

5. Inter-Governmental Agreements

a. The Living Wage Law shall not apply to those County Service Contracts which are entered into with any municipal
corporation located within the County, any school district located within the County, and any special district located within
the County. '

b. County Financial Assistance Agreements and County Leases, The Living Wage Law shall not apply to a County Financial
Assistance Agreement or a County Lease in the event that application of the law would conflict with the application of a
federal, state or local law, rule, regulation or ordinance. For the nurposes of this Rule, the Living Wage Law would not
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apply to a County Financial Assistance Agreement or County Lease where funding for the Agreement or Lease is derived
from a Federal or state grant where the distribution cf such grant funds to certain subrecipients is mandatory and non-
discretionary.

See Living Wage Law, § 1 “County Service Contract,” “Inter-governmental Agreement;” § 3 “*Minimum Compensation;”
§10 “Other Provisions”

6, Certification_of Compliance

a. An updated certification of compliance with the provisions of the Living Wage Law shall be submitted to the County on
or before the first day of each agreement year during the term of any County Service Contract.

b. For the purposes of updating a certification of compliance, a “material change” as used in the Law shall be limited to
the following:

i. Any determination by the County Comptreller that the contractor has violated any provision of the Law.

ii. Any instance during the preceding year in which the contractor has been found by a court or governmental agency to
have violated federal state or local laws regulating payment of wages or benefits, labor relations or occupational safety
and health, or where any governmental body has initiated a judicial action, administrative proceeding or investigation of
the contractor in regard to any of the above laws.

Seg Living Wage Law, § 5 “Certification of Compliance”

7. Nassau County Employees

a. All Nassau County Employees are covered by the pravisions of the Living Wage Law, provided, however, that Nassau
County Employees covered by the collective bargaining agreement between the County and the Civil Service Employees
Association are not entitled to receive the benefits supplement rate as the term is defined in the Law. The provisions of
the Law also extend to paid interns hired by the County.

b. The Living Wage Law does not apply to volunteer workers utilized by the County pursuant to the County’s authority to-
use volunteer workers under § 2105 of the Nassau County Charter. As such, the Law does not cover unpaid interns
utilized by the County.

See Living Wage Law, § 1 “Employee,” “Employer;” § 10 “Other Provisions”

Appendix L

Certificate of Compliance

in compliance with Local Law 1-2006, as amended (the “Law”}, the Contractor hereby
certifies the following:

The chief executive officer of the Contractor is:

{(Name)

{Address)

{Telephone Number)
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The Contractor agrees to either (1} comply with the requirements of the Nassau County
Living Wage Law or {2) as applicable, obtain a waiver of the reguirements of the Law
pursuant to section 9 of the Law. In the event that the contractor does not comply with
the reguirements of the Law or obtain a waiver ¢f the requirements of the Law, and such
contractor establishes to the satisfaction of the Department that at the time of
execution of this agreement, it had a reasonable certainty that it would receive such
waiver based on the Law and Rules pertaining to waivers, the County will agree to
terminate the contract without imposing costs or seeking damages against the Contractor

In the past five years, Contractor has has not been found by a court or a
government agency to have viclated federal, state, or local laws regulating payment of
wages or benefits, labor relations, or cccupational safety and health. If a viclation has
been assessed against the Contractor, describe below:

In the past five years, an administrative proceeding, investigation, or government body-
initiated judicial action has has not been commenced against or relating to
the Contractor in connection with federal, state, or local laws regulating payment of
wages or benefits, labor relaticons, or occupational safety and health. If such a
proceeding, action, or investigation has been commenced, describe below:
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Contractor agrees to permit access to work sites and relevant payroll records by
authorized County representatives for the purpose of monitoring compliance with the
Living Wage Law and investigating employee complaints of noncompliance.

I hereby certify that I have read the foregoing statement and, to the best of my
knowledge and beltef, it is true, correct and complete. Any statement or representation
made herein shall be accurate and true as of the date stated below.

Dated Signature of Chief Executive Officer

Name of Chief Executive Officer

Sworn to before me this

day of , 2008.

Notary Public
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RECORD RETENTION: Contractor shall retain complete and accurate records and documents refated 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, exclusive original jurisdiction fer all claims or actions with respect to this Agreement shall be in the
Supreme Court in Nassau County in New York State and the parties 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,

BID SECURITY: Each bidder shall submit with thelr 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: $2000.00. Upcn the issuance and
consummation of any Purchase Order by the Office of Purchase issued hereunder, the bid security will be returned. The
bid security of unsuccessful bidders will be refurned 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 $ L0% of the estimated annual usage %o 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 business in the State of New York.

Specifications and Pricing

EMERGENCY DELIVERY PROVISION:

In the event of and for the duration of any state of emergency or disaster declared by the Governor or the
County Executive, the contractor shall be prepared to provide the continuous twenty four hour service as
directed by the state and the County for the purpose of maintaining necessary communications and services
the contractor must designate in the space provided below, primary and if available secondary contract
person or title. The contractor guarantees that the persons so designated will be available throughout the
emergency. If more space is needed use a separate piece of paper.

CONTRACTOR TERMINAL ADDRESS CONTRACT PERSONS TITLE PHONE #
Sprague Operating Resources LLC

Sprague Lawrence Terminal, One Bay Plaza, Lawrance, NY

Taylor Hudson, Managing Director Comimercial Sales 603-430-5397

Barry Panicola, Managing Director, Transporation 516-622-7091/516-622-7080
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Nassau County OEM 120 Hour Hurricane Activation Plan:

In the event this action plan is executed all Nassau County tanks will require topping-off ail gasoline tank locations Jisted
in this bid, The sheriff will initiate this plan (5) days prior to the anticipated storm and will demand 24 hour service until
the "all dear” announcement has been decided.

Emergency Preparedness Plan:

The successful vendor must provide a loaded fuel tanker and operator, on a stand by situation at the request of the

Director of Purchasing. Hourly labor should be indicated along with any compensation necessary to provide twenty four
(24) hour service, as directed by the County of Nassau.

Hourly cost of labor and tanker: $_200-00

The cost of the emergency action plan will not be considered in awarding the bid, it is to'be used as a
starting point in the svent of an emergency

Service:

Contractor must be prepared at all times to furnish engineering service, when so requested and to investigate and report
to the using agency and this division on any complaint that might arise, connected with the use of his gasoline in county
equipment.

Automatic Replenishment:

After having recelved a written request from the agency for “automatic replenishment” the contractor shall make every
effort to prevent the level of gasoline from falling below 10% of the total capacity of the purchaser’s tank or tanks.

Delivery:

Vendor delivery trucks must be equipped with meters to accurately measure quantities delivered, Meter will not be
required when truckload or full compartment (MT) gravity drops are made. Compartmants wii be inspected before and
after by Nassau County personnel to make certain said compartiments are at the proper calibrated level. All deliveries
must be accompanied by a delivery ticket showing brand or grade and number of gallons delivered.

Qualification:

Bidder must be an established refiner, distributer or dealer and must satisfactorily prove to the Director of Purchasing,
upon request that he has adequate facilities to perform all requirements in establishing the award.

NOTICE TO BIDDERS THE COUNTY OF NASSAU IS RESPONSIBLE FOR PAYMENT OF THE NEW YORK
GROSS RECEIPTS TAX, THE SUCCESSFUL BIDDER WOULD INCLUDE THE TAX ON A SEPARATE LINE
WHEN FILING PROPER CLAIM FORMS WITH NASSAU COUNTY AGENCIES.

SERVICE:

CONTRACTOR WILL PROVIDE IN WRITING TO THE Office of Purchasing the pesting and supporting calculations on
excel spread sheets or price confirmations by Tuesday of every week. This will insure accuracy and expedite timely
receivables on all invoices,

Should the price structure utilized by the parties become unwerkabie detrimental or injurious to the county resulting in
prices which are not truly reflective of current market conciitions and are desmed unreasonable or excessive by the
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Director and no adjustments are mutually agreed upon the Director reserves the right unon (10) days written notice
mailed to the contractor to terminate the contract. If the contractor can no longer meet the service needs of the county
he shall notify the county of such in order that the county may take appropriate action

This notification must be in writing and shouid be delivered te the office of purchasing, within (24) hours and be
presented to the Direct of Purchasing.

SPECIFICATIONS:
Scope: Commercial quality gasoling, as normally available to the trade and in grades as listed

Commercial quality gasoline with a max of 10% blend of ethanol conforming to ASTM D 4814-06a as normally available
fo the trade.

Reguirements: shall be volatile hydrocarbon fuels, free from water and suspended matter, confirming to
ASTM D 4814-Déa.

Antiknock Index (Octane Rating)
Premium grade unleaded gasoline 92 (minimum)
Regular unleaded gasoline 87 (minimum 2.7% oxygen comply with clean alr act)

Note: In the event of a delivery of a contaminated or defective load of gasoline the carrier 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 not limited to the following:

1) The removal of the defective product.
2) The replacement of the defective product with a quality product,
3) The reimbursement to Nassau County to cover the cost for all related labor

PRICING:

THE BASE PRICE WILL BE PUBLISHED ON THE DTN ENERGY FAST RACKS AT THE AVERAGE RACK

PRICE FOR UNBRANDED REFORMULATED GASCLINE BLEND STOCK FOR OXYGEN BLENDING(RBOB)

which is a newer blend Of gas which allows for 10% FUEL ETHANOL PUBLISHED EVERY Monday by DTN
Energy/OPIS for 87 RE10 ie,regular product with 10% ethanoll (97 OCTANE) & 93 RE10 with 10% ethanol{93
OCTANE)

BASE PRICING WILL BE THE PUBLISHED DTN ENERGY FAST RACKS UNBRANDED AVERAGE POSTED PLUS OR
MINUS THE HANDLING CHARGE. BIDDERS NEED ONLY COMPLETE THE ITEM HEADER BELOW FOR 87RBOB
AND 93 OCTANE.

NOTE: SHOULD THE WEEKLY PRICING REVISION CYCLE NOT PROVIDE ADEQUATE PRICE ADIJUSTMENTS,
BECAUSE OF RAPID CHANGES IN THE WORLD PETROLEUM PRICES, THE COUNTY OF NASSAU RESERVES THE
RIGHT TO INCREASETHE FREQUENCY OF THE PRICE REVISIONS TO A DAILY POSTED PRICE. DAILY PRICES WILL
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Deliveries to Nassau County sites listed by location and tank size see below,

Item# Qty.

1) 1,500,000 GALLONS
2) 200,000 GALLONS

Locations:

Atlantic Bridge

Bay Park STP
Cedar Creek STP
Correctional Faciiity
Hempstead Garage

Hicksville Garage

Unit Description
87 OCTANE
83 OCTANE
Doughty Blvd.

2 Marjorie Lane
3340 Merrick Rd.
100 Carman Ave.

467 Baldwin Road

170 Cantiague Rock Rdl.

Fireman Training Center 300 Winding Road

N.C.P.D. 2™ Precinct
N.C.P.D. 3" Precinct
N.C.P.D. 5" Precinct
N.C.P.D. 6" Precinct

N.C.P.D. 7t Precinct

7700 Jericho Turnpike
214 Hillside Ave.

1655 Dutch Brodway
100 Community Drive

3636 Merrick Road

N.C.P.D. ESB/Highway 1255 Newbridge Road

N.C.P.D. Headquarters 1490 Franklin Ave.

NCPD Marine Bureau

Nassau Beach (Nickerson) 880 Lido Boulevard

16 Sampson Street

Nassau Community College 1 Education Drive

New Golf Cart

Park Fueling Warehouse "A" 1899 Hempstead Turnpike East Meadow N.Y.

HANDLING/DELIVERY
5 .0463
§ -.0357

Lawrence, N.Y.

East Rockaway, N.Y.
Wantagh, N.Y.

East Meaow, N.Y.
Hempstead N.Y.
Hicksvilla N.Y.
Bethpage N.Y.
Woodbury, N.Y.
Williston Park, N.Y.
Elmont, N.Y.
Manhasset, N.Y.
Seaford, N,Y,
Bellmore, N.Y.
Mineola, N.Y, 2 tanks

East Rockaway, NY

Lido Beach, NY

Garden City, NY

1899 Hempstead Turnpike East Meadow, N.Y.

Vice President

1,060 gals

10,000 gals
10,000 gals
10,000 gals
10,000 gals
20,000 gals
6,000 gals

10,000 gals
10,000 gals
10,000 gals
10,000 gals
10,000 gals
10,000 gals
10,000 gals
10,000 gals
1,000 gals

6,000 gals

2,500 gals

10,000 gals

gas
gas
gas
gas
gas
gas
gas
gas
gas
gas
gas
gas
gas
gas
gas
gas
gas
gas

gas
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EMERGENCY DELIVERY PROVISION:

In the event of and for the duration of any state of emergency or disaster declared by the Governor or the County
Executive, the contractor shall be prepared to provide the continuous twenty four hour service as directed by the state
and the County for the purpose of maintaining necessary communications and services the contractor must designate in
the space provided below, primary and if available secondary contract person or title. The contractor guarantees that
the persons so designated will be available throughout the emergency. Please state below station name, location,
brand, carries diesel, amount of product reserved for County (gasoline and diesel) and In the event of a power outage if
generator backup or explain how station will operate in the event of a power outage, If more space is needed use a
separate plece of paper.

- Taylor Hudson, Managing Director, Commercial Sales 803-430-5397 contractmgmt@spragueenergy.com

Barry Panicola, Managing Director, Transportation 516-622-7091/ 516-622-7080

Sprague Lawrence Terminal, One Bay Blvd, Lawrence, NY

Terminal inventory Gasoline and Diesel Fuel, and has backup

generator power available

Special notes

As a condition of this bid vendors must own the delivery trucks. If a bidder chooses to opt for the fixed pricing
1m%nmmmmcm%mmwbewmaﬂmgmﬂmcm%ﬂsmm%dmdomwm%mNwﬂbm&ma
examples would be but not limited to Warex terminal Corp., Unlimited Trucking. Carriers used must be
approved by Nassau County.

Additional locations can be added or removed, additional fuels, services can be added with amendment and quote




OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40515-12129-229

Fixed Pricing Structure: Prices will be firm for a period of three {3) months from the issuance of the
Blanket Order and no changes will be allowed. If prices are increased or decreased by the manufacturer after
180 days, the vendor may apply to the Director of Purchasing for permission to increase his prices. The
request will be considered only If accompanied by documentary evidence of the necessity for increased prices.
If the Director of Purchasing accepts the request, the Blanket Order will be amended accordingly.

However, if the Director of Purchasing does not consider the new prices as fair and reasonable in the County’s
interest, the Blanket Order may be cancelled after 30 days written notice, and vendor agrees to fill all
outstanding orders placed prior to cancellation. When prices to the trade are decreased, the prices of
applicable items in the Blanket Order shall be decreased accordingly. It shall be incumbent on the vendor to
notify the Director of Purchasing of such decreases immediately after it becomes effective.

Price for a quantity of 420,000 galions of 87 Octane RBOB & N/A

Price for a quantity of 840,000 galions of 87 Gctane RBOB $ N/A

Price for a quantity of 1,200,000 gallons of 87 Octane RBOB $ N/A

Price per gallon of 93 Octane PBOB $ N/A

ALL BIDS MUST BE F.E)??ESTIN%%N A%D INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED,
BIDDER SIGN HERE i cﬁ\ 1 . Vice President

BIDDER i TITLE
39




Laura Curran
COUNTY EXECUTIVE

OFFICE OF PURCHASING
1 West Street
Minecla, NY 11501

(516) 571-7720
Fax (516) 571-4263

Date 12/11/2019
AVENDMENT NO. 1

FORMAL SEALEDBIDNO 40515-12129-229
FOR: Gasoline Regular and Premium

ISSUED: November 21,2019
OPENING. December 12, 2019
TO ALL BIDDERS:

1) This Formal Sealed Bid has been nestponed until January 07, 2020 @11:00 AM ED.ST

2) All other terms and congitions 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

Claudia Colasurdo
Technical Purchasing Coordinator

7’ DQ\/\W 1212718

Thomas I, Flaherty, Vice President
Sprague Operating Resources LLC




Laura Curran
COUNTY EXECUTIVE

OFFICE OF PURCHASING
1 Wast Street
Minecla, NY 11501

(516) 571-7720
Fax {516) 571-4263

Date 12/24/2019
AVENDVIENT NO. 2

FORMAL SEALED BIDNO 40515-12129-229
FOR: Gasoline Regular and Premium

ISSUED: November 21,2019
OPENING: December 12,, 2019
TO AlL BIDDERS:

1) The following questions and answers are made part of the formal sealed bid see attached

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 to his bid.

OFFICE OF PURCHASING

Vaughn Banks Jr.
Deputy Commissioner of Shared Services

7' ?@L\/\/ LA 12127119

Thomas F. Flaherty, Vice Pesident
Sprague Operating Resources LLC



Question and answers

1)

2)

3)

4}

7)

8)

9)

How is the award process calcuiated — are there separate awards for regular gasoline and
premium gasoline and fixed price vs differentials.

Answer: The award can be made in whole or in part it can be split depending on what is in the
County’s best interest.

Is a payment discount required and is it part of the evaluation?
Answer no it is not, however in the event of a tie it can be used as a tie breaker

Which tanks are above, and which tanks are below ground —is there any special equipment
required for any of these tanks?

Answer all tanks are UST tanks a site visit should be done to determine if special equipment is
needed.

Are bidders required to bid on all products/locations?
Answer No a bidder can bid on any part of the bid or the who'e bid.

Are any honds required for this bid?
Answer yes, a bid security bond and surety are required.

How many years has your current vendor been award consecutively?

Answer all contract are good for five years.

Are applicable taxes to be included in price or listed separately in fnvoices?
Answer Nassau County does not pay any taxes of any kind.

Is the fuel bid opening open to the public? What will be read aloud at the bid?
Answer yes, the vendor name and bid price will be read aloud.

1f we were to insert any conditions into our alternate firm fixed bid, would they be taken into
consideration or rejected.

Answer any conditions that a bidder may insert wouid be reviewed by the County’s attorney's
Office.

10} How long after the bid opening are, we required to hold firm our pricing before the

recommendation

Answer between 90 and 120 days.

11) Is there an established M/WBE participation goal for this solicitation?

Answer not at this time.



12) Is the Manufacturer’s signature required for this solicitation since we would get the fuel from
refineries?

Answer yes, it is a requirement of the bid.

13) Can all the locations hold a large 18-wheeler transport truck or do some locations need the
smaller jobber truck deliver?

Answer all tanks and tanks locations can take the large 18-wheeler truck
14) Will the escalating price be over the OPIS or DTN?
Answer DTN

15) For the firm price, would we be re-bidding against other vendors every three menths, or would
the update of the price be on mutual agreement of Nassau County and tha vendor

Answer by mutual agreement between Nassau County and the vender.
16) What are normal delivery hours?

Answer between 8:00 AM — 3:30 PM

17} When is the expected award date?
Answer typically 0 to 120 days.
18) Are extensions upon mutual agreement or sole discretion

Answer mutual agreement.



Laura Curran
COUNTY EXECUTIVE

OFFICE OF PURCHASING
1 West Street
Mineola, NY 11501

(516) 571-7720
Fax (516) 571-4263

Date 01/06/2020

ANENDMENT NO. 3

FORMALSEALED BIDNO 40515-12129-229
FOR: Gasoline Regular and Premium

ISSUED: November 21,2019
OPENING: December 12, 2019
TO ALL BIDDERS:

1) This Formal Sealed Bid has been postponed until January 14, 2020 @11:00 AME.D.S.T
2) Remove from specifications page 24 (The manufacturers Certificate)
3) Remove from specifications page 39 (Fixed Pricing Structure)

4) Page 38 specifications should read as a condition of this bid vendors must own the
delivery trucks.

5) All other terms and conditions of the Formal Sealed Bid to remain unchanged.

6) A copy of this Amendment must be signed by the Bidder and attached to his bid.

OFFICE OF PURCHASING

Vaughn Banks Jr.
Deputy Commissioner of Shared Services

Sprague Operating Resources LLC
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COUNTY OF NASSAU

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

1, Name of the Entity: Sprague Operating Resources LLC

Address: 185 International Drive

City, State and Zip Cede: Portsmouth, NH 03801

2. Entity’s Vendor Identification Number: 02-0415440
3. Type of Business: ___ Public Corp ___Partnership ____Joint Venture

X Ltd. Liability Co ___ Closely Held Corp Other (specify)
4 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, all corporate officers, all parties
of Joint Ventures, and all members and officers of limited liability 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, list the individual sharcholdres/partners/members. If a Publicly
held Corporation include a copy of the 10K in lieu of completing this section.

See Attached
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6. List all affiliated and related companies and their relationship to the {irm 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.

Naone

7. List all lobbyists whose services were utilized at any stage in this matter (i.e., pre-bid,
bid, post-bid, etc.). The term “lobbyist” means any and every person oI 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
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(b)  Describe lobbying activity of each lobbyist. See page 4 of 4 for a complete
description of lobbying activities.

None

(c) List whether and where the person/organization is registered as a lobbyist (e.g.,
Nassau County, New York State): '

None

3. VERIFICATION: This section must be signed by a principal of the consultant,
contractor or Vendor authorized as a signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so sweats that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, {rue and accurate.

Dated: December 9, 2019 Signed: ; I%\Mm

Print Name: Thomas F. Flaherty

Title: Vice President
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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 Legisiature; 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, comumissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any defermination 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 foree 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 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 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.



EXECUTIVE ORDER NO. 2 - 2015

EXECUTIVE ORDER PURSUANT TO SECTION 203 OF THE
COUNTY GOVERNMENT LAW OF NASSAU COUNTY TO FURTHER
DISCLOSURE BY THOSE DOING BUSINESS WITH NASSAU
COUNTY

WHEREAS, pursuant to subdivision | of section 203 of the Nassau County Charter, the
County Executive is responsible for the administration of ali departments, offices and functions
of the county government; and

WHEREAS, the County Executive, in furtherance of his duties pursuant to subdivision 1
of section 203, is committed to ensuring transparency and openness with respect to the
administration of governmental functions; NOW, THEREFORE BE IT

ORDERED, cvery lobbyist, as defined on the attached Lobbyist Repgistration and
Disclosure Form (hereinafier “Lobbyist Form'"), shail annually file the Lebbyist Form with the
County Attorney and with the Clerk of the Nassen County Legislature for each calendar year,
provided, however, that the filing of such statemeni of registration shall not be required of any
lobbyist who in any year does not earn or incuy an amount in excess of one thousand dollars
repartable compensation and expenses for the purposes of labbying, or is an officer, director,
trustee or employee of any public corporalion when acting in such official capacity; and it is
further

ORDERED, that such filing shall be completed on or before January fifteenth by those
persons who have been retained, employed or designated as lobbyists on or befors December
thirty-fust of the previous calendar year who reasonably anticipate that in the coming year they
will earn or incur combined reportable compensation and expenses in an amount in excess of one
thousand dollars; and for those loblyists retained, employed ot designated after December thirty-
first, and those lobbyists who, subsequent to their retainer, employment or designation,
reasonably anticipate combined reportable compensation and expenses in excess of such amount,
such filing must be completed within fifteen days thereafter; and it is further

ORDERED, that the County Attorney shall forward copies of each Lobbyist Form to the
Nassau County Department of Information Technology {“17™), and that IT shall develop and
maintain a lobbyist registration page on that County’s website, and make available all such
Lobbyist Forms for public inspection on the County’s website; and it is further

ORDERED, that upon termination of 4 lobbyist's retainer, employment or designation,
such lobbyist and the client, if any, on whase behalf such service has been rendered shall both
give notice to the County Atiomey in the electronic filing system within thirty days after the
lobbyist ceases the activity that required such lobbyist to file a sfatement of registration;
however, such lobbyist shall nevertheless comply with the reporting requiremenis as st forth
above and the reporting requirements for the last periodic reporting period up lo the date such
activity has ceased; and it is further

ORDERED, any Jobbyist required to file a Lobbying Form as set forth herein who, in any
lobbying vear, earns or incurs combined reportable compensation and expenses in an anonnt in
excoss of one thousand dollars, for the purpose of lobbying, shall file with the County Atterney
periodic reports, on forms prescribed by the County Attorney, by the fifteenth day next
succeeding the end of the reporting period on which the cumulative total for such lobbying year
equaled such sum. Such reporling veriods shall be the period from Jammary 1 fo March 31, April
110 May 31, June 1 to August 31 and August 31 to December 31; and it is further

ORDERED, thai any lobbyist making a report pursuant to the above paragraph shall
thereafter file with the County Attorney, ou forms prescribed by the County Aftorney, a periodic
report for each reporting period that such person earns o1 incirs combined reportable
compensation and expenses in an armount in excess of one thauzand dollars for the purposes of
lobbying during such reporting period. Such report shall be filed not later than the fifteenth day
next succeeding the end of such reporting period and shall include the amounts so eamed or



incurred during such reporting period and the cumulative total during the lobbying year; and it is
further

ORDERED, that IT shall ensure that the Lobbying Form and the form for periodic
reports prescribed by the County Attorney are available on the County website; and it is further

ORDERED, that this Executive Order shall ake effect immediately.

%;2(”/ e

EDWARD P. MANGANO
NASSAU COUNTY EXECUTIVE
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COUNTY OF NASSAU

LOBBYIST REGISTRATION AND DISCLOSURE FORM

I. Name 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; or to otherwise engage in lobbying activities as the term is defined herein,
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
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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
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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.

Dated: December 9, 2019 Signed: 7 (%\\,\/\M\/\/\‘

Print Name: Thomas F. Flaherty

Title: Vice President
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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 infroduction, 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
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
ot 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 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 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.



Business History Form

In addition to the submission of bids{proposals, as applicable, each bidder/proposer shall complete and
submit this questionnaire. 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 bid/proposal.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS).

Date: December 9, 2019

1) Bidder's/Proposer’s Legal Name: Sprague Gperating Resources LLC

2) Address of Place of Business: 185 Iniernational 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):

Phons : 677-689-1880

Does the business own or rent its facilities? Own & Rent

4) Dun and Bradstreet number; 13-136-2733

5) Federal 1.D. Number: 02-0415440

6) The bidder/proposer is a {(check one): Sole Propristorship Parinership
Caorporation LLC Other {Describe)

7) Does this business share office space, staff, or equipment expenses with any other business?
Yes __ No x__ If Yes, please provide details:

8) Does this business control one or more other businesses? Yes ___ No X If Yes, please provide
details:

9) Does this business have one or more affiliates, and/or is it a subsidiary of, or conirolled by, any other
business? Yes X No _ _ If Yes, provide details. Sprague Resources GP LLC is the parent
company of Sprague Operating Resources LLC

10) Has the bidder/proposer ever had a bond or surety cancelled or forfeited, or a coniract with Nassau
County or any other government entity terminated? Yes _ No X If Yes, state the name of
bonding agency, (if a bond}, date, amount of bond and reascn for such cancellation or forfeiture: or
details regarding the termination {if a contract).




11) Has the bidder/proposer, during the past seven years, been declared bankrupt? Yes __ No X
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? And/or, 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 5 years, has this business and/or any of its owners and/or officers and/or any affifiated
business been the subject of an investigation by any government agency, including but not limited o
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 to an affiliated business. Yes ___ No X 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) Anyfelony charge pending? No X Yes If Yes, provide details for each such
charge.
b) Any misdemeanor charge pending? No ¥ Yes If Yes, provide details for each

such charge.

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

d) In the past 5 years, been convicted, after trial or by plea, of a misdemeanor?
No X Yes_ _If Yes, provide details for each such conviction.

e) In the past 5 years, been found in violation of any administrative, statutory, or
regulatory provisions? No ___ Yes X If Yes, provide details for each such



occurrence. Company occasionally receives notices of viclation of administrative regulations
for operations nceurting in the normal course of business and either contests such notices or
timely cures the violation.

15) In the past (5) years, has this business or any of its 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? No X Yes _ ; 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? No X__ Yes____ 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 attach it to the questionnaire.

17) Conflict of Interest:
a) Please disclose:

(i) 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 as coliection
agent 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 confiict of interest in
acting as collection agent on behalf of Nassau County.‘ No Conflict Exists ]

(iily Any other matter that your firm believes may create a conflict of interest or the
appearance of a conflict of interest in acting as a collection agent on behalf of Nassau
County.  |No Conflicts 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 manugl requires employees to avoid conflicts of interest
and disclose any such matters of concern to management.




Attachments to Business History Form

Please provide any other information which would be appropriate and helpful in determining the
bidders/proposer’s capacity and reliability to perform these services.

A. Include a resume or detailed description of the bidder's/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 bidder/proposer be other than an individual, the bid/proposal should include:
)] Date of formation;

i) Name, addresses, and position of all persons having a financial interest in the company,
including shareholders, members, general or limited pattner;

iy 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;

vi)  Summary of relevant accomplishments

viii) Copies of all state and local licenses and permits.
B. Indicate number of years in business.

C. Provide any other information which would be appropriate and helpful in cetermining the
bidder's/proposer’s capacity and reliability to perform these services.

D. Provide names and addresses for no fewer than three references for whom the bidder/proposer has
provided similar services or who are qualified to evaluate the bidder's/proposer’s capability to perform
this work.

State of New York
Company

Chri Marti
Contact Person hristopher Martinez

Address OGS, Corning Tower

Al Y
City/State bany, NY 12242

518-473-7790
Telephone

Fax #

christopher.martinez@ogs.ny.gov

E-Mai! Address




Metropolitan Transportation Authorit
Company pol portat Y

M R
Contact Person arc hosen

. 34th
Address 333 W Street

City/State o York NY

646-376-0258
Telephone 5

Fax #

E-Mail Address marc.rosen@miahq.gov

City of New York

Company

Alvin Pettw.
Contact Person vin Fetiway

Address Onc Centre Street

Y i
City/State New York, NY 10007

212-386-0478
Telephone >3

Fax #

E-Mail Address apettway@dcas.nyc.gov




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/PROPOSAL CR FUTURE
BIDS/PROPOSALS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE
STATEMENT TO CRIMINAL CHARGES.

|, Thomas F. Flaherty , 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 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 gquestionnaire as additional inducemeant to enter into a contract
with the submitting business entity.

Sworn to before me this  9th day of December 2018

NV

Notary Puibill

. AMY M. NELSON
_ Notaty Publie, Slate of New Hampshire
iy Gommission Expires October 11, 2092

Name of submitting business: Sprague Operating Resources LLC
By: Thomas F. Flaherty

E— e ™

| /Ff”%@lﬂmﬁ

Signature

Vice President
Title

2 7 09 /19
Date




PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered and the answers typewritten or printed in ink. If you
need more space to answer any question, make as many photocopies of the appropriaie page(s) as necessary
and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A
COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID/ PROPOSAL WILL BE REJECTED AS NON-
RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD

1. Principal Name Thomas F. Flaherty

Date of birth =/~ /=

Home address P.O. Box 445
Narth Hampton, NH 03862

City/state/zip
Business address 185 International Drive

City/state/zip Portsmouth, NH 03801
Telephone 877-689-1880

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 ali applicable)
President / / Treasurer / /
Chairman of Board / / Shareholder / /
Chief Exec. Officer / / Secretary / /
Chief Financial Officer / / Partnher / /
Vice President 97 701 /11 ! /
(Other)

3. Do you have an equity interest in the business submitting the questionnaire?
NO _ YES X_  |If Yes, provide details. sge Attached

4.  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 questionnaire? NO
X _YES__ IfYes, provide details.

5. 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? NO X _ YES ___ ; If Yes, provide details,

6. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 in
the past 3 years while you were a principal owner aor officer? NO X YES ___ [f Yes, provide details.



NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of taw,
or as a result of any action taken by a government agency.

Provide a detailed response to all questions checked "YES". If you need more space, photocopy the
appropriate page and aftach it to the questiennalre.

7. In the 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 inio contracts with that agency?
NO X YES 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? NO X YES ___  If Yes, provide details for each such instance.

¢. Been denied the award of a contract and/or the oppertunity to bid on a contract, including, but not
limited to, failure to meet pre-qualification standards? NO X YES __ If Yes, 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? NO X YES ___  If Yes, provide detzils for each such instance.

8. Have any of the businesses or organizaticns listed in response o Question 5 filed a bankruptcy petition
andfor been the subject of Involuntary bankruptcy 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 bankrupicy proceedings
initiated more than 7 years ago and/or is any such business now the sublect of any pending bankruptcy
proceedings, whenever initiated? If ‘Yes’, provide details for each such instance. (Provide a detailed
response to all questions checked "YES", If you need more space, photocopy the appropriate page and
attach it to the questionnaire.)

a) Isthere any felony charge pending against you? NO X YES __ If Yes, provide detalls for
each such charge.

b} |s there any misdemeanor charge pending against you? NO X YES ___ If Yes, provide
details for each such charge.

¢) lIs there any administrative charge pending against you? NO X YES ___ If 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? NO X YES __ If Yes, provide details for each such conviction.

e) Inthe past & years, have you been convicted, after trial or by plea, of a misdemeanor? NO X
YES _ If Yes, provide details for each such conviction.

f} Inthe past 5 years, have you been found in viclation of any administrative or statutory charges?
NO X YES ___  If Yes, provide details for each such occurrence.



10.

11.

12.

In addition to the information provided in response to the previous questions, 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 investigative 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 NO X YES ____ |f Yes, 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 anii-trust investigation
and/or any other type of investigation by any government agency, including but not limited to federal, state,
and local regulatory agencies while you were a principal owner or officer? NO X YES If Yes;
provide details for each such investigation.

In the past 5 years, have you or this business, or any other affiliated business listed in response to
Question 5 had any sanction imposed as a result of judicial or administrative proceedings with respect to
any professional license held? NO X__ YES ___ if Yes; provide details for each such instance.

For the past 5 tax years, have you 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? NO X YES ___ i Yes, provide detalls for each such year.



440 Mamaroneck Avenue, Suite 402
Harrison, NY 10528-2423
{914} 328-6700

County of Nassau

Bid Title: Gasoline Regular and Premium

Bid Number:; 40515-12129-229

Business History Form — Page 4

A

N —
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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 sforage
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 850 Full Time Employees
Annual Revenue: Annual sales exceeded 33 billion in 2018.

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, Pori 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




Sprague Operating Resources LLC
A Delaware Limited Liability Company

FEIN: 02-0415440

Management Structure as of February 1, 2018

Officers:

David C. Glendon
David Long

Thomas F. Flaherty
Steven D. Scammon
Joseph S, Smith
Paul A. Scoff

Kory R. J. Arthur
James Therriault
Brian W. Weego
Burton S. Russell
Robert K. Blanchard
Michael Fay
Thomas Van De Water
Todd Tinelli

Susan Trahan
Vanda Moore
Edward Borras

Title:

President and Chief Executive Officer
Chief Financial Officer

Vice President, Refined Products

Vice President, Chief Risk Officer

Vice President, Business Development
Vice President, General Counsel, Chief Compliance
Officer and Secretary

Vice President, Chief Accounting Officer
Vice President, Materials Handling

Vice President, Natural Gas

Vice President, Operations

Vice President, Coen Energy

Director of Product Taxes

Assistant Treasurer

Assistant Treasurer

Assistant Secretary

Assistant Secretary

Assistant Secretary

¢/o 185 International Drive
Portsmouth, NH 03801

603-431-1000



Table of Confents

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

The following table sets forth the beneficial ownership of comimon units of Sprague Resources LP that are issued and outstanding as of March 8,2019
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 ofand nominees o our General Partner’s board of directors;
»  each ofthe 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 goveming the determination of beneficial
ownership of securities. Under the rules of the SEC, a person is deemed to be a “beneficial owner” of a sceurity if that person has or shares “voting power,”
which includes the power to vote arto direct the voting of such security, or “investment power,” which includes the pawer to dispose of or to direct the

disposition of such security, Bxcept ns indicated by footnote, the persons named in the table below have sole voting and investment power with respect 1o all
units shown as beneficially owned by them, subject to community property laws where applicable.

Percentage of

Common Units Commeon Units
Beneficially Beneficially

Owned Ovwned

:&xéijohnson (2)
Lexa Inieéinati

Op 5, 10 (6

Géldﬂ&n Sachs As;ef Maﬁagemcm {7

* Represents less than 1%.

(1}  The address for this entity is 185 International Drive, Porismouth, NEL 03801,

84
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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/PRCPOSAL OR FUTURE BIDS/PROPOSALS,
AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL
CHARGES.

|, Thomas F. Flaherty . being duly sworn, state that | have read and understand all the items
contained in the foregoing pages of this guestionnaire and the following pages of attachments; that | supplied
full and complete answers to each item therein to the best of my knowledge, informaticn and belief; that | will
notify the County in writing of any change in circumstances occutrring 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 submitiing business entity.

Sworn to before me this Sthday of December 201

Notafy Publi .
SON

Notary Publis: Stata of
B N
My Commrssuan Expires Oztvzg;nﬁsgggz

Sprague Cperating Resources LLC

Name of submitting business
Thomas F. Flaherty

i iy

Sighature

Vice President

Title

12 ; 09 } 2019
Date




24-HOUR EMERGENCY TELEPHONE

SPRAGUE: 603-431-1000 CHEMTREC: 800-424-9300

SDS - SAFETY DATA SHEET

Identification

Product Identifier: GASOLINE (Refermatted ~ Conventional)
93 OCTANE PREMIUM, 89 OCTANE MID-GRADE, 87 OCTANE REGUILAR
Synonyms: UNLEADED GASOLINE, REFORMULATED (RFG) GAS, CONVENTIONAL GASOLINE
Chemical Formula: Not applicable to mixtures '
Recommended Use of the Chemical and Restrictions On Use: Blended Motor Fuel

Manufacturer / Supplier: Sprague Operating Resources LLC Phone: 603-431-1000

185 International Drive, Portsmouth, NH 03801
Emergency Phone Number: SPRAGUE: 603-431-1000; CHEMTREC: 800-424-9300

" Hazard(s) ldentification

Classification of the Substance or Mixture:

Flammable Liquids - Category 1

Acute Toxicity, Inhalation - Category 4

Skin Irritation — Category 2

Eye Irritation -- Category 2B

Carcinogenicity - Category 2

Specific Target Organ Toxicity (Single Exposure) —~ Category 3
Specific Target Organ Toxicity (Repeated Exposure) — Category 2
Aspiration Hazard — Category 1

Reproductive Toxicity — Category 2

Chronic Aquatic Toxicity — Category 2

Risk Phrases:

R20: Harmful by inhalation.

R38: Irritating to eyes.

R38: Irritating to skin.

R45: May cause cancer.

R51 /563 Toxic to aguatic organisms. May cause long-term adverse effects in the aguatic environment.
R62: Possible risk of impaired fertility.

R63: Possible risk of harm to the unborn child,

R65: Harmful: may cause lung damage if swallowed.

R67: Vapors may cause drowsiness and dizziness.

Label Elements:

Trade Name: GASOLINE
Signal Word: Danger

GASOLINE {Reformatted ~ Conventional) Page 1 of 8 Effective Date: 11/01/13



Hazard Statements:

H224: Extremely flammable liquid and vapor.

H304: May be fatal if swallowed and enters airways.
H315: Causes skin irritation.

H320: Causes eye irritation.

H332: Harmful if inhaled.

H336: May cause drowsiness or dizziness.

H350: May cause cancer.

H361: Suspected of damaging fertility or the unborn child,
H371: May cause damage to organs,

H373: May cause damage to organs through prolonged or repeated exposure.
H411: Toxic to aquatic life with long lasting effects.

Precautionary Statements:

P201: Obtain special instructions before use.

P202: Do not handle untii all safety precautions have been read and understood.,
P210: Keep away from heat / sparks / open flames / hot surfaces. No smoking.
P233: Keep container tightly closed.

P240: Ground/ bond container and receiving equipment.

P241: Use explosion-proof equipment.

P242: Use only non-sparking tools.

P243: Take precautionary measures against static discharge.

P260: Do not breathe dust / fume / gas / mist / vapors / spray.

P261: Avoid breathing dust / fume / gas / mist / vapors / spray.

P264: Wash hands thoroughly after handling.

P270: Do not eat, drink or smoke when using this product.

P271: Use only outdoors or in a well-ventilated area.

P273: Avoid release to the environment.

P280: Wear protective gloves / protective clothing / eye protection / face protection.
P281: Use personal protective equipment as required.

P301 + P310: IF SWALLOWED: Immediately call a POISON CENTER or doctor / physician.
P303 + 361 + 353: IF ON SKIN (or hair): Remove / Take off immediately afl contaminated clothing. Rinse skin
with water / shower.

P304 + 340: IF INHALED: Remove victim to fresh air and keep at rest in a position comfortable for breathing.
P308 + 313: IF exposed or concerned: Get medical advice / attention.

P312: Call a POISON CENTER or doctor / physician if you feel unwell.

P314: Get medical advice / attention if you feel unwell.

P331: Do not induce vomiting.

P332 + 313: If skin irritation occurs: Get medical advice / attention.

P362: Take off contaminated clothing and wash before reuse.

P381: Collect spillage.

P403: Store in a well ventilated place.

P405: Store locked up.

P501: Dispose of contents / container to an approved waste disposal plant.

.-.Composition / Information on Ingredients- - . -~ =

CAS Number: 8006-61-9

EC Number: 232-349-1

Index Number: £§49-261-00-8

Molecular Weight: Not applicable to mixiures

Ingredient CAS Number Percent Hazardous | Chemical Characterization
Light Petroleum Distillate 8006-61-9 0-<999 Yes Substance
Benzene 71-43-2 0-~2 Yes Substance
Cumene 898-82-8 0-<1 Yes Substance
Ethyl Benzene 100-41-4 0-<5 Yes Substance
Toluene 108-88-3 0-30 Yes Substance
Xylene 1330-20-7 0-25 Yes Substance

GASOLINE (Reformatted ~ Conventional) Page 2 of 9 Effective Date: 11/01/13



Naphthalene 91.20-3 0-5 Yes Substance
Cyclohexane 110-82-7 0-9 Yes Substance
O Hexane (all isomers) NA 0-1 Yes Substance
1,2,4 Trimaethyl Benzene 95-83-6 0-5 Yes Substance
Butane 106-97-8 0-9 Yes Substance
Pentane 109-66-0 g-2 Yes Substance
Tert-Butyl Alcohol 75-65-0 0-99 Yes Substance
Methyl-Tert-Butyl Ether 1634-04-4 0-<15 Yes Substance
Tert-Amyl Methy! Ether 994-05-8 0-17 Yes Substance

‘First-aid Measures

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
oceurs, keep person’s head lower than hips to prévent pulmonary aspiration. Get medical attention immediately, If
less than % pint (liter) ingested, immediately give 1-2 glasses of water and call a physiclan. Ingestion in small
quantities is not expected to be a problem.

Skin Contact: Remove fuel soaked clothing and launder before reuse, 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 no evidence of chemical remains (approximately 15-20 minutes). If
irritation develops, seek medical aid.

-fighting Measures

Fire: Extremely Flammable Liquid and Vapor!

Explosion: When mixed with air and exposed to an ignition source, flammable vapars can burn in the open or
explode in confined spaces. Vapor explosion hazard indoors, outdoors, or in sewers.

Fire Extinguishing Media: Foam, Carbon Dioxide, Dry Chemical, and Water Fog.

Special Information: In the event of a fire, wear full protective clothing and NIOSH-approved self-contained
. breathing apparatus with full face piece operated in the pressure demand or other positive pressure mode. Cool
exposed containers with water spray.

Evacuate area. For large spills, fire-fighting foam is the preferred agent and should be applied in sufficient
quantities to blanket the gasoline surface. Water spray may be used to flush spill away from exposures, but good
judgment should be practiced to prevent spreading of the gasoline into sewers, streams or drinking water supplies.
If a leak or spill has not ignited, apply a foam blanket to suppress the release of vapors. If foam is not available, a
water spray curtain can be used to disperse vapors and to protect personnel attempting to stop the leak. Vapors
are heavier than air and may travel a considerable distance to a source of ignition and flash back.

- Accidental Release Measures =

Personal Precautions, Protective Equipment and Emergency Procedures: Venfilate area of leak or spill.
Remove alf sources of ignition. Wear appropriate personal protective equipment as specified in Section 8. Isolate
hazard area. Keep unnecessary and unprotected personnel from entering.

GASOLINE (Reformatted ~ Conventional) Page 3 of @ Effective Date: 11/01/13



Environmental Precautions and Methods and Materials for Containment and Cleaning Up: Keep out of
sewers, drainage areas and waterways. Run-off may create a fire and explosion hazard in storm drains and sewer
systems. If properly trained, proceed with the following measures:

1. For smalt spills, take up with sand or other absorbent material and place into containers for later disposal.

2. For large spills, dike far ahead of spill to prevent entrance into watercourses and/for ground water.

Observe local, state, and federal governmental regulations,

'Handling and Storage

Precautions for Safe Handling and Conditions for Safe Storage, Including Any Incompatibilities:

Never siphon gasoline by mouth,
Gasoline should not be used as a solvent or cleaning agent.
Avoid contact with skin. Avold inhalation of vapors or mists.

Protect against physical damage and excessive temperatures. Store away from all ignition sources in cool area
equipped with automatic sprinkiing system. Outside or detached storage preferred. 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.

Drums and storage containers should be bonded and grounded for transfers to avold static sparks. Drums and
storage containers should be equipped with seif-closing valves, pressure vacuum bungs and flame arresters.
Storage and use areas should be No Smoking areas. Use non-sparking type tools and explosion proof eguipment.
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 elactricity or other sources of ignition: they may explode
and cause injury or death.

Portable containers approved for storing fuel must be placed on the ground and the nozzle must stay in contact with
the container when filling to prevent build-up and discharge of static electricity.

The cleaning of tanks previously containing this product should follow AP} Recommended Practice (RP) 2013
"Cleaning Mobile Tanks In Flammable and Combustible Liquid Service” and APl RP 2015 "Cleaning Petroleum
Siorage Tanks."

Special slow load procedures for "switch Joading” 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 gasoline) - see API
Publication 2003, "Protection Against Ignitions Arising Out Of Static, Lightning and Stray Currents.”

. Exposure Coritiols /' Personal Protection

Airborne Exposure Limits:

Ingredient CAS NumberQSHA PEL ACGIH TLY
Light Petroleum Distillate B006-61-9 300 mg/m3 300 mg/m3
Benzene 71-43-2 1 mg/m3 10 mg/m3
Cumene 08-82-8 50 mg/m3 50 mg/m3
Ethyl Benzene 100-41-4 100 mg/m3 100 mg/m3
Toluene 108-88-3 100 mg/m3 TWA /150 mg/m3 STEL 50 mg/m3
Kylene 1330-20-7 100 mg/m3 TWA /150 mg/m3 STEL 100 mg/m3
Naphthalene 91-20-3 10 mg/m3 10 mg/m3
Cyclohexane 110-82-7 300 mg/m3 300 mg/m3

O Hexane {ali isomers) NA 500 mg/m3 500 mg/m3
1,2,4 Trimethyt Benzene 95-63-6 25 mg/m3 25 mg/m3
Butane 106-97-8 800 ppm TWA 500 ppm TWA
Pentane 109-66-0 K800 mg/m3 00 mg/m3
Tert-Butyl Alcohol ¥5-65-0 100 mg/m3 TWA /150 mg/m3 STEL  [100 mg/m3 TWA / 150 mg/m3 STEL
Methyl-Tert-Butyl Ether 11634-04-4  [100 ppm TWA 150 ppm STEL
Tert-Amyl Methyl Ether P94-05-8 INJA /A
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Ventilation System: A system of local and / or general exhaust is recommended fo keep employee exposures
below the Airborne Exposure Limits. Local exhaust ventilation is generally preferred because it can controf the
emissions of the contaminant at its source, preventing dispersion of it into the general work area. Please refer fo
the ACGIH document, Industrial Ventifation, A Manual of Recommended Practices, most recent edition, for detalls.
Use explosion-proof equipment.

Personal Respirators (NIOSH Approved): If the exposure limit Is exceeded and engineering controls are not
feasible, use of a NIOSH-approved respirator is required. Per 20 CFR 1910.134 or 29 CFR 1028, use either a
positive pressure supplied air respirator or an air-purifying respirator for organic vapors.

Skin Protection: Gloves and additional protection including impervious boots, apron, or coveralls, 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 technigues should be used to
remove potentially contaminated clothing. Wash contaminated clothing before reusing. Ensure that eyewash
stations and safety showers are close to the workstation location.

_Physical-and Ghemical Properfies

Appearance; Colorless liguid

Odor: Gasoline odor

Odor Threshold: <1 ppm (Reference Value)

pH: No information found

Volatiles by volume @ 21C (70F): 100

Melting Point: Not determined

Boiling Point / Boiling Range: 100 - 430F (38 - 221C)

Flash Point: -40F (-40C) (Reference Value)

Evaporation Rate (BuAC=1): Rapid; varies with conditions
Flammability: Extremely Flammable Liquid and Vapor!
Upper / Lower Flammability or Explosive Limits: Upper ~ 7.6 / Lower — 1.4 (Reference Value)
Vapor Pressure (mm Hg): 325 - 525 (mmHg @ 20C)

Vapor Density {(Air=1): l.ess than 4

Relative Density: Not determined

Solubility: Slight

Partition Coefficient: n-octanol/water: > Not detarmined
Auto-ignition Temperature: > 536F (280C) (Reference Value)
Decomposition Temperature: Not determined

Viscoslty: Low viscosity material

. - Stability and Reactivity

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.
Avoid build-up of static electricity.

Incompatible Materials: May explode or react viclently when exposed to oxidizing materials. Avoid halogens,
strong acids, and alkalies.

Hazardous Decomposition Products: Carbon monoxide, oxides of nitrogen, and hydrocarbons.

GASOLINE (Reformatted ~ Conventional) Page 5 of 9 Effective Date: 11/01/13



11. Toxicological Information

Potential Health Effects:

Inhalation: Central nervous system depressant. May cause headaches and irritation to the nose, throat, and
lungs.

Ingestion: May cause irritation and burning of the gastrointestinal tract (mouth, throat, and stomach). May cause
nausea, vomiting, diarrhea, and restiessness.

Skin Contact: May cause irritation, drying, and cracking of the skin. May cause dermatitis.
Eye Contact: Irritation of the eye,

Chronic Exposure:

Inhalation: Chronic exposure to the component benzene may result in adverse sffects of the blood including
anemia, decreased white blood cell count, decreased platelets, aplastic anemia and leukemia. In addition,
chronic inhalation of vapors of the component benzene may cause fatigue, nervousness, irritabifity, blurred
vision and labored breathing. Chronic inhalaticn of the n-hexane vapors, a component of this material, may
result in severe degeneration of the peripheral nervous system. Epidemiological studies have reported
anxiety and asthmatic bronchitis among workers chronically exposed to isomers of trimethylbenzene,

Ingestion: Chronic effects of ingestion and subsequent aspiration of this preduct into the lungs may include
pneumatocele {lung cavity) formation and chronic lung dysfunction.

Skin Contact: Prolonged and repeated contact with the skin may cause redness, blistering, dryness, lesions
and/or scaly dermatitis,

Eye Contact: Symptoms of chronic exposure resemble those of acute exposure.

Additional Toxicological Information: Studies conducted by the American Petroleum Institute examined a
reference unleaded gasoline for mutagenic, teratogenic and sensitization potential; no evidence of these hazards
was found. However, isolated constituents of gasoline may display these or other potential hazards in laberatory
tests. There were no significant adverse effects in three-month subchronic Inhalation studies in rats or monkeys, or
in a two-year skin cancer study in mice. Studies with laboratory concentrations over a prolonged period of time
caused kidney damage and kidney cancer in male rats and liver cancer in female mice. There was no evidence of
significant adverse systemic or reproductive effects for light catalytic cracked napthas and reformed napthas.
Components: Gasoline consists of a complex blend of petroleum/processing derived paraffinic, olefinic, napthenic
and aromatic hydrocarbons which include up to 5% benzene (with 1-2% typical in the U.S.), n-hexane, mixed
zylenes, toluene, ethylbenzene and trimethyl benzene. Repeated exposures to low levels of benzene have been
reported to result in blood abnormalities including anemia and, in rare cases, Jeukemia in both animals and humans,
Prolonged exposure to n-hexane may result in nervous system damage, including numbness of the extremities and,
in extreme cases, paralysis. The adverse effects asscciated with these components have not been observed in
studies with gasoline or the refinery streams from which it is formulated.

Carcinogenicity: The International Agency for Research on Cancer (IARC) has determined that gasoline is
possibly carcinogenic to humans (2B.) Inhalation exposure to completely vaporized unleaded gasoline caused
kidney cancers in male rats and liver tumors in female mice. The U.S. EPA has determined that the male kidney
tumors are species-specific and are irrelevant for human health risk assessment. The significance of the tumors
seen in female mice is not known. This product may contain benzene. The NTP, ARC, OSHA and ACGIH list
benzene as a human carcinogen. This product may contain methyl-tert-butyl ether (MTBE.) MTBE is classifled as
an animal carcinogen (A3) by the ACGIH,

Reproductive Toxicity: Studies conducted by the American Petroleum Institute examined a reference unleaded
gasoline and found that there was no evidence of significant adverse systemic or reproductive eifects for light
catalylic cracked napthas and reformed napthas. This product may contain toluene: A number of case reports
indicate that toluene is a developmental toxicant. Developmental toxic effects comparable to those observed in
humans have been seen in lab animals but the effects were generally associated with maternal toxicity. This
product may contain ethyl benzene for which birth defects were noted in rats, but not rabbits, at doses which
caused toxic effects in the mothers. This product may contain benzene. Animal studies on benzene demonstrated
immunotoxicity, testicular effects, and alterations in reproductive cycles, evidence of chromosomal damage or other
chromosomal changes, and embryo / fetotoxicity but not teratogenicity.
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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: Low viscosity material. Aspiration can cause serious or fatal lung
damage,

Acute Toxicity:
Oral Rat LD50: > 5000 mg/kg bodyweight (ARCO, 1986b) / inhalation Rat LC50: > 5.2 mg/l (ARCO, 1992)
Dermal Rabbit LD50: > 2000 mg/kg bodyweight (ARCO, 1986a)

. Ecological Information

Ecotoxicity: Harmful to aquatic iife in very low concentrations.
8 ppm (Bluegill) - 96 h; 1.5 ppm (Grass Shrimp) - 96 hr

Persistence and Degradability: Based on compositional information available and measured or predicted data on

key constituents, gasoline and gasoline naphthas are not expected to mest the criteria for ready degradability but

- are inherently biodegradable. Ground water may be contaminated. Although gasoline is biodegradable, it may

* persist for prolonged time petiods, particularly where oxygen levels are reduced. The hydrocarbon components of
gasoline are slightly soluble in water,

Bioaccumulative Potential: Constituents of gasoline naphthas are considered potentially bioaccumulative.
Mobility in Soil: Spilled gasoline can result in environmental damage when it absorbs and penetrates the soil.

Other adverse effects: Fouling to shoreline. May be dangerous if it enters water intakes, Notify local health and
wildlife officials. Notify operators of nearby water intakes.

3. Disposal Considerations

Under EPA RCRA (40 CFR 261.21):

1. I this product becomes a waste material intended for disposal and has a flash point below 140 F, it would be
ignitable hazardous waste (waste code number D001.)

2. [fthis 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.)

Refer to latest EPA or state regulations regarding proper disposal.

- Transport Information

UN Number: UN1203
UN Proper Shipping Name: GASOLINE
Packing Group: i '

DOT IMDG IATA

l.and Transport ADR/RID and GGVS/GGVE (Cross Border / Domestic)
Transport Hazard Class(es): 3

Maritime Transport IMDG/GGVSea
Transport Hazard Class{es): 3
Marine Pollutant: Yes

Air Transport ICAC-TI and IATA-DGR
Transport Hazard Class(es): 3
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Transport in Bulk (according to Annex Il of MARPOL 73/78 and the IBC Code:) Not Applicable
Special Precautions for User:
CONTAINS GASOLINE DANGER! FOR INDUSTRIAL USE ONLY!

EXTREMELY FLAMMABLE LIQUID AND VAPOR, VAPOR MAY CAUSE FLASH FIRE. MAY CAUSE EYE, SKIN,
NOSE, THROAT AND LUNG IRRITATION, DIZZINESS, NAUSEA, LOSS OF CONSCIOUSNESS. Low
VISCOSITY MATERIAL - IF SWALLOWED MAY BE ASPIRATED AND CAN CAUSE SERIOUS OR FATAL LUNG
DAMAGE.

LONG-TERM EXPOSURE TO GASOLINE VAPOR HAS CAUSED KIDNEY AND LIVER CANCER IN
LABORATORY ANIMALS.

Keep away from heat, sparks, and flame. Avoid all personal contact. Avoid prolonged breathing of vapor. Keep
container closed. Use with adequate ventilation. Misuse of gasoiine may cause serious injury or iness. For use
as a motor fuel only. Not to be used as a solvent or skin cleaning agent. Never siphon by mouth.

FIRST AID: If inhaled, remove to fresh air. If not breathing, give artificial respiration, preferably mouth-to-mouth. If
breathing is difficulf, give oxygen. Call a physician immediately. In case of contact, immediately wash skin with
soap and plenty of water. Remove contaminated clothing. Call a physician if symptoms occur. Wash clothing
before reuse. If swallowed, seek immediate medical attention. Do not induce vomiting. Only induce vomiting at the
instruction of a physician. Do not induce vomiting or give anything by mouth to an unconscious person.

. Regulatory Information -

Chemical Inventory Status

All components, except butane (106-97-8) are listed in TSCA.
All components are listed in EC and Canada DSL.

Federal, State & International Regulations

SARA 302 SARA 313 CERCLA RCEA
Ingredient RQ | TPQ | o Mt catg.

Light Petroleum Distillate (8006-61-9) No No Yes Yes No * No
Benzene(71-43-2) No No Yes Yes 1* uz47
Cumene (98-82-8) No No Yes Yes 5000 * uos5
Ethyl Benzene (100-41-4) No No Yes No 1000 * No
Toluene (108-88-3) No No Yes Yes 1000 * U220
Xylene (1330-20-7) No No Yes Yes 100 * U239
Naphthalene (91-20-3) No No Yes Yes 100 * U165
Cyclohexane (110-82-7) No No Yes Yes 1000 * U056
1,2,4 Trimethyl Benzene (95-63-6) No No Yes No No No
Butane (106-97-8) No No No No 10,000 * No
Pentane (109-66-0) No No Yes No 10,000 * No
Tert-Butyl Aleohol (75-65-0) No No Yes | No No No
Methyl-Tert-Butyl Ether {1634-04-4) No No Yes No 1000 * No
Tert-Amyl Methyl Ether (994-05-8) No No No No No No

* CERCLA S8ECTION 103 and SARA SECTION 304 (RELEASE TO THE ENVI ROMENT) The CERCLA definition of
hazardous substances centains a "petroleum exclusion” clause which exempts crude oil. Fractions of crude oil, and
products (both finished and intermediate) from the crude oil refining process and any Indigenous components of
such from the CERCLA Section 103 reporting requirements. However, other federal reporting including SARA
Section 304, as well as the Clean Water Act may still apply.

| SARA 311/312 | Acute: Yes [ Chronic: Yes | Fire: Yes | Pressure: NO | Reactivity: No |
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16. Other Information

HMIS / NFPA Hazard Rating: FIRE
4=EXTREME :
3= SERIOUS
2= MODERATE
1=SLIGHT
O=MINIMAL OTHER

HEALTH 4§ REACTIVITY

Effective Date: 11/01/13 — Modified aspiration instructions
Previous Revisions:
05/01/13 — Standardized for GHS and REACH
10/12/00, 07/22/02, 06/05

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 resuits 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 unfamiliar, no responsibility is assumed for the results of its use. The person receiving this information shail
make his / her own determination of the suitability of the material for his / her particular purposes.
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FORMAL BID RECOMMENDATION

LZT e
BID NUMBER 40515-12129-229 CPEN January 14, 2020
TITLE: Gasoline Regular and Premium
DATE: January 14,2020
TO: BUYER ~Timothy Funaro FROM: ADMINISTRATION

PLEASE REVIEW ATTACHED BID RESULT. NOTE YOUR RECOMMENDATION FOR AWARD.
FORWARD THIS TRANSMITTAL SHEET TOGETHER WITH B!D FILE. RETAIN REQUISITION.

Bid Results
Date: January 14, 2020

| To: Supervisor From: Buyer Timothy Funaro ltems Bidder

Recommend an award be given to Sprague

List of recommended awards in accordance with the at Operating Resources LL.C. as the lowest

attached summary Is shown in column atright. The responsible bidder mesting specifications and

reason for award fo other than low bidder is indicated Bid terms.

on the reverse side of this page.

R g
[ i tles [ainsize

Buyer

P/
Date: / z/ tfl2g

To: Director From: Supervisor

]

Disagree (See Reverse)

Date; {(//Llf/)a
To: Buyer, From: Director
[g Approved for Award
Q Hold award pending discussion
NO Subject to Legislature Approval
YES | Subject to Legislature Approval

Director




ACOrL”  GERTIFICATE OF LIABILITY INSURANCE by

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 2
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED =
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 8
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(les) must have ADDITIGNAL INSURED provisions or be endorsed. If .
SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this 52
certificate does not confer rights to the certificate holder in lieu of such endorsement(s). =
PRODUCER EONTACT 2
Aon Risk Services Central, Inc. PHONE (866) 263-7122 EAX (8007 363-0105 5
philadelphia PA Office (A/C. No, Ext): (4G, No.): B
ohe Liberty Place E-MAIL B
1650 M%légt Street ADCRESS: T
hiTedelphia PA 19203 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A Zurich American ins Co 16535
Sprague Opere'lti ng Resources LLC INSURER Bt American zurich Ins co 40142
%ﬁﬁtiﬂﬁﬁ'{ﬂaﬂ"g%o[{rﬂgﬁ INsUREr ¢ Navigators Insurance Co 43307
INSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 57C076388199 REVISIOGN NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFIGATE MAY BE ISSUUED OR MAY PERTAIN, THE INSURANCE AFFCREED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT T ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
HER TYPE OF INSURANCE [ POLIGY NUMBER MDY | (MBI TA) LIMITS
A | % | commERCIAL GENERAL LiABILITY GLOB5162977% 172020 EacH oCCURRENGE 32,000,000
TAMAGE TO RENTED
| cLAMS-ADE OCCUR PR (s astmence) $1,000,000
MED EXP {Any one person) $10,000
PERSONAL & ADV INJURY $2,000,000f &
GEN'L AGGREGATE LIMIT APPLIES PER: GENERALAGGREGATE $4,000,000 §
] PRO- @
| pouer [ x5 oo PRODUCTS - CONPIOP AGES 52,000,000)
OTHER: g
A BAPL516296-28 06/01/2019;06/01/2020| COMBINED SINGLE LIMIT w
AUTOMOBILE LLABILITY /017 /017 {£a necidont) $1,000,000 .
T ANY AUTO BODILY INJURY { Per persen) g
—1 OWNED i%r%nsumn BODILY INJURY {Per accident) @
AUTOS GNLY =
1 PROPERTY DAMAGE
| jameearos | | oS oniy (Per accdan) £
b=
[
€ | x | UMBRELLA LIAB % | ccour PH1OUMRO362541V 06/01/2018|06/01/2020 | pacH OCCURRENGE $10, 000,000] ©
™| excess LiAB || cLAMS-MADE ACGREGATE $10, 000,000
pED | X [RETENTION $10, 000
B | WORKERS COMPENSATION AND WCG75608827 06/01/2019|06/01/2020 X | PER | |0TH‘
EMPLOYERS' LIABILITY YIN AQS STATUTE ER
A gl::lEE%Z%EL%%J&%}TB&%{{EXECUTNE NIA WCEE1613129 06/01/2619|06/01/2020 E.L, EACHACCIDENT $1,000,000
(Mandatory in NH) MA & WT E.L DISEASE-EA EMPLOYEE $1.,000,000
gggﬁiﬁ?ﬁ%’ﬁ LclJnléﬂ .(!}rPERATIONS below E L. DISEASE-POLICY LiMIT $1,000,000

DESCRIPTICN OF OPERATIONS f LOCATIONS { VEHICLES {ACORD 101, Additional Remarks Schedule, may be attached i more space is required)

Nassau County is included as an Additional Insured on the above Geheral Liability policy with respect to the Tiability assumed
only under a valid contract with the Insured for claims resulting from the actions of the insured. This extension of coverage
is contingent upen requirement of same in executed contract with Insured prior te a less., 30 Day Notice of cancellation will

he given to the certificate holder where required by written contract or agreement via endorsement numbers: U CA 812 A W, U GL
1446 A CwW, WC 99 06 33,

CERTIFICATE HOLDER CANCELLATICN

Pl el |

[

f

SHOULD ANY OF THE ABOVE DESCRIBED FOLICIES BE GANCELLED BEFORE THE

EXPIRATICN DATE THEREOCF, NOTIGE WILL BE DELVERED IN ACCORDANCE WITH THE
POLICY PROVISICNE,

Nassal County
1 west Street
ist Floor Morth Entrance

Mineola NY 11501 USA M %y . % % '/f
3 - eAamd PO

AUTHORIZED REPRESENTATIVE

W et 3]

©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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SATLA Document A310™ - 2010

Bid Bond

CONTRACTOR: SURETY:

(Neume, fegal status and address) (Neme, Tegal statns anid principal pldce

SPRAGUE OPERATING RESOQURCES L1.C ‘7fb"3i”"-’5'3)

185 Intemational Drive EESBEE;'\”LS'HEUR?QSCE COMPANY This document has imporlant legal

Portsmouth, NH 03801 B0, Box 1650 consequbnces. Consultation with
OWNER: Whitshouse Station, NJ 08889-165G an aticmey Is encouraged vith
(Nanie, lesol stats wnd address) fﬁszieﬂdc;g:;s complelion of

COUNTY OF NASSAU ]

One West Street Any singular reference. to

Mineola, NY 11501 Conlraclor, Stirely, Gwner or
BOND ANMOUNT: ‘ olher party shall be corisidered

\ ;;;vgt;l'ohggsand Dollars and No/100----—-- - plurl where: applicable.

PROJECT:

{Newne, location or address, and Project number, [f any)
Gasoline Regular and Premium - Bid Number: 40515-12128-229

The Contractor and Surety are bomnd to the Owner in the amount set forth above, for the payment of which the
Contractor and Surety bind themiselves, their heirs, executots, administrators, successors and assigus, jointly and
severaﬂy, as provided herein. The conditions of this Bond are such {hat if'the Owner accepts the bid of the Contractor
within the fime specified in the bid documents, or within such iime period as may be agreed fo by the Owner and
Contractor, and the Contractor either (1) entefs into a contract with the. Ovwner in aceordanes with the tering of such
bid, and gives suclr bond or borids as may be specified inthe bidding or Contrast Documents, witl a surely admitted
in the jurisdiction of the Project and othenwise acceptableto the Cwner; for the faithful performance of such Comtract
and for the prompt payment of labor and material furnished in the prosecution thereof} or (2) pays to the Owner the
difference, not fo exceed the amount of this Bond, between the amount épedified in said bid and such {arger-amount
for'which the Ovimer may in good faith contract withanofher party td perforin the work covered by said bid, then this
obligation shall be null and vold, otherwisé te remain in full foree and effect. The Surety hereby waives any notice of.
an agregment between the Qwner and Costtractor to extend thé time in vwhich the Ownér may accept the bid. Waiyer of
hotlcs by the Surety shall not apply to any extension exceeding sixty (60) days in the ageregate beyand the time for
”u,ceptaucc of bids specified in the bid documents, and fhe Owner and Contractor shall obtain the Surety’s consent for
dri extension beyond sixfy (60) days.

I this Bond is issued in connection with a subcontracior’s bid to a Contracter, the tesm Conirastor in His Bond shalt
be deented to be Subcontracfor and the ferm Owner shall be deeimed ta be Cenfractor.

When this Bond has been furnished to comply with a statutory or other legal requirement in the location of the Project,
any provision‘in this Bond conficting with sald statutory ov legal requitement shail be deemed deleted herefrom and
provisions conforming to-such statitary or othier legal requilrement shall be deemed ingorperated herein, When so
furnished, the intent is that this Bond sliali be ¢onstrued as a statutory bend and nat as & comnion law bond,

Signed and séaled this 12t day of December 2019
SPRAGUEORERATING RESDURCES LLE
P ,ab\ 0 % / (Priney, {Seal)

(Jif'?”ess)/ O' W%M%n ) ot (o
(Titlef D) Sesvers YT, pral Usansel |, Claey (&

FERERAL INSURANCE COMPA|

A | e UV

k@?@/ izabeth P, Cervinl, Attorney-in-Fact

{:AUT;E)N You should sign an orlginal AlA Conlract Document, on whish this text appears in RED, An offginal assures that
ehanges will ot bo obsciirad,

AlA Détlimant A310™ -~ 2010, Gopyrlght © 1963, 1970 and 2010 by Thie Amertean Instiute of Architesls, All rights resarved; WARNING: This AIA®
Docum:mi is pm!ecied by UB. Gopyeighi Layr ot Intgzpational Treallgs. Unautharlzed repioduction ar dislribution of this AIA®-Documant, or
any porlion of [1, may rastif lnssvere clyll aat Griminal pénalilds, and ¥l ba pros sculad do it axlmui exlenl poEsIbla underihe-faw,
Purchasers are permitled to reproduce ten (10} coples of this document when completed. T reporl cpyright violations of AIA Conlrac Documens, e-mall
Tha Arnarfcan [nstitule of Archliects’ legal counsel, copyrahi@aia.org, 3§11

Wb



OHUIBES
Power of Attorney
Federal Insurance Cormpany | Vigilant Insurance Company | Pacific Indemnity Company

Kuoow All by These Presents, That FEDERAL INSURANCE COMPANY, an Indiana corporation, VIGILANT INSURANCE COMPANY, a New York corporation, and PACIFIC
INDEMNITY COMPANY, a Wisconsin corporation, do each hereby constitute and appaint Jonathan F. Black, Denise M. Bruno, Julia R. Burnat, Elizabeth P. Cervini,
lames M. DiSciullo, Stephanie S. Helmig, Melissa J. Hinde, Joyce M. Houghton, David A. Johnson, David C. Rosenberg, Harry €. Rosenberg,
John E. Rosenberg, Matthew J. Rosenberg and Nolan P. Steele of Wayne, Pennsylvania

each as their true and lawful Attorney-in-Fact to execute under such designation in their names and to affix their corporate seals to and deliver for and on their behalf as surety
thereen or otherwise, bonds and undertakings and other writings obligatory in the nature thereof {other than bail bords) given or executed in the course of business, and any
instruments amending ot altering the same, and consents to the modification or alteration of any instrument referred to in said bonds or obligations.

In Witness Whereof, sald FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY have each executed and attested these
presents and affixed their corporate seals on this 2 day of October, 2019,

200N, o 7&%‘@ M {%{d\,

Derwiz M. Chiorcs. Assistant Secrétary Stephen M. Haney, Vice President

STATE OF NEW JERSEY
County of Hunterdon 55

On this 24 day of October, 2019, before me, a Notary Public of New Jersey, personally came Dawn M. Chloros, to me known to be Assistant Secretary of FEDERAL INSURANCE
COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY, the companies which executed the foregolng Power of Attorney, and the said Dawn M.
Chloros, being by me duly sworn, did depose and say that she is Assistant Secretary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC
INDEMNITY COMPANY and knows the corporaie seals thereof, that the seals affixed to the foregoing Power of Attorney are such corporate seals and were thereto affixed by
autherity of said Companies; and that she signed sald Power of Attorney as Assistant Secretary of said Companies by like authority; and that she js acqualted with Stephen M,
Haney, and knows him to be Vice President of said Companies; and that the signanure of Stephen M. Haney, subscribed to said Power of Attorney is in the genuine handwriting of
Stephen M, Haney, and was thereto subscribed by authority of said Companies and in deponent’s presence.

KATHERINE J. ADELAAR %{/ %f
NOTARY PUELIC OF NEW JERSEY ‘- /"/
Mo, 2316688 / '(/’;’ ﬂ ,@"’ — e

Motarial Seal

Commission Expires July 15, 2024 Novary Publle

CERTIFICATION
Resolutions adopted by the Boards of Directors of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPANY, and PACIFIC INDEMNITY COMPANY on August 30, 2016:

“RESOLVED, that the following authorizations relate to the execution, for and on behalf of the Company, of bonds, undertakings, recomiizances, contracts and other written commitments of the Company
emered into in the ordinary course af business (each a “Written Commitment'y;

{1} Each of the Chairman, the President and the Vice Presidents of the Company is hereby authorized to execute any Written Commirment for and on behalf of the Company, undes the
seal of the Company or otherwise,

{2 Each duly appointed attomey-in-fact of the Company is hereby authorized to execute any Written Commitment for and on behalf of the Company, under the seal of the Company or
atherwise, to the extent that such action is authorized by the grant of powers provided for In such person’s written appoinrment as such arorney-in-fact.

{3)  Each of the Chairman, the President and the Vice Presidents of the Company is hereby autharized, for and on behalf of the Company, to appoint in writing any person the attormney-
infact of the Company with fill power and aurhority to execute, for and or behalf of the Company, under the seal of the Company or otharwise, such Written Commitments of the
Company 25 may be specified in such wiitten appointment, which specification may be by general type or class of Written Comumlunents or by specification of one or more pardcular
Written Commitments,

{4} Each of the Chairman, the President and the Vice Presidents of the Company is hereby authorized, for and on behalf of the Gompany. to delegate in writing to any other officer of the
Company the aithorlty to execute, for and on behalf of the Company, under the Company's seal or otherwise, such Wiitten Commitments of the Company as are specified in such
written delegadon, which specificadon may be by gencral ype er class of Written Commitments or by specification of one or more particular Written Commimmenis,

{5)  The signature of any officer or other person executing any Written Cormmitment or appolntrzant or delegatlon prrsuant to this Resohttion, and the seal of the Company, may be affixed by
facsimile on such Written Commitment or written appointment or delegation.

FURTHER RESOLVED, that the foregoing Resolution shall not be deemed to be an excluslve statement of the powers and autherity of officers, employees and other persons to act for and on behalf of
the Company, and such Resolution shall not fimir or otherwise affect the exercise of any such pawer or authority otherwise validly granted or vested.”

1, Dawn M. Chloros, Assistant Secvetary of FEDERAL INSURANCE COMPANY, VIGILANT INSURANCE COMPFANY, and PACIFIC INDEMNITY COMPANY {the “Companies”) do hereby
certify that

@  the foregoing Resolutions adopted by the Board of Divectors of the Companies are true, correct and in full force and effect,
{i) the foregoing Power of Attorney is true, corrvect and in full force and effect.

Uit 49tk day of December, 2019.
O, Mo s

Tiawn M. Chiores. Assistant Sexcrelary”

INTHE EVENT YOU WISH TO YERIFY THE AUTHENTICITY OF THIS BOND OR NOTL™Y US O ANY OTHER MATTER, PLEASE CONTACT US AT:
Telephene (908) 903- 3493 Fax (908) 903- 3656 e-mail: surety@chubb.com

FED- VIG-P| {rav. 08-18}



SURETY ACKNOWLEDGMENT

Commonwealth of Pennsylvania:

County of Chester:

On this 12th day of December, 2018, before me perscnally came Elizabeth P. Cervini, known to
me to be the duly authorized Attorney-in-Fact of the FEDERAL INSURANCE COMPANY and the
same person whose name is subscribed to the within instrument as the Attorngy-in-Fact of said
Company, and the said Elizabeth 2, Cervini acknowledged to me that she subscribed the name of
the FEDERAL INSURANCE COMPANY thereto as Surety and her own name as Attorney-in-Fact.

Commonwealth of Pennsylvania - Notary Seal
JONATHAN F. BLACK, Notary Public
Chester County
My Commisston Expires August 25, 2022
Commission Number 1257207




State of New York

DEPARTMENT OF FINANCIAL SERVICES
WHEREAS IT APPEARS THAT

Federal insurance Company

Home Office Address Indianapolis, Indiana
Organized under the Laws of Indiana

has complied with the necessary requirements of or pursuant to law, it is hereby

licensed o do within this State the business of

accident and health, fire, miscellaneous properly, water damage, burglary and theft, glass, boiler and machinery,
elevator, animal, collision, personal injury liability, property damage liability, workers' compensation and employers’
liability, fidelity and surety, credit, motor vehicle and aireraft physical damage, marine and injand marine, marine
protection and indemnity , residual value, prize indemnification, service contract reimbursement, legal services and gap
insurance, as specified in paragraph(s) 3, 4, 5, 6, 7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 19, 20, 21, 22, 27, 28, 29 and
26(A)BYCXYD) of Section 1113(a) of the New York Insurance Law and also such workers' compensation insurance
as may be incident to coverages contemplated under paragraphs 20 and 21 of Section 1113(a), including insurances
described In the Longshoremen's and Harbor Workers' Compensation Act (Public Law No. 803, 69 Cong, as
amended; 33 USC Section 901 et seq. as amended) , and as authorized by Section 4102(c), insurance of every kind or
description outside of the United States and reinsurance of every kind or description to the extent permitted by

certified copy of its charter document on file in this Department until July 1, 2020.

In Witness Whereof, I have hereunte set
my hand and affixed the official seal of this
Department ot the City of Albany, New York, this
ist day of July, 2019

Linda A. Lacewall
Superintendent

By g—)—f—\

s Ellen R Buxbaum
Special Deputy Superintendent

Original on Watermarked Paper



FEDERAL INSURANCE COMPANY
STATEMENT QF ASSETS, LIABILITIES AND SURPLUS 1O POLICYHOLDERS

Statutory Basis
JUNE 3D, 2018
{in thousands)
LIABILITIES AND
ASSETS SURPLYUS TO POLICYHOLDERS
Gash and Bhont Term Investmeants §  {476792) Oulstanding Losses and Logs Expenses $ 5,750,802
United States Government, State Relnsurance Payable on Lossas and Expenses 1,232,038
and Municipal Bonds 4,811,855 Uneamed Premiums 1,058,666
Other Bonds 5021434 Ceded Reinsuranca Premiums Payable 377,358
Stocks 32,020 Other Liabfilies 868,035
Other Invested Assets . 830,899 .
TOTAL INVESTMENTS 10,319,513 TOTAL LIABILITIES 11,166,800
investments In Affifiates; . Capital Sloak 20,880
Great Marthemn Ins, Co. 389,764 Paid-In Surplus 2711473
Vigllani Ins. Co. 337,205 Unassigned Funds 1,399,031
Chubb [ndemnity Ins. Co. 177,261
Chubb National Ins. Co. 178,671 SURPLLS TO POLICYHOLDERS 4131484
Chubh European Iny, Holdings, SLP 128,252
Cther Affillaies 88,844
Premiums Receivable 1,432,640
Cihet Assets 2,267,434
TOTAL UABILITIES AND
TOTAL ADMRTED ASSETS 8 15,318,384 SURPLUS $15.318,284

Investments are valued in acsardance with requirements of the National Association of Insurance Commissioners, At June 30, 2019, investmenis
with a careying value of $608,132,082 were deposited with govamment autherities as required by law.

STATE OF PENNSYLVANIA
CQOUNTY OF PHILADELPHIA

John Taylor, being duly swam, says that he is Senior Vice President of Federal Insurance Company and that to the best of His knowledge
and helief the f7n? fs a lrue and corredt slatement of the said Company's financial egndiion as of the 30 th day of June, 2019,

Swom befor

;?wﬂ« 27, o4

fdotary Public My COmmission expires

Commonwealth of Pennsylvania - Notary Seal
Diane Wiight, Notary Public
Phifadelphia Caunty
Mycommission expiresAugust &, 2023
Commissionnumber 1235745

Mamber, Pannsylvania Association of Notaries



OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40515-12129-229

Living Wage

Section 1. Authority and Usage

a. These Rules are promulgated pursuant to Local Law 1-2006, section 7(b) which authorizes the County Executive to
promulgate rules to implement the provisions of the Nassau County Living Wage Law.

b. Wherever the term “Law” or “Living Wage Law” is used in this document, it shall mean Local Law 1-2006, otherwise
known as the Nassau County Living Wage Law. Whenever the terms “Rule” or “Rules” are used in this document, it shall
mean these Rules of the County Executive regarding the Nassau County Living Wage Law.

Section 2. Clarification of Terms

a. Awarded. “Awarded” shall mean that time at which a contractor is selected by the County, or any department of
the County, to receive county financial assistance, even if that time is before execution of a county financial assistance
agreement by all parties or approval of such agreement by the County Legislature,

See Living Wage Law, § 5(a) “Certification of Compliance” and § 10 “Other Provisions”

b. County Service Contract, “County Service Contract” shall mean any contract let to a contractor by the county for
the furnishing of services to or for the county and that invoives an expenditure equal to or greater than twenty-five
thousand dollars. A contract for the sale of goods to the County, or a contract for the sale of goods where incidental
services are being provided to the County, are not considered County Service Contracts. This definition shall not include
contracts awarded pursuant to the county’s emergency procurement procedure as set forth in section twenty-two
hundred six of the county charter, inter-governmantal agreements, agreements with state or local public authorities or

agreements with local development corporations incorporated pursuant to section 1411 of the noi-for-profit corporations
law. :

C. County Financial Assistance. “County Financial Assistance” shall mean any grant, loan, tax incentive or
abatement, bond financing, subsidy or other form of assistance of more than fifty thousand dollars given by or through
the authority or approval of the county to an entity having at least ten employaas. County financlal assistance shall not
indude industrial development bonds, community development block grant loans, and enterprise-zone-related incentives.

d. Employee and Employer.

i. Under Section 1 of the Living Wage Law, an “Employee” for the purposes of a county service contract is an
employee of a county contractor “pursuant to one or more service contracts and who expends any of his or her time
thereon.” Thus, an Employee may be:

A. Any person hired by a County contractor specifically to work on the County Service Contract at issue

B._Any person employed by the County Confractor who works on the specific services contemplated by the County Service
Contract

ii. An Employee is not:
A. An employee who provides services which are only incidental to the services specified in the County Service Contract.

An employee who does not provide any services contemptated under the County Service Contract in Question

IAND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

QA Vice President

BIDDER TITLE
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OFFICE OF PURCHASING FORMAL SEALED BID PROPOSAL
COUNTY OF NASSAU STATE OF NEW YORK 40515-12129-229

iii. For the purposes of the Living Wage Law, Nassau Community College is not an employer as defined in the Law.
However, service contractors, financial assistance recipients and lessees of the College are employers as defined in the
law and are subject to the provisions of the Living Wage Law as they are applicable.

See Living Wage Law, § 1 “Employee,” "Employer”

e. Enter Into. “Enter into” shall mean that time at which both parties have signed the contract in question.

See Living Wage Law, § 1 “County Service Contract” and § 10(a) “Other Provisions”

3. Amendments, Extensions and_Renewals

a. Renewals and Extensions. Where an existing County Financial Assistance Agreement, County Service Contract, or
County Lease is renewed or extended after the effective date of the Law, such agreement is a new County Financial
Assistance Agreement, County Service Contract or County Lease, as the case may be, and is subject to the applicable
provisions of the Law.

b. Determination of Applicability.

i. County Service Contracts.

A. Any renewal of a County Service Contract Is subject to the Living Wage Law If the total expenditure by the County
under the renewal is $25,000 or greater.

B. If a County Service Contract is extended or otherwise amended, such extension or amendment will be subject to the
provisions of the Law if such amendment increases the total expenditure under the original agreement to an amount
$25,000 or over, or if such amendment itself involves an expenditure of $25,000 or over. In no event shall the Law apply
in a situation where an amendment involves an expenditure of less than $25,000 and the original agreement, already
involves an expenditure of $25,000 or over.

il. County Finangigl Assistance Agreements,

A, Any renewal of a County Financiat Assistance Agreement is subject to the Living Wage Law if the total expenditure by
the County under the renewal is greater than $50,000.

B. If a Financial Assistance Agreement is extended or otherwise amended, such extension or amendment will be subject
to the provisions of the Law if such amendment increases the total expenditure under the original agreement to an
amount over $50,000, or if such amendment itself involves an expenditure over $50,000. In no event shall the Law apply
in a situation where an amendment involves an expenditure of $50,000 or less and the original agreement already
involves an expenditure over $50,000.

iii. County Leases. Any renewal, extension or modification of a County Lease is subject to the provisions of the Living
\Wage Law.

See Living Wage Law, §10(a) “Other Provisions”

4, Waiver of the Law

a. Application of the Provision

i. Any County Contractor may apply for a waiver of the provisions of the Law. In order to qualify as a County Contractor,
the applying organization must have a County Service Contract with the County of Nassau. A County Service Contract is a
contract which contemplates providing a service to the County (not goods or any service performed only to deliver goods)

ALL BIDS MUST BE F.O/B-DES I -;.9' AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.

BIDDER SIGN HERE Vice President

BIDDER TITLE
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for which the County is payling $25,000 or more. Both non-profit and for-profit County Contractors may apply for a
walver.

fi. At this time, the Living Wage Law does not allow a County Lessee or an entity receiving County Financial Assistance to
apply for a waiver of the Law’s provisions.

b. Request for a Walver The following procedures have been established by the County Executive for requesting a waiver
of the provisions of the Living Wage Law:

i. Request for a waiver must be made to the Nassau County Office of Compliance. Since a waiver request must be made
by a County Contractor who already has a contract with the County to provide services, a request for a waiver may only
be made after the contract in question is entered into with the County.

ii. A request for a waiver must be made on the approved form designated "Request for Waiver of the Provisions of the
Nassau County Living Wage Law.” This form is attached to these rules. Additional forms may be requested by contacting
the agency with which the requesting organization has a contract.

iii, Except for those requesting organizations with County Service Contracts listed in section 4(b)(iv)(E)(3) below, those
requesting organizations which plan to request a waiver once a County Service Contract has been entered into must
include, in their bid or proposal for the specific County Service Contract, a budget breakdown stating the amount of the
budget allocated to wages (assuming the Living Wage Law applies), and the amount of the budget allocated to services
and other contract expenses.

A. In any budget breakdown submitted, the requesting organization must include only those employees who are Included
within the definition of “"Employee” desaribed above.

B. Those County contractors who have been awarded a contract through Executive Order No. 1 of 1993, a state or
federal grant, General Municipal Law section 104, ot any other state or federai rule or regulation must submit the above
budget hreakdown to the contracting agency before such contract is entered into with the County in order to be eligible
for a waiver.

iv. A waiver requast must contain the following information:

A. The name of the organization

B. The address of the organization

C. A brief description of the contract which the waiver pertains to.

D. The name and email addrass of the Chief Executive Officer of the requesting organization

E. The aiteria (herelnafter, the “Criteria”) for qualifying for a walver under the provisions of the Law. Currently, a

reguesting organization must meet either Criteria 1, 2 or 3 below, and, if Criteria 1, 2 or 4 are cited, must meet Criterion
5 below:

1. The highest paid officer or employee of the requesting organization earns a salary which, when calculated on an hourly
basis, is less than six times the lowest wage or salary paid by the requesting organization.

OR

2. Compliance with the requirements of the Living Wage Law will directly increase the requesting organization’s expected
total annual budget in an amount greater than ten percent of the prior fiscal year’s budget.

OR

ESRINA N)\ND JINCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFLED.
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L 7 : Vice President
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3. The requesting organization is providing any of the following services to the County and compliance with the Living
Wage Law would exceed the amount, per hour or per diem (as the case may be), reimbursed to the County by any State
or Federal Source:

Services under the Expanded In-Home Services for the Elderly Program (EISEP)

Foster care services under the New York Social Services Law.

Residential domestic violence services under the New York Social Services Law.

Residential care, educational and vocational training, physical and mental health services, and employment counseling
services to residents of the Juvenile Detention Center under the New York Executive Law.

OR

4, The requesting organization is providing any of the following services to the County and compliance with the Living
Wage Law would increase the County Service Contract’s budget by greater than ten percent over the budget for the
requesting organization’s County Service Contract for the previous contracting year:

i Non-residential domestic violence services under the New York Social Services Law.
ii. Services under the Home Energy Assistance Program (HEAP)

Preventive services for children pursuant to the New York Social Services Law

Non-Secure detention sarvices pursuant fo the New York Executive Law.

AND (if Criteria 1, 2 or 4)

5. When the requesting organization placed a bid or submitted a proposal for the county service contract at issue, it must
have submitted a budget which included a breakdown of the wages paid to employees of tha requesting organization who
would be covered under the Living Wage Law.

F. A statement that, if a waiver is granted, the requesting organization will decreass its budgeted wage allocation to that
amount the requesting organization would have paid its employees had the requirements of Living Wage Law not been
applied. The amount to be paid by the County to the requesting organization will be reduced accordingly by contract
amendment.

G. The notarized signature of the requesting organization’s Chief Executive Officer.
v. A request must be accompanied by documentation supporting the Criteria claimed by the requesting organization.

A. If Criteria (1) is cited in the reguest, the requestor must include a statement, certified by the chief financial officer of
the requesting organization as true and accurate, of the wages paid, on an hourly basis, of the highest and lowest paid
individuals employed by the requesting organization.

B. If Criteria (2) is cited in the request, the requestor must provide a copy of the requesting organization’s budget for the
last fiscal year along with a copy of the organization’s expected budget taking into account increases in salary as a result
of compliance with the Living Wage Law. Both budgets must be certified as complete and accurate by the chief financial
officer of the requesting organization.

C. If Criteria (4) is cited in the request, the requestor must provide a copy of the requesting organization’s budget for the
County Service Contract for the prior agreement year along with the requesting organization’s budget for the County
Service Contract for the current agreement year which takes into account increases in salary as a result of compliance

with the Living Wage Law. Both budgets must be certified as complete and accurate by the chief financial officer of the
requesting organization.

vi. The request form and all documentation must be sent to the following address:

BIDDER SIGN HERE Vice President
BIDDER . TITLE
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County of Nassau Office of Compliance
Attention: Living Wage Waiver Request Office
One West Street — 4™ Floor
Mineola, New York 11501

c. Waiver and Procurament

i. As a waiver may only be requested once a County Service Contract has been entered into, no waiver application may be
submitted by any organization submitting a bid or proposal to the County for a County Service Contract.

ii. The fact that a waiver may be granted to an organization submitting a bid or proposal to the County for a County
Service Contract will not be a consideration in evaluating such bid or proposal.

d. Review Procedures

i. Review of a request for a walver must be made by the Office of Compliance.

ii. Approval of a request Is dependent on the requestor satisfying either criteria (1), {2) or (3) in section 4(b)(iv}(E) above
and, if citing criteria (1), {2) or (4), criterion (5) in section 4(b){iv)(E) above. Applications not satisfying these criteria, or
incomplete applications, will not be approved. However, complete applications that do meet these criteria shall be
approved by the Office of Compliance.

iii. The Office of Compliance shall inform the requestor of his or her decision to grant or deny a request in writing within
thirty days of receipt of the request. A copy of the grant or denial shall be transmitted to the County Compiroller for the
purposes of monitoring compliance with the Living Wage Law.

iv. During such thirty day period, the requestor must continue to abide by the provisions of the Living Wage Law. Failure
to do so may result in action by the Office of the Nassau County Comptroller ta enforce the provisions of the Law.

e. Post-Award Review

i. After the County grants a waiver, if at any time during the term of the County Service Contract the requesting
organization alters its budget or wages such that the organization no longer qualifies for a waiver of the Living Wage Law,
the requesting organization must contact the County department with which it contracts and inform such department of
such alteration.

ii. If a County department is contacted in reference to such & change, the department must either:

Amend the County Service Contract in question to restore any funding subtracted from the contract as a result of a
waiver of the Living Wage Law and receive from the Coniractor a completed Certificate of Compliance; or

Terminate such Contract according to its terms.
See Living Wage Law, § 9 “Waiver”

5. Inter-Governmental Agreements

a. The Living Wage Law shall not apply to those County Service Contracts which are entered into with any municipal
corporation located within the County, any school district located within the County, and any special district located within
the County.

b. County Financial Assistance Agreements and County Leases. The Living Wage Law shall not apply to a County Finandial
Assistance Agreement or a County Lease in the event that application of the law would conflict with the application of a
federal, state or [ocal law, rule, regulation or ordinance. For the purposes of this Rulg, the Living Wage Law would not

ALL BIDS MUST BE F.o.%g. %’pmm AND INCLUDE DELIVERY WITHIN DOORS UNLESS OTHERWISE SPECIFIED.
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apply to a County Financial Assistance Agreement or County Lease where funding for the Agreement or Lease is derived
from a Federal or state grant where the distribution of such grant funds to certain subrecipients is mandatory and non-
discretionary.

See Living Wage Law, § 1 “County Service Contract,” *Inter-governmental Agreement;” § 3 "Minimum Compensation;”
§10 “Other Provisions”

6. Certification of Compliance

a. An updated certification of compliance with the provisions of the Living Wage Law shall be submitted to the County on
or before the first day of each agreement year during the term of any County Service Contract.

b. For the purposes of updating a certification of compliance, a “material change” as used in the Law shall be limited to
the following:

- {. Any determination by the County Comptroller that the contractor has viclated any provision of the Law.

ii. Any instance during the preceding year in which the contractor has been found by a court or governmental agency to
have violated federal state or local laws regulating payment of wages or benefits, labor relations or occupational safety
and health, or where any governmental body has initiated a judicial action, administrative proceeding or investigation of
the contractor in regard to any of the above laws.

See Living Wage Law, § 5 “Certification of Compliance”

7. Nassau County Employees

a. All Nassau County Employees are covered by the provisions of the Living Wage Law, provided, however, that Nassau
County Employees covered by the collective bargaining agreemant between the County and the Civii Service Employees
Association are not entitled to receive the benefits supplement rate as the term is defined in the Law. The provisions of
the Law also extend to paid interns hired by the County.

b. The Living Wage Law does not apply to volunteer workers utilized by the County pursuant to the County’s authority to
use volunteer workers under § 2105 of the Nassau County Charter. As such, the Law does not cover unpaid interns
utilized by the County.

See Living Wage Law, § 1 “Employee,” “Employer;” § 10 “Other Provisions”

Appendix L

Certificate of Compliance

In compliance with Tocal Law 1-2006, as amended (the “Law”}, the Contractor hereby
certifies the following:

The chief executive officer of the Contractor is:

David Glendon {Name)
185 International Drive, Portsmouth, NH 03801 iAddress)
603-430-5387 {Telephone Number)

{ V3 _ Vice President
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The Contractor agrees to either (1) comply with the reguirements of the Nassau County
Living Wage Law or (2} as applicable, obtain a waiver of the requirements of the Law
pursuant to section 9 of the Law. In the event that the contractor does not comply with
the requirements of the Law or obtain a walver of the requirements of the Law, and such
contractor establishes to the satisfaction of the Department that at the time of
execution of this agreement, it had a reasocnable certainty that it would receive such
waiver based on the Law and Rules pertaining to waivers, the County will agree to
terminate the contract without imposing costs or seeking damages against the Contractor

In the past five years, Contractor has has not been found by a court or a
government agency to have violated federal, state, or local laws regulating payment of
wages or benefits, labor relations, or cccupational safety and health. If a violation has
been assessed against the Contractor, describe below:

In the past five years, an administrative proceeding, investigation, or government body-
initiated judicial action has |¥] has not been commenced against or relating to
the Contractor in connection with federal, state, or local laws regulating payment of
wages or benefits, labor relations, or occupational safety and health. If such a
proceeding, action, or investigation has been commenced, describe below:

ALL BIDS MUST BE F.0.B, O ANDVINCLUDE DELIVERY WITHIN DOORS UNLESS OQTHERWISE SPECIFIED.
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FORMAL SEALED BID PROPOSAL

OFFICE OF PURCHASING
40515-12129-229

COUNTY OF NASSAU STATE OF NEW YORK
Contractor agrees to permit access to work sites and relevant payrcll records by
authorized County representatives for the purpose of monitoring compliance with the
Living Wage Law and investigating employee complaints of noncompliance.

I hereby certify that I have read the foregoing statement and, to the best of my
knowledge and belief, it is true, cerrect and complete. 2Any statement or representation
made herein shall be accurate and true as of the date stated below.

May 12, 2020 W P P X s 2
Slgnature of Chlef Executlve Cfficer APPROVED

Dated

LEGAL
MMM

David Glendon

Name of Chief Executive Officer

Sworn to before me this

£ May , 2020,
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OFFICE OF PURCHASING PP 1/7/2020 oo
SUMMARY OF BIDS PP 1/14/2020 7% o ®
OPENED: DECEMBER 12, 2019 AT 11 A.M. L8 o0&l oW
BID NO: 40515-12129-229 =7 [ JoMER
REQ. NO: N/A B2 &6 5023 DETAILS OF
TITLE: GASOLINE REGULAR & PREMIUM Eu| 0Z0xuag AWARD
=z = S0
S| 00 wox
. AWARD TO
ITEM # ARTICLE QryYy LINIT 1 2 3 4 5 [ 7 ] 2 10 11 12 NO. AMOQUNT
exemneer] HOURLY COST OF LABOR & TANKER $ 30000 | 250.0000 | 200.00
1 87 OCTANE 1,500,000 | GALS | 00672 | 00945 | 0.0463
2 93 OCTANE 200,000 | GALS | 00710 | 0.1305 | -0.0357
PREPARED BY TERMS | NET NET NET NET NET NET NET NET NET NET NET NET

Claudia Colasurdo hereby certifies that the bids listed above were opened
at the time and place specified therein and that the above is a correct
transaription from all eriginal bids !

Jibso 1'%, Lrbae

Date &
PUBLIC BID OFFICER




ACORY  CERTIFICATE OF LIABILITY INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

[a)
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES EE'J
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED =
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. 8
IMPORTANT: If the certificate holder is an ADDITIGNAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed. | -
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i TYPE OF IMSURANCE A s POLICY NUMBER RS T | (A LIMITS
A% | COMMERCIAL GENERAL LIABILITY GL0651629729 ‘357517252%5 08/01/20Z1] gacH OCCURRENCE 52,000,000
DAMAGE TO RENTED
CLAIMS-MADE CCCUR PREMISES (Ea poourrsnes) $1.,000,000
MED EXP (Any ona parson) $10,000
1 PERSONAL & ADV INJURY $2,000,000| o
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000| ©
POLICY Jpggf |:| LoG PRODUCTS - COMP/OP AGG 32,000,000 =
OTHER: §
A BAP 6516296 29 06/01/2020|06/01/2021| COMBINED SINGLE LIMIT i
AUTOMOBILE LIABILITY £ accidont) 31,000,000 .
X_ ANY AUTO BODILY {NJURY { Per person) 2
| owNED iﬁgmumo BODILY INJURY (Per accidant) o
L AuTOS ONLY S PROFERTY DAMAGE 8
| {ramedAUTOS 28%%‘%’:&5 {Por accident) -f':_j
T
i)
¢ [ x| umerELLALIAB ¥ | ocour PH2OUMRO362541V 06/01/2020]|06/01/2021| gACH OCCURRENGE $10, 000,000 [&]
| excessLias CLAIMS-MADE AGGREGATE $10, 000,000
DEDI 3 |RETENTIDN 110,000
B | WORKERS COMPENSATIDN AND wC675608828 06/01/2020106/01/2021] I PER STATUTE | |0TH-
EMPLOYERS' LIABILITY YiN ADS ER
B gﬁ;ggg;ﬂngﬂﬁgf&ﬁ&iﬁEXEGUTNE NIA WCB51612130 06,/01/2020(06/01,/2021 E.L. EACHAGCIDENT $1,000,000
{Mandatory in NH) MA & wI E.L. DISEASE-EA EMPLOYEE $1,000,000
Eé‘é%é‘.“éﬁgﬁ g]ngF'EFlATIDNS Delaw E.L. DISEASE-POLICY LIMIT $1,000,000—
i
=
DESCRIPTION OF OPERATIGNS / LOCATIONS / YEHICLES {ACORR 101, AddHional Remarks Schedule, may be altached if more space Is requlred) ]
Nassal County is included as an Additional Insured on the above General Liability policy with respect to the Tiability assumed |=E=
only under a valid contract with the Insured for claims resuliting from the actions of the insured. This extension_of coverage :ﬁ
is contingent upon requirement of same in executed contract with Insured prior tc a loss. 30 Day Notice of cancellation wil o =
be given to the cartificate holder where required by written contract or agresment via endersement numbers: U cA 812 A W, U GL[T==
1446 A Cw, WC 99 06 33, -
R
=
CERTIFICATE HOLDER CANCELLATION o
SHOULD ANY OF THE ABOVE DESCRIBED PFOLICIES BE CANCELLED BEFORE THE ?.
EXPIRATION DATE THERECF, MOTICE WILL BE DELIVERED IN ACCORDANCE WATH THE =
POLICY PROVISIONS. %
Nassau County AUTHORIZED REPRESENTATIVE H
1 West Street E=-
ist Fjloor North Entrance D
MineoTa NY 11501 USA % .%5(9? . %7 ==
. 2 g m&éﬁ/ ey e

©1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD



Comparison Of Bids
Recommended Vendor NfA *

Requisition # NIA
Pre-Encumbrance: N/A
Buyer Timothy Funarc
Purchas Order #
Vendors
Sprague Operating Golbal Montello United Metro Vender # 4 Vendor #5
line| qty|unitprice extended| |unit price extended] |unit price | extendad| [unit price extended| |unit price | extended low bid
1 1 200.00 200.00 250.00 250.00 300.00{ 300.00 0.00 0.00 0.00 0.00 200.00
2 1 0.0463 0.0463 0.0945 0.09 0.0672)  0.0672 0.00 0.00 0.00 0.00 0.05
3 1] -0.0357 -0.0357 0.1395 0.4 | -0.0071| -0.0071 0.00 0.00 0.00 0.00 -0.04
4 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
5 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0,00 0.00 0.00 0.00
6 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
7 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
8 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
9 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
10 0 0.00 0.00 0.00 0.00 0.00 0.001 0.00 0.00 0.00 0.00 0.00
11 0 0.00 0.00 0.00 0.00 0.00 0.00 0,00 0.00 0.00 0.00 0.00
12 0 0.00 0.00 0.00 0.00 0.00 0.00 .0.00 0.00 0.00 0.00 0.00
13 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
14 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
15 0 0.00 0.00 0.00 0.0C 0.00 0.00 0.00 0.00 0.00 0.00 0.00
16 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
17 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
18 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
19 1 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
20 1 .00}, 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
21 1 0.00] ~ -0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
22 1 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
23 1 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
24 0 (.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
25 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
26 0 (.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
27 0 0.00 0.00 0.00 .00 0.00 0.00 0.00 0.00 0.00
28 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
29 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
30 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
31 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
32 0 0.00 0.00 0.00 0,00 0.00 0.00 0.00 0.00 0.00
33 0 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
34 0 0.00 0 0.00 0.00 0.00 00 0.00
0.00 0.008 00082 o
¢ ataEe| 25023 EEEaEl 200.06| BT 0.00
Delivery |2 Days 1 Day 2 Days
Terms Net 30
F.O.B. . Dest.
Vin D204 5AAl : : 2H1267
Tel No. [877-689-1880 781-398-4003 718-383-1400
Verbal Thomas F. Fiaherty Mark Romaine John McConvllle
Date 01/14/2020 sealed bid | [01/14/2020 sealed bid |01/14/2020 sealed bid
Nates Formal bid Number 40515-12129-229 Title Gasoline Regular and Premium

*key  0=No Bid
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, .C. 20545
FORM 10-K
{Marlk one}

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF

For the Fiscal Year Bnded December 31,2017
ar

[ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the transition period from to
" Commission e Numbers 001-36137

Sprague Resources L.P

(Exactinme of registranf ns specified in lis charter)

Delaware 45-2637954
(State or other jurisdiotion of (LR.8 Tmployer
fzcorporation or organizatien) Identification Number}
185 Internatienal Dyive
Portsmoenth, New Ham pshire 03801
{Address of principal expenilye oflices, luclading zip code)
Registrani's telephone number, inclading area coda: (800) 225-1560

Seeurities veglstorai pursuant to Section 12(b) of the Aet;

Title of each class Nams af each exel:auge on whiel registered
Comnon Units Representing Limited Partner Interests New York Stock Exchange
Securities registercd pnorsunit to Seetion 12{g) of the Acl: NONE

Indicate by check mark if the reglstrant is a well-kngwn seasoned issuer, a8 dofined in Rauls 405 of the Securitios Act, Yes I No X
Tndicate by check matk if the registrant Is not required fo file teports pucsuant to Section 13 or Section 153(d) of tho Act. Yes [ No 3

Indicate by check mark whether the tegistrant (15 has filed al] veports recuired to-be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months {or for such shovter period that the Tegistrant was required to file such reports), and (2) has besn
subject fo such filing requirsments for the past 90 days. Vs No [0

Indicate by ¢heek mark whether the registeant has submitted oloctrenicall ¥ and posted fo its corporate Web site, 1f any, every Intetactive
Data File required to be submitted and posted pursuant to Rule 403 of Registration ST during the preceding 12 menths f{or for sych shorter
perfod that the registrant was required to submit and post such files), Yes 3 No [

Indicate by check mark if disclosure of delinguent filers pusuant to Tiem 405 of Regulation S-K is not contalned herein, and wili not be

contained, to the best of registiant’s knowledge, in definitive proxy or information statements incotporeted by referance in Part 111 of this
Form L0-K or any amendment to this Form 10-E, 3

Indicate by checlk mark whether the registrant s 2 large accelerated filer, an accelerated filer, & notsocslerated £ fer, o smaller reporting
eompany or emeiging growih company. See the definitions of "latge accelerated filor,” "acceleraled filer," "smaller reporting company,” and
" "enterging mowiirootmpany” in Rule (262 of the Exehange Act, T T e T e L
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Large accelerated fier 0 Acceletated filer
Non-aceelerated filer O (Do not check ifa smaller repotting company) Smaller reporting company [
Emerging growth company [

If an emerging growth company, indicate by check merk if the registrant has elected fiot 1o use the extended transfiion period for complying
with arsy new or revised financiai accounting standards provided pursuant to Section 13{a} of the Exchange Act, I

“Indicate by cheelt mark whether the tegistrant is a shell company (as defined in Rule 12b-2 of the Exchange Act); Yes 3 No [@

The aggregate market value of common units held by nen-affilintes of the reglstrant was approximately $283.3 million as of June 30, 2017
(the last business day of its most recently completed sevond figeal quarter), based oz the last sale price of such units as quoied on the Now
York Stock Exchange. This determination of affiliate status is not negessarily a conelusive determination for other purposes.

The registrant had 22,727,284 common vnits outstanding as of Margh &, 2018.
Documents Incorporated by Reference: None
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Aviual Report on Form 10-K (“Annual Report”) and any information incorporated by reference, containg
statements that we believe are “forward-looking statements” F, orward locking statements are Statements that express our
belief, expectations, estimales, or intentions, as well us those statements we make that are not statements of historical faet,
Forward-looking statements provide our current expectofions and contain projections of results of operations, or financial
condition, and/ or forecasts of Titdure events, Words such as “may”, “assume”, “forecast”, “position”, “seek”, “predict”,
“sirategy”, “expect”, “infend”, "plan”, “estimate ", “anticipate”, "believe”, ‘profect”, “budger”, “outloo " “potential”,
“Will”, “could”, “should”, or “continue ", and stmilar expressions are used fo identify Jorward-looking statéments, They can
be affected by assumptions used or by known or urknown risks or uncertainties which could cause our actiygl resulis fo differ
materially from those contained in any forward-looking statement. Conseguently, no forward-l ooking statements can be
guaranteed. You are eautioned not to Placz undue relianee on any forward-looking siatements.

Factors that could cause actual results io differ from those 11 the fonvard—fookz‘ng statements fnelide, bit are not limited
for (1) chaingis i federal, state, local, and foreign laws or regulations including those that permit us to be treated as o
partnership for foderal income fox purpeses, those that govern environmental protection and those that reguiate the sule of
our products to our customers, (71) changes in the marketplace for our products or Serviees resulting from events such as
dramatic changes in commodily prices, fnereased competition, increased energy conservation, increased use of eliernative
Juels and new technologies, changes in local, domestiz or international inventory levels, seasonaliyy, changes in supply,
weather and logistics disruptions, or general reductions in demand; (i) Securily risks including terrorism and ayber-risk, (i)
adverse weather conditions, particularly warmer winter seasons and cooler summer seasons, climate change, environmental
releases and natural disasters; (v) adverse local, regional, national, or international eeonomiz conditions, unfavorable '
capital market conditions and detrimental potitical developmenis such as the inah ility 1o move products between  foreign
locales and the United Stetes; (Vi) norpayment or nonperformance by our customers or Suppliers; (Vi) shutdowns or
interruptions at our terminels and storage assets or af the source Loinis for the prodyicts we store or sell, disruptions in our
labor force, as well as disruptions in our information techuplogy systermns; (V) unanticipated capital expenditures in
connection with the construction, repair, or replacement of oy assais; (ix) our ability to infegrate acquired assets with our
exiSting dssets and to realize enticipated cost savings and other efficiencies and benefits; and, (x) our abilily to successfully
complele our organic growth and/or aequisition projects and to realize the anticipaied financial and operational benefits,
These are not all of the importam Sactors that could cause actual resuits 1o differ medterially from those expressed in our
Jorward-looking statements. Other lmown or urgredictable Jactors could also have material ceverse effects on future results.
Consequently, all of the Jorward-looking statements made in this Annual Report are gualified by these camtionary stertemen is,
andwe cannot assure you that actual resulss or developments that we auticipate will be reqlized or, even i realized, will have
the expected consequences to or gffect on s or our business or operations. In light of these risks, uncertaintios and

asssmptions, the forward-looking events discussed in this Annual Report may not oecur.

When considering these Jorward-looking Statements, please note that we provide additonal cautionary discussion of
risks and uncertainties in Part L ftem 14 “Risk Factors” in Pary 17, Jrem 7 “Management's Discussion and Analysis of
Financial Condition and Resulis of Operations”, and in Part If Itens 74 “(uantitative and Qualitative Disclosures About
Market Risk” of this dnaual Report, In light of these risks, uncertaintios ang assumptions, tha forward-tooking events
diseussed in this Annel Report may not oceur.

Forward-looking stutements contained in this Anmual Report speak omly as of the date of this Ammual Report (or
other date as specified in this Anmal Repory or as of the dute glven if provided in another filing with the U.S. Securities and
Lxehange Commission (“SEC™), We undertaje no obligation, and diselaim any obiigation, to Dudiicly update, review or
revise any forward-looking statements to reflect events or cireumstances after the date of such statements. Ajl Jorward looking
Statements atfribuiable to us or any person dcling on our behalf are expressly qualified in their entively by the cautionary
statements contalned or referred o in this Anrual Repors and our other eXiSang and future periodic reports filed with the
SEC,

i
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PARTI

Ttem 1. Business

As used in this Annual Report, unless the context otherwise requires, references to “Sprague Resources,” the
“Partnership,” “we,” “our,” “us,” or like terms, When used in g historical context prior ta October 30, 2013, the date on
which we completed an initial public affering of common units representing limited partner interests in Sprague Resonrces
LP, refer fo Sprague Operating Resources LLC, our “Predecessor” for accotnting purnoses and the successor fo Sprague
Energy Corp, also referenced as “our Predecessor” or “the Predecessor” and when used in the present tepse or
prospectively, refer to Sprague Resources LP and jts subsidiaries. References to our "General Pariner” refer fo Sprague
Resources GP LLC, Gur General Partner is g wholly-owned subsidiary of dxel Johnson Inc. Unless the context otherwise
requires, references to “Axel Johnson" or the “Sponsor” refer to Axel Johnson Ine, and iis controlied affifictes, collectively,
other than Sprague Resonrces, its subsidiories and its General Partner. In prior fi fings, our Sponsor was referved to as our
"Parent", References to “Sprague Holdings” refer to Sprague Resources Holdings LLC, a whollv owned subsidiary of Axe!
Johnson and the owner of our General Partner.

Our Pal‘tilerslli})_ )

W are a Delaware limited partnership formed in June 2011 by Sprague Holdings and our Genera) Partner. We engage
in the purchase, storage, distribution and sale of refined products and natural gas, and provide storage and handling serviees
for a broad range of materials. In October 2013, we became 2 publicly traded master limited partnership ("MLP™ and our
common units representing limited partner interests are listed on the New York Stock Exchange ("NYSE") under the ticker
symbol “SRLP",

Our Predecessor was founded in 1870 as the Charles 1. Sprague Company in Boston, Massachuseits; and, in 1905, the
company opened the Penobscot Coal and Whar? Company, & tidewater terminal located in Seatsport, Maine, By World War
IL, the company was operating eleven terminals and g flest of two dozen vessels transporting coal and other products
throughout the world, As fiiel needs diversified in the United States, the company expanded its product offerings and invested
in terminals, tankers, and produst handing activities. In 1959, the company expanded its oil marketing activities via entry into
the distillate oil marlcet, In 1970, the compsny was gold to Royal Dutch Shell’s Asiatic Petroleum subsidiary; and, in 1972,
Royal Dutch Shefl sold the company to Axel Johnson Ine, 5 member of the Axel Johnson Group of Stockholra, Sweden,

We are one of the largest independent wholssale disitibutors of refined products in the Northeast United States based on
aggregate terminal capacity. We own, operate and/or control 4 netwerk of refined products and materials handling terminals
strategically located throughout the Northeast United States and in Quebec, Canada that have a combined storage capacity of
14.7 million barrels for refined products and other liquid materials, as well as 2.0 millicn square feet of materials handling
capacity. We have access to mote than 50 third-pariy terminals in the Nertheast United States through which we sell or
distribute vefined products pursuant to rack, exchange and throughput agreements.

We operate under four business segments: refinad products, natural gas, materials handling and other operations. See
“Segment Reporting” tncluded under Note 15 to oup Consalidated and Combined Financial Staterients for a presentation of
financial results by reportable segment and see Jiem 7 - "Management’s Discussion and Analysis of Finaneial Condition and
Results of Operation—Results of Operation” for a discussion of finanedal results by segment,

In our refined produets segment we purchase a variety of refined producis, such as heating oil, dicsel fuel, residual firel
oil, kerosene, jet fuel, and gasoline {primarily from refining companies, trading organizations and producersy, and sell them to
our customers. We have wholesele customers who ressll the refined preducts we seli to ther and commercial eustomers who
cansume the refined products directly. Our wholesale customers consist of more than 1,200 home heating oil retailers and
diesel fuel and gasoline reseflers. Our commercial customers jnclude federal and state agencies, municipaliti es, regional transit
authotities, large industtial companies, real estate management companies, hospitals, educational institutions and asphalt
paving companies, In addition, as a result of the recent acquisition of Coen Energy, our customers include businesses engaged
in the development of natural pas resouices in Pennsylvaniz and sutrounding states,

In.our natural gas segment we purchas &, sell and distribute natyral gas to approximately 16,000 cormmercial and

industrial customer locations across 13 states in the Northeast and Mid-Atlantic United States, Wo purchase the tatural gas
fromn natural gas producers and irading companies.

hitps:/fwww.sec.gov/Archives/edgar/data/] 525287/00015252871 8000037/erlp-20171231...  10/18/2018
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Our matetials handling segment is a fee-based
offload, store and/or prepare for delivery
ctude oil, residual fuel, coal, petroleum

business and Is generally conducted under multi-year agreements, We
& variely of customer owned products, including asphall, olay shzry, salt, gypsum,
coke, caustic soda, tallow, pulp and heavy equipment.

1
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Our other operations segment includes the marketing and distribution of coal conducted in our Portland, Maine terminal,
commereial trucking activity conducted by our Canadian subsidiary snd our heating equipment service business,

We take title to the products we sell in our refined products and natural gas segments, In order to IMANAZe OUr eXposure
to commodity priee 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 titla to any of the products in our materials handling segment,

As of December 31, 2017, our Spensor, through its ownership of Sprague Holdings, owned 12,106,348 comimon units,
representing a 54% limited pariner fnterest in the Partnership, Sprague Holdings also owns our General Pertner, which in furn
owns a non-economic friterest in the Partnership. Sprague Holdings curtently holds all of our incentive distribution rights
(“IDRs”), which entitle the holder to receive fncreasing percentages, up 1o 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 meximum IDR distribution of 50.0%
does not include any distributions. that Sprague Heldings may receive on any limited partner units that it owns,

We furnish or file with the SEC our anoual repott ot 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 Exchangs
Act of 1934, as amended, or the Exchange Act. We make these documents availabls fiee of charge on our website as soon as
reasonably practicable after we electronically file such material with, or furnigh such material to, the S3C. Qur internet
address is www.spragueenergy.com. Information on our website is not incotporated into this Annual Report on Form 10-K or
our other filings with the SEC and is not a part of them. The SEC maintains en Internst site {Http:/fwww.see, gov) that containg
reports, proxy and other information statements, and other information yegarding Issuers that file electromically with the SEC.

2017 Developments
Coen Energy Acquisition

On October [, 2017, we purchased the memberchip interests of Coen Energy, LLC and Coen Transport, LLC as well as
assets consisting of four bulk plants and underlying resl estate teollectively, “Coen Energy™). Coen Energy, located in
Washington, PA, provides energy produets to commercial and residential customers located in Pennsylvania, Ohio and West
Virginia, The Coen Energy business alse provides fuel and delivery services to custormers that are engaged in Marcellus and
Utica shale drilling operations. The Coen Energy business is supported by four in-land bulk plants, two threughput locations,
approximately 100 delivery vehicles and approximately 250 employees as of Decernber 31, 2017,

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

Carbo Terminals Aequisition

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

Copited Terminal Acquisition

On February 10, 2017, we acquired the East Providence, Rhode Isiand refined product terminal of Capital Terminal
Company (the “Capital Tertainal"} for $22.0 million and was Fnanced with borrowings under our credit facility, The
terminal’s combined distillate storage capzcity of just aver 1,0 millicn harrels had been leased by us since April 2014 and was
previously included in our total storage capacity.

In conjimetion with this acquisition, we undertool an expansion capital projuct 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 agrestent
with a major Bast Coast gasoline marketer and another project to optimize distillate storege botween this newly acquired
terminal and our existing terminal facility in Providencs to allow for expanded matetials handling capability. Both projects
were completed prior-to December 31, 2017 at a total cost of approximately $16 million. : C e
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Global Natural Gas & Power Acquisition

On February 1, 2017, we purchased the natural gas markefing and electricity brokering business of Global Partners LP
("Global Natural Gas & Power") for $17.3 milllon, not including the purchase of natural gas inventory, assumption of
defivative liabilities and other adjustments. Consideration paid was $16.3 million and was financed with borrowings under cur
credit facility. The business serves approximately 4,000 commereiz, industrial, municipal and institutional customer locations
in the Northeast United States with approximately 8 billion cubic feet of natural gas and | billion kWh of electricity annually,

L.E. Belcher Terminal Acguisition

On February 1, 2017, we purchased the Springfield, Massachusetts refined product terminal assets of Leonard E.
Belcher, Incorporated (“L.E. Belcher®y for $20.0 million in cash, not ineluding the purchass of inventory and other
adjustments, Consideration paid was $20,7 million and was financed with borrowings under our eredit facility, The purchase
consists of two pipaline-supplied distillate termirals and one distillate storage facility with 2 combined capacity of 283,000
barrels, as well as L.E. Belcher’s associzated wholesale and commercial fuels businssses.

Amendment o Credit Agreement

On April 27, 2017, we entered info an agreement to amend the credit agreement fo extend the maturity through April 27,
2021, reduce the U.8. dollar working capital facility from $1.0 Billion to $550.0 million, reduce the multicurrency working
capital facility from 3120 million to $100 million, reduce interest rates under certain leverage ratio scenarios and make other
modifications. See Part II, "Credit Agreement” located in the "Liguidity and Capital Resources” section of Ttem 7
"Managemeit’s Discussion and Analysis of Financial Condition.”

Conversion of Subordinated Units

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

Business Strategies

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

*  Increase our business with our existing assets gnd customers. We will make investments in our existing asset
bage to handle additional products and provide new services to customers, We also intend 1o increase sales to
existing customers by developing additional ways to address their need for certainty of supply, reduced
commodity price risk and high quality customsr servics.

 Acquire additional terntingls and marketing and distribietion businesses that are acerefive. We intend to grow
our asset and cuslomer bage by acquiring additionsl macine and inland terminals (both refined products and
matorials handling) within and adjacent to the geographic markets we curtently serve, We also intend to acquire
additional refined products and natural gas marlceting businesses that can levera
logistics capabilities and customer service systems to further increase our cash flow,

* Limit our exposure 10 commodity price risk and volatility, We take title to the products we sell in our refined
products and netural gas segments, while cur materials handling business doss not take titls to products and is
operated predominantly under fixed-fee, multi-year coniracts. We will continue to IMAILAZS DU exposure to
commodity prices and seck to protect our sales mergins by maintaining a balanced position in our purchases and
sales through the use of devivatives and forward contracts. Our hedging activities are bounded by specific limits
established by the board of directors of our Genera] Partner, which are monitored and reported to senior
management on & daily basis by our risk group.

o Muintain our opergiional excelfence, We intend to maintain our long history of safe, cost-effective operations
and environthsntal stewardship by Investing it the maintenance of our assets and providing fraining programs for
our personnel. We will worl diligently to meet or exceed applicabls safaty and envirenmental regulations and
we will coutinue to enhance our safety programs as cur business grows and operating conditions change.

https://wrw.sec.goviArchivesfedgar/data/1525287/00015252871800003 T/srlp-20171231...  10/18/2018

26 our existing imvestment In our




Document Page 10 of 224

https:/ferwwsec.gov/Archivesfedgar/data/1 525287/60015252871800003 Tistlp-20171231... 10/18/2018




Document Page 11 of 224

Table of Contends

Refined Products
Overview

The products we sell in our refined products segment can be grouped into the following calegories: distillates, gasoline
and residual firel oil and asphalt. In. 2017, our refined products segment accounted for 86% of our total net sales. OF our total
volume sold in our refined products segment in 2017, distillates acoountsd for 75%, gasoline accounted for 11% and residual
fuel oil and asphalt accounted for 14%,

Distillates. We sell four kinds of distillates: heating oil (both unbranded and our propristary premium HeatForce®
heating oil brand), diesel fuel (both unbranded and our propristary premium RoadForco ® dissel fuel brand), kerosene and jet -
fuel. In 2017, heating oil accounted for 58%, diesel fuel accounted for 38%, and other distillates accounted for 3% of the total
volume of distillates we sold, We have the capability af several of our facilities o blend biodiesel with distillates in order to
sell heating oit and diesel fue] with wide varieties of biodiesel content. In 201 7, biofuel blends accounted for 11% of the
distillate fuet volumes sold. Distillate volumes accounted for 75 7, T3%, and 72% of our total tefined products sales for the
years ended December 31, 2017, 2016 and 2015, respectively,

Gasoline. We also sell unbranded gasoline. Gasoline volumes acgounted for 11%, 13% and 13% of our total refined
products sales for the years ended December 3 1,2017, 2016 and 2015, respectively.

Residual Fuel O and Asphalt. We sell various sulfur grades of residual fel oil, blended to meet customer requirements
in our market areas with Kildair Service ULC {"Kildair"), our Canadian subsidiary, selling asphalt to Canadian customers,
Residval fuel ofl and asphalt volumes accounted for 14%, 14% and 15% of our total refined products sales for the years snded
December 31, 2017, 2016 and 2015, respeotively.

Customers, Contracts and Pricing

We sell heating oil, diesel fuel, kerosene, unbranded gasoline, jet fuel, residual fuel oil and asphalt to wholeselers,
retailers and commercial customers, The majority of these sales are made free an 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. Tna FOB
sala, the price of produety sold includes the cost of delivering such product to the FOB location and any further shipping
expenses are borne by the purchaser.

Heating ol sales are mads to approximately 1,000 wholesale distributors and retailers through the Sprague RealTime®
pricing platforn, wnder rack agreements based upon our posted price, contracts with index-based pricing provisions, and fixed
price forward contracts, Diesel fuel sales are mads to approximately 660 wholesalers and transportation foel distributors, We
also sell unbranded gasoline at third-party {ocations, primarily to resellers. Residual fuel oil is sold to approximately 150
commereial and industrial acocunts under rack agreements and contracts with index-based pricing provisions,

Our comumercial custemers include federal and state ageneies, mumicipalities, regional transit authorities, large indusirial
compantes, veal estate management companies, natura) 8es resource development companies and educational institations,
Most of these sales are made on a delivered basis, wheteby we eithar deliver the product with our ewn trucks and barges or
arrange with third-party haulers to make daliveries.

Public sector eniifies also puschase our heati ng oil, diesel fuel, unbranded gasoline and residual fuel oil through
competitive bidding processes as well as distillate and regidual fuel oil by teuek to marite custorners. We currently have
contracts with the T9.8. government as woll as with numerons states, municipalities, agencies and educational institutions,

For the year ended December 31, 2017, no sustomer represented more than, 10% of net sales for our refined products
seginent.
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MNatural Gas
Overview

We seil natural gas and related delivery services to customers primarily located In the Northeast and Mid-Atlantic
United States. For the year ended December 21, 2017, cur patural gas segment accounted for 12% of our fotal net sales, We
deliver natural gas to customers through ulility 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 derfvative instruments both over the counter and through exchanges
such as the Intercontinental Exchange Inc, (“ICE”) and the New York Mercantile Bxchangs ("NYMEX"), in order to manage
our natural gas commodity price risk.

In order to manage our supply commitments to our customers and provide operational flexibility and logistic
oppertunities, we eiter into supply contracts, comimitments for plpeline transportation capacity, leases for storage space and
_ other physical delivery services for various terms. We beliove that entering into these types of arrangements Provides us with
potential opportunitics to grow our existing customer relations tips and to pursue additional relationships,

Customers

Our natural gas customers operate in the industrial and commercial sectors in the Nertheast United Stafes, with the
highest coneentration in New England and New York, We roquired the natural gas marketing businesses of Metromedia
Energy in 2014, Santa Buckley Energy, Inc. ("SBE") in 2016 and Global Natural Gas & Power in 2017, 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 customners served. Examples of customers includs fadusttial users of varying sizes (e.g,, pulp and paper, chemicals,
pharmaceutical and metals plants) to various commercial custemers (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, 2017, no customer reprosented more than 10% of net sales for our natural gas
seginesnt.

Conmtracts/Pricing

We use various types of contracts for the sale and delivery of natural gas to our custorm ets, with terms ranging from
month-to-month to over two years. We provide a wide range of pricing options to our customers, inchuding daily pricing and
tong-term fixed pricing, For example, we may offer a coniract that permits the customer to lock in a basis or location
differential relative to the Henry Hub delivery location and then fix the price 1 a iater dafe based on the prevailing maret
pricing. There are various other alternatives such as “eapped” pricing (essentiaily setting a maxitmum) or daily pricing based
oh a differential to a published market index, Due to ths commodity price risk associated with uncertain customer usage
pattetns, we limit the nimber of transactions that require a single price for all volumes deliv ered, with the pricing of the non-
contractual volumes primarily based on prevailing market sconomics, Fop any transactlons where the competitive dynamics
do require & single price for all volumes delivered, we seek to manage the risk by, for instence, 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 cur waterfromt terminals, We
utilize our terminal network to offload, store and/or prepare for delivery 2 large number of liquid products, bulk and break
bulk matetials and provide heavy 1ift services and other handling services to some of the same customers that we supply with
refined produets and natural gas. For the year ended December 31, 2017, 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 hendling, crane operations,
pile building, warchouse operations, scaling and, in some cases, iransportation to the finel custormer, Because the products we
handle are generally owned by our customers, we have virtually no woiking capital requirements, commercial rigk or
inventory risk. Qur materials handling contracts are fypically long-term and predom inately foe-based,
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Major Types of Materials Handling and Services
The type of matetials handling and services we provide can bs divided into three major categories;

Liguid, In a manner siniilar to our refined products opetation our terminal network of marine decks, product plpelines
and sforage tanks are utilized to store and trans-load verious other third party liquid products to and from ocean vessels,
ratlcars and tanker frucks. Bxamples of licuid materials handled include crude oil, refined products, asphalt and clay slurvy,
Liquid handling activities include securing the vesse!, attaching product lines from ship pipes fo dock produet lines,
supervising discharge into tanks, measuring tank quantities, storing product, leading product into authorized trucks or railcars
and in some cases transporting the product, Some products need to remain heated in storage to be able to flow at ambient
temperatures. The operations of Kildair includes 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 rultiple holds
that stare products on ships with no packaging, Examples of bulk material inchde sali, petroleum coke, gypsum, and coal.
These vessels are normally offloaded via cranes thet can reside efther on the vesssl or on the dock of the terminal. In a typical -
discharge the services performed inelude: securing the vessel to the dock, operating ths vessel cranes, transferring produets to
truclks via large dock hoppers, transporting the materials to » holding pad, building materials up into lerge storage piles,
covering the piles with protective tarps, storing the product, loading the product into trucks or railcars, scaling the loaded
trucks and sometimes transporting the product to its final destination,

Break bulk, Break bulk materials are shipped in less than bulk quantities normslly with some type of secondary
packaging. Examples of break bulk materials include ons-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, aften referred to a3 heavy Lift, Break bulk handi fng activities include securing vessels, unloading or loading
vessels either with cranes or specialty fork trucks, transferring preducts into warehouses or onto pads for storage, refoading
products onio trucks or railears and sometimes transporting produsts to their final destinations.

Chustomers

Our materials handiing operations can service multiple customer types during any single eperation, including: ocean
shippers, mutiple logistios firms, trucking firms and the materials 59 pplier or consumer. Materials we handle normally fall
imto three major categories, The first category involves raw materials or finished g00ds shipped by water into local markets to
support local produstion, manufacturing or construction firms, Examples of these products include asphalt for road
construction, gypsum rock for drywall manufacturing, road salt for local road treatment, petroleum coke or utility fuels for
energy derand and clay sturry for finished paper treatment, The second category of materials we handle are materials
manufbstured locally for export via vessel to other countries. These materizis include wood pulp for paper manufacture in
Asia or Burope and taliow for biodiesel production in Europe, The third category of materials we handle are both crude ofl and
refined products sourced either in Canada, U.S. or internationally for a range of vse in local refineries and of for further export -
to the U.5. or elsewhere,

For the year ended December 31, 2017, we had two customers who represented 26% of nel sales Tor our materials
handling segment, although no customer represented move 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 commodity Is normally a raw materials input for industrial production (clay slurry) or
construction of roads (asphalt) or wallboard (gypsum rock). As such, the demand is more ratable &nd the customer is normally
in need of guaranteed space within a terminal, These customers typically erter into term contrasts that can range from one to
20 years depending on the relative importance of the material to their production end the amount of any capital infrastructre
thal we need to develop for such customers. As of December 31, 2017, the welghted-average life of our materials handling
contracts was nine years, with a weighted-average remaining term of four years, each based on adjusted gross margin as
defined in Ten 7 - "Management’s Discussion and Analysis of Financial Condition and Resulis of Operations-How
Management Bvaluates Our Results of Operations-Adiusted Gross Margin and Adjusted EBITDA”, attributable to these
contracts. Historfeally, our customers have paid for terminal imprevements for specialty handling systems such as a clay
slurry screening plant, while we will pay for more generic infiastructure Improvenments such as storage pads,
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wr- .+ .« For container and break bulk servlces, it is typical for the user of that material to contract on an Individual shipment
basis. For example, & typical pulp merchant may choose to seil ts pulp domestically or to users in Europe or Asia depending
on the highest delivered value it can yield, As such, its cholce of delivery mode and terminal will be driven by the loeation of

its final customer. Therefore, we normelly meintain & published rate for most generic servi ces, subject to change depending on
market conditions,
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Oiher Cperations

Our other operations segment includes the marketing and distribution of eoal that is conducted in our Postl and, Maine
terminal, commercial frucking activity in Kildair’s operations and the heating equipment servioe business, For the year ended
December 31, 2017, our other operations segment accounted for less than 1% of our total net sales.

Commodity Risk Management

Because we take titls to the refined products and natural gas that we sell, we are exposed to commodity risk, Our
mederials handling business is e fee-based business and, accordingly, our operations it that husiness segment have only
lirnited exposure to conumodity risk, Commodity risk is the risk of markst fluctuations in the price-of cominodities such as
refined products and natura] gas. We endeavor to limit commodity price risk in connection with cur daily operations.
Generally, as we purchase and/or stors refined products, we reduce commodity risk through hedging by selling futures
contracts on regulated exchanges or using other derivatives, and then close out the related hedgo as we sell the product for
physical delivery to third parties. Products ars generally purchased and sold at spot prices, fixed prices or indexed prices. ©
While we seek to use these transactions to maintain a position that s substantially balanced between purchased volumes and '
sales volumes through regulated exchanges or derivatives, we may experience net unbalancad positions for short periods of
titne as a result of variances in daily sales and transportation and delivery schedules, as well as logistical issues associated
with inclement weather conditions or inflastructure disruptions. Our general policy is to not hold refined products fittures
vontracts or other derivative products and instruments For the sole purpose of speculating on price changes, While our policies
are designed to limit market risl, some degree of exposure o unforescen fluctuations in market conditions remains.

Ow operating results are sensitive to a number of commodity risk factors. Such facters include commodity location,
grades of product, individual customer demand for grades or location of procluct, localized market price structures, availability
of transportation facilities, daily delivery volumes that vary from expected quantities and timing and costs to deliver the
commadity to the customer. The term “basis risk” is used to describe the inherent market price risk created when a cormmodity
of certain grade or location is purchased, sald or exchanged as comparad to a puichase, sale or sxchangs of that commoadity at
a different time or place, including, without Hmitation, transportation costs and timing differentials. We atternpt to reduce our
exposure fo basis risk by grouping our purchase and sale activities by geographical region and commodity quality in order to
siay balanced within such designated region, :

With respect to the pricing of commodities, we enter into dérivative positions to limit or hedge the impnaot of market
fluctuations on our purchase and forwatd fixed price sales of refined products and natural ges. Any hedge ineffectiveness ig
reflected it our results of operations.

With respect to refined products, we primarily use a combination of fitures contracts, over-the-counter swaps and
forward putchases and sales to hedge our price risk, For light oils (gasoline and distillates), we primarily wtilize the actively
traded futures contracts on the regulated NYMEX as the derivatives to hedge our positions. Heavy oils ate typically hedged
with fixed-for-floating price residual fuel oil swaps centracts, which are either balanced by offsetting positions or financially
seitled {meaning that these swaps do not include a delivery option),

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

For both refined products and natural gas, if we trade in any derivatives that are not cleared on an exchange, we strive to
enter into derivative agreements with counterpartics that we believe have a strong credit profile and/or provide us with trade
cred’t to limit counterparty risk and margin requirements.

Our risk management policies, and the specific limits therein, are intended to prevent unauthorized trading and to
maintain substantial balance between purchases and sales or future delivery obligations. However, these steps may not detect
and/or prevent all violations of such risk management policies, processes and procedures, partioularly if deception or other
intentional misconcuet is involved.
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Storage and Distribution

Marine ferminals and inland storage facilities play a key rols in the distribution of product to our customers, Our
Tacilities are equipped to provide terminalling, storage and distribution of both solid and Hauid products to serve our refined
produets and materials handling businesses, Each facility has capabilities that are unique to the local markets served. A
number of facilities additionally have demonsirated flexibility in their ability to handle li quid, dry bulk znd break bulk
products af the same terminal end 1o most cases across the same dock. This capability has offered us valyable flexibility to
fully utilize each assef to meet a varisty of fuel demands and third-party cargo handling demands as customer requirements
have changed over the years.

The matine terminals and inland storage facilitles from which we distribute produst are supplied by ship, barge, truck,
pipeline or rail, Qur 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. Thess sutomated
systems meonitor ferminal access, volumetric allecations, cradit 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 leading racks
capable of providing automnated blending and additive packages that mest our customers’ specific requirernents. Many of cur
tnarine and inland terminals operate 24 hours per day.

Throughput atrangements allow storage of produet 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 rendeted in
connection with the receipt, storage and handling of such product, Payments we make to the terminal owners may be fixed or
based upon the wolume 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
facitities. For oxample, 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 patty’s customers) out of one of the ferminals in
our terminal network. Generally, both parties to an exchange transaction pay & 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 patty in
supplying product to the-location at which the first party receives produst. Other differentials that may occur in exchanges
{and result in additional payments) includs preduct value differsntals,

Our Terminals and Storage Focilities

We own, operate, and/or control & network of refined products and material handling terminals and storage facilitios
locatad it the Nottheast United States from New York to Maine and in Quebee, Canads that have a combined storage capacity
of 14.7 million barrels for refined products and other liquid materfals, as well as 2.0 million squara Test of materials handling
capacity. Furthermore, we have access to upproximately 50 third-party terminals in the Northeast United States through which
we sell or distribute refined products pursuant to rack, exchange and throughput agreements,

We operats or control thirteen teyminals that are capable of handing both liquid petroleum products and providing third-
party matetials handling services of which three terminais aro dedicated fo materials handling services. Inside warehouse
capacity at our owned and/or operated terminals totaled 305,000 square feet with 1.7 miltion square feet of ouiside laydown
space available,

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

8
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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 vatious product lines and for a range of customer
types. The principal methods of competition i our refined preducts operations are pricing, service offerings to customers,
credit suppart and certainty of supply. Our competitors include tarminal companies, major integrated oil companles and their
marketing affiliates and independent marketers of varying slzes, 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
servive provide us with a competitive advantage in marketing refined produsts in the areas in which we operate,

Competitors of our natural gas sales operations generally inolude natural gas suppliers and distiibutors of yarying sizes,
financial resources and experience, including producers, pipeline campanies, utilities and independent marksters, The
principal methods of competition in our natural gas operations are in obtaining supply, pricing optionality for customers and
effoctive support services; such as scheduling and risk managemieri. We believe that our sizab'e market presence and strong
customer service and offerings provide us with a competitive advantage in matketing natural gas in the areas in which we
operate.

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

Seasonality

Demand for natural gas and some refined products, specitically heating ol and residual fuel oil for space heating
purposes, is generally higher during the pericd of November through March than during the period of April through Qctober.
Therefore, our results of operations for the first and fourth calendar quarters are generally stronget than for the second and
third calendar quarters. For example, over the 38-month period ended December 31, 2017, we generated an average of 63% of
our total heating oil and residual fuel oil net sales during the months of Novernber through March.

Eniployees

As of December 31, 2017, owr General Partner employed epproximately $30 full-time employees who supported gur
operations, 60 of whom were covered by five collective bargalning sgreements, Three of such collective bargaining
agreements covering an aggregate of 47 employees are up for renewal in 2018, Qur Canadizn subsidiary bad 101 smployees
as of Trecember 31, 2017, 37 of whom were covered by one collective bargaining agresment that expives on March 18; 2021,
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Ttemn 1A, Risk Factors

Common units are inharently different from the capital stock of a corporation, although many of the business risks to
whichwe are subject are similar to those that would be faced by a corporation engaged in a similor business,

If any of the following risks were actually to oceur, our business, Sinancial condition, results of operations and ability to
pay disiributions to our unitholders could be materially adversely affecied. Additional risks and uncertainties not currently
frowis to us or that we currently consider lo be immaterial mey also materially adversely affect owr business, financial
condition, results of operations and ability to pay distributions to our unitholders,

Risks Related to Our Business

We muy not have sufficient distributable cash flow following the establishment of eash reserves and puyment of fees and
expenses, including cost reimbursements io our General Partner and its affilintes, to enable us fo piy the miningm,
guarterly distribution to our nnitholders,

. In order to. pay the minimum quarterly distribution of $0.4125 per unit per quarter, or $1.65 per unit onan sanualized
basis, we will require distributable cash flow of $9.4 million per quarter, or $37.5 million per year, besed on the number of
cominon units currently outstanding, We may not have sufficient distribiutable cash flow each quarter to enable us to pay the
minimum querterly distribufion, The amount of cash we can distribute on our units principally dep ends upon the amount of
cash we generate from our operations, which will fiuctuate from quarter to quartet based on, among other things:

*  Competition from other companies that seil refined products, ratural gas and/or renewable fiiels in the Northsast
United States and eastern Canada

*  Competition from other companies it the materials handling business;

¢ Demand for refined products, naturel gas and our matetials handling setvices in the magkets we serve;

*  Absolute price levels, and volatility of prices, of refined products and natuta gas in both the spot and futures
markests;

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

= Prevailing sconomic conditions,

In addition, the actual amount of distributable cash flow that we distribute will depend on other factors such ag:!
*  The level of majntenance capital expenditures we meke;

*  The level of operating and general and administrative expenses, in¢luding reimbursements to eur General Partner
and certain of its gffilintes for services provided to us;

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

*  The restiictions contained in our credit agreement, including borrowing base limitations and limitations on
distributions;

»  Our debt service requirements;
*  The cost of acquisitions we maks, if any,;
*  TFluctuations in our working capital needs;

*  Our ability to access capital markets and to borrow under our credit agreement to male distributions to our
unitholders; and

*  The amount of cash reserves established by our General Partner, if any.
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Our distributable cash flow depends primarily on our eash flow and not solely on profttability, wiich muy prevent us
Jrom making cash distributions dnring periods when we record net Income,

Our distributable cash flow depends primarily on cash flow, and not selely 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 nef income.

Our business Is seasonal and generally onr financial results are lower in the second and third guarters of the calendar
year, which may result in our iteed 1o borrow monep In order to make quarterly distributions to our unitholdery during
Hiese quarters,

Demand for natural gas and seme refined products, specifically home heating ol and residual fuel oi] for space heating
purposes, is generally higher during the period of November through March than during the period of April through October.
Therefore, our results of operations for the first and fourth calendar quarters are generally better than for the sseond and third
calendar quarters, For example, over the 36-month perlod ended December 31,2017, we generated-an avernge of 63% of our
total heating oil and residual fuel oil net sales dwing 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 unithu!lders, Any restrictions on our ability to borrow could restrict our
ability to make guarterly distributions to unitholders,

A sigiificunt decrease in demand for refined products, notural gus or our matertals handling services in the areas we
serve would adversely affect our basiness, financiol condifion, results of operutions and abillfy to make guarterly -
distributions to unitholders.

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

«  Recession or other adverse economic conditions;

+  Unseasonably warm temperatures which would negatively impact demand for natuial gas and refined products;

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

«  Increased conservation, technological advances and the availability of alternative energy, whether as a result of
industry changes, governmental or regulatory actions or otherwise. For example, energy efficiency measures,
including the installation of impeoved insulation and the developmient of more efficient furnaces and other
heating devices and increased use of fusl efficient motor vehicles, have adversely affected demand for some of
our products, particylarly 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 Tuel oil.

Factors that could lead to a4 deorease in demand for our maizrizls handiing services include weakness In the housing and
construction indusiries and the econonty genorally.

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 experiencs a reduction in volumes stored, distributed
atd sold. As a result, we may experience declines in operating margin if our volumes decrease,

11

https:/fowrww.sec.gov/Archives/edgar/data/1 525287/000152528718000037/s:1p-20171231..,  10/18/2018




Document Page 22 of 224

‘Table of Contents

Our business, financiol conditlon, vesults of vperations and ability te make quarierly distributions to unitholders are
influenced by changes in demand for, and therefore indirectly by changes in the prices of, vefined producis and natural
gus, which could adversely gffect our profit margins, our customers® and suppliers’ financial condition, contract
performance, trade credit and the amount and cost of borrowing under our credit agreemern.

Financial and operating results from our purchasing, storing, terminalling and selling operations are influenced by price
valatility 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 reduoe conswmption, thereby reducing demand for product.
Furthermore, when prices increase rapidly and dramatically, we may be unable to promptly pass our additional costs to our
customers, resulting in lower margins for a period of time before marging expend to cover the incremental costs. Significant
increases in the costs of refined products can materially increase our costs to carry Inventory, We nse the working capital
facility in our eredit agresment, which limits the amounts that we can borrow, as the primary source of financing for our
working capital requirements. Lastly, highet 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 smount of borrowings available for warking capital
as a result of tota) available commitments, borrowing base [imitations and advance rates thereundsr.

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

Resirictlons in our credit agreement coulid adversely affect onr business, financial condition, resulls of operations and
ability to make quarterly distributions to yunithoelders s well as the value of our conuman nanits,

We are dependent upon the earnings and cash flow generated by operations in order to meet our debt service obligations
and to ellow us to make cash distributions to unitholders. The aperating and financial restrictions and covenants in our oredit
agreenent and any futwre financing agreements could restrict aur ability to finance future operations or capital needs or to
expand or putsue 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 agraement restricts our ability to, among other
things:

¢+  Make cash distributions;

+  Incur indebiedness;

+  Create liens;

*  Make investments;

+  Engage in transactions with affilintes;

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

»  Merge with another company ot seil all or substantially all of our assets,

Furihermore, our credit agreement contains sovenants requiring us to maintain certaln Snancial 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 te, 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 ontstanding principal of that debt, together with accrued interest, to be
immediately due and payable. If we were unable to repay the accelerated amounts, our Tenders could proceed against the
collateral granted to them to securs such debt. If the payment of our debt is accelerated, defaults under our other debt
instruments, if any, may be triggered and our assets may be ngufficlent to repay such debt in full, and the holders of our units
could experience a pattial or tolal loss of their investment. See Ttem 7 - "Management’s Discussicn and Analysis of Financial
Condition and Results of Operations—Liguidity and Capital Resources,”
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Debtwe incur In the futitre may limit our flexibility to obtnin financing and te pursiee other business oppovtunities,

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

+  Qur ability to obtain additional financing, if necessary, for working capital, capital expenditures or other
purposes may be Impaired, or such finencing may not be available on favorable terms;

s Qur funds available for operations, fisture business opportunities and distributions to unithotders will be reduced
by that portion of our cash flow required to make required debt service payments;

» 'We may be more vulnerabls to competitive pressures or a downturn in our business or the economy generally;
and

*  Our flexibility in responding to changing business and economic conditions may be limitad,

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

Changes in currency exchange rates could adversely affect onr operating rasults,

Becauss we are a U.S, dollar reporting company and also conduct a poriion of our Canadian operations in Canadian
dollars, we are exposed to currency flucivations and exchange rate risks that may aclversely affect the 178, dollar value of our
sarnings, cash flow and partners’ capital under applicable accousting rules.

Warmer wedather conditions during winter conld adversely affect our business, financlnl condition, resulis of opernflons
anil ability fo make quarterly disiributlons to unitholders.

Weather conditions during winter have an impact o the demand for heating oil, residual fuel ofl and natural gas.
Because we supply distributors whose customers depend on heating oil, residual {uel oil and natural gas diring the winter,
warmer-than-normal temperatures during the. first and fourth calendar quariers in one ormore 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,
finaneial condition, results of operations and ability to make guarterly distributions to unithelders.

Our risk manegement policies, processes and procedures cannot elininate all commodity price risk or basis risk, which
could adversely affect our business, financial condifion, resulls of operations and ubility to make quarierly distributions to
entitholders, Inn addifion, any noncompliance with our yisk monggement policles, processes and procedures conld result in
significant financial losses,

While our risk management policies, processes and procedures ave designed to Timit commodity price risk, seme degree
of exposure to unforeseen fluctuations in market conditions remains. For example, we change our hedged position daily in
respohise to movements in our inveniory, If we overestimate or underestimate seles from inveniory, 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 focation is
puschased, 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 assoclated with different time periods, qualities or grades, or locations and is typically
calentated based on the price difference between the cash or spot price of a commodity and the prompt month fistures or swaps
gontract price of the mest comparable commodity. For example, if NYMEX heating oil, which is based on New York Harbor
delivery, was nsed to hedge our commadity risk for heating oil purchases, we could have location basis risk if the deliveries
wate made ina diffecent losation such ag in Begton. An-example of quality or grade basis risk would be the nse of dissel fuel
contracts to hedge heating oil. The potential sxposure from basis risk is in addition to any impact that market prieing structure
may have on our results. Bagis risk cannot be enfirely eliminated and basis exposure can adversely affect our business,
financial condition, results of aperations and ability to make quarterty distribuiions to unitholders, :
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We monitor policiss, processes and procedures designed to prevent unauthorized trading and to maintain substantial
balance betwesn 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 menagement policics, processes and proeedures, particulerly if deception

or other intenticnal misconduest is Involved,
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We are exposed to risks of loss In the event of nonperformance by our customers, suppliess and counterparies.

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

Additionally, some of our customers, suppllers and counterparties may be highly leveraged and subject to their own
opetating and regulatory risks, A tightening of credit in the financial marlets or an increase in Interest rates may make it more
difficult for our customers, supplicrs and counterparties to cbtein financing and, depending on the degree to which it ocours,
there may be a material increase in the nonpayment or other nonperformance by our customers, suppliets and counterpartics.
Even if our credit review and analysis mechanisms work properly, wa may experience financial losses in our dealings with
these third parties, A material increase in the nonpaynient or other nonperformance by our customers, suppliers and/or
counnterpartics 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 besome more expensive, Our ability to continue to
receive sufficient trade credit on commereially acoeplable terms could be advessely aflected by, among othet things,
fluctuations in refined product, natural gas and renewable fuel prices or disruptions in the credit markets.

Some of our refined products and notural gos comperitors lave capital resonrees maony Hmes greater than ours and
conirol greater supplies, Conpetitors able to supply customers with produccts ond services ot a lower price could adversely
affect our business, financinal condition, resulls of operations and ability fo make quarterly distributions to unitholders,

Our competitors inchude 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, conirol greater supplies of refined products and natural gas than
us and/or control substantially greater storage capacity than us. If we are unable to compete effectively, we may lose existing
customers or fail fo acquite new customers, which could have » material adverse effect on our business, financial condition,
results of operations and distributable cash flow. For example, if 2 competitor aitempts to increase markst share by reducing
prices or offering alternative energy sources, our business, financial condition, resuliz of operations end ability to make
quarterly distributions to unitholders could be adversely affected. We may not be able to compete successfully with such
companies,

Security breaches and other disruptions could compromise our information and expose us to Hability, which wonli
cause our business und reputation o suffer.

In the ordinary course of business, we collect and store sensitive data, including infellectual property, our proprietary
business information and that of our customers, suppliers and business partners, and personally {dentifiabls information of our
customers and employees, in data centers and on our networks. The secure maintenance of this informatipn is eritical to our
operations. Despite our security measures, information fechnology and infrastrusture may be vulnerable fo 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 acesss, 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, distupt operations and the serviess we provide to customers, damage our taputation, and cause a Joss 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 eny business sirategy 15 to grow and expand onr business through acquisitions, If we do not moke
acquisitions on economically aeceptable terms, onr futuie growth may be limited and any acqrisitions we make may
reduce, rather than increase, ony casl generated from operations on a per unit bosis.

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

Any acquisition involves potentiaf risks, including, smong other things:

¢ Mistaken assumptions about velumes, cash flows, net sales and costs, including synergies; -

»  An ingbility to successfully integrate the businesses we zoquire;

+ Aninability to hire, train or retain qualified personnel to manage and operate our newly ecquired 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 menagement’s and employees’ attention from other business concerns;

*  Unforesesn difficulties operating in new product areas or new geographic areas; and

s Custormer or key employee losses at the acquived businesses,

A portion of owr net sales is generated under contracts dhiut must be renegotiated or repluced periodically, Ifwe are
unable to successfully renegotiate or replace these coniracts, onr business, financial condition, results of operntions and
ability to make quarterly distribittions to unitholders coull be adversely affected,

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

Duyeto orr luck of geographic diversificaiion, adverse developments int the ferminaly we use or in onr operating areas
world adversely affect results of operations and distributable cash fiow.

We rely primarily on sales generated from products distributed from the terminals we own, control or operate to which
we have access, Furthermors, 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, weathsr or decreases in demand for rafined products or materials
handling services, could have a significantly greater lmpact on our results of operations and distributable cash flow than if we
operated in more diverse locations,
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Qur sperations are subject fo operatlonal hazards and unforeseen interruptions for wiich we may not be abie to
malniain adeguate insurance coverage

We are not fully insured against all risks Inciden: to our business, Our operations are subject to matry operational
hazards and unforeseen interruptions inherent In our business, including:

+  Damage to storage facilities and other assets caused by tornadoes, hurricenes, floods, sarthquakes, fires,
explosions, extreme weather conditions and other natural disasters;

s Acts or threats of terrorism;
*  Unanticipated equipment and mechanical failures at our facilitles;

s Disruptions in supply Infrasiructure or logistics and other svents beyond our control,
s QOperator error; and

s Environmental pollution or other environmental issues.

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

We may be unable to maintain or gbtain insurance of the type and amount we belisve 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 environrmental
pollution, are either tiot covered by tnsurance or applicable insurance may be upavailable for particular claims based on
exclusions or limitstions in the policies. If we were to incur a significant liability for which we were not fulty insured, it could
adversely affect our business, financial conclition, results of operaticns and ability to make quarterly distributions to
unitholders.

Quy ferminalling and maoterials handling operations are subject to federal, state and local tnvs and regulations relating
to environmeninl protection and operational safety that reguire us to Inenr substanilal costs and thal may become more
stringent over finte,

The risk of substantial environmental costs and liabilities is iuherent in terminalling and materials handling operations,
and we may fncur substantial environmental cosis and labilities. 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 eaviromental matters ineluding the discharge of materials into the environment, or
otherwise relating to the protection of the environment, operational safsty and related matters,

Compliance with these lawe and regulations increaces-our-overall cost of-businessincludingour-capital-costs-t0 - —e oo .- .

maintain-and upgrade equipment and facilities, Further, we may incur increased costs because of strieter pollution control
requirements or liabilitles resulting from noncompliance with required operating or other regulatery permits. Failure to
comply with environmental laws and regulations may trigger a vaviety of administrative, civil and eriminal enforcement
measures, including the assessment of monetary penalties, the imposition of remedial requirements and the issance of orders
enjoining Tuturs operations,

We utilize a number of terminals that are owned and operated by third parties who are also subject to these stringent
federal, stafe and local environmental laws in thelr operations. Compliance with thess reguirements could increases the cost of
doing business with these facilities and there can be no assurances as fo the tining and type of such changes or what the
ultimate costs might be. If such third parties fail to comply with environmental laws, they could be shut down, requiring us to
incur costs to use alternative facilities, Moveover, the failure to comply with these requirements can aexpose our operations to
fines, penalties, permit revocation and injunctive relief, including limits or prohibitions on some or all of our operations.

The trend in environmantal regulation has been o place mere resirictions and limitations on activities that may affect
the environment aver time. As a result, there catl be no assurance as to the amount or timing of future expenditures for
environmental compliance or remediation, and actnal future expenditures may be different from the amounis we currently
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anticipate. We try to anticipate future regulatory tequirements that might be imposed and plan accordingly to remain in
compliance with changing enviromnental 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 matetial
adverse effact on our financial position. We can provide no assurance, however, that futute 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 facls or conditions will not eause us to incur si gnificant costs or have a material acverse effect on our fin ancial
position, results of operations or cash available for distribution to our unitholders.

Thre risks of spills and releases aud the associated Habilities Jor investigation, remediation and third-party claims, if any,
are inherent in terminatling operations, and the ubilities that we dncur may be substantlal,

Our operation. of refined products terminals and storags facilities 23 well as owr ransportation and logistics activities are
inherently subject to the risks of spills, discharges or other inadvertent releases of petroleum or other hazardous substances. I
arly of these events have previously occurred or ocour in the future, whether in connection with any of ovr storage facilities or
terminals, any other factlity to which we send or have sent wastes or by-products for treatment or disposal or on any preperty
which we own or have owned, we could be liahle for all costs, jointly and severaily, and administrative, civil and criminal
penalties assooiated with the investigation and remediation of such facilities under federal, state and local environmental laws
or the common law. Weémay alsé be held lizbie for damages to natural resources, personal injury or propetty damage claims
from third parties, including the awners of properties located near our terminals and those with whom we do business, alleging
contamination from spills or releases from our Feilitles 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 significent and have a material adverse effect on our business, financial
condition, results of operations and ability to make querterly distributions to unitholders,

Increased regulation reluted to cltmuate change und greenliouse gas (GHG) effects conld result in inerensed operating
costs and reduced demand for refined products as a fuel source, which cowld in turn reduce demand for onr products and
adversely affect onr business, financlal condition, resuits of operations and ability io make qu arterly distributions to
unitholders.

Climate change, including the fmpact of global warming, creates physical and financial risk. Some scientists have
concluded that increasing concentrations of GHG in the carth’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 wete 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 varties, such as legtslators and regulators, shareholders and nen-
governmental organizations, as well as companies in many business sectors, are considering ways to reduce greenhouse gas
(GHG) emissions. Poreign, federal, state and local regulatory and legislative bodies have proposed various legislative. and
regulatory measures relating fo olimate change, regulating GHG emissions and energy policies, If such legislation is enacted,
we could ineur increased energy, environmental and other costs and capital expenditures to comply with regulations and
limitatjons, Due to the uncertainty in the regulatory and legislative processes, as well a3 the scope of such requirements and
initlatives, we cannot cutrently determine the effect such legislation and regulation may have oa our business, financial
condition, results of operations and ability to make quarterly distributions to unitholders. Additionatly, wea could fage
increased costs related to defending and resolving legal claims and cther litigation related to climate change and the alleged
impact of our operations on climate change. '

With regard to GH{G emissions, on December 13, 2008, the Environmental Protection Agency, or the EPA, published its
findings on emissions of carbon dioxide and other greenliouse gases ard has begun to regulate greenhouse gas emissions
pursuant to the Clean Air Act. Many states and regions have adopted GHQ initiatives and it iz possible that U.8. federal
legislation could be adopted in the futtre to testrict GHG emissions. As g result, domestic efforts to curb GHG emissions
continue to be led by the EPA GHG regulations and the effouts of states. For example, in May 2016 the BPA finalized rules
that established emissions standards for methane and volatile organic compounds (“VOCs™) from new and modified ofl and
natura) gas production and natural gas processing and transtuission facilities as part of the Obama Administeation’s efforts o
teduce methane emissions from the oil and natural gas seotor. However, In June 2017, the EPA published g proposed rule to
stay certain portions of the 2016 standards for two years and reconsider the entivety of the 2016 standards. The EPA has not
yeot published g final rule issuing the stay, and, as a result, substantial uncertainty exists with respect to implementation of the
methane rule. The EPA. alsa 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 techmologies that conld be used to reduce
emissions from existiﬁg sources and their asscoiated costs; however; the BPA rescindad this request in March 2017, The
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- HPA’s now tules are not directly applicable to us, however, to the extent that cur operations become snbject to oralfected by

the EPA’s GHG regulations, we may face increased capital and operating costs associated with new or expanded facilities.
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Kildeir is subject to both Canadian federal and Quebec provineial environmental reguiations that require the purchase of
etnission allowances, credits and/or compliance units needed io cover emissions attributable to.the combustion-of the-fosgil— ———- - ———
fitels they sell for consumption. To comply with these laws and regulations, Kiidair must incur costs to purchase allowances,
, credits and compliance units that allow Kildail'_tggontinue_operati0nsatthei.r-cm:rent@r—inereased-lev-els.LIncreasedfcostsmay
I :.__________rﬂsulf_in_incr.eas.ec[_pt:icas-for-Ki-ldahf-Sﬁ-reduets—elLdecreased-‘praﬁtabﬂityfIncraasedTn‘UdﬁdtﬁimﬁlTééﬁlE iii & Tednoion
of demand for Kildair’s product and therefore reduce our revenues, Additional risks include the inability to acquire the
required amourd of emission allowances, credits or compliance units to offset emissions which would subject Kildair to
varicus fines.

In Angust 2015, the BPA issued its final Clezn Power Plan (“CPP”) rules that establish carbon pollution standards for
power plants. Though the CPP does not apply to our operations, it sets 2 national carbon poliution standard that is projscted to. .
cut-emissions prociiced ty Untted States power plants. Judicial challenges led the U.S. Supreme Court to grant a stay of the
implementation of the CPP in 2016. By its terms, this stay will remain in effect throughout the pendency of the appeals
process, ‘The Supreme Court’s stay applies only to the EPA’s regulations for CO, emissions from existing power plants and |
will not affect the EPA’s standards for new power plants. Tt is net yet clear how either the Circuit Court or the Suprems Court
will rule on the legality of the CPP. Additionally, in October 2017 the EPA proposed to repes! the CPP, atthough the final
outcome of this action and the pending litigation regarding the CPP js uncertain at this time. In connection with the proposed
repeal, the EPA issued an Advance Notice of Proposed Rulemaking ("ANFRM") In December 2017 ragarding emission
guidelines to litnit GHG emissions from existing electricity utility penerating units. The ANPRM sseks comment regarding
what the EPA should include in a potential 1iew, existing-source regulation under the Clean Air Act of QHC entissions from
electrio utility generating units that it may propose. Were similar requirements to be imposed on the petroleumn sector, it could
add to cur costs of operations and restrict the volumes we transpori, which could have adverse affects 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 effoct an our business, financial condition, resnlts of operations and ability to make :
quarterly distributions to our unitholders.

Overall, there has been a trend towards increased regulation of GHGs and carbon polhuiion, both domestically and
Internationally, to imit emissions. Future efforts to [imit emissions assoctated with transportation fuels and heating fusls could
reduce the matket for, or priving of, our products, and thus adversely impact our businese.

Addttionaily, activists-concerned about the potential effects of climate change irave resently dirscted their attention at
sources of funding for fossil-fuel energy commpanies, which has resulted in certain finsncial institutions, fimds and other
sources of capital restricting or eliminating their investment in oil and natural @as activities, Ultimately, this conld make it
more difficult to secure funding for energy infrastructure prajects, such ag our terminal ficilities. Notwithstanding potential
risks related to climate change, the International Energy Agency estimates that global energy demand will continue to rise and

witl not peal: imiil after andﬁatd@nigwwﬂLc&nﬁ%e%e%wbﬁmﬁﬁmmenﬁg&vﬁg{v TEY USS OVED I

that timz,. _ L

We aresubject to federal, state and local lows and regulations that govern the product qualify specifications of the
refined products we purehase, siore, 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 produst quality specifications, such as reduced sutfur comtent in refined
products, or other more stringent requirements for fuels, could reduce our ability to procure product and require us to ncur
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 1o meet our financial cbligations,

We depend on unionized Iubor for our operutions in Bronx, Lawrence, Mt, Vernon, and Albany, New York Providence,
Rhrode Tsland; and Sorel-Trucy Ouebec, Conade, Work stoppages or lnbor disturbances o these fucilities could disrupt our
business,

Work-steppages-orlabor-disturhanves by our wionizsd 1550 Toros could have an adverse effect on our financial
condition, results of operations aud distributable cash o, In addition, employees who are not currently represented by [ghor
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aining ngreements may resultin agreements . .

TUTent agreenTEnts;
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We rely on our informution tecknology systens to man age nimerous aspects of our business, und o disrupiion of these
systems could adversely affect our business, financial condition, resulis of operations and abifity to make quarterly
distributions to unitholders,

We depend on our information technology, or I'T, systsms to manage numerous aspects of our business and to provide

- analytical information to management, OnF IT systems are a1 essential component of cur business and growth strategies, anda——

serious disruption to our IT systerns could Hmit our ability to manage and operate cur 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 entitely 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 TT 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 end ebility to make.quarterly . . - . . ...

~diFtriSutions to unitholders,

Risks Inkerent in an Investmeent in Us

It is our business strategy to distribute in lncreasing wmotints our distributable cash Jlow, which could limit onr ability
te grow and make acquisitions.

We expect that we will distribute i Increasing amounts our distributable cash flow to our unitholders and will rely
primarily upon cxtemal financing sources, including commerctal bank borrowings and the issuance of debt and squity i
securities, to fund our acquisitions and expansion capital expenditures, As a resulg, to the extent we are unable to finance
growth externally, our cash distribution policy will significantly impair cur ability to grow. In addition, because we distributs i
a significant portion of our distributable cash flow, our growth may not be zs fast as that of businesses that refnvest their
available cash to expand ongoing operations. To the extent we issue additional units ia connectjon with any acquisitions or
expansion eapital expenditures, the payment of distributions on those additional unitg may increase the risk that we will be
unable to maintain or increase our per unit distributicn level. There are no Hmitations in the partoership agreement or credit
agreement on our ability o issue additional units, including units ranking senior to the common units. The ineurrence of
addftional commercial borrowings or otber debt to finance our growt strafegy would result in increased interest expense, ‘
which, in tum, may adversely impact the cash that we have available to distribute o unithoiders, f

Axel Johnson indirectly controls our General Paviner, which has sele responsibility for conducting our business and i
managing onr operations. Our General Partner and its affiliates, including Axel Johnson, may have conflicis of Interest ]
with us and have lmited dutles fo us and our common unitholders, and titey may fover thelr own fnterests to the detriment i
of us and our common unitholders.

A8 of March 6, 2018, Axel Johnsor, through its cwnership of Sprague Holdings, indirectly owns a 54% limited partner
interest in us and indireetly owns and controls our General Partner, Although our General Partner hes a fiduciary duty to
manage us in good faith, the directors and cfficers of our General Partmer have a fiduci ary duty to manage our General Partner
in a manner that is beneficial to its owner, Sprague Holdings, which Is wholly owned subsidiary of Axel Johnson,
Furthermore, eertain directors and officers of our General Partner are directors and/or officers of affiliates of our General
Partner. Conflicts of interest may arise between ourGeneral Partner and fis affiliates, including Axel Johnson, on ths one
hand, and us and our mnitholders, on the other hand. In resolving these conflicts, our General Parlner may favor its own
interosts and the intercats of its affiliates, including Axsl Johnson, over the interests of our commeon unitholders, These
canflicts include, among others, the following sihwations:

*  OurGeneral Partnier is allowed to take into sccount the interests of parties other than us, such es its affiliates,
including Axel Johnson, in resolving conflicts of interest, which has the effect of limiting its duty to our
unitholders,

+  Affiliates of our (General Partner, including Axel Johnson and § prague Heldings, may engage in competition
with us.
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Neither our partnership agreement rior any other agresment recuires Axel Johnson or Sprague Holdings to
purstie a business sirategy that favors us. Axel Johnson's directors and officets have a fidueiary duty to make
decisions in the best interests of the stockholder’s of Axel Johnson.

Soms officers of our General Partner who provide services to us dovote Hime to affiliates of our General Partuer,
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* Our parinership agreement limits the liability of and reduces the duties owed by owr General Partner to us and
- our common unitholders, and also restricts the remedies available {o our unitholdsrs for actions that, without the

limitations, might constitute brsaches of fiduclary duty. - e e e

e wﬁké&pt in limited circumstances, our Genera] Partner has the power and authority to conduct our business

without unitholder approvel.

*  Our General Partner determines the amount and timing of asset purchases and sales, borrowings, issuances of
additional partnership securities snd the creation, reductions or inorsases of cash roserves, each of which can
affect the amount of cash that is availzhle for distrtbution to our unitholders and to the holders of the incentive
distribution rights.

* Our General Partner determines the amount and timing of any capital expenditures and whether acapital....

exponditure-iselassified-as friAntenaTice capital eXpendifure, which reduces distributable cash flow. Such

determination can affect the amount of distributable cash flow available to the holders ef our common units angd
to the holders of the incentive distribution rights, Qur partnership agreement does not limit the amount of
maintenance capital expenditures that oyr Genetal Partner can cause us to malkes,

¢ Our partnership agreement and the services agrezment allow our General Partner to determine, in good faith, the
expenses that are allocable to us. Qur partnership agresment and the services agreement do not limit the amount
of expenses Tor which our General Partner and its affiliates may be reimbursed. These expenses include salary,
incentive compensation and other amounts paid 1o persons, ineluding affiliates of our General Partner, who
perform services for us or on our bekalf

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

*  Our partnership agreement permits us to disteibute up to $25.0 million as distributable cash How, even if it is
generated from sourees that would otherwise constitute capital surplus, and this cash may be used to fund the
inceniive distributions. ’

*  Our partnership agreement does not restrict our General Pariner from entering into additional cortractyal
arrangements with avy 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 tight to cell and purchase allofthe eemmorunits ot owied by it and T

e e e

T SRS

affiliates if it and its affiliates own mors than 80% of all outstanding common ynits,
*  Our General Partner controls the enforcement of obligations owed to us by cur General Partner and its affiliates.
*+  Our General Partner decides whether to retain separate counsel, accountants or othets to perform services for us,

*  Sprague Holdings, or any transfaree holding & majority of the incentive distribution rights, may elect to cange 5
to issue common units to it in connection with & resetting of the target distribution levels related to the incentive
distribution rights without the approval of the conflicts commitiee of the boacd of divectors of our General
Partner or unjtholders. This election may result in lower distributions to common unitholders in cerigin
situations, -

Under the terms of our partnership agresment, the doctiing of cerpetaie opportunity, or any analogous dogtrine, does not
apply to our General Partner or anty of'its affiliates, including their executive efficers, directors and owners. Other than as
provided in our omnibus agreement, any such person or entity that becomes aware of a potentlal transaction, agreement,

arrangement or olher matter that may be an opportanity fory s-wili-not have eny duty to communicate o offersuch —

opportunity to-us:Any such person or entity will not be Liable fo us or to any limited partoer for breach of any fiductary duty
or oiher 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 n ot _pq@_f_t‘ll_n}mi(}i_ll:@§m}h9pp@_‘l‘tH;HH}h(}l‘:iﬁf{)l‘@ﬁmﬁmﬁ@} TR e
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Our General Partner intends to lnit its liabiliiy regarding our obitgations.

Other than under our credit agreement, our General Partner intends fo limit its liability under contractual arrongements.

- sothavthe Sounterpartes (b sich aifangements have recouirse only agalnst our assels and not against our General Parter ot its
assets. Our General Partner may therefore cause us to incur indebtedness or other obligations that are nonrecoutss to our

tieneral Partper, Our partnership agreement pravices that any action taken by ous General Pastner-to-lim itite-linbility-istota

breach. of our General Pactner’s duty to act in good faith, even if we could have obtained more tavoreble ferms without the
limitation on liabilify. In addition, we are obligated to refmburse or indemnify our General Pariner to the extent that it incurs
obligations on our behalf, Any such reimbursement or indemnification payments would reduce the amount of distributable
casht flow otherwise gvailable for distribution to unitholders,

Our purtnership agreement Hmits our Generwl Puariner’s duties fo onr unitholders._

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

*  How to allocate business opportunities among us and its other affiliates; I
+  Whether to exercise its limited call right;
*  How fo exercise its voting rights with respect to any units it owns;

*  Whether to exercise its registration tights with respect to any units it owns; and

s e TR PR e e

*  Whether to consent to any merger or consolidation of the partnership or amendment to the partnership
agresment,

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

Onir parinership agreemnent restricts the remedios available fo ony unithoelders Jor actions tuker by our General Pariner
that might etherwise constifute breaches of fiducimy duty.

Cur partnership agresment containg Mﬁmﬁaﬂﬁﬂ:ﬁﬂhmnm&dimmﬂableicmnithaiders—f@meﬁeﬂﬂakmw
General Parter that might otherwise constitute breaches of Hduciary 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 taks, any other action
in its capacity as our General Partner, our Genera) Partner is required to melke such defermination, ot take or
decline to taks such ofher action, in good fatth and will not be su bject to any cther or different standard imposed
by our parinership agreement, Delaware law or any other law, rule or ragulation, or af equity;

*  Provides that a deterinination, other action or fallure to act by our General Partnet, the board of directors of our
General Partner or any committee thereof (including the confifcis committes) will be deemed to be In good faith
unless our General Partner, the board of direstors of our General Pattner or ahy commities thereof believed such
determination, other action or failure to act was adverse to the interests oF the partnership;

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

*  Provides that our General Pariner 2nd iis officers and directors will not be liable for monetary damages to us or
our limited partners resulting from any act or omission unless thers has been & final and non-appealable

oz memlidgment entored-by-arcourt.of competent jutisdigtiondeterminingtfiatoy
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divectors, as the case may be, acted in bad faith or, irthe case of & criminal mafter, acted with lnowledge that the

" ootidiuét Was eriminal and”
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*  Provides that our General Partner will not be in breach of its obligations under the partnership agreement or its
duties to us or our limited partners if a transaction with an affiliats or the tesciution of a conflict of interest is:

(1) Approved by the conflicts committse of the board of directors of our General Partner, although our General
T T Pantner it obligated o788k sich approval; or

(2)Approved by the-vols of a-majority-of the-outstanding commen-units, exeludin grany-common-units-owned ——
s == lyy-gur-General Partnzrand ity il imtes,

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 preswmed that, in making its decision, taking any action
or failing to aet, the board of directors acted in good faith, and in any proceeding brouglt by or on behalf of any limited
partnst or the partnership, the person bringing or prosecuting such procesding will have the burden of overcoming such

presunotion
4 )i

Cost relmbursements and fees dne to our General Partner and its effiliates for services provided fo us or on our behalf,
which may be determined in our General Pariner’s sole discretion, may be substantiod and will reduce onr distributable
cash fiow, :

Under our partnership agreement, prior to making any distribution on the common units, our General Partner and its
aifiliates shall be reimbursed for all costs and expenses that they ineur on our behalf for managing and controlling our
business and operations. Pursuant to the terms of the services agreament, our General Partner will agree to provide certain
general and administrative services and operational services to us, and we will agree to reitnburse our General Partner and its
affiliates for all costs and expenses incurred in conmection with providing such services to us, including salary, incentive
compensation, insurance premiums and cther amounts allecable to the employees and directors of cur General Partner or ite
affiliates that perform sevices on our behalf. Gur General Partner and its affiliates also may provide us other services for
which we may ba charged fees as determined by our General Pattner, Our partriership agreement and the services agreemeant
do not limit the amount of expenses for which our General Partuer and its affiliates may be reimbursed. Payments to our
Genetal Partner and its affiiiates may be substantial and will reduce the amount of distributable cesh fow.

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

Unlike the holders of common stock in & corporation, unitholders have only limited voling rights on matters affecting
our business and, therefore, Emited abllity to inflyence management’s decisions regarding cur business. Unitholders did not
glect our General Partner or the board of divectors of our General Partner and will have no right to elect our General Pariner or
the board of directors of our General Partner cn an-annual or other continuing basis, The board of divectors of our Genesal

Pariner is chasen by Sprague Holdings, & wholly-owned subsidiary of Axel Johnson and the sole member of our Gensral
Partner. Furtherniore, if the unitholders are dissatisfied with the performance of our General Partner, they will have little i I
ability to remove our General Partner. As a result of these limitations, the price at which our common units will trade could be
diminished because of the absence or reduction of a takeover premium in the trading price.

The unitholders will be unable to remove our General Partner without its consent because our General Partner and its
affiliates own sufficient units to be able to prevent its removal. The vote of the holders of at least 86 23% of all outstanding
common units is required to remove our General Partner. As of March 6, 2018, Sprague Holdings and its affiliates owned 54%
of our cormmon units.

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

Ouwr partnership agreemment also contains provisions limiting the ability of unitholders to calt meetings or to-acquire
information about our operations, as well as other provistons limiting the unitholders® ability to influence the manner or
direction ot management.
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Our General Partner interest or the conirol of one Generul Pariner may be transferred fo o third party without
unitholder consent,

~———————Qur General Partwer may transfer its-General Partner-irterest to-a third party-in-a merger-or in asaleof all-or——— -

substantially all of its assets without the consent of the unitholders. Furthermors, thers is no restriction in the partnership

dgrecnient on the abllity of sprague Hoidings {o transier its rrermbership interest in our Uenierdl Paitier to a third party, The

new members of our General Partuer would then be i a position to teplace the board of directors and officers of our General
Partner with their own choices and to control the decisions teken by the board of direciors and officers.

The incentive distribution rights hreld by Sprague Holdin gs- muay be transferved to g third party withon! unitholder
conseit.

Sprague Holdings may transfer the incentive distribution tights to a third party at any time without the consent.of our

“uriitholders. T Sprague Holdings Transters the incentive QISTIbLLION gt o a hird party Bul relams 1t ownership Interest in
our General Partner, our General Partner may not have the same incentive to grow our partnorship and increase quarterly
distriliotions to unitholders over time as it would if Sprague Holdings had retained ownership of the incentive distribution
tights. For example, a transfer of incentive disfribution rights by Sprague Holdings could reduce the likelihood of Axel
Johnson accepting offers made by us relating fo essets owned by it, as Axel Johnson would have less of an economiic incentive
to grow our business, which in turn may impast our ability fo grow our asset base.

We may lssue additional units without unitholder approval, which would dilite unlilolder interests.

At any time, we may isste an unlimited number of limited pariner interests of any type without the approve! of our
unitholders, Further, neither the partnership agreemesnt nor the credit agreement prohibits the issuance of equity securities that
may effectively rank senior to our cornmon units. The issuance by us of additional commen units or ether equity interests of
equal or senior rank will have the following effects:

+  Qur unitholders’ proporfionate ownership interest in us wiil decrease;

+  The amount of distributable cach flow on each unit may decreass;

¢« The ratio of taxable income to distributions m.ay increase;

+  The relative voting strength of each previously outstanding unft may be diminished; and

v The market price of eur commeon unifs may decline.

Sprogue Holdings yaay sell nnits in the public or private morkess, and such salex could have an pdverse impoef on the

trading price of the common uniis.,

As of March 6, 2018, Sprague Holdings and its affiliates held 12,106,348 common units. We have agreed to provide
Sprague Holdings with certain regisiration rights (which may facilitate the sale by Sprague Heldings of its commen unis into
the public markets}. The sale of these units in the public or private marksts, cr the perception that such sales might ocour,
could have an adverse impact on the price ofthe-common units or on auy trading market that may develap.

An Increase in inferest rotes may canse the market price of our common units to decline,

Like all equity investments, an investment in our commoen uits is subject to certain risks. In exchange for accepting
these rigks, investors may expect to receive a higher rate of return than would otherwise be obiainable from lower-risk
investiments. Accordingly, as interest rates rise, the ability of investors to cbtaln higher risk-adiusted rates of return on
governinent-backed debt securities may cause a corresponding decline in demand for riskier investments generally, including
yvield-based equity investments such as publicly traded limited parinership interests. Reduced demand for our common units
resulting from fnvestors seeking cther taore favorable investment opportunities may cause the tracling price of our common
units to decline.
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Our General Puriner’s discretion in: estublishing cash reserves wmay reduce the amount of distributable cash flow that we

. distribute, _ e

The partnership agreement permits our General Pariner to reduce the amount of distributable cash flow distributed to our
unitholders by establishing cash reserves for the proper conduet of our business, to comply with applicable law or agresmments
to which we are a party or to provide funds for future distributions to pariners.




e etfect BF tlie borfgwing 1s to enable us 1o make incentive distributions
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Our General Partieer may cause us fo borrow funds in order to make cash disiributions, even where the purpose or
uffect af the borrowing benefits our General Pariner or its affiliates.

e Insome Instances, ot Goieral Partier may canse us to borrow fands from its affiliates, including Axel Johnsen, or
from third parties in order to permit the payment of cash distributions. These borrowings are permiited even if the purpose.and

Our Genernl Partiter has a fimited call right that may requrive pou to sell your connmon units ot an andesirable fime or
price.

Ifat any time our General Pariner aud its affiliates own more than 80% of owr commion units, our General Partner will
have the right, but not the obligation, which it may assign to any of it affiliates or to us, to acquire all, but not less than all, of

the commion units held by unaffiliated persons. As a result, vou may be required to sell YOUr.common.uniis.at anyndesirable

“Hime or prics, inclucing at a price below the then-current market price, and may nct receive any retusn on your investment,
You may also incur a tax liability upon a sale of your units, As of March § » 2018, Sprague Hoklings and its affiliates owned
54% of our cormmon units.

Your liability may not be limited if a court finds that uniiholder uction constitutes conirol 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 recousse to the general pariner. Our partnership is
organized under Delaware law, and we conduct business in & number of other states, The limitations on the liability of holders
of limited partner interests lor the obligations of 3 limited partnership have not been clearly established in some Jurisdictions.
You could be liable for our obligations s if' you wers a general partner if a court or government agency were to determine
that;

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

*  Your right to act with other unitholders to remove or replace the general partner, to apprave some amendments
to our partnership agreement cr to take other actions under our partnesship agreement constifufes “control” of
our business, ' i

A restotement of et income or a reversal or change of estimaias nffecting net income matde after the end of the
subordination period but affecting net income during the subordination pericd will not refronctively affect the conversion
aof the subordinated units even if we would not have had sufficient distributable cosh flow based on sueh restoted or
adiusted netincone io permit conversion.

Alf of our outstanding subordinated units converied inte common units on a one-for-one basis on Febtuary 16, 2017,
upon the satistaction of certain tests involving the caloulation of distributable cash flow on histerical basis. Distribwtable
cash flow is caleulated based on nel income, which is 8 GAAP measurs. If net income for a period during the subordination
period is restated after the end of the suberdination perfod or if estimates affecting net income made during the subordination
period are reversed or changed after the end of the subordination pertod, 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
suol restated or adjusted net income to permit conversion,

Unitholders may have Rabilify to vepay distributions that were wrongfully disiributed to them,

Under certain ciroumstances, unitholders may have to repay amounts wrongfully retumed or distributed to them. Under
Scction [7-607 of' the Delaware Revised Uniform Limited Partne rship Aet, 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 asseis, Delaware law provides

- thet for a period of three years from the date of the impanmissible distribution, limited partners who received the distribution
and who knew at the time of the distribution that it violated Delaware law wiil be liable to the limited partnership for the

- e —BLEOII=T

e distribution-amount-Transferees of comuor sz lizhle Tor the cbligations of the transferer to make contributions to the

partnership that are known to the transferes al the time of the transfer and for unknown obligations if the liabilities could be
deterorined frem the parinership agresment. Liabilitles to partriers on account of their partnership interest and liabilities that

cowse-tothe-pasinetship-are-not-coumted for-ournoses-of -c'leterminiﬂgﬁhﬁfhﬁfﬁﬁ?ﬁliﬁiﬁb‘liﬁﬁnltssp'@mﬂﬁédﬁ,:. e e Rt

E—
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Sprague Holdings, or any transferee holding  majority of the tncentive distribniion rights, may elect #o cause us to
Issue conrmon units fo It in connection with o resetting of the target distribution levels related to the incentive distribntion

__rvights, without the approval of the conflicts commitize of ehe board of directors of onr-General Pariner-ordhie oldersof - — —

our commton units, This conld result in lower distributions to onr unitholders,

Tl holder or holdefs o 8 majority of the incentive distribution rights {currenily Sprague Floldings) havethe right, in

their discretion and without the approval of the conflicts committee of the board of directors of cur General Partner ot the
holders of our comirion units, at any time when the holders received distributions on their incentive disttibution rights at the
highest level to which they are entitled (50.0%) for each of the prior four consecutive fiscal quarters, to reset the initiat 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 quarterty 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 incereases above the reset minimum

_ quarter]y distribution. Sprague Holdings has the right to transfer the incentive distribution rights at any time, in whole or in

part, and any transkerce holding & majority of the incentive disiribution £ ghts 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 fo }
receivo a number of common units equal to the number of common units that would have entitled the holders to an average
aggregate quarterly cash distribution in the priot two quarters equal to the average of the distributions on the incentive
distribution rights in the prior two queriers. We anticipate that Sprague Holdings would exercise this raset right in order to
facilitate acquisttions or internal growth projests that would not be sufficiertly accretive to cash distributions per common unit
without such conversion, Ti is possible, however, that Sprague Holdings or a transfaree could exercise this resct clection at o
time when it is experiencing, or expects to experience, declines in the cash distribtions it receives related to its incentive
distribution rights end may, therefore, desire to be issued commen 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 causs 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 !
resefting the target distribution levets, i

The New York Stock Exchange (NYSE} does not reguire a publicly iraded Hmited partnership like us to comply with
certain of Ity corporate governanee requirements.

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

Tax Risks to Copunon Uniiholders

Our tux sreatment depends on our statns as ¢ parinership for U.S. faderal inconte tax purposes, as well as otir not being
subfect to a materkl amonnt af entity-fevel tuxation by individual states, If the Interno! Revenue Service (“TRS™} were o
treat us us a corporntion for U.S, federal intcome tax purposes, or we become subject to entity level taxation for stute tax
purposes, our casl available for distribution would be substantially rediced, The tax treatment of publicly traded
partnerships o an Investinent fn our uilts could be subject to potentind legistutive, judicial or administrative ehanges op
differing intespretations, possibly applied on a refroactive basis.

The anticipated after-tax economio benefit of an investment in our common units depends fargely on our being treated
as a partnership for U.S. federal income tax purposes, A publicly traded partnership such as us may be treated as a corporation
for U.S. federal income tax purposes unless it satisfies a “qualifying income” requiremeant. Based upon our current operations,
we beliove we satisfy the qualifying income requirement. However, ho ruling has been or will be requested regarding aur
treatment as & partnership for UL, federal income tax purposes. Failing to meet the qualifying incoms requirernent or a
change in curent law could cause us to be treated as a corporation for U.S. federa! income tax purposes or otherwise subject
us to taxation as an entity,

If we were treated as a corporation for U8, federal Income tax purposes, we would pay U.S. federal income tax on our
taxable income at the corporate tax rate, and would likely pay additional state income tax at varying rates, Distributions to our
—unitholders would generally be taxed again as sorporate distributions, and no.incomws, galns, losses or deductions.would.flow: - —— 1. -
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through to our unitholders, Because & tax would be imposed upon us ag a sorporation, our cash available for distributions to

- reduiction inthe anticipated cash flow and affer-iax return to our unitholdets, likely causing a substantial reduction in the value
of our common units,

our unithelders would be substantially reduced. Therefors, treatment of us as-a-corperation-would result fn-amaterkal
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The present 1.8, federal income tax {reatment of publicly traded partnerships, including us, or en investment in our
comumon units, may be modified by administrative, legislative or judicial changes or diffaring interpretations at any ime.
From

— - limefotime, members.of Congress have. proposed and considersd-substantive changesto Ahe-existing-ES-federal income tax-— -~ - - -

laws that would affect publicly traded partnerships. Although there is no current legislative proposal, a prior legislative
proposal weould have eliminated-the-qualiffing income-exception-to-the treatment of all publicly-fraded parinerships-ag—————-r-——"—

corporations uponwhichwe rely forourtreatment a8 a pariieraip for U.S, federal ifcome fax purposes.

With regard to qualifying income, on January 24, 2017, final regulations concerning which activities give rise 0.
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 «s of January 15, 2017, and apply to taxable years beginning on or after January
19,2017, We do not beliave the Final Regulations affect our abllity to be treated as a partnership for U.8, foderal income tax
purposes,

—=Any-modifieation-to-the U8 federaHncome tax-taws orother-appticable text-Tews iy berapplisd TeffoseHvaty il

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

In addition to U.S. federal income tax, we are currently subject to entity level taxes and fees in a number of states and
such taxes and fees reduce our distributable cesh flow, Changes in current state and Jocal laws may subject us fo additional
entity-level taxation by individual stites and local governments, Additionally, unitholders may be subject fo 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 agresment provides that if a law Is enacted, or existing law is modified or interpreted in a manner, that
subjects us fo taxation as a corporation ar otherwise subjects us to entity-level taxation for U.S. federal, state, local or
non-T1.8. income tax purposes, the minimum querterly distribution amount and the target distribution amounts may be
adjusted to reflect the impact of that law on us.

Notwithstanding our treatment for U, federal income tax purposes, we are subject to certain non-T.S. taxes, T [fa
taxing authorily were fo successfully assert thut we have more tax lability than we anticipate or legislation were engcted '
that tirereased the toxes towhich we nre subject, our distributable cash flow would be fuvther reduced.

A material amount of our business operations and subsidiaries are subject fo incoms, wiihbolding and other taxes in the
non-U.S. jurisdictions in which they are organized or from which they receive income, reducing the amount of our
disttibutable cash flow. In computing our tax obligation in these nop-U.S. jurisdictions, we ara required to fake various fax

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 wheiher withholding taxes will be reduced by the application of cettain fax treaties.
Upon review of these positions, the applicable authorities mey not agree with our positions. A successful challenge by a tax
aunthority could result in additional tax being imposed on us, In addition, changes in-our operations or ownership conld result
in higher than anticipated tax being Imposed in jurisdictions in which we are organized or fror which we receive income. Any
such increases in tax imposed on us would further reduce our distributable cash flow. Althongh these taxes may be properly
characterized as foreign income taxes, unitholders may not be able te credit them against their liability for U.8. federa! income
taxes on their shave of our earnings.

Our unitholders ave requived to pay taxes on thelr share of our Income even if they do not receive any cush distribufions
Jrom us,

Our unitholders are required to pay any U.S. federal income taxes and, in some cages, state and local income taxes on
their share of o taxable income whether or not they receive cash distributions from us. For example, if we sell assets and uss
the proceeds to repay existing debt or fund capital expenditures, waitholders may be allocated taxable income and gain

to reduce our existing debt, such as debt exchanges, debt repurchases, ot modifications of out existing debt could result in
“cancellation of indebtedness income” being allocated to aur unitholders as taxable incoms without aiy increase I our cash

rasLlLtIngffto;nftlaefsalwucl@g}g;@h;@ygi;l&bleffepdistfibtltionweuIekn@tfiﬁereastimHfm'iyytakingadvantagafcﬁnp]mmniﬁar*’*"““”."'V'
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avallable for distribution. Qur unitholders may not recelve sash distributions fiom s equal to their share of our taxeble
T T T Income oF Even equal 10 the actual tax liabiliy ihat Tesults froim that income.
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Tax gain or loss on the disposition of our common units could be more or fess than our utitholders expect,

If a unitholder sells common units, such wnitholder will recognize gain or ioss equal to the difference betweenthe -

‘amount realized and the unitholder’s tax basis in those. units. Because cistributions in excess of the unitholder's allocable

share of our net taxable income decrease its tax basis in itz common urits ,_tha.amountrif-any,—@f—&l.-le-h—pri-arexcess

distributions with respect to theuplis-belng sold-willn-effectbesome taxabie incontetothe niithelder if 1t sells such units at

a prioe greater than its tax basis in those units, even ifthe price received is less than the vnitholder's ofigina] cost, In addition,
because the amount realized includes a unitholder’s share of our nosrecourse liabilities, if a unitholder selis units, such
unitholder may incur a tax liability in excess of the amount of cash received from ths sale.,

A substantial portion of the amount realized from the sale of your units, whether or not representing gain, may be taxed
ag ordinary income to you due to pofential recapture fems, 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-basts-irr e Ui Net capital 1588 may oiily ofiset capital sains and, in 1he case of individyals, 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 incorne and gain to you pricr to the sale and from recapiure items that generally cannot be offset by any capital
loss recognized upon the sals of units,

Unitholders sy be subject to limitation on their abilily to deduet interest expense Incurred by us.

In general, we are entitled to a deduction for interest paid or accrued on indebtedness properly allocable to our trade or
business during our taxable year. However, under the Tax Cuts and Jobs Act, for taxable years beginning after December 31,
2017, our deduction for “business interest" is limited to the sum of cur business interest incoms and 30% of our "adjusted
taxable income." For the purposes of this limitation, our adjusted taxable income is computed without regard to any business
interest expense or business interest incorne, and in the case of taxable years beginning before January 1, 2022, any deduction
allowable for depreciation, amoertization, er depletion,

Tax-exempt entities foce unique tax issues from owning common units ihut my resuit in adverse tax consequences to
them.

Investment fn our common units by tax-exempt entities, such as amployee beneflt plans and individual retirement
accounts ("TRAs"), raises issues unique to them. For example, virtually all of our income allocated to organizations that are
exempt from U.S, federal income tax, including IR As and other refirement plans, will be unrelated husiness taxable income
and will be taxable to them. Further, with respect to taxable years beginning after Decembor 31, 2017, 2 tax-exempt entity
with more than one umrelated trade or business (including by attribution from investment in a partnership such as ours that is
engaged in ove or more unrelated trades or businesses) is required {o compuie the unrelated business taxable income of such

e maw s o oo

DL e e i

Tax-eRempt Entity Separamely Willl Tespsct to each fuch rads o business (including for purposes of determining any net
operating loss deduction). As a result, for years beginning after December 31 5 2017, it may not be possible for tax-exempt
entities to uiilize logses from an investment in our pertnership-to offset unrelated business taxable income from another
unrelated frade or business and vice versa, If you are a tax exempt entity, you should consult your tax advisor before investing
in our common units,

Non-U.S. ynitholders witl be subject to U.S. tices and withholding with respect to their income and gain from owning
O KIS,

Non-U.S. unitholders are generally taxed and subject to incors tax filing requirements by the United States on income
effectively connected with a US. trade or business ("effectively conscted income"). Income allocated to our unitholders and
any gain from the sale of our units will generally be considered to be "effectively connected” with & U.S. trade or business. As
arestili, distributions to a non-U.S. unitholder will be subject to withhol cfing at the highest applicable effective tax rate and a
non-U1.3, unitholder who sells or atherwise disposes of a unit will alsc be subject to T.8. federal income tax on the gain
realized from the sale or disposition of that unit.

The Tax Cuts and Jobs Act imposes a withholding obligation of 10% of the amount realized upon & non-1.§,
unitholder's sale or exchangs of an interest in 2 partnership that is engaged in a U.S. trade or business. However, dueio

st 3 5 i A
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chailenges of administering a withholding obli

gation applicableto open market trading and other complications, the IRS has__
femporarily - oo —_

suspended the application of this withholding rule to open market transfers of interest
promulgation of regulations or other guidance that resolves the ¢

guidance will be issued, If you are 4 non-U.S. persor, you should consult your tax adviser bofore investing in our common
units.
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in publicly traded partnetships pending
hallenges. It is not clear if or when such regulations or other
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If @ tax authority coniests ihe tiux positions we take, the marked for our conmon uniis muy be adversely affected and the
cost of any such contest wonld redice pup distributoble cash flow.

We have not requested a ruling from the IRS with respect o our treatment as a partnership for U.S.. federal-income tax--— ~~-rmmr v
- -~—————purposes-Tax authorities may adopt positions that diEsr From ths positions we take. Tt may be necessary to resort to
administrative or court proceedings to sustain sorns or all of the positions we take, A court may not agree-with-s eme-orallof
e ————therpositions we tike, ARy contest With 3 %2x authority may-raterially-and-adversely-affect the rmarket for OUT COMIMOon units
T and the price at which they trade. Our costs of any coniest with a tax authority will be borns indirestly by our unitholders and
our General Partner because the costs will reduce our distributable cash flow,

If the IRS makes andit adjustments fo onr in COTIE LEX Feluris for tax yenrs beginning ufter December 31 y 2017, it (and
Some states) may assess and collecy wuny taves {including any applicable penalties and interesy) resulting from such audit
adjustments directly from us, in which case our cash wvailable for distibution to our unitholders migltt be substantinlly
reduced and our current and former unitholders muy be requived (o indemuify Hs-for-amy-taxes-(including argapplicuble
pernliies anil iRierasyy resulfing from such audit udfustments that were poid on such anltholders’ behalf, |

Pursuant to the Bipartisan Budget Act of 2015, for tax years beginning after December 31, 2017, if the IRS makes audit
adjustments to our incoms tax returns, it (and some states) may assess and collect a1y taxes (including any applicable
penalties and interest) resulting from such audit adjustments divectly from us, To the extent possible under the new rules, oor ;
General Partner may elect to efther pay the taxes (including any applicabls penalties and interest) directly to the IRS or, ifwe
are eligible, issue o revised information statement to each unitholder and former unitholder with respeet to an audited and

interests in us during the tax year under audit, there can be no essurance that such election will be practical, permissible or
effective in all circumstances, As a result, our current ugj tholders may bear some or all of the tax liability resulting from such
audit adjustiment, oven if such unitholders did not own units i vs during the tax year under audit, If, asa result of any such
audit adjustment, we are required to make Ppayments of taxes, penalties and interest, our cash available for distribution to our ?
unitholders might be substantially reduced and our current and former unitholders may be required fo indemnify us for any
taxes (including any applicable penalties and interest) resulting from such andit adjustments that were paid on such
unitholders' behalf, These rules are not applicable for tax years beginning on or prior to December 3 1,2017.

B ST

We treat each purchaser of our contmon anits as having the same tox benefis without regard to the common units
actually purchased, The IRS map challenge this treatment, which could adversely affect the valye aof the eommon units,

Due to a number of facters including our inability to match transferors and transferees of common units, we have
adopted certain methods for allocating depreciation and smortization that may not conform o all aspocts of existing Treasury
Regulations. A successfil] IRS challenge to the use of these methads could adversely affect the amount of tax benefits
available to ouramitholders, Jt-also-eonld-afect-the timivg of these tax 5enehits or the amount of gain from any sule of
common units and could have a negative inpact on the value of our common tmits or regult in audft adjustments to our

- unithioldets® tax retuens,

We generally prorate our items of tncome, gain, loss aud deduction between transferors and ransferees of our uitits
each mantl based upon the own ership of our unlts on the first day of eqch month, instead of on the basis of the date o :
porticular unitis transferved, The IRS may challenge this treatment, which could ch ange the pllocation of items af income,
guainy loss and deduction among our unttholders.

We generally prorate our ftems of income, gain, loss and deduction between transferors and transferces of Our cotmumon
units each month based upon the ownership of our common units on the first day of ezch month (the "Allocation Data™,
instzad of on the basis of the dafe & particular common unit i transferred. Sirilarly, we generally allocate certain deductions
for deprecistion of capital additions, gain or Joss realized on 2 sale or other disposition of our assets ad, in the discretion of
our General Partner, any other extraordinary item of income, gain, loss or deduction based upon ownership on the Allocation
Date. Treasury Regulations allow a similar menthly simplifying convention, but such regulations do not specifically authorize
all aspects of our proration method, If the TRS were o challenge our proration meth(),d,,w,elﬂ&}bbﬁvl‘ac}uir&‘_d-f_t_t_f)-_g}gi_t_ngg:_"thﬁ_"'_'_‘_‘ff‘__"__“_ I —
allocationof iterrsof thconte, Bain, 10ss, and deducion among cur yalthaldsfs” 7 0 T T
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A unitholder whose common unils are the subject of & secuvitles loan fe.g. o loan fo o “short seller” to cover g short sule
of common units) may be considered to have disposed of those common uniss, f 50, such unitholder would no longer be

ireated for tax purposes as o pariner with respect to those comnron pnis diring the period of the loan wndeould vecognizg —

.. guin ar foss from the disposition,

Because there are no'sneciﬂ_c_r_ub&.guveming—the—U.—S.—federa]'in'cﬁme {2X_consequences aﬂuaningampamershipvinterestr*

& unitholder whose comm on-ymits-are-the subject of 8 seourities loan 1o the short seller may be considered to have disposed of
the loaned units, In that case, such unitholder may 0o longer be treated for tax putposes as a partner with respect to those
common units during the period of the oan and the unithoider may be requirad to recognize gein or loss from such
disposition, Moreover, during the period of the loan, any of our income, gain, loss or deduction with respeet to those common
units may not be reportable by the unitholder and any cash distributions received by the unitholder as to those common units
could be fully taxable as ordinary ircome. Unitholders dssiring to assure their status as partaers and avoid the risk of gain
recognition from a securities loan are urged to consult & tax advisor to deterrnine whether it is advisable to modify any.

applicable brokeraee account agreeinents-to-prohibittheir-brokers fom Borrowing Their common units,
PP g B :

We have adopted ceremin valuation miethodologies tn determin ing o unitholder’s allocations af income, gain, loss and
deduction. The IRS may challenge these metlrodologies or the resulting allocations, wiich copld adversely affuct the valus
af 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, Alfhough we may, from time to tinze, consult with professional appralsers tegurding
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 fajr market value of our assets. The IRS may chellenge these veluation methods and the
resulting alloontiong of income, gain, loss and deduet! on,

A successfirl IRS challenge to thess methods or allocations conld adversely affoot the timing or amount of taxable
incoine or loss being aliocated to our unitholders. It also could affect the amount of gain recognized fom our unitholders’ sale
of coraman units and could have 2 negative impact on the valne of tha common units or result in andft adjustments to our
unitholders” tax refurns without the benefit of additional deductions,

Our wnitlolders il likely be subject to state and I cal taxes and income tox return Jillng requirements in Jurisdictions
Wwhere they do notlive as i rasuis of investing in our common uniss, :

In addition to U.S. federal income taxes, uitholders will likely be subject to other taxes, inchuding foreign, state and
local taxes, unincorporated business taxes and estate, inheritance or intangible taxes that are imposed by the various
jurisdiotions in which we conduct business or own property now or in the fiture, even if they do not live in any of those

Jurisdictions. Our unitholders will likely be required to file state and {ocal income tax returns and ay sta al income——
taxes in some or all of theaayﬂﬁou&jwisd{eﬁeﬂﬁﬁtrﬂmr;mﬁmﬁ Hers may be subject to penalties for failure fo comply with

those requiretments, We conduct business and own property in numerons states, in the United States most of which impose s -
personal ncome 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. countr es that impose a personal incoms tax in the future. 1t is the unitholder’s responsibility to
file all U.S. federal, state, tocal and non-11.8, fax returns. -

Item 1B, Unresolved Staff Comments

None.

9
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The following tables set forth information with respect to cur owned, operated and/or controlled terminals as of

T Daverber 31, 2017,

"""" INEHeT of Storage Tank ;
Liqnids Storage Terminals Storage Tanks Capzclty (Bbls) T Priecipal Produets and WMiaierials
## Sorel-Tracy Quebeg, Canada 27 3,282,600  refined products; asphalt, crude oil
N *% Searsport, ME 17 1,140,700  refined products; caustic soda; asphalt
% South Portland, ME 25 1,021,000 refined procucts; asphalt; clay slurry f
* Bridgeport, CT 11 1,120,600 refined products l
. # Albany, NY 9 1,103,600 refined products
: * East Providetice, RI g 70,400 Tefined proqucts ;
#* Newington, NH: River Road 29 1,157,300 rafined products; asphalt; tallow !
#* Bronx, NY 18 907,500 refined produocts; asphali
** Newington, NH! Avery Lanc 12 722,000 refined produets, asphalt
; * New Haven, CT (2) 15 623,300 refined products §
? * Quincy, MA, 9 657,000 refined products
** Providence, RI 4 484,000 refined produets; asphalt
#a% Fyerett, MA 317,600 asphatt
* Quinoy, MA: TRT (3) 4 304,200 refined products
¥ Springfield, MA 10 268,200 refined products
k¥ Ogwego, Y 3 209,800 asphalt ;
* Lawrence, NY and Inweod NY 18 174,000 refined products
* New Bedford, MA. (4) 2 85,900 refined produets |
* Mount Vernen, NY 7 72,100 refined products
* Stamford, CT 3 46,600 refined products
* Washington, PA area - four Llocations 20 9,100 tedined products
Total 248 14,737,500
Number of Storage Siorage Capacity
Dry Storags Terminals Pads and Warehousss (Square Feer) Principal Products and Materials
ok Mewingtot; NE-RiverRoad Fpads————380;000—————salt; gypsum
** Searsport, ME 2 warchouses, 50,000 break bulk; salt; petroleum coke;
' 15 pads 872,000 heavy Hft
#k% Portland, ME (5) 7 warghouses; 215,000 break bulk; dry bulk; coal,
3 pads 95,000 salt
*% South Porfland, ME 3 pads 230,000 salf; coal
*¥ Providence, RI 1 pad 75,000 salt
9 warehouses;
Total 25 pads 1,967,000

¥Refined Product activities; **Refined Products and Materials Handling activities; *#* Materiais Handling activities

(1) These tanks were previoualy controlled by us via a pefroleum storage services agreement and accquired by us during 2017.
(2} These tanls are controlled via a storage and thruput agreement with an initial term through July 2, 2019,

(3} Operating assets and real estate are leased from ap unaffiliated thisd party throngh April 30,2025,
(4} Operating assets and rea) estate are lensed flom & subsidiary of Sprague Holdings through October 30, 2018,

(3) Ono storage warchouse is leased from an unaffiliated third party and the balance of the property is owned by vs.
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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,

Ttem 4. Mine Safety Disclosures
Not applicable.
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T 72018, Sprague Holding

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

Our public gommon units began trading or the N'YSE-under the Symbol “SRLP” 6 Odcbar 25, 3013, Ag of Maich 6,

s owned 12,106,348 common units, which represants 54% of the limited pariner interest in us, Asof

March 6, 2018, the closing market prige for our cemmen-yuni tewas $23:15 per

KiGin umtho1ders,and,ﬁfomﬂhrekers/nom—i-nees-and,—based on the information collected, we have estimated that the number of

our beneficial common unitholders at December 31, 2017 was 7,231.

The following table sets forth the range ofthe high and low prices of our cammon units and cash distributions to
common unitholders on quarterly basis for the two years ending December 31, 2017

uilit. We have gathered tax information for-our

Sales Pri(ée per

. Common Unit Distribwiion
Quarter Exded High Low er Unit Record Date Distribution Date
2016; T - o
March 31, 2016 $ 2054 ¢ 1585 § 0.5325 May 9, 2016 May 13, 2016
Fune 30, 2016 § 2491 § 1834 3 0.5475 August 8, 2016 August 12, 2016
Septermber 30, 2016 § 2561 § 2342 % 0.5625  November 8,2015 November 14, 2016
December 31, 2014 5 28.10 & 2255 § 0.5773 Pebruary 8, 2017 February 14, 2017
2017
March 31, 2017 £ 28.90 § 2525 % 0.5925 May 8, 2017 May 15,2017
June 30, 2017 k 030 % 2515 § 0.6075 Angust 7, 2017 August 11, 2017
Septernber 30, 2017 8 28.10 & 2435 % 0.6225 November 6, 2017 November 13, 2017
December 31, 2017 5 26,65 % 2320 § 0.6375 Febmary 6, 2018 February 12, 2018
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Thers is no guarantss that uni thelders will recejve quarterly cash distributions from: us, We do not have a legai
obligation to pay distributions at our minitum quarterdy distribution rate or at any ather rate. Uncertainties regarding fiture
cash distributions to our unitholders include, among other things, the following factors:

*  Our cash distritmtion policy may be affected by restrictions on distributions under our eredit agreement as woll
a3 by restrictions in future debt agreements that we enter into, Specifically, our eredit agreement contajng
financial tests and covenants that we must sati sfy. Should we be unable 1o satisfy these restrictions or if we are

s S AR i e e

S

otherwise in default uader our credit agreement, we may be prehibited from making cash distributions —
aomiths’rancﬁﬁngougstatec%ea::h distribution policy. ' ' '
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* Our General Partner has the authority o establish cash resarves for the prudent conduct of our business and for
future cash distributions to cur unitholders, and the establishment of or increase in those reseryes could result in
a reductlon in cash distributions from levels wa carreatly anticipate pusuant to oup stated cash distribution

s *  Under Section 17-607 of the Delaware Act we may not make a distribution if the distribution would cauge our__
liabilities to exceed the fairvalue-of our-assets:

*  Wemay lack sufficient cash to make distributions to our umithelders due to a number of operational, commercial
and other factors or increases in our operating costs, genera] and administrative expenses, principal and interest
bayments on our outstanding debt and working capital recuirerments, '

* If we make distributions oyt of capital surplus, as opposed to distributable cash flow, any such distributions
would constitutoe a return of capital and would result in g reduction in the minimnm quartedy distribution andthe .
target distribrtion lev&lere-d@nof“ahti“cipﬁt’é“”fh"ﬁt We will make any distributions fiom capital surplus.

¢ Ourability to make distributions ta our unitholders depends on the performance of our subsidiaries and their
ability to distribute cash to us, The ability of our subsidiaries to make disttibutions to ug may be restricted by,
among other things, the provisions of future indebtedness, applicable state Partnership, limited liabitity company
and corporate Taws and other laws and regulations.

See ltem 14 - "Risk actors—Risk Related to aqur Business.”

General Partner Tnterest

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

Subordingted Uiits

= e s b i

Conversion of Subordinated Units

Pursuant to the terms of our partnership agreement, Upon payment of the cash distribution on February 14, 2017, and
meeiing certain distribution and petformance tests, the subordinat on period for our subordinated ynits expired on February
16, 2017, Atthe expiration of the subordination periad, all 10,071,970 subordinated units converted into common units on a
one-for-one basis,

Trcentive Distribution Righty

Sprague Floldings currently holds incentive disiribution tights that entitle it to receive increasing Percentages, op to a
mexinmm of 50.0%, ofthe cash we distribute from distiibutable cash flow in excess of $0.61875 per unit per quarter, The
taximum DR distribution of 50.0% does not include any distributions that our sponsor may receive on any limited pariner
units that it cwns,

Recent Sales of Unregistered Securitios

On April 18, 2017, in connection wiih the closing of the acquisition of Carbo, pursuant to the terius of & unit purchase

agreement, dated March 13, 2017, between Sprague Resources LP and Carbo Industries, Inc. (the “Unit Purchase !
Agreement™), we issued 1,1 31,551 common units to Carbo Industiies, Ine. The common units were issued pursuant to the
exempifon set foirth in Sechon 4(a)2) of the Sesurities Act of 1933, as amended, and/or Rule 506 of Regulation I
promulgated thersuncer, based upon the investment representations tads by Carbo Industries in ths Uit Purchage
Agreement, including its representation that it is an “acoredited investar™ wi thjnthe.nn.eagi;@—qi_'—l%—u}e—ﬁ Ot{a)of Regulation D

e 30 Wil be-gequiring the common wsits Tor-its own account and notwith 4 view toward any distibution in viol ation of any
securities lawws,

s T 1 1 A W
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- Please read ltemr 1, "Business-Recent Bevelopments-Conversion of Subordinated Units” for information onthe
conversion of our subordinated units into conmon-units,

Tssuer Purchases of Equity Securities

None,
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Item 6, Selected Financial Data

The following table presents selscted historical financial and o perating data of the Partnesship and our Predecessar,

Sprague Operating Resources LLC, as of the dates and for the perlods {ndicated.-The selected Historical finatcial data as of

o anid for e YeErs Snded December 31,2017, 2016, 2015 and 2014 are derived from the Partnership’s 2017, 2016, 2015 and

2014 audited Consolidated Financial Statements.__'ﬂl&se[ected_h-iste}'ieal—ﬁnanf:ial--data asof and -{or the Vear endeq

December 31, 2013 inchid es,thefcombi—ned—restlltsfofthfPredeccssofﬂnTWgh Uctober 29, 2013 and the Partnership for the

period from Qctober 30, 2013 through Decermber 31, 201 3, and is derived from the Partnership®s 2013 audited Conselidated
and Combined Financlal Statements,

The following table presents the non-GA AP 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 i Itemn 7 - "Management’s
Discussion and Analysis of Financial Condition and Results of O perations—FHow Management Evaluates Our Results of

_ Dperations—Ad]usted Gross Margin and A djirsted;EBI’«]:DAi’;md-recon-cﬂ&EB?PDK‘E%‘?&“H}G%@BTTDA to net income

(Toss}, their most directly comparable financial nteasurs caleulated and presented in acoordance with GAAP,

Years Ended December 31,

2017 2016 20615 2014 213
—
(in thansands, except unlt data and operatiag data)

Statements of Operations Data:

Met sales 52,854,996 $2,389,998 § 3481914 $5,069,762  $4,683,349 J
Cost of products sold (exclusive of depreciation '
and amortization) 2,602,788 2,179,089 3,188,024 4,755,031 4,554,188 j!
Operating expenses 72,284 65,882 71,468 62,993 53,273 }
Selling, general and administrative 87,582 84,257 94,403 76,420 55,210 i
Depreciation and amortization 28,125 21,237 20,342 17,625 16,515 f
Total operating costs and expenses 790,779 2350465 3,375,137 4912,069 4,679,186 ‘{
Operating income 64217 39,533 106,777 157,693 4,163 ]
Other incorme (expense) 108 (114) 298 (288) 568 J
Interest income 339 388 456 569 604 ;1
Interest expense (31,3453 (27,533) (27,367} {29,651) (30,914 i
Income {loss) before income taxes 33,319 12,274 80,16?1_. 128,323 {25,579)

Income tax provision (1) (3,822) (2,108) {1,818 (5,509} (4,259

MNet income fJoss) 320497 % 10,166 $ 78348 § 122,814 §  (29,838)

Add/(deduct);

Predecessor income through October 29,2013 — —_ —_ —_ (2,734)

{Incomie) loss attributable 1o Kildair from

Octaber 29, 2013 through December 8, 2014 — — — {4.080) 2,338

Incentive disttibutions declared (3,993) (1,742) {321) e —

Limited pariners’ interest fn net income (loss) (2) § 25504 % 8424 & 78,027 ﬁ18,734 3 (30,2349
Net income per Himited partuer unit: o

Common-—basic 3 115§ .40 § 371§ 588 § (1.50)
Common—difuted 5 113§ 0.38 365 % 584 § {1.50)

Wejghted-average units used to compute net
income per limited partner unit;

-

Common— basic 22208964 11,202427 10975941 10,131,928 10,071,970
Common—difuted .o T2ZATARTIITSE0617  1L14L333  10,195.366 10,071,970
Subordinated—basic and diluted NA 10071970 10,671,970 10,071,970 10,071,970
Distributions declared per umit § 246 § 222 8 1988 o174 § gop o .. =
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‘Adjusted EBITDA (3) B 109.230- § 110197 § 113,348 $ 108283 § 76,405
34
1
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Years Ended December 31,
2017 2046 2015 2014 2013
{In thousands, except operating data)

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

— Operating aetiyities——m—=— =gy 777 $.287,613-—$-—15564——§(80,663) ——
[ivasting activities (153,269) (44,897 (14565)  (132492)  (46,751)
Financing activities 100,286 (115,129 (245,943) 118,390 125,959

Other Financial and Operating Data ’

{unaudited):

Capital expenditures 46,955 $ 15986 $ 14,299 $ 18580 & 28090

Normal heating degree days (4) ) 8,750 6785 8748 6,749 6752
~Avtint heang degiee days (A) ' 6,255 5,993 6,707 6,855 6,624

Variance from normal heating degree days {N% (12)% (1% 2% {2)%

Variance from prior period actua] heating degree

days _ 4% (1% (2)% 3% 14 %

Total refined products volumes sold (barrels) 33,720 33,240 40,699 39,720 35,030

Variance from refined products volume from

prior peried 1% (173% 1% 13% 18%

Total natural gas volumes sold (MMBtus) 61,883 61,732 356,894 54,430 51,979

Variance from natural gas velume from prior

period —% 9% 3 % 5% 5%

Balance Sheet Data (at period end): )

Cash and cash equivalents 5 6815 § 2068 $ 30974 $ 4080 & 2,046

Propetty, plant and equipment, net 350,059 251,101 250,909 250,126 198,476

Total assels 1,362,985 1,012,474 1,000,332 1,339,840 1,090,241

Total debt (including capital leass obligations) 728,666 561,259 521,100 822,307 576,385

Total ligbilities 1,231,151 887.037 842,847 1,223,946 1,018,948

Total unithalders®/membear’s squity 131,834 125,437 157,485 115,894 71,293

(1) Prior 1o the completion of our initia! public offering (the "IPO™), Sprague Energy Corp., which was converted into a

limited liability company and renamed Sprague Operating Resourees LLC on Noveraber 7, 2011, prepared its income

tax provision as ifit had filed a mﬂﬂm@gcmm&mmmmww

Commenecing with the closing of the B*0, the Partnership is treatzd as a pass through entity for U.S, federal incoms
iax purposes. Foi pass throungh entities, all income, expenses, gains, Josses. and tax credits generated flow through to
their owners and, accardingly, do not result i a provision for incoms taxes in our financlal statements, The
Partnership’s Canadian entities are subject to Canadian income te,

(2) Caleulated baged on operations since October 30, 2013, +he date of the closing of the IPO.

(3 We define EBITDA as net income (loss) before interest, income taxes, depreciation and amortization, We define
adjusted EBITDA as EBITDA iucreased by varealized hedging losses and decreased by unrealized hedging gains, in
each ease with respect to refined products and natural gas inventory, prepaid forward contracts and natural gas
transportation contracts, changes in the fair value of contingent consideration, the net impact of biofusl exciss tax
credits in 2017 and 2013; and, cotmmencing in 2017 the impact of acquisition related expenses. Adjusted EBITDA for
periods prior to 2017 have been revised to exclude acquisition related expenses to conform to the 2017 presentation.
Tor a discussion of the non-GAAP financial measure EBITDA and adjusted EBITDA, please read “Non-GAAP
Financial Measures” in Item 7 - "Management’s Discussion and Analysts of Financial Condition and Results of
Operations”,

4 As reported by the NOAA/Nationzl Weather Service for the Mew England oil home heating region over the period

18812011,
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Reconciliation of Net Income (Loss) to RBITDA and Adjusted EBITDA

--The following table presents-a-recenciliation of net income (loss) to EBITIA and-ad _|usied -EBITDA;-on & historical

basxs, as applicable, for each of the years indicated:

- Yedars-EndedDecember3);

2017 2016 2015 2014 2013
{in thousands)

Net income (foss) $ 20497 % lol66 & 78348 0§ 122,814 §  (29,838)
Add/(deduct):
Interest expense, net 31,006 27,143 26,911 29,082 30,310
Tax-expense-(benefit) : 1,822 2,108 SO, I -3 ¥ S 11| BN 5 .1 I
Depreciation and amortizatton 23,125 21,237 20,342 . 17,625 16,515
RBITDA $ 92450 § 60,655 § 127417 § 175030 § 21,246
Add: unrealized loss {gain) on inventory
derivatives (1) 124 31,304 2,079 (11,070) 4,188 :
Add: unrealized {gain) loss on prepaid forward ' ‘ {
contract detivatives (2) (1,676) (1,552) 2,628 —_— —
Add: unrealized loss (gain) on natural gas
transportation contracts (3) 16,441 18,612 (21,653) (58,694) 55,745
QOther adjustments (4) 231 — — — —
Biafizel excise tax crediis (5) 4,022 — — — (5,021)
Adjusted EBITDA -as previously reported $ 106,192 § 105,020 $ 110429 § 105266 $ 76,158
Acquisition related expenses (6) 3,038 L1177 2,919 3,017 247 i
Adjusted EBITDA -as revised $ 109,230 § 110,097 & 113348 § 108,283 § 76,405
i
(D Inveniory is valued at the fower of cost or net realizable value, The falr value of the derivatives we use to economically ;

(2)

hedge our inventory declines or appreciates in value as the value of the underlying inventory appreciates or declines, which
creates unrealized hedging losses (galng) with respect to the derivatives that are included innet incomve (loss).

The unrezlized hedging (gain) loss on prepaid forward contract derivaiives represents our estimate of the changs in fair
valne of the prepaid forward contracts which are not recorded in net income (logs) until the forward coniract i sestled in the
future (1.6, when the commodlty is delivered to the customer). As these contracts are prepaid, they do not qualify as
derivatives and changes in the fuir value are therefore not included in net income (loss). The fair value of the derivatives we

3

)
()

158 (0 econcimcatly Redge our prepald Iotard ¢confracts dechnes Or apprecialas (o vatie a5 ine Value of the THdeFlying

pr epeid forward contract appieciates or declines, which creates unreslized hedging (gains) losses that are included in net
income {loss). '

The unrealized hedging (gain) 1oss on natural gas transportation contracts represents our estimate of the change in falr valve
of the nagural gas transportation contracts which are not recorded in net income {loss) unfil the wansportation is wtilized in
the future (1.&., when natural gas is delivered to the customer), as thess contracts are sxscutory contracts that do not qualify
as derivetives, As the falr value of the natural gas transportation conirgets decline or appreciate, the offsetting physical or
finanoial derivative will also appreciate or decline creating unmatehed unrealized hedging (gains) losses in net incoms
(loss).

Represents the change in the fair value of the contingent consideration related to the 2017 Cosn Energy acquisition and
acerstlon sxpense,

On February 9, 2018 and January 2, 2013, the U.S. federal government enacted legislation that reinstated an exclse tax
credit program available for certain of our bisfuel tlending astivities and in both cases the program was reinstated
reteoactively to January 1st of the previously expired year. Dring the year ended Decamber 31, 2013, we recorded exclse
tax ereditg of $5.0 million related to blending activities that occurred during the year ended December 31, 2012, and during
the theee months ended March 31, 2018, we expact to recard exelse tax credits of approximately $4.0 million that relates o
blending activities that oceurted during the year ended December 31, 2017, We record theses credits in the period the

= A8)-

legislation was enacled a5 & reduction of cost of produets sold (exelusive v i deprectation and antortization) Tesulting iram
increase in adjusted gross margin. These adjustments reflect the sffect on our adjusied EBITDA had these eredits been
recorded in the perlod in which the blending activity took place,
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Beginning in the fourth quarter of 2017, we have excluded the impact of acqnisition relatsd expenses from ow caleulation

of adjusted EBITDA. We ncur expenses in conmection with acquisitions end given the nature, variability of emounts, and
the fact that these expenses would not have otherwise been incurred as part of our continuing operations, adjusted EBITDA
now excludes the impact of acquisition related expenses, Adjusted EBITDA for periods prior to 2017 have been revised to
conform to the 2017 presentation.
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Ttem 7. IVIana gement’s Disenssion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of cur financiel condition and results of operations should be read in conjunction

with our Consolidated and Combined Finangial Statements and notes to the Consolidated and Cembined Finanoial Statements

,,,,,,,,,,, included-elsewhere in this report; as well s the other finansial Information appearing elsewhere in this Annual Report,

A-referencetoa Note " Herain rejers 1o the accompernying Notes to Consol, idated and Combined-Financial-Statements

e contained in Fart IV, Item 15 - “Exhibits and Financiol Statement Sehedules ™ of this Annual Report,

Overview

We are a Delaware limited partnership formed in June 2011 by Sprague Holdings and cur General Partner, We 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. ) ) e o S

We are one of the largest independent whelesale distributors of refined products in the Northeast United States based on
aggrogate terminal capacity. We own, operate and/or control & networle of refined products and materials handling terminals
strategically located throughout the Northesst United States and in Quebec, Canada thai have a combined storage capacity of
14.7 million barrels for refined products and other liquid materials, as well a5 2.0 million squate feet of materials handling
capacity. Furthermore, we have access to more than 50 third-party terminals in the Northeast United States through which we
sell or distribute refined produsts pursuant to rack, exchange and throughput agreements,

We operate under four business segments: refined products, natural gas, materials handling and other operations.

T our refined products segment e purchase a variety of refined products, such as heating oil, diesel fuel, residual fuel
oil, kerosene, jet fuel, sasoline and asphalt {primarily from refining cornpanies, frading organizations and producers), and sell
them to our custotners. We have wholesale cusiomers 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 1,200 home heating oil
retailers and diesel fuel and gasoline resellers. Our ecmmercial customers include federal and state agencies, municipalities,
regional transit authorities, large industrial companies, real estate management companies, hospitals, educational Institutions,
asphalt paving compsnies and customers engegod in the developtent of natural gas resources fn Penosylvania and
surrounding states, ’

In our natural gas segment we purchase, sell and distribute natucal gas to approximately 16,000 commercial and
industrial customer locations across 13 states in the Notthosst and Mid-Atlantic United States. We purchase the natural gas
fiomn natiral gas producers and trading companies,

Our materials handling segment is a fee-based business and is enem]lxggngmmdﬁn.mmiyﬁmmgreemeME—*m—
—oifftoad; store aid/or frepare for de ivery a variety of customer-ovmed products, including asphalt, crude oil, clay slurry, salt,

gypsua, coal, petroleum coke, caustic soda, tallow, pulp and heavy equipment,

Our other operations segment includes the marketn g and distribution of.coal conducted in our Portland, Maine terminal,
commercial ttucking activity conducted y our Canadian subsidiary and our heating equipment service business.

We take title to the products we seli in our refined products and natural gas segments. Tn crder to mariage our exposure
to commedity 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 titls to any of the products in our materjals handling segment,
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We present the non-GAAP financtal measures EBITDA, adjusied 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 expendimmres in this Annual-Report as-described belﬁW’iﬁ"’quLudxty and Capital Resources - Capital Expenditures™,

EBITDA and A djusted EBIEDA—— ——— e

Management believes that adjusted EBITDA is an aid in assessing repeatable operati ng peiformance that is not distorted
by non-recurting items or market volatility, the viability of aequisitions and capital expenditure projects and ability of our
assets to generate sufficient revenue, that when rendared to cash, will be available to pay iatersst on our indebfedness and
make distributions to our unitholders,

We define EBITDA as net income (loss) before interest, incone taxes, depreciation and amortization. We define
adjusted EBITDA, s EBITDA adjusted for unrealized hedging losses ang decreased by um‘ealizecihedgjng-ga-iﬂs—fiﬁeach"case; :

with respectfo-refined-products-andatirs] gas inventory, prepaid forward contracts and natura| gas transportation contracts),
changes in fair value of contingent consideration, the net impact of biofuel excise tax credits in 2017 end 2013, and
commencing in 2017 adjusted for the impact of acquisition related expenses. Adjusted EBITDA for perfods prior to 2617 have
been revised for the impast of acyuisition related expenses to conform to the 2017 presentation,

EBITDA and adjusted EBITDA are used as supplemental financial measures by external users of our financiai
statements, such as investors, wade suppliers, research analysts and commercial banks fo 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 sufficient revenue, that when retidered to cash, will be availahfe to pay
interest on our indebtedness and make distiibutions to our equity holders;

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

* The viability of acquisitions and capital expenditure projeots,

EBITDA. and adjusted EBITDA are o pigpared in zccordance with GAAP and should not be considered alternatives to
net income (loss) or operating income, or any other moasyre of {financial performance presented in accordance with GAAP.
EBITDA and adjusted ERITDA exclude some, but not all, jiems that affect net income (loss) and operating income {loss),

The GAAP measure most directly comparable to ERITDA and adjusted EBITDA is net tncome (loss). EBITDA and
adjusted EBITDA should not be considered as an alternative to net income (loss) or pash provided-by-(used-in) operating

S S L Rt e s i e

activities; erany other megsure o7 tmancial performance or liquidity presented in accordance with GAAP, EBITDA and
adjusted EEITDA are not presentations made in accordance. with GAAP and have important limitations ge analytical tools and
should not be considered in isolation or as substitutes for analysis of cur results as reported under GAAP., Becsuse EBITDA
and adjusted EBITDA exclude some, but not all, items that affect net income (loss) and is defined differently by diffarent
companies, our definitions of EBITDA and adjusted EBITDA may not be comparable to similarly titled measures of other
companies,

We recognize that the usefiilness of EBITDA and adjusted EBITDA as an evaluative tool may have certain limitations,
including:

*  EBITDA and adjusted EBITDA do not include frterest expense, Becauss we have borrowed mdaney in order to
finance our aperations, interest expense is a necessary elsment of our costs and impacts our ability to generate
profits and cash flows, Therefore, any measure that excindes interest expense may have material limitations;

¢ EBITDA and adjusted ERITDA do not inshude depreciation and amottization axpense. Becayse capital assets,
depreciation and amortization expense is a necessary element of our costs and ability to generate profits, any

measure that excludes depreciation angiamort—z'zaﬁanfemnsermay Itave material Limitations: -

|
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- EBITDA and adjusted EBITDA, do not inelude provision for income taxes, Because the payment of income taxes

15 & necess aty element of our costs, anyfmeasure”rhat*exciudes*incofnfe’tﬁ?xpense may have materia]
limitations;

*  EBITDA and adjusted EBITDA do notreflect capital expenditures or future requirernents for capital
expenditures or contractual commitiments;

VU, "
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*  EBITDA and adjusted EBITDA do not reflect changes in, or cash requitements 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 logs,

Adjusted Gross Margin

Management trades, purchases, stores and s ell&enepg-y—eammedi-ties—t—hat--axperi‘mlce firrket value fluchmations, To

manage the Partnership’s undetlying performancs, including its physical and derivative positions, management utilizes
adjusted gross margin. In determining adjusted gross margin, management adjusts its segment resuits for the impact of
unrealized hedging grins and losses with tegard to refinsd products and naturs] gas inventory, prepaid forward coniracts and
naural gas transportation contracts, which are not marked to market for the purpose of recording unrealized geins or losses in
net income (loss). These adjustmenty align the unrealized hedging gains and losses to. the period in which the revenus from the
sale of inventory, prepaid fixed forwards and the utilization of transportation contracts relating to those hedges is realized in

net income (loss), Adjusted gross margin is also used by externz Lusers.of ouconsolidated-Fnasicial-stateriotin TG 758858 OUT
_ justed o

“esonotiiic rosulls of operafions and its commodity market vatue reporiing to lenders.

We define adjusted gross margin as net sales less cost of predugis sold {exclusive of depreciation and amortization) and
decreased by total commodity derivative gains and losses included in net income (loss) and increased by realized cornmoxlity
derivaive 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 gzs transportation contracts, Adjusted gross margin has no impact on
reported volumtes or net sales,

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

*  The econoimic results of our operations;

*  Themarket value of our inventoty and natural gas transportation contracts for financial reporting o our lenders,
as well as for borrowing base purposes; and

*  Repestable operating performance that s not distorted by non-reciiring items or market volatility,

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

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

For a reconciliation %mmm%m&mm TGELdiTecily comparable,
see the reconciliation tables included ir "Results of Operations.” See "Segment Reporting” included ynder Note 16 10 our
Congolidated Financial Staternents for g presentation of our financial results by reportable segment,

Munagement evaluates our segment performancs based on adjusted gross margin. Based on the way we manage our
business, it is not reasonably possible forus to allocate the components of operating expenses, selling, general and
adminisirative sxpenses and depreciation and amortization among the operating segments,

How Management Evaluates Our Results of Operations

Qur management uses a variety of financial and operational measuretnents to analyze our performance, These
measurements inolude: (1) adjusted EBITDIA and adjusted gross margin {descrilied above), (2) operating expensas, (3) selling,
general and administrative (or SG&A) expenses and (4) heating degree days.

Adjusted EBITDA

Management believes that adjusted EBITDA s an ajd in assessing repeatabl e-opersting-performmme that istot distorfed

by ToT-reCniTing fHems or market volatility, the viability of acquisitions and capital expenditure projects and ability af our
assets to generate sufficient revenue, that when rend cred to cash, will be availabie to bay interest on our. indebiedness and

make distributions to our unit holders. We define adjusted EBITDA as emﬁngsﬁbqu;@jl}_ter.e_st,;_ax_e;s;anckﬂepreciation and =
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o e ——giAiiZAtion-expenses-that-are-adjusted for-unrealized hedging-galrsand-losses-(in-each-case-witl-respact-to fefined products ——— — —-

and natural gas Invensory, prepaid forward contracts and natural gas transportation contracts), changes in the fair valie of
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contingent consideration, adjusted for the net impact of bicfuel excise tax credits in 2017 and 2013, and beginning in 2017
adjusted for the impact of acquisition related expenses. Adjusied BBITDA for periods prior 1o 2017 have been revised for the
impact of acquisition related expenses to conform to the 2017 presentation,

Adjusted Gross Margin

Management fradey; purchases, stores and sells enefgy commodies thet experience marke; valne fluctuations, Tao
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 inventery, prepaid forward coniracts and
natural gas transportation contracts, which are not marked to market for the burpase 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 iuventory, prepaid fixed forwards and the utilization of transportation contracts relating to those hedges is realizedin |

—-net-income-floss): it

Operating Expenses

Operating expenses are costs associzted with the operation of the terminals and truck flest wsed 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 significent portions of our operating expenses. Employee wages and related
employee expenses included in our operating expenses are incutred on our behalf by our Getieral Pariner and reimbursed by
us. These expenses remaln relatively stable independent of the volumes through cur system but can fluctuate depending on the
activities performed during a specific period.

Selling, General and Admintstrative 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. Employes wages,
related employee expenses and certain rental costs included in our SG&A expenses are incurred on our behalf by our General
Partner and reimbursed by us.

Heating Degree Days

A “degree day” is an industry measurement of teraperature designed to evaluate energy demand and consumption.
Degee days are based on how much the average temperature departs from a buman comfort level of 65°F, Bach degree of
ternperature above 65°F is counted as one cooling degree day, £nd each degree of temperature below 65°F is counted as one
heating degree day. Degree days are sccumulated over the course nfs year s can be-comp ape@t@-&«meﬁﬂﬂ-y—ﬁr—a-}cngﬂﬂfmmm

average (“normal”) to see if a month or a year was warmer or cooler than ususl, Degree days are officlally observed by the
National Westher Service and archived by the National Climatic Data Center, For purpuses of evaluaiing our regnlts of
operations, we use the normal heating degree day amcuit as reporied by the NOAA/National Weather Service for the New
England eil home heating region over the period of 1981-2011.

Hedging Activities

We hedge our inventory within the guidelines set in our risk magagement policies. In a rising commodity price
environment, the market value of our inventory will generally be higher than the cost of our inventory, For GAAP purposes,
we are required to value owr inventory at the lower of cost or net realizable valus, The hedges on this fnventory will lose value
as the value of the underlying commodity rises, creating hedging losses. Because we de not utilize hedge acconnting, GAAP
requires us to record those hedging losses in our statement of operations. In contrast, it a declining commodity price market
we generally incur hedging gains, GAAP requires us to resard those hed ging gains in our statement of operations.

The refined producis Inventory market valuation is caloulated using daily independent bulk market price assessments

ﬁ'ﬁigh’.ﬁ}f?‘ﬁ”?a@df??:‘?lliﬂft_h&?&ﬂlﬁplﬁﬁOt.lr,c_e,sfQLH‘—naImtalaga&ilw;.entery—.isfl:i-mife‘Ef?i.ﬁ?%h.@ﬂ?&!@@???l%@@?ﬁ@ ity =

from maim‘-pticing-s?__L‘f;ig_e_s_—_{@iﬁ—_l_a__e;_%la‘ci%Hﬁ’gus%]?hesﬂlﬁl'd?pmtjrpriccrassessnaem ate priffierily based in Targe, Tiquid

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 (prirnarily
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e - based on the volume and priges at the corresponding-inventorylocations. The prices-are-based on the most-applicable-monthly ——— - ——
Tnside FERC, or IFERC, assessments published by Platts near the beginning of the following month.
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Lable.of Confents

Similarly, we can hedge our nattra) gas fransportation essets (i.e, pipeline capaoity) within the guidelines set in our risle
management policy. Although we do not own any natural gas pipslines, we seoure the use of pipeline capacity to suppert our

Daturat ges requirements by either leasing capacity over a pipeline for & defined time period.or by being assigned-eapacity

- fromia [we distiiliutfon company for supplying cur custoners, As the spread between the price of gas between the origin and

delivery point widens (assuming the valus exceeds the fized charge of the transportat on)rthe}marketva'lueoﬁhe:namraI’gsfr""’**’jﬁﬁ

iransportaiion coniracts assets will typi calIyuincrease.--l—f-the—mwket—vaIuevf—tlwtranspmﬁtimtms costs, we may

sesk to hedge or “lock in” the value of the transportation asset for fitwe periods using available financial instruments. For
GAAP purpases, the increass in value of the natural gas fransportation assets is not recorded as income in the statsment 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 hedges on the natiral gas transportation assets lose value, creating hedging
losses in our statement of operations. The natural gas transportation assets markest value is caleulated daily based on the
volume and prices at the corresponding pipeiine locations, The daily privas are based on trader assessed quotes which

__represent observable transactions in the market nlace, with the end-month 1;9_]_uaﬁ@nsuprimarﬂyubased-‘-()r'rp]&t'tg"ijﬁéég"Whefé =

available or adding a location differential to the prics assessment of a more liguid location,

As described above, pursuant to GAAP, we value our commodity derivative hedges at the end of each reporting perind
based on current commodity prices and record hedging gains or losses, as appropriate. Also as deseribed abave, and pursuant
to GAAP, our refined products and natural gas inventory and nafiral gas transportation echiract rights, to which the
commaedity derivative hedges relate, are ot marked to market for the purpose of recording gains or losses. In measring our
operating performance, we rely on our GAAP financial results, but we alsa find it usefiul 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 wo are able to align more closely hedging gains and
losses to the period in which the reverme 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 identifics certaln factors and industry-wide trends that may affect our financiz! performance and results of
aperations,

*  New, stricter environmental lows and reguiailons are increasing the compliance cost af terminal operations,
wirich could atversely affect our results af eperations end financial condizion, Our operations are subject fo
federal, state, local and foreign laws and regulations regulating product quality specifications, emissions in the
alr, discharges to land and waer, and the generation, handling, treatment, and disposal of hazardous wasts and
other materials, The trend in regulation has been towards additional restficiions and limitatfons on activities that

may-affectthe-environment. Complianss with Tiws afd regulations may increase our cverall cost of business
including our capital cost to maintain and upgrade equipment and facilities.

*  Growth in exploration and production of shale gas hus led to expanded use of nainral gas in our marketing
aren and provided further downstream refined producis sales appostunities to Support the resource
development wgfivity. Supplies of natural gas from shale formations have grown both in the Northeastern region
(e.g., Marcellus and Utica Shale} and the other parts of' the United States. Purther expansion of domestic natural
gas supplies is expected. In conjunction with the production gains, natural gas usage in the Northeast United
States has increased substantially with the growth trajectory expected to continue over the next few years, A
possible outgrowth of this frend could be to reduce consumption of other fuels, However, significant refined
producis supply and supporting service.requirements are expected to continue in support of the equipment used
to develop this expanded production.

v Absolute price increase or decreases can irapuct denand and eredif risk, Co mimedity prices in both owr refined
products and natural gas segments can vary sharply due to market conditions. As commodity product prices rise,

“We AT CXPETTence reduced demand 25 CUSiomors ohgage In conservation affgits, dre exposed 10 a higher level of
eredit risk to meet customer requirements, and meour increased working cepital costa for holding inventory and

aecounts recoivable. In a lower commodity price environment our customers are generally less prone fo engage .
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“mz g e e iy gonservation-efforts; we expetience lower credit risk; and working capital-costs-to hold-inventary-and finance

accounts recefvable,

s Seasonality and weather conditions, Our financial results are impacted by seasonality in our businesses and are
generally better during the winter months, primarily because a material part of our business consists of supplying

36-month petiod ended December 31, 2017, we generated an average of 63% of our total heating oil and residual

< heating oil, residual fuel oil and natural gas for space heating purposes during the winter, For exernple, overthe |
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fuel ol net sales during the months of November through March in the Noriheast United States. In addition,
weather conditions, particularfy during these five months, have a significant impact on the demand for our
products. Warmer-than-normal tempetatures during these months in our areas of operations can decrease the

total volume of heating oil, resjduri fuel oil and natural gas ws sell and the adhustsd gross margins realized on
those sales, whereas colder-than-normal temperaiutes increase demnsnd for those nroducts and the associated

adjusted gross margins

*  Theimpact of the market structure on our hedging strategy, We typically hedge our exposure to commodity
ptice moves with NYMEX futures contracts and "over the counter” or "OTC” swaps, 1o markets where futures
prices are higher than spot prices (typically referred to as contango), we generate positive margins when roiling
our inventory hedges to successive months. In markets where futures prices are lower than spot prices (typically
reforred to as backwardation), we realize losses when rolling our inventory hedges to successive months. Tn

bagkwardated-marketsywe-operate-with-lower inventory Iévels aid a5 7 rosult, Have rediced hedghng and
financing requirements, thereby limiting losses,

*  Energy efficiency, new technology and ulternative fuels conld reduce demand for onr producis. Increased
conservation and technological advances have adversely affected the demand for heating oil and residual fuel oil,
Consumption of residval fuel oil, in particular, has steadily deolined in recent years, primarily due to customers
converting from other fisels to natural gas, wesk industrial demand and tightening of environtnental regulations,
Use of natural gas is expected to continue e displace other fuels, which we believe will favorably impact our
natural gas volumes and margins,

* Interest votes could rise. Since mid-2009, the sredit markets have been experiencing near-record lows in interest
rates. As the overall economy strengthens, it is expected that monetary polioy will tighten, resulting in higher
interest rates io counter possible inflation. Icreasing interest rates could affect our ability to access the debt
capital markets on favorable terms. In addition, Interest rates could be hi gher than current levels, causing our
financing costs to increase accordingly, During the 24 months ended December 31, 2017, we hedged
approximately 47% of our floating-rate debt with fixed-for-floating interest rate swaps. Alihough higher interest
rates could Hmit our ability to raise funds in the debt capital markets, we expect to remain cotnpetitive with
respeot to acquisitions and capital projects, as our competitars would face similar circumstances, As with other
yield-oriented securities, our unit price is impacted by the leval of our cash distributiens and implied disttibution
yield. The distribution yield is often used by investors to compare and rank velatad yield-oriented secuyities for
investment decision-making purpoges, Therefore, changes in interest raies, either positive or negative, may affect
the yield requirements of investors who invest in our comumon unlts, and a rising interest rate environment could
have an adverse impact on our unit price and our ability to issus additional equity to make acquisitions, reduce
dehi or for.other purposes,
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Results of Operations

Overview

——Ourcurrentand fiivre results of operations may not be comparablé to our historical Tesults of operations. Our results of

operations may be impacted by, among other things, swings in commaodity prices, primarily in refined produets and natural

EAS, and acquisitions OF disposiiions, We Use econonuc Nedees 1o Mimnmize the impact of changing prices onrefined products

and natural gas inventory, As a result, commodity prics increases at the end of a year oan ereate lower gross margins as the
economic hedges, or derivatives, for such inventory may lose value, whereas an incrsase in the vahe of such inventory is
disregarded for GAAP financial reporting purpoases and recorded at the lower of cost or net realizable value. Please read
“-How Management Bvaluates Our Results of Operaticns.” For a description of acquisition activity during the periods
presented, please read Part L. Ttem 1. Business -Other Acquisitions.”

The following tables set forth information regarding cur results of operations for the periods presented;

Years Ended December 31,

Increass/(Decrease)

2017 2016 3 Yo ,
18 1 thonsands)
Net sales $ 285499 § 2,389,998 $ 464,998 19% 1{
Cost of praduets sold (exclusive of depreciation and '
amortization) 2,602,788 2,179,089 423,699 19% i
Operating expenses 72,284 65,882 6,402, 10% i
Selling, general and administrative 87,582 84,257 3,325 4% |
Depreciation and amortization 28,125 21,237 6,888 32% ]
Total operating costs and expenses 2,790,779 2,350,465 440,314 19 % r
Operating income 64,217 39,433 24,684 62 % i
Other (expense) income 108 (114) 232 (195)% §
Interest incoms 339 388 (49) (13)%
Inferest sxpense (31,345) (27,533) (3,312) 14 %
Tncome befors income taxes § 33319 § 12274 § 21,045 171 % "
Income tax provision (3,822) (2,108) {1,714) 8l %
Net ncome $ 290,497 % 10,166 § 19,331 190 %
Years Ended Deceinber3l,—— Inerease{Peerensc L
2036 015 $ % ]
{5 in thousands)
Net sales $ 2389998 § 3431914 §$ (1,091,91 ) (319
Cost of produsts sold (exclusive of depreciation and
antortization) 2,179,085 3,188,924 (1,009,835) (32)%
(Operating expenses 65,882 71,468 (5,586) {8)%
Selling, general and adminisirative 84,257 94,403 (10,146) (0%
Depreciation and amortization 21,237 20,342 895 4%
Total operating costs and expenses 2,350,465 3,395,137 (1,024,672) (30)%
Operaling income 38,533 106,777 {67,244) (63)%%
Other income {expense) {114 298 (412} (138)%
Interest incoma 388 456 {68) {15)%
Interest expense (27.533) (27,367 _ (166) 1 %.
Income before income faxes 3 12274 § 30,164 §  (67,390) {85)%%
Income tax provision (2,108) {1,815) {292) 16 %
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Reconciliation to Adjusted Gross Margin, EBITDA and Adjusted EBITDA

-=——==--The following table sets fortha reconciliationof ouroperating income to vur total adjustsd grosy margly, T AoT-GAAP
measure, and a reconciliation of our net Income to EBITDA and Adjusted EBITDA, non-GAAP measures, for the periods
T presented; See Ve M Management y Discussion aiid Analysis of Fitancial Conditich and Results of Operations-MNon-GAAP  ~ 7~

Financial Measures” and “How Management Evaluates Our Results of Gperations” of this report. The table below also
presents information on weather conditions for the periods presented,

Years Ended December 31,
2017 2016 2015
(3 in thousands) '

Reconciltation of Operatiitg Ticone (o Adjusted Gross Warsi

QOperating income 5 64217 § 39,533 $ 106,777
Operating costs and expenses not allocated to operating segments:
Operating expenses 72,284 635,882 71,468
Selling, general and administrative 87,582 84,257 94,403
Depreciation and amaortization ‘ 28,125 21,237 - 20,342
Add: unrealized loss on inventory detivatives (1) 124 31,304 2,079
Add: unrealized (gain) loss on prepald forward contract
derivatives (2) {L,076) (1,552) 2,628
Add: unrealized loss (gain) on natural gas : !
transportation contracts (3) 10,441 18,612 (21,695) i
Total adjusted gross margin {5): 5 261,697 3 259273 $ 276,002 :,
Adjusted Gross Margin by Segment: ‘ ' !
Refined produets $ 142467 5 142,581 § 170,448 ]
Natural gas 65,060 62,435 51,004 !
Materials handling 46,512 45,712 45,564
Other operations : 7,658 8,545 8,986
Total adjusted gross margin 3 261,697 $ 239273 $ 276,002
Reconeiliatlon ofNet Income to Adjusted EBITDA ]
Net income $ 29497 k) 10,166 $ 787343 J
Add: ' ‘
Interest expense, net 31,006 27,145 26,011
Tax provision 3,822 2,108 1,816
Depreciation and amortization 28,123 21,237 20,342
EBITDA (5): % 92,450 $ 60,656 $ 127,417
Add: unvealized loss on Inventory derivatives (1) 124 31,304 2,079
Add: unrealized (gain} loss on prepaid forward contract
derivatives (2) {1,076) (1,352) 2,628
Add: unrealized loss (gain) on natural gas
transportation comtracts (3) 10,441 18,612 (21,695)
Biofuel tax credit (4) 4,022 — e
Other adjustments (7) 231 — —
Adjusted EBITDA (5) - as previously recorded $ 106,192 $ 109020 $§ 110429
Aequisition refated expenses (6) 3,038 1,177 2,919
Adjusted EBITDA - as revised (6) $ 109230 % 116,197  § 113,348

s —thep Patar e e e e e e e e e
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Normal heating degree days (8)

Actual heating degree days (8)

Variance from normal heating degres davs

Variance from prior period actual heating degree days

6,255
(7%
4%

&8

5,993
(12)%
(11)%
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(20%
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n Inventory is valued at the Iower of cost or net realizable value. The fair value of the derivatives we use to

economically hedge our inventory declines or appresiates in value as the value of the underlying inventory
appreciates ot declines, which creates unrealized hedging losses (gains) with respact to the derivatives that are

(2) The unrealized hedging (gain) loss on prepaid forward contract detivatives represents our estimate of'the change in

fair value of the prepaid forward contracts which are not recorded in net income (lose) until the forward contract is i

included in net incomes (loss). I

settlecHin the-future-(fes-when-the-commodity s delivered-to-the cusioner): Ay theses tontracts are prepaid, ey o
not qualify as derivatives and changes in the fair value are therefore not included in net income (loss), The fair valye
of the derfvatives we use to economically hedae our prepaid forward coatracts declines or appreciates in value ag the
value of the underlying prepaid forward contract appreciates or declines, which crestes unrealized hedging {gains)
losses that are included in net income {loss).

(3) The unrealized loss (gain) on natural gas iransportation contracts represents our estimate of the change in fair value
of the natural gas transportation contrac(s which are not recorded in net (loss) income uatil the transportation 1s wiilized in

the. fisture. (e, wehen, natural gas-is-delivered-to-the-customer)-es-these-coniraots-are-exoeutory-contracts that-do-not gualify-

as-derivatives. As the fair vale of the natural gas transportaiion conteacts decline or appreciate, the offsetting physical or
financial derivative will also appreciate or decline creating unmatched unrealized hedging losses (gains) in net (loasy
Income,

4 On Februgry 9, 2018, the 1.8, federal government enacted legislation that refnstated an excise tax credit progrem available
for certain of our biofuel blending activities. The program had sxpired on December 31, 2016 and was reinstated
retroactively to January 1, 2017, During the three months ended March 3 1, 2018, we expect to record excise tax credits of
approximately $4.0 million {hat relates to blending aciivities that occumed during the year ended December 31, 2017, We
record the credit in the period the legistation was stected as a reduction of cost of products sold {exclustve of depreciation
and amortization) resulting in an fncrease in adjusted gross margin. These adjustments reflect the effect on our adjusted
FBITDA had these credits been recorded in the period in which the blending activity took place.

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

{6) Beginning in the fourth quarter of 2017, we have excluded the impact of acquisition related sxpenses from our caleulation
of adjusted EBITDA, We incur expenses in connection with acquisitions and given the nature, variability of amounts, and
the fact that these expenses would not have otherwise been incurred as part of our continuisg operations, adjusted EBITDA.
excludes the impact of acquisition related expenses. Adjusted EBITDA for perfods prier to 2017 have been revised to
canfortn to the 2017 presentation,

()] Represents the change in the fair value of contingent consideration releted to the 2017 Coen Energy acquisition and other
expense.

(R} As reported by the NOAA/MNational Weather Service for the New England oli home heating rezion overthe period of 1987~
2011,

Analysis of Consolidated Operating Results

Torthe years-ended-December-31,-2017-and-2016; ovr-net-income-was $29:5-milton-and $16:2 mitlion; respeotivelyand
operatittg income was $64.2 million and $39.5 million, respectively. Operating results for the years ended December 31,2017
and 2016, 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 $(9.5) millicn and ${48.4) million,
respectively. Bxcluding these non-cash items, opereting income decreased $14,2 million compared to the year endad
December 31, 2016, This decrease was primarily atiributable to the decreased weather driven demand during the mild winter
weather in the first quarter of the year,

For the years ended December 31, 2016 and 2015, our net incotmne 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 Decomber 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 decrzased $1.9 million compared to the years ended
Decetnber 31, 2015, This decrease was primarily atiributable to the significantly warmer weather conditions that occurred
during the first quarter of 2016, These negative fimpacts were partially offset by Jower incentive refated employes casts and
lower operating costs at our tetminals,

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, 2017 Compured to Year Ended December 31,2016

oo mmmm e Years Ended December 31, “1;“;;&_(]5&3&;)’"' T
2017 2018 £ Y.
(F-and-volumas-ta-thousandsyexceptn djnsted unitprosT AFE)

Volumes:

Refined products (gallons) 1,416,240 1,396,080 20,160 1%

Natural gas (MivBtus) 61,883 61,732 151 — %

Materials handling (short tons) 2,366 2,523 (157) {6)%

Materials handling (gallons) 385,896 276,402 109,494 40 %
Net Sales: i S— et : -

Refined products ) $ 2,455,577 % 1,988,597 % 466,980 23 9%

Natural gas 331,669 334,003 (2,334 (1%

Materials handling 46,513 45,734 779 2%

Other operations 21,237 21,664 {427} (2%

Total net sales $ 285499 $ 2,389,998 § 464,998 19%
Adjusted Gross Margin:

Refined products $ 142,467 & 142,581 § 114 —%

Natural gas 63,060 62,435 2,625 4%

Materials handling 46,512 45712 800 2%

Other aperations ' 7,658 8,545 (887) (10)%

Total adjusted gross margin kS 261,697 % 259,273 § 2,424 1%
Adjusted Unit Gross Margin:

Refined products $ 0.101 3 0.102 § {0.001) (1%

Natural gas $ 1.051 § 1,011 % 0,040 4%

Refined Products

Refined prochucts net sales increased $0.5 billion, or 23%, principally due to 8 22% inorease in the average sales price in
the higher afl price environment. The 1% gain in product volume was a minor contributor to the higher sales,

o Refined nraduets adjusted gross-miarain increased-$0-1-million-dne-to-the highervolmmes—This votums icreass Wasa
: result of acquisitions during the year, in particular LB, Beicher and Coen Energy. The acquisition-led volume gains more than
offset other reductions resulting from lower activity in the eatly part of the year with the milder winter weather.

The volume gains wers due to growth in distillates, with lower gasoline and t¢ a lesser extent heavy oil volumes
offsetting part of this increase, The lower gasollne volume wes primarily & result of the highly competitive market for
discretionary volumes along with the loss of & municipal bid contract. The redudtion in heayy oil volume was primarily the
result of decreased weather-driven demand during the mild winter weather It the first quartar of the year,

Overall unit margins wete consistent with 2016 results despite the high competitive pressure it the early part of the year
with the milder weather conditions.

Neatural Gas

Natural gas net sales decreased $2.3 million, due <o a 1% decrease in average unit sales price, The lower sales price was
partially offset by a madest gain in volume, with the impact of the Global Nataral Gas & Power acquisition completed at the
beginning of February more than compensating for the volume decline i the rest of the busiress. This volume reduction was

— primarity-due to-thehoss of certaim higher valutis, lower adjusted wiit g£ross tnargin accounts,
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- wo o Natural gas adjusted gross margin increagsed $2:6 million, or 4%, due te a 4% gain in adjusted unit gross margin, The » -+ -

higher unit matgins resulited primarily from improved margin opportunities on customer sales partisily offset by fower
pipeline capacity optimization opporfunities.
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Materials Hondling

r—m————Materfals handling net-sales-and-adjusted gross-imargin-both increased $0:8 million; or 2%;-compared to lastyear- The—— - ——

Ol inorsases included-higher bulk handiing (principslly salt} and; to-a lesserdegree; inereased-aotivity-at-Kildair-These

gain was principally the result of a $3.0 millien increase in asphalt revenue primarily due to new agreements at two terminals.,

gains more than offset the $2.7 million deoline in wind energy component handiing driven by uncertainty rogarding the level
of government support of the renewabls fuels production tax credit.

Cither Operations

Net sales from other operations declined by $0.4 million, or 2%, with adjusted gross margin $0.9 million lower, 2 10%
decline. The decline in adjusted gross m'lrgm was & combination of volume reductmns in coa[ due to c[ecreased customet

7 requlremeﬂts AT 0 8 TEREET EXTEt tI'LlCol(ﬂlg avtwny at Kildair and foslbumer cerrive™

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

Years Erded December 31, Increast/(Deerense)
2016 2015 $ %
{8 and volumes ln thousands, except adjusted unik gross margln)

Volumes:

Refined products (gallons) 1,356,080 1,684,158 (288,078) (17% .

Natural gas (MMBus) 81,732 556,894 4,838 9%

Materials handling {short tons) 2,523 2,666 (143) (5)%

Matetials handling {(gallons) 276,402 266,280 10,122 49
Mot Sales:

Refined products ' § 1988597 $ 3,063,858 § (1,075,261) (35)%

Natural gas 334,003 347,453 {13,450) (4%

Materials handling 45,734 45,370 164 — %

Other operations . 21,664 25,033 {3,369) (13)%

Total net sales $ 2,389,998 § 3481914 %  {1,091,916) (31)%
Adjusted Gross Margin:

Refined products 5 142,581 § 170,448 8 (27,867) (16)%

Natural gas 62,433 51,004 TT,A3T T %%

Matetials handling - 45,712 © 45,564 : 148 . —%

Other operations 8,545 8,986 (441) (5)%

Total adjusted gross margin 3 259273 § 276,002 & (16,729) {6)%4
Adjusted Unft Gross Margin:

Refined products 5 0102 3 0.101 3 0,001 1%

Natural gas 5 1.011 § 0896 % 0115 13%

Refined Products

Refined products net sales decraased $1.1 billion, or 35%, due to combination of a 22% decrease in the average sales
price as a tesult of a lower commodity price environment and a 17% reduction in preduct valumes.

Refined products adjusted gross margin decreased $27.9 miliion or 16%, primarily as z result of fower volumes during
— the-early-part-of the yeur diiven-by-the milder- wintsr-weather (25% reduction in heating degree days during. the first quartet)... ¢
Other factors leading to the reduced volurnes included a highly competitive market for dzscratlonary volumes and the less of
some-higher-volume commercial bid contracts and an improved market structure for carrying distiflate inventory. Sales
_volume was lower.in all thres product groups, with distitlates comprising nearly two-1 thirds of the reduction, principally doeto

fowerheating oil requirenients, Gasoling and ieavy oif voltiies were: towi- comparabl&amounts ~dfiven by hlahfampetifwe——---'- R
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- ‘intensity for gasoline and the continuing decline in heavy oil demand. Overal] adjusted unit gross margins were-consistent
- with 2015 despite the competitive pressure ir the early part of the year with the milder waathet condiions,
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Natural Gas

Natural gas net sales decreased $13.5 million, or 4%, as a resuli of an 11% reduction in average unit sales price from the
-~ lower sommidity prive Sivironient paitially §fiset by ifcreased sales volime 2 discussed below,

Watural gas adjusicd gross margin increased $11.4 million, or 22%, dus to the combination ofbothhighervolumeand—
adjusted unit margin. The 9% increase in volume was e result of the SBE natural gas transaction, which more than offset the
reduced underlying demand during the mild winter. The higher unit margins resufted from & variety of factors including gains
in the valuation of forward contracts, natrowing credit spreads, and enhancsd optitization of pipeline capacity,

Materials Handling
Materials hanclling net sales and adjusted gross margin remained relatively steadv, with increases of $02 milflepand.. . .. . . |

$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 haodling revennes. Excluding 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 thess declines were incroases in a number of dry and liquid bulle product
volumes,

Other Operations |

- Net sales from other operations decreased $3.4 million, or 13%, primarily as & result of recuced coal prices,

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

Operating Cosis and Expenses

Yenr Ended December 31, 2017 Compared to Year Ended December 31, 2016

Years Ruded Deceniber 31, Increase/(Decrease)
27 2016 3 Y
{8 in thousands)
Operating expenses $ 72,284 % 65,882 % 6,402 10%
Selling, general and administrative expenses § 87,582 % R4257 § 3,325 4%
Prepresinlion ahd amorHZation 5 28125 % 21,237 § 6,888 32%
Interest expense, net 8 11,006 % 27,145 % 3,861 14%

Operating Expenses. Opsrating expenses increased $6.4 million, or 10%, reflecting $6.9 million of aperating expenses
at the four refined products businesses acquired during 2017, offset by a $1.0 million decrease in stockpile expenses,

Selling, General and Adwinistrative Expenses. Selling, general and administrative expenses increased §3,3 million, or
4%, led by a $3.0 million incréase atiributable te the Glabal Natural Gas & Power and Coen Energy acquisitions, a 1.9
million increase in merger and acquisition expenses and & $0,6 million increass in systems costs in support of continued
growth. These increases were partially offset by a $2.5 million decrsase in employee related costs driven by decreased
incentive compensation.

Depreciciion and Amortization. Depreciation and amortization increased $6.9 million, or 32%, primatly as aresult of
the five acquisitions completed in 2017,

Interest Fxpense; net-Interest-expensernetincreased-§3:9-miltoror- H¥% prinmatly due 1o ncreased bordwiigs forthe T
five acquisitions completed in 2017 and a one-time charge attributable to the refinancing and extension of our eredit
agresment,
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Year Ended December 31, 2016 Compured to Year Ended December 31, 2015

-~ Years Ended Derembar31; Increase/[Decranse)
2016 2015 3 % .
T {S-in-thousuandsy
Operating expenses $ 65,882 § 71,468 § (5,586) (&%
Selling, general and adrministrative expenses 3 84257 § 94,403 § (10,146) (11¥%
Depreciation and amattization $ 21,237 § 20,342 § 895 4%
Interest expenss, net $ 27,145 % 26911 § 234 1% f

... Operating Expenses, Operating expenses degreased $5.6 million, or 8%, driven by a 31.8 million decrease.inemployee.— |

“related costs, a $1.7 million decrease in maintenance and viility expenses at our terminals and & $1.7 million decrease in boiler
and vehicle fuct costs al our terminals as & result of lowsr commedity prices

Selling, General and Administrative Expenses. Selling, general and administrative expenses decrensed $10.1 million, ar
11%%, reflecting lower employes related expenses of $6.5 million primarily atiributable to decreased incentive comipensation
driven by lower distributable cash flow, $2.4 million of decreased professional fees and $1,7 million of decreased merger
related expenses.

Depreciation and Amortization. Depreciation and amortization increased §0.9 million, or 4%4, reflecting a $1.2 million
increase in the amortization of intangible ssets as a result of the SBE acquisition which was pattially offset by reduced
amortization of our other intangible assets,

Interest Expense, net, Intersst expense, net increased $0.2 miltion, or 1%, primarily dus to higher expenss related fo the
commitment fees related to increased capacity of cur acquisition facility, partially offset by lower working capital
requirernents as a result of lower commaodity prices and lowar acquisition berrowings.

Liquidity and Capital Regourees
Liauidily

Our primary liquidity needs are to fund our working capital requirements, operating expenses, capital expenditures and
quarterly distributions. Cash generated from operations, our borrowing capacity under our credit agreement and potential
future issuances of additional partnership interests or debt sesurities are our primary sources of liquidity. At December 31,
2017, our working capital was $102.3 million,

As of December 31, 2017, the undrawn borrowing capacity under the working capital facility was $205,0 millior and
the undrawn botrowing capacity under the acquisition facility was $166.5 million, We emter our seasonal peak period during
the fourth quarter of each year, during which inventory, accounts receivable and debt lsvels Increase, As we move out of the
winiter seasotl at the end of the first quarter of the following year, typlcally inventory is reduced, accounts receivable are
collected and converted into cash and debt is paid dewn, Duting the twelve months ended December 31, 2017, the amount
drawn under the working capital facility of our credit agreements fluctuated fiom a low of $115.0 million to 8 high of $344.0
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 antici pated 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 ebility to meet our financial commitments and debt serviee chiigations,

Off-Balunce Sheet Arrangentenis

We have no off-balance sheet arrangements.

*?Ff;ﬁfjﬂmjﬁrvoe EE— 9 .3. ™ gt g i ,'— e
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Our Terininalé require investiients o maintain, expend, upgrads or enhance existing assets and 0 comply with
environmental and operational regulations. Our capital requirements primarily consist of maintetance capital expenditures and
expansion capital expenditures, We define maintenance capital expenditures as capital expenditures made to replace assets, or
to malntain the long-term operating capacity of our assets or operating income. Examples of maintenance capital expenditures
ate expenditures required to maintain equipment reliability, terminal integtity and safety and to address environmental laws

and

490
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regulations. Costs for repairs and minor renewals to niaintain facilities in operating condition and that do not extend the useful
life of existing assets will be treated as maintenance expenses es we incur them, We define expansion capital sxpenditures as
capitdl expenditm es made to Encrease the long-term operating capacity of our assets or our operatin g income whether through

equlpmcnt and the development or acquisition of additional storage capaeity, to fhe extent such capital expendlmres are

expected to expand our operating capacity or aur operating income.

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

Capital Bxpenditures

Expansiop. .. Malntenance ... . Total

(% in thousands)
Years Ended December 31,

_2p170 $ 26,870 § 11,321 % 38,391
2016 § 7,518 & 8,468 % 15,986
2015 § 7,134 % 7,765 § 14,899

(1) Excludes approximately $8.6 million of assets acquired in 2017 that were previously leased by the Partnership,

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

Contraciual Obligations

We have contractual obligations that are required to be seitled in cash. The amounts of our contractual obligations at
Degember 31, 2017 were as follows:

FPayments dne by period

! Less than More than
' Total 1 year 1-3 years 4-5 years 8 years
(in thousands)
Opetating lease obligations (1) $ 32179 § 12,177 8 14,416 § 3,309 § 2,271
Capital tease obligations {including interest) 3,122 948 1,464 701 e}
Cradit facilities (including interest) (2) 313,064 107,122 705,942 — —_
Product purchases (3) 411,580 403,534 8,346 — —
Transportation and storage (4} 28,331 15,219 11,942 2,170 —
Contingent consideration (including discount) (5) 11,400 2,000 9,400 — —
Deferred consideration (6) 35,638 § 3,818 § 7.6%7 7,637 16,546
Total $ 1,336,314 ) § 544518 § 759,149 § 13,817 3§ 18,830

(1) We have leases fora refined products terminal, refined products storage, maritime charters, vehicles, office and plant
Tacilities, computer and other equipment that ars accounied for as operating leases.

(2) Amounts include principal and interest on our working capital revolving eredit Tacility and our acquisition line

revolving credit facility at December 31, 2017, The credit agreement has a contractual maturity of December 9, 2019

and no scheduled principal payments ave required prior to that date. However, we repay amounts outstanding and

vorrow fimds based on our working capital requirements, Therefors, the current portion of the working capital

rcVQMnguaditfmthmhln1eﬂmzLCQmohdatadBalance Sheets is the amount. we expest io_pay down.during the

cowrse of the year, and the long-term portion of the working capml revolving credit facility is the amount we expsct to
be outstanding during the entire year. Interest is caleulated using the rates in effect as of December 31, 2017, and we

_assume a ratable  payment of the current por ti on of the wor 1(1 ng capual 10vclvm g credit facility ﬂlt‘ouﬁih the expiration

“Ti’e [ S pui— o ..vm. [P OR
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-(3)Product purchasss include estimated purchase commitments-fortefined products-and. natural-gas. The-value-of these————— - —— -
future supply commitments, if not fixed in price, will fluctuate based on preveiling market prices. The prices at which
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we purchase refined products and natural gas are determined by reference to pullished market prices prevailing at the
time of purchase, The value of our product purchase commitments svere computed based on contractual prices,

(4) Transpartation and storage commitments include refined products throughput agreements at third-party terminals and
nafural gas pipeline transportation and storago agreements that have minimum usage requirements,

{5y Contingent vonsiderativm pry et 1 relasd tH tHeCoEn Enérgy acquisition, The amount {5 remeasured at fair value

every reporting period with the changs in fair value recorded in genesal and adminjstrative expenses (see Notes 2 and

13;of Part 1, Ttem 8 of this Annual Report on Iorm 10-K). The actual amomnt ultimately. paid.out may be different—

depending on the tevel of achiovement of certain operating milestones,
(6) Deforred constderation payments are related to the Carbo acquisition {see Notes 2 and 13, of Part II, Item 8 of this
Annual Report on Form 10-K),

Casht Flows
Years Ended December 31,
2017 2016 2015
{in thonsands)

Nef cash provided by operating activities $ 57042 8 131,744 § 287,613

et cash used in investing activities $ (153,269 3 (44,897 § {14,563)

Net cash provided by (used in) financing activities $ 100,286 §  (115129) §  (245,965)
Operating Activities

Net cash provided by operating activities for the year ended December 31, 2017 was $57.0 million and was Tavorably
impacted by an increase of $71.5 million in accounts payabls and accrued Tiabilities dus to timing of payments and hkigher
commodity prices and a decrease of $24.8 million in derivative instrumants as a resuft of the increase in commoadity prices in
refined products and natural gas during the last two months of the year and net income of $29.5 million. Cash flows from
operations were negatively impacted by an increase of $94.5 million in aceounts receivable, primarily related to higher
commodity prices as well as an increase of $12.2 million in invenioty.

Net cash provided by operating activities for the year ended Decerber 31, 2016 was $131.7 million and was favorably
impacted by a decrease of $165.1 million in derivative instruments as 2 result of the increase in commodity prices in refined
products and natural gas durtng the last two months of the year and an incrsase of $47.7 million in secounts 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 commuodity prices.

Not cash provided by oparating activitics for the vear ended December 31, 2015 was $287.6 milfion and was favorably ...

imnpacted by a decrease of $149.2 million in inventory, and a decrease of $127.2 million in accousnts receivable primarily _
related to lower commodity prices and net income of $78.3 million. Cash flows from operations were negatively impacted by

a decrease of $127.4 million in accounts payable and acerued liabilitiss due to timing of payments and lower sommeodity
prices.

Investing Acifvities

Net cash used in investing activities for the year ended December 31,2017 was $153.3 million and consisted primarily
of $107.3 million related to the net cash used to finance our acquisitions, $11,5 millicn related to maintenanse capital
expenditures, $26.9 million related to expansion capital expenditures across our terminal system and $8.6 million related to 2
purchase of real estate previously leased by us at our Portland Merri]l terminal,

Net cash used in investing activities for the year ended December 31, 2016 was $44.9 million and consisted primarily of
$29.1 million related to the net cash used te finance our acquisition, $8.5 million related to maintsnance capital expenditures
and $7.5 million related to expangion capital expenditures 2Cr0SS ouf terminal system,
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Net-cash-useddn investingactivities-for-the-year-ended Peceraber 315201 5 was §14.&million-and-consisted primarily of ———- -— -+
$7.1 million related to expansion capital expenditures and $7.8 million related to maintenance capital expenditure projects
across our terminal system, :

|
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Financing Activilies

Net cash provided by financing activities for the year ended Deoember 31, 2017 was §100.3 million, and primarily
resulted firom $169.2 million of net borrowlngs under our cradit agreement due to financing activity related to the acquisitlons,
" inoreased financing requirements from higher commedity prices, year-end timing of accounts receivable lavels and average

higher inventory levels, which was partially offset by an increase of aceounts payable. In addition, distributions to-unithalders
were $57.5 million,

Net cash used in financing activities for the year ended December 31, 2016 was $115.1 million, and primarily resulted
from $59.9 million 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 cornmodity prices and year end timing of accounts receivable levels, In addition, distributions to unitholders were ... .
$47.5 million.

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

Credit Agreement

On April 27, 2017, Sprague Operating Resources LLC end Kildair entered into an agreement that amended and restated
the revolving credit agresment (our "Credit Agreement”) to extend the maturity date through April 27, 2021, reduce the U.S.
dollar warking capltal facility from $1.¢ billion to $950.0 million, reduce the multicurrency working capital facility from
$120.0 million to $100.0 milifon, reduce interest rates margins for the acquisition facilities under certain leverage ratio
scenarios, as well as make other modifications, Obligations under the Credit Agreement are secured by substantially all of the
assefs of the Partnership and its subsidiaries.

As of December 31, 2017, the revolving credit facilities under the Credit Agreement cantained, among other items, the
following:

+ AU, dollar revolving working capital facility efup to $530.0 mitlion, subject to the Partnership's borrowing
base limits, to be used for working capital loans and letters of credit;

+ A multicurrency revolving working capital facility of up to $100.0 million, subject to the Partnership's
borrowing base llmits, to be used for working capital loans and letters of oredit; and

~crevalving wequisttion fastlity of vpto $5500 millio subjest 1o-the Partership' S BoeguiEiiion Tacility i
borrowing base lmits, to be used for loans and letters of credit to fund capital expenditres and aceuisitions and.
other general corporate purposes relatad to the Parinership’s current businesses, and

+  Subject to certain conditions including the receint of additional commitments from lenders, the ability to increase
the U.S. dollar revelving working capital facilities by $250.0 million end the multicwrency revolving working
capital facility by $220,0 million, subject to a taximum increase for both facilities of $276.0 million in the
aggregate. Additionally, subject 0 certain conditions, the revolving acquisition facility may be increased by
$200.0 million.

Indsbtedness under the Credit Agreerment bears interest, at the borrowers' option, at a rate per mmum equal to either (i)
the Eurocurreticy Rate (which is the LIBOR Rate for loans denoninated in U8, dollars and CDOR for loans denominated in
Canadian dollats, in each case adjusted for certain regulatory costs) for interest periods of one, twa, three or six months plus a
specified margin ot (ii) an alternate rate plus a specified margin.

-—m———TForleans-denominated-in-thS-dofarsthealternaterate-isthe Base Rate-whiclris the highestof () the W8 Prime Rate— 1
a8 in effect from time to time, (b) the greater of the Federal Funds Effective Rate and the Overnight Bank Funding Rate as in
effect from time to time plus 0.50% and (¢) the one-month Eurcewrency Rate for U,S, doliars as in effect from time to time

T T phls 1 00% P T e ey TSI Srmry o, o e et — i ey o
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~For foans dominated in Canadian dollats, the alternate rate is the Prime Rate which is the higher-of (a) the Canadian
Prime Rate as in effect fiom time to time and (b) the one-month Burocurrency Rate for 1.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 rangs, 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

multicutrancy working capital fucility, The specified margin for the acquisition facility will range, based on the Partnership’s

consolidated towl Teverazes rati; fromi 1725%to 2225% for loans bearing intersst at the eltermate Base Rate amnd from 2.25% to

3.25% for loans bearing interest at the Eurcourrency Rate and for letters of credit issued under the acquisition faciirty, In
addition, the Partnership will incor a commitment fee on the unused portion of the facilities at a rate ranging from 0.375% to
0.50% per annum. Qverdue amounts bear interest at the applicable rates described above plus an additional margin of 2%.

The Credit Agreement contains various covenants and restrictive provisions that, among other things, prohibit the
Partnership from making distributions to unithelders if any event of default ocours or would result from the disteibution or if
~ the Partnership would not be in pro forma aomphams with its financial covenants after giving effect to the distribution. ln

aAditisH, he Urstit Agreement CONAIAS VArious COVETEts thet ars usiial and custoTaaTy ToT A Nhaneing of His fype sizeand
purpose, including, among others require the Parinership to maintain: a minimum consolidated EBITDA-te~fixed charge ratio,
a minimum consolidated Net Working Capltal amount, a maginmm consolidated fotal leverage-to-FEBITDA ratio and
maximum consolidated senior secured leverage-to-EBITDA ratio, The cradit agreement also limits the Partnership's ability to
neur debt, grant liens, make certain investments or acquisitions, dispose of assets, and incur additional indebtedness. The
Partnership was in compliance with the covenants under the Credit Agresment at December 31, 2017.

The Credit Agreement also contains events of default that are usual and customary for a finencing of this typs, size and
purpose including, among others, non-payment of principal, intercst or foes, vielation of certain covenants, matesial
inaccuracy of represemtations and warranties, bankruptcy and Insolveney events, cross-payment default and eross-acesleration,
material judaments and events constituting « change of control: If' an event of default exists under the Credit Agreentent, the
lenders will be able to terminate the lending commitments, accelerate the maturity of ihe 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 vears and did not have a material impact on
our results of operations for the years ended December 31,2017, 2016 and 2015,

Faoreign Currency

Oy most significant foreign operations are conduetad by Kildair, our Canadian subsidiary. The funetional eurrency of‘
Kildair is the 0.8, Dollar,

Kildair converts receivables and payables denominzied in other than their functional curtency at the exchange rate as of
the balance sheet date. Kildalr utilizes forward curtancy contracts to manage its exposure to currency fluctuations of certain of
its transactions that are denominated in Canadian dollars, These forward currency exchangs eontracts are vrecorded 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 cutrency
oxchange contracts, except for certain transaction gains or losses related fo intercompany receivable and payables, are
recorded in cost of products sold (exclusive of depreciation and amortization).

Transaction gains and losses related to intetcompany receivables and payables not anticipated to be setiled in the
foreseeable future are excluded from the determination of net income {loss) and are recorded as a translation adjustment to
acournulated other comprehensive income (loss) as a component of member*s/unitholders’ equity. As of December 31, 2018,
all intercompany receivables or payables ate anticipated to be settled in the foreseeable fiture and therefore, no amounts are
included in aceumulated other comprehensive income (loss).

53

hitps://wrarw.sec.gov/Archivesfedgar/data/1 525287/00015252871 800003 7/stlp-20171231...  10/1 8{2013 -




Document Page 98 of 224

Tabile of Confents

Critical Accounting Policies and Estintates

Use of Estimeries

The Partnership’s Consolidated Financial Statements have been preparsd in accordance with GAAP. The preparation of
—these-consolidated {inanclal statements requires the Partnisrshipto tiaics e3titiates and assumphions That atiect the reported

amounts of assels and liabilities in the balancs sheet and reported net sales and expensss in the income statement. Actual

results could differ from those estimates. Among the estimates made by the Partnershi p are assets and [iabilities valuations as

part of an acquisition, the fair value of derfvative nssets and lisbilitles, valuation of contingent consideration, valuation of the

reporting units within the goodwill impairment assessment, and if necessary long-lived asset impairments and environmental

and legal obligations, ]

These estimates are based on our knowledge and understanding of curtent conditions and actions that we may take in the

—future-Etrnges Trthese cstirmates will Stenr g8 T Tesult 5F 116 7255288 of time and {he ooouTrence of Tuture events. Subsequent
changes in these estimates may have a significant Impact on cur financial condition and results of opsrations 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 toatier of policy, refined products and netural gas businesses utilize fitures contracts, forward contracts, swaps,
options and other derivatives in an effort to minimize the impact of commodity price fluctuations. On & selective basis and
within our risk management policy’s guidelines, we utilize futuras contracts, forward contracts, awaps, aptions and other
derivatives to generate profits from changes in market prices. :

Wo record all derivative instrutnents as either assets or Liabilities in the statement of finaneial position and measure
those instruments ot fair value. We recognize changes in the fair value of our commodity derivative instruments cuerently in
earnings as cost of products seld {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 ameounts that approximate fair value, recognized for
derivative instruments executed with the same counterparty under the same master netting arrangement,

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

Our derivative [nstruments are recorded at fair value, with changes in fair valus recognized In net incoine (loss) or other
comprehensive income {logs) each period, as appropriate. Fair value measurements are determined using the matket approach
and include non-performance risk and tirme value of monsy considerations, Counterpatty credit is considered for receivable
batances, and our credit is considered for payable balances.

We determine fair value bused on a hierarchy for the inputs used to measurs the fair value of financial assets and
liabilities based on the source of the input, which gensrally range from quoted prices for identical instrurments in g principal
trading market (Level 1) to estimates determined using significant uncbservable inputs (Level 3). Multiple inputs may be used
to measure fair value; however, the lovel of fair value is based on the lowest significant input leve! within this fair value
hierarchy.

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

Fair value measucements based on Leve! 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 readity

available and representative of fair value. Market transactions ooeur with sufficient fraquency and volume to assure liguidity.

Fair value measurements based on Level 2 inputs: Measurements derived indirectly from obsetvable inputs or from

quoted prices from markets that are less liquid are considered Leve! 2. Measurements based on Level 2 inpuls inclide over-
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el - the=cotmter ("OTCY) derivative instrumeitts-that are priced-on an exchangs traded curve; but- have eortractual terms that ape -~ ————
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 surrency contracts,
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Fair value measurements based on Level 3 Inputs: Measurements that are Jeast observable are estimated from significant
untobservable inputs determined from sources with little or no market activity for comparab]e confracts or for posmons *w:th

—Jnventories

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

Goochwilf

Goodwill Ty defiTed 25 tHs 5Xeess of Cost Gver 16 Talr valiie 6f assets acquired and [1ABIHisE ussimed in 2 busingss
combination. We review the carrying value of goodwill annually as of Ootober 31 or on an as nesded basis, for indicators of
fmpairment at each reporting unit that has recorded goodwill. Impairment {s indicated whenever the carrving value of a
teporting unit exceeds the estimated fzir value of a reporting unit,

For purposes of evaluating impairment of goedwill, we estimats the fair valus of a reporting unit based upon fiture net
discounted cash flows {Level 3 measurement). In caleulating these estimates, historical operating resvlis and snticipated future
economic factors, such as estimated volumes and demand for services, commodity prices, and opsrating costs are considered
us a component of the caleulation of future discounted cash flows, Further, the discount rate requires estimates of the cost of
equity and debt financing, The estimates of fafr value of these reporting units could change if actuz! volames, prices costs or
disconnt rates vary from these estimates. These assumptions contemplated business, merket and overall econemic conditions,
We performed sensitivity analyses on the fair values resulting from the discounted cash flows valuation utilizing more
conservative assumplions thal reflect reasonably likely future changes in the discount rates and perpetual growth rate in each
of the reporting units, Based upon our 2017 antiual impairment testing analyses, including the consideration of reasonably
likely acdverse changes in assumptions described above, we believe it i not reasonably liksly that an impairment will oceur in
any of the reporting unfis over the next twelve months.

Net Safes and Cost of Products Sold Recognition

Revenue is recognized through refined products, natural gas end 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
svidence of an arrangement sxists, delivery or service has ccourred, the price s deterrninable and coliectability {s reasonably
assured. Refined produets revenue-producing activities include direct sales to customers including throughput and exchange

are entered info 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 goods sold. Natural gas revenue-producing activities are
sales to customers at various points on patural gas pipelines or at local distribution companies (L.e., utilities). Revenue is
recognized when the product is delivered. Materials handling service reveniie is recognized monthly aver the contractual
service petiod or when the service is rendered.

The allowance for doubtful accounts is recorded fo reflect the ultimate realization of our accounts receivable and
fncludes the asssssment of customers’ creditworthiness and the probability of collection, The allowance is comprised of
specifically identified accounis at risk and an amount determined based en historical collection experience.

Shipping costs thet occur at the time of sale are included in cost of product 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 scld (exclusive of depreciation and
amoriization}.

Recent Acconnting Pmnouneem ents

Incations, Revenue is recognized when the product is delivered. Revenue i3 nctwcagmzad@mxchanamg;@cmentsrwhmmﬁ

For mf‘mmauon on reoent accounhng pronouncements impacting our business, see "Recent Accounting

Pronotincements" inctuded under Note | to our Consolidated Financlal Statements (Part IL Ttem 8 of this Annoal Report),
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Ttem 7A. Quantitative and Qualitative Disclesures about Market Risk

i Market risk is the risk.of logs arising from.adverse changes in market rates-and prices The-principal markettisks-to-———— « wormr

which we are exposed are commodity price risk, interest rate risk and market/credit risk, We utilize various derivative

e dRSHUMSAs- b manage-cxposure-to-commaodity- risk-and - swaps to manage-exposureto-interest-rate risk---—

Commodily Price Risk

We use various financial instruments as we seek to hedge cur commodity price risk. We sell our refined products and
natural gas primarily in the Northeast. We hedge our refined proclucts positions primarily with a combination of futures
contracts that trade on the NYMEX, and fixed-for-floating price swaps in the form of bilateral coniracts that ave traded “over
the-couriter” or "OTC". Although thers are some notable differences between fisures and the f'u(ed—for»ﬂoatmg pnce swaps,

—both-can-provide-o-fixed-price-while the-counterparty-receives-e-prive that fuctiintes as friarket prices chuige:

As indicated in the table below, we primarily use futures contracts to hedge light oil transactions and swaps contracts for
hedging residual fuel oils. There ars no residual fael oil fitures ceniracts that actively trade in the United States, Fach of the
financial instruments trade by month for many months forward, ailowing us the ability to hedge future contrachyal

commitments.
Product Group Primary Finaneial Hedging Instrument
Gasolines NYMEX RBOB futures contract
Distillates NYMEX. Ultra Low Sulfur Diesel futures contract

Residual Fuel Oils New York Harbor 1% Sulfur Residual Fuel Oil Swans

In addition to the Gnancial instruments listed above, we periodically vse the ethanol futures contract that trades on the
Chlcago Board of Trade, or CBOT, to hedge ethanol that is used for blending into our gasoline. This ethanol contract is based
on Chicago delivery. We also use Rotterdam Barge 0.1% Sulfur Gasoil swaps as the primary means to hedge Kildair's marine
gas ofl positions.

For natural gas, there are no quality differences that need to be considersd when hedging. Our primary hedging
requirements refate 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 Fub Jocation near Erath, Louisiana,
The Henty 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. Stmilar to the natral gas futures and ICE Herry Hub
swaps, basis swaps for major locations trade actively for many months. These swaps are financially setfled, typlcally using

prices quoted by Platts. We also directly hedge our price exposure in oil and natural gas by using forward nurchases or sales
that requite physical delivary of the product.

The following table presents total realized and uarealized {lossesy and gaing on derivaiive instruments utilized for
commodity risk management purposes. Such amounts are included int cost of products sold (exclusive of depreclation and
amortization) for the years ended December 31, 2017, 2016 and 2015;

2017 2016 2015
{in thensands)
Refined products contracts $ 12,856 3 (25316) $ 149,741
Natural gas contracts (1,555) 7,153 19,824
Total § 15301 8 (18,163) § 169,565

— . Substentially all of our commedity derivative contracts outstanding as of December 31,2017 will settle prior-to-Fane-30,-—————— |-

12019,
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Interest Rute Risk

We onter into interest rate swaps to manage exposures in changing interest ratos. We swop the variable LIBOR interest.

 rate payable under our credit agreement for fixed LIBOR interest rates, Thesc interest rate swaps meet the criteria to reseive
cash flow hedge accounting treatment, Counterparties to our interest rate swaps are large malti-national banks. and we donot
believe thereiza matenial_lzisk_oflcoumterpamy--nanpez:fermame_nﬂkddi’fienal-l-},a—we-may--enter'i'ntcrseasona["swapswhich-‘are-'—‘“““—_'"""—"——

intended to manage our increase in botrowings during the winter, as & result of higher inventory and accounts receivable
levels.

The Partnership's interest rate swap agrecments outstanding as of December 31, 2017 were as follows:

Interest Rate Swap Agreements

Beglyndng . . . . Foding o= Notional Amount : - S i

(in thousands) |
January 2017 Janvary 2018 § 225,000
Jaouery 2018 Janvary 2015 § 275,000
January 2019 January 2020  § 175,000
Jarvary 2020 Janvary 2027 § 100,000
January 2021 January 2022 § 100,000
Jaruvary 2022 Janvary 2023 § 50,000

During the two year period ended December 31, 2017, we hedged approximately 47%% of owr floating rate debt with
fixed-for-floating interest rate swaps. We expsct to continue to utilize interest rate swaps to manage our exposure to LIBOR
interest rates. Basad on a sensitivity analysis for the year ended December 31, 2017, we estimate that if shori-term imterest
rates increase 100 basis points or decrease fo zero, our interest expense would increase by 33.2 million and decrease by $3.1
million, respectively. These amounts were estimated by considering the effect of the hypothetical short-term interest rates on
variable-rate debt ontstanding, adjusted for interest rate hedges. :

Derivative Instritnients

The following tables present all of our dertvative asssts and derivative liabilitles measured &t fair value ona recurring
basis as of December 31, 2017:

Actlve Observable TUnohseryable
Tair Yalue AMarkeats Inputs Taputs
Mensuramont Level 1 Level 2 Level 3
(izt thousands)
Derivative assets; ’ )
Commodity fixed forwards § 11,502 % — & 11,502 § —
Commodity swaps and options 100,620 100,613 17 —
Commodity derivatives 112,132 100,513 11,519 —
Interest rate swaps . 2,515 — 2,615 —
Total derivative assets $ 114,747 § 100,613 & 14,134 § —
Derivative liabilities:
Commodity fixed forwards § 61,195 3 — 3§ 61,195 § —
. Commodity swaps and options 103,827 103,654 173 —
Commodity derivatives 165,022 103,654 01,3468 —
Tnterest rate swaps 6 — N Y
Total derivaiive liabilities $ 165,028 § 103,654 § 61,374 § —
L e , N e S S =
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Market and Credit Risk

e Thefisk management activities for currefined products and natural gas segments-involve managingexposures-to-the
impact of market fluctuations in the price and transportation costs for commodities through the use of derivative instruments,
oo ———The prices for energy commodities-can be-significantly-influenced-by market Heuidity-and-changesitrseasonal demand;

weather conditions, transportativtravailability; amd Yedaral and state regulations. W8 monitor and maNBEZE OUT GXpostra o
markst risk on a daily basis in accordance with epproved policiss.

We maintain a conirol environment under the direction of our Chisf Risk Officer through our risk management policy,
prooesses 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 Managemer: Committee must approve
the use of new instruments or new commodities. Risk limits are monitored and reported daily to senior management. Our risk

~management-departmentalse-performs-independentverifications-of sources of faif vilvés™ Tidse vonitroly afply To il erom =
corninedity risk management activitiss,

We use avalue at risk model to moniter commodity price risk within cur risk manageinent activities. The valus at risk
model ses both linear and simulation methedologies based on historical information, with the results representing the
potenitial loss in fair value over one day at & 95% confidence level. Results may vary from time to time as hedging coverage,
market pricing levels and volatility change.

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

Cash is held in demand deposit and other short-term investment aceounts placed with federally insured financial
institutions, Such deposit accounts af times may exceed federally insured limits. W 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 Produeis MNatural Gas
2017 2016 2015 2017 2018 2015
{in thonsands) (in thousands)
At December 31 $ 67 % 49 8 85 3 341 % 325 % 237
Average &5 107 [93 223 346 243
High : 545 282 1,863 421 1,248 617
Low 21 26 23 120 129 117

38
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Item 8. ¥inanclal Statements and Supplementary Daia

See Part IV, Ttem 15 - “Index to Consolidated and Combined Financial Statements”. .. ...

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

None,

Tiem 9A. Controls and Procedures
Disclosors Controls and Procedures

Disclosure controls and procedures ave desigried to ensure that information required to be disolosed in the Partnership's.
reports filed or submitted under the Exchange Act is recorded, prosessed, summarized and reported, within the time periods

.qpeoiﬁed,,in.theSEGis,mles-and-'fmrms;m']}i-se]esmaueen?rai-s—ﬂnd-pt*ﬁﬂedﬁres;fﬁcitfd’e,*'uﬁthﬁtlﬁhﬁ”itﬁﬂﬁiﬁé?ﬁt?ﬁlﬁ;ﬁﬁd - ,;
procedures designed to ensure that information required to be disclosad in the Partnership's reports under the Exchange Act is
accumulated and communicated to ths Partnership's mranagement, including its President and Chief Executive Officer and i
Senior Vice President, Chief Qperating Officer and Chisf Financial Gfficet of Sprague Resources GP LLC (the Partnership's
general parinet), or persons performing slmilar functions, as approptiate to allow timely decisions regarding raquired
disclosurs,

As of December 31, 2017, the Parinetship carried out an evaluation, under the supervision and with the participation of
management (including the President and Chief Executive Officer and the Senior Vice President, Chief Opetating Officer and
Chief Financial Officer of the Partnership's general partner) of the effectivensss of the design and operation of the
Partnership's disclosure controls and procedures pursuant to Exchange Act Rule 13a-15, Based cn this evaluation, the general
partner's President and Chief Executive Officet and Senior Viee President, Chief Operating Officer and Chief Financial
Officer concluded that the Partnership's disclosure controls and procedures were effective as of Decamber 31, 2017.

Mansagement’s Report Regarding Internal Contral Over Finanial Reporting

Management of the general partner, including the President and Chief Executive Officer and the Seni or Vice President,
Chief Operating Officer and Chief Financial Officer of the Partnership's general pariner, is responsible for establishing and
maintaining adequate internal cantrol over financial reperting, Internal conirol over finanetal reporling is a process destgned to
provide reasonable assurance regarding the relishility of financial reporting and the preparation of financial statements for
extornal repotting purposes in accordance with accounting principles generally accepted in the United States of America,
Because of its inherent limitations, infernal contro! over fnancial reporting may not prevent or detect misstaternents. Further,
because of changes in conditions, effectiveness of internal confrol over financial reporting may vary over time.

__________.__In_}lebmagr%lr?—m@@et@beﬁ%}kmﬁemmwﬁmmﬁﬁhmﬁnmwﬁﬁm i
for $16.3 million and $44.9 million, respectively, Since the Partnership hag not yet fally incorporated the internal controls and
procedures of these acquisitions inte its futernal control over financial reporting, management excluded this busingss from its
assessmant of the effectivensss of intertial control over financial reporting as of Decomber 31, 2017. These acquisitions
accountied for 3% of Sprague Resources LP’s total assets as of December 31, 2017 and 2% of net revenie ard net income,
respectively, for the year then ended,

Management has assessed the effectiveness of Sprague Resources LP's internal control aver financial reporting as of
December 31, 2017, with the exception of the afarementionsd acquisitions, In making its assessment, management has
utilized the criteria set forth by the Committee of Spons oring Organizetions (COSO) of the Treadway Commission in Internal
Control—lIntegrated Framework (2013 Frameworlk). Managemert concludsd that based on is assessment, Sprague Resource’s
fiternuf control over finaneial reporting was effective as of December 31, 2017. Emst & Young LLP, Registered Public
Accounting Finn, has issued an attestation report on our internal contral over Bnancial reporting which is included in this
arrnual report on page F-3.,

Change.gi Vlnrint;:rnal Control Over Fixancial Reporiing
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“There have been no shanges in our systam of Internal condrol over finansial reporting during the three months ended -

T December 31, 2017 that have matetially affected, or ave reasonahly Tikely to materizlly affect, the Partnership’s intemnal
control over finaneial reporting.

Ttem 9B, Other Information

None. e e et e s 21t o e e e
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Part ITY

Ttem 10. Directors, Executive Officers and Corporate Governance

Execntive Officers and Directors of our General Paytner

Our General Partner oversees our opstations and activities on our behalf through its board of direciors, Thebeardof
di rPctors..oilmn'—Geaeml—Partﬂer—appoints-ouraff‘rc?irs,—ﬁll‘ﬁf Wwhomi are employed by_onr_G.en.eral_I?m:tnapand—manage—omﬂaﬁ——_

to=day-affairs Nefthor oui Gamera] Partner, nor the board of directors of our General Partnet, is elected by our unitholdets and
neither will be subject to re-slection in the future, Rather, the dirsctors of our General Partner ate appointed by Sprague

“Thefollowing-table-provides informmioras of March 6, 2018 for the executive officers and directors of our General

Partner. References to “our offteers,” “our directors,” or “cur board” refer to the officers, direct ors, and board of directors of
our General Partner, Directors are appointed o hold-offics until their successors have been elected or quatified or until the
earlier of their death, resignation, removal ar disqualification, Executive officers serve at the disoretion of the board,

Nume _Age  Position with our Genera? Partner

Michael D. Milligan 54 Chairman of the Board of Directors

Sally A, Sarsfield 58 Director

Ben J. Hennelly 47 Director

C. Gregory Harper 53 Director

Robert B. Evans 6% Director

Beth A, Bowman 6! Director

David C, Glendon® 52 President, Chief Bxacutive Oicer and Director

Gary A, Rinaldi* 60 Senior Vice President, Chief Operating Officer, Chief Financial Officer and Director
Johin W. Moore* 39 Vice President, Chief Aceournting Officer

Thomas F, Flaherty* 62 Vice President, Refined Products

Steven D, Scammon® 56 Vies President, Chisf Risk Officer

Joseph S. Smith* 61 Vice President, Business Development

Paul A. Scoff 58  Vice Prosident, General Counsel, Chief Compliance Qfficer and Sectetary
James Therr{ault* 57__ Vice President, Materfals Hardling

Brian W. Weego# 51 Vice President, Natural Gas

Kevin G, Henry 57 Vice President, Treasurer

Burton S, Russell 62 Vice President, Operations

Gillian H. Tistney 49 Vice President, Human Resources

*  Indicates an “execitive officer” for purposes of Jtem 401(k) of Regulation $-X.

Michael D, Milligan - Mr, Milligan was appointed chairman of the board of directors of our General Partner in July
2011. Mr. Milligan formerly served as 2 member of the board of direstors of our Predecessor and is the President & Chief
Executive Officer of Axel Johnsen, a pasition he has held since 2003, Prior to joining Axel Johnson, Mr, Milligan spent 17
years as a pariner and member of the board of directors of Monitar Group, # global consulting and merchant banking group,
While at Monitor, Me. Milligan’s activitiss covered a broad range of diseiplines and industry sectors, including oil and gas,
comumunications technology, specialty chemicals and retail and consumey products. Mr. Milligan also serves.on the board of
ConforMIS Inc., a medical technology company. Mr, Milligan holds a Bachelor of Avis degree from Bowdoin Cotlege and a

Master's in Business Administration from Harvard University.—We-beliove that-Mr-Mi lligan’s move than 2 years of -

experience in the energy industry, 4s‘well ks his extensive management skills he acquired through his involvement in the
Strategy, operations and governance of Axe! Johnson, brings substaniial perspective and leadership to our board,
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Satly A. Sarsfield - Ms, Sarsfield was appointed to the board of direstors of our General Partaer 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 Chicf Finaneial

. _Qﬁqer.ﬂiLRA_Capital..Management,«LL-G;-an-investment mavagement firfh opeérating a Tong/short equity healthoare hedgs
find. Priorto that, Ms, Sarsfield was a Partner and Co-Founder of BlueStar Capital Management LP, a firm specializing in

healthears investing via hedge funds where she-served ae Chisf Finaticial Officer, Partner znd Investment Analyst for seven

—— —myearsr M- Sarsileld spEnittie first séver 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 Flarning and Analysis for one of its
operating groups. Ms, Sarsfleld holds a Bachelor of Arts n Biology from the University of Virginia, She spent a year in the
University of Chieago Division of Biological Sciences Ph.D, progrem in Mcleenlar Genetics before golhg on to get a Master’s
in Business Administration from the University of Chicago. We believe the cornbination of Ms. Sarsfield’s years of business
and investment manegetnent experienae, in addition {0 her expertise in financial oversight, prepare her well to serve on the
board of directors of our General Partner, o

Ben J, Hennelly - Mr. Hennelly was appointed to the board of directors of our General Partner in July 2011,
Mr. Henneily, currently an independent strategy and finance consultant, served as Chief Financial Officer of Decisyon Inc., an
Axel Johnson portfolio company, from September 2012 through December 201 4, and as President and Chief Executive
Officer ffom December 2014 through T uly 2017. Mr. Hennelly previously served as Chjef Financial Officer for Axel Johnson
during the perfod of March 2007 through June 2012 and as Executive Vics President for Axel Tohnson from June 2012
through December2014. Mr. Heanelly has held various positions within the Axel Johuson Group since joining our
Predecessor In April 2003, including Vice President, Business Development of our Predecessor end, more recently, Vice
President, Corporate Development at Axel Johnson. Bafore Joining the Axel Johnson Group, Mr. Hannelly was on the
founding management team of EPIK, Commiunications, a provider of broadband telecommunication services, and previously
was a consultant with the Monitor Group, a global management strategy consulting firm, where he advised clients ACTOss a
range of industries, including the energy industry. Mr. Hennsily hoids 2 Bachelor of Arts degree from Cornell University and
a Ph.ID from Brown University. We believe that Mr. Hennelly’s 20 years of consuliing and menagement expetience in a
variety of industries, together with his deep understanding of our business from Dearly three vears of service at our
Predecessar, make Mr. Hennelly well-suited to serve on the board of directors of our General Partner,

C. Gregory Harper - Mr. Harper was eppointed to the board of directors of our General Partnar in October 2013 n
connection with our IPO. Mr. Harper retired from Enbridge Inc. in April 2017 where he served as President, Gas Pipalines and
Processing and as a principal executive officer of Mideoast Holdings L.1.C. Before joining Enbri dae, Mr. Harper served as
Senior Vice President of Midstream with Southwestern En ergy Comparsy, firom August 2013 to J anuary 2014. Before joining
Southwesteer: Energy, Mr. Harper served as Senior Vice President and Group Presidant of CenterPoint Energy Pipelines and
Field Services from December 2008 1o June 2013. Before Joining CenterPoint Energy in 2008, Mr. Harper served as
President, Chief Bxecutive Officer and as 4 Director of Spectra Enetgy Partners, LP from March 2007 to December 2008,

From Jaguary 2007 io March 2007, Mr. Har m.&mtpi&c&lh%sid&n&ef—&peeﬁaﬁmrgyﬂmmha was Group Vice

President of Duke Energy from T anuary 2004 to December 2006, My, Harper served as Senior Vice President of Energy
Marketing and Mansgement for Duke Energy North Amarica fiom J anvaty 2003 until Tanuary 2004 and Vice President of
Business Development for Dule Enetgy Ges Transmission and Vice President of Bast T, ennesses Natural Gas, LLC from
March 2002 until January 2003. M. Harper is a past director of the Interstate Natural Gas Association of America, Mideoast
Holdings, I..L.C., Enbridge Energy Company, Inc. and Enbrid g¢ Energy Management, L.1..C, My, Harper received his
Bachelor’s degree in Mechanical Engineeri ng from the University of Kentucky and his Master's degree in Business
Administration from the University of Houston. We believe Mr, Harper's extensive industry background, particularly his
financial reporting and oversight expertise, bring important experience and skilf to the board of directors of our General
Pattner,

Robert B, Evans - My. Evans was appointed to the board of directots of our General Partner in QOctober 2013 in
connection with our IPO. Mr. Evans has also served as a director of Tares Rasmumroes Corp. since March 1, 2016, as a director
of Targa Resources GP LLC since February 2007, as a director of New J ersey Rescurces Corporation since 2009, and asa
dirgctor of ONE Gas, Inc. sifice 2014, Mr. Evans was the President and Chisf Executive Officor of Dulke Energy Americas, a
business unit.of Duke Energy Corp., from J anuary 2004 o March 2006, after which he retired. Mr, Bvans served as the

transition execytive for Energy Servicos, a business unit oF Duks Energy, dirfng 2003, Mr. Bvans alsa served as President of

Duke Energy Gas Transmission beginning in 1998 and was named President and Chief Executive Officer in 2002, Prior to his
employment at Duke Energy, Mr., Evans served as Vice President of marketing and regu! atory affairs for Texas Bastern e
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Transmission and Algonquin Gas Transmission from 1996 to 1998, Mr. Evans recelved his Bachelor’s degree in Accosnting. ...
© =~ — fronrthe University of Houston: W blieve NI EVans's extersive enetgy indusiry background, particularly his experience in
senior leadership roles and board positions of other energy companies, provide the board of directors of our General Partner

with valuable knowledge and skill,
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Beil A. Bowmaon - Ms. Bowman was appoirted to the board of dirsctors of our General Partner in October 2014,
Ms. Bowman served at Shell Energy North America for 17 years whers she was the Senior Vice President of Sales and

positions at Sempra Energy Trading and Sempra’s San Diego Gas & Electric utility. In 2014, Ms. Bowman was named ons of

the-Top-5¢Most-Pewerful-Women-in-Oil-and- Gas-in-the 1S hy-the National-Diversity-Connetl s Bowman served-on-the————"

boards of the California Power Exchenge and the California Foundaiion of Energy and Environment. Ms. Bowman received
her Bachelot’s degree in Sefence Civil Engineering from the University of Llinols, a Master’s degres in Civil Bngineering
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 experiencs in semior leadership roles
and board positions of other energy companies, provide the board of directors of our General Partner with valuable knowledge
and skill.

~~Devid- CoGlendon =W Komdan wag appointsd-16-thebourd of tirectors of our-Genera T Fartner and vas rared
President and Chief Executive Officer of our General Fartner in July 2011, a position he held with our Predecessor since
January 13, 2008, Mr. Glendon was hirsd by our Predecessar on June 30, 2003 as the Senior Vies President of Oif and
Materials Handling, focusing on driving the exccution of a customer-centtic approach across all elements of the business.
Prior to joining our Predecessor, Mr, Glendon wes a partner and global account manager at Monttor Group. He was alsoa
founder and managing director of Monitor Equity Advisors, which wotked with leading private capital providers in evaluating
transactions and enhaneing the strategic positions of their portfolio investments, Mr. Glendon received a Bachelor's degree,
cumn 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 professionel background, we belleve Mr. Glenden brings executive-level
strategic and financial skills along with significant operaticnal experience that, when combined with his 15 years of consulting
expetienceint 4 variety of industrics and a desp knowledge of our business, make Mr. Glendon well-sulted to serve on the
board of directors of our General Partner.

Gury 4 Rinalds - Wir. Rinaldi was appeinted to the board of directors of our General Patiner, 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 our Predecessor since January 15, 2008. In such role, Mr. Rinaldi has responsibility for all terminals, materials handting
and trucking operations, in addition to his duties as Chief Financial Officer. He also serves as Chairman of the Board for
Kildair Setvics ULC, a Canadian subsidiary of the Partnership. Mr. Rinaldi has been continuously employed by our
Predecessor since he was hired on April 27, 2003 as Senlor Vice President and Chie? Finansial Officer. Prior to jeining 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 Fhibro Energy, = division of Salomon Ine., including
Vice President and Chief Financial Officer and Director of Phibro Energy Produstion Inc, Mr, Rinaldi received his Bachelor’s
degree in Beonomics with a cancentration in Accountmcr from The Wharton School the Umvermty of Pennsylvania and is a

former Cetified Public Accountant. We beli s his 22 years of prior

experience In a variety of senior financial and operational ma.nagemsntwla;, in the energy industry, when combined with his
past service on multiple boards of directors, allows him te bring substantial experience and leadership skills to the board of
directors of our General Pariner.

John W, Moore - Mr, Moore was appointed Vice President, Clifef Accounting Officer of our General Partner in July
2011 and is responsible Tor our financial reporting, & position he held with our Predecessor, Mt, Moors has been continuously
employed by our Predecessor since joining in fune 1998 as the Chief Accounting Officer and Controfler. Prior to joining our
Predecessor, Mr. Moaore worked a3 an auditor at Arthur Andersen LLP and in various senior accounting management
capacities at Phibro Energy and Valero Energy Corporation. Mr. Moote’s accounting experience includes both his expetience
with our Predecessor plus 15 years of prior experience in the energy industry, Mr. Moove received a Bachelor's degres, magna
cum laude, in Accounting from Texas Tech University and is a Certified Public Accoustant, ;

Thomas F. Flaherty - Mr. Flaherty was appointad Vice Prasident, Refined Produsts of cur General Partoer jn February,
2014 with responsibility for all acfivities in the business unit including Marketing, Supply, and Pricing. Previously,
Mr, Flaherty was appointed to the position of Viee President, Sales of ovr General Partner in July 2011, a position he held

withour Predecessor-since November28; 2006 In-that vole; Mr—THaherty-was responsitte-foraltrefimed-products-satesand———————————-
marketing activities. Mr. Flaherty has served in various roles during his continuous tenare with our Predecessor since he was
hired as an Account Executive in Coal Sales in July 1983, including Vice President, Commercial Salas and subsequently Vice

_President, Industrial Marketing, Priveto joining our. Placlecebsm,-MrrI‘ aherfy.was. emp!@yed by Easist- Asseclated Gcal
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Corp, a Pitlsburgh based coal prdcluction‘company. Mr. Flaherty-received his Bachslor’s degree in Management from ihe

- Universtiy of Massachusetts and & Master's degree in Business Administration from tha Whitlemore School of Business,
University of New Hamipshire,

62
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Stever D, Seammon - Mr, Scammon was sppointed Vice President, Chisf Risk Officer of our General Partaer in
February, 2014 with duties including overseelng risk management and related control processes, including all middle office
activities and insurance groups. Previously, M, Searmmon was appointed to the position of Vice President, Trading and
- -—-—Praing-of our General Partner i July 20t wposition hie keld witi oir Predecessar since January 28, 2008. In that role,
Mr. Scammon was resporisible for refined products irading and pricing. Mr. Scammon also managed customer service nntil
-ommemm ——————February 2013 at which time it was woved iita markefing, Mr. Scammon joined cur Predecsssor as Vice President, Clean—
- Froducts on Digcember 26, 2000 and has been continuousty employed by our Predecessor since then. Prior to Jjoining our
Predecessor, Mr. Scamman served as Senior Vice President with the Consolidated Natural Gas Energy Services Co. Prior to
that, Mr, Seammon served in several positions with Louis Dreyfus Corporation including as Global Position Manager and
Manager, National Accounts, My, Scammon teceived his Bachelor's degree in Economics from Denison University,

Joseph 5. Smith - Mr. Smith wes appointed Vice President, Business Davelopment of our General Partner in February
2014, with responsibility for leading acquisition sourcing and integration efforts in addition 10 overseeing our Sarbanes-Oxley

CUNplHATICE PrGeess. Previously, MY, Smith was appointed Vice President, Chief Risk Officer and Strategic Planning of our
General Partuer in Juky 2011, a position he held with our Predecessor since J uly 3, 2006. In such role, Mr, Smith was tasked
with oversight respoasibllity for risk management and related control processes, As part of that role, he had management
responsibility for strategic planning, financial planhing 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, Pricin g and Performance Management. Prior to jolning our Predecessor, !
Mr. Smith was a Principal with Arthur D, Little, Inc.’s internationel ehergy consuiting practice. He also worked in various

positions for Mobil Oil Corperation, including in the areas of sales and supply and research end development. M. Stnith

reseived his Bachelor’s degres in Chernical Engineering from the University of Maine, He received a Master’s degree in

Chemical Engineeting from Pennsylvaniz State University and a Master’s degree in Business Administration in Finance from ‘
Drexel University, i

Pl 4. Scqff - Mr. Scoff was appointed Vice President, General Counsel, Chief Compliance Officer and Seeretary of .
our General Partner in July 2011, a position he held with our Predecessor since June 1,2011. Mr, Scoff has been continuousty i
employed by our Predecessor since Decernber 1999, serving 48 Vice President, General Counsel and Secretary dvring such
time. Prior to joining our Predecessor, Mr. Scoff was the Vice President and General Counsel of Genesis Energy LP., a
publicly traded master limited partnership, Prior to Genesis, Ir, Scoff served as Senior Counsel with Rasis Petroleum :
(formerly known as Phibro Energy U.S.A. Ine., a division of Salomon Ine.). He alsoserved as Senior Counsel with The I
Coastal Carporation prior to joining Basis Petrofeum. He received his Turls Doctorate from the University of Houston Law
Center and his Bachelor’s degree, cum laude, in Pelitical Science and English from Washingion and Jefferson College.

James A, Therriad? - Mr, Therriault was appointed Viee President, Materials Handling of our General Partrier in July
2011, a position he held with our Predecessor since October 2003. As Vics President, Materials Handling, Mr. Therriault is
resnonsibﬁfﬂﬁh@sﬂa&M@m&dﬂe@pﬁ%ﬁ‘éﬁ&eﬂe&mﬁeﬁa&ﬁmchgbtlsmesmtmTTh‘&rﬁﬁiﬂfhW”
variety of husiness and financial positions since joining our Predecessor in 1984, Mr. Therriault graduated from The :
Tinivessity of New Hampshire with a Bachelor of Aris degree in Economies and from the Unfy ersity of Southern New
Hampshire with & Master’s degre in Business Adminisiration.

Brian W, Weego - Mr, Weego was appointed Viee President, Natural Gas of our General Partner in July 2011, 2
position he held with our Predecessor since June 7, 2010, As Vice President, Natural Gas, Mr, Weege is responsible for all
elaments 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 yenrs in various segmenty
in the natvral gas industry and has worked for ths Coastal Corporation (wholesale natural gas origitiation arid sales), Q&R
Energy (natural gas supply and trading) and Commonwealth Gas Company (hatural gas wlility supply planning and
acquisition), Mr. Weego received a Bachelor of Science degres in Management from Lesley University and a Master’s degrees
in Business Administration from the Uni versity of New Hampshire Whittemors School of Business and Eeonomics,

Kevin G, Henry - Mr. Henry was appointed Vice President, Treasurer of our General Partner in March 2012, Previcusly .
hefwzwappoirrted*Treasm'eI'ﬁfWGW&TWiﬂuly 2011, a position hie held with our Predacessor since Octobei 1, '
2003. His primary responsibilities inchide managing tquidity, banking relationships, cash management and fnterest rate
hedging programs. Additionally, Mr. Henry has management responsibility for the aredit department and contract o
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= = —————administration. Brior to-jelning out-Predecessor; Mr-Menry was an-Assistant Treasurer for-nine-years-with-Tosco-Corpotation~ -~ + ————
a publicly held integrated oil company with refining, marketing and retaif service stations. Mr. Henry previously worked for

Phibro in varlous financial capacities, Mr, Henry received 2 Bachelor's degree in Management from St. Francis Collegs with

further
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acctaditations from the Graduate School of Credit and Financial Management at Dartmouth College and the Arerican
Graduate School of Intemational Meanagement at Thurderbird University,

S Burrion S Rissell - Me. Russell was appolnted Vice President, Operations of our General Partner in July 2011, 2

posttion he held with our Predecessor since 2003. As Vice President, Operations, Mr. Russell is.responsible for the safe,

envirommentally responsible and cast efficient operation of our-tarmi nals-and-fleet e joined our Predecessur it 998 nd Hias

continuously served in various positions, including respensibilities for terminals, flect, sefety, regulatory compliance,
engineering and materials handling. Prior to joining onr Predecessor, Mr, Russel! spent 21 years as a commissioned officer in
the U.8. Coast Guard, serving the majority of that time in their Marine Technical, Pott Safety and Environmental Protection
programs. His last duty asslgnment 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. Russel! teceivad 2 Bachelos of Science degree
in Ocean Engineering from the 1,8, Coast Guard Ac ademy, He recsivad two Master’s degraes from the University of

Michigan: one in Naval Architecture and Marine Engineerine and a second.in Mechanical-Enginesring-He-s-also-a-censed
Professional Engineer,

Gillian I Tierney - Ms. Tiernsy became the Vice President of Human Rescuroes in May of 2017, Prior to joining

Sprague, Ms. Tierney was the Vice President of Human Resources 2t Newmarket [nternational, a hospitality softwars

i compary. Ms. Tierney also served as the Director of Human Resources for Bottomline Technologiss, a payment and invoice

' aytomation software company and as the Director of Human Resources at Tecnomatix Technologies, a manufacturing process
management software company, Ms. Tierney spant her early carcer working in higher education in the career development
field, and holds a Bachelor of Arts from the University of New Hampshire, a Master's degree in Bducation from the University

‘ of Massachusetts, 2 Senior Human Rescurce Professional cersification and is a Senior Certified Professional from the Society
of Human Resource Management.

Director Independence

NYSE rules do not require that the board of directors of our General Pastoer be composed of a majority of independent
directors, Nonetheless, the board of directors of our General Partrer has affirmatively determined that Ms. Bowmar and
Messrs, Evans and Harper meet the independence standards estsblished by the NYSE.

Compmittees of the Board of Directors

The board of directors of our General Partner has an audit committes and a confliots committee, Bach of the standling
comunittees of the board of directors has the composition and responsibilities described below, NYSE rules do ok reguie us
to have a compensation committes or a nominating/corporate governance commities. Mz, Bowtnan and Mesgrs. Evans and
Harper are members of the audit committee and the couflicts commiites.

e

e And Commitice
We are required to have an audit commiitee of at least three members and all fts mombers 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 menbers of our audit commitiee. The board of directors of our General Partner has determined thet
each director appointed to the andit committes is “financially literate,” and Mr. Harper, who serves as chairman of the audit
commitiee, has “accounting or related ficancial managemeant expertise™ and constitutes an audit committes financial expert in
accordance with SEC and NYSE rules and regulations. The zudit committee of the board of directors of eur General Partner
serves as our audit committee and will assist the board in its oversight of the integrily of our consolidated financial statemenis
and our compliance with legal and regulatory requirements and partiership policies and conirols. The audit committee
operatss under a written charter and has the sols autherity to {1) retzin and terminate our independent registered public
accounting firm, (2) approve all auditing services and related fees and the terms thereof performad 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 committes is also responsible for confirming the independence and
objectivity of our independent registered public accounting firm. Qur independent registered public accounting firm has been
given unresiricted ascess to the audit committse and oue managenient, as necessaty, The audit commitlee met seven tines

d].[ﬂ“ﬂg 2017,
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Conflicts Committee

o Theboard of directors of our General Partner cstablished o conflicts committea to review specific-matters that the board ——— |

of directors believes may involve conflicts of interest. The conflicts committee will determine if the resolution of any such
—_ - conflict-ofinterestisfalr and-reasonable to-us- The board-of directors of our-General-Parther-mays-but-is-net requiredtoyseek——————
e the approvil of Iel resolntion from the contlicty sommiittes. Thie conflicts committes will determing if the resolution ¢fthe™ """~
conflict of interest is fair and reasonable to us, The commitise consists of a minimum of two members, nons of whom can be
officers or smployees of our General Partner or directors, officers or employees of its affiliates (other than as divectors of our
subsidiaries) and each of whom must meet the independence standards for service on an audit committes sstablished by the
NYSE and the SEC. Ms. Bowman and Messrs. Harper and Evans are the independent members of the conflicts committes.
Any
matters approved by the conflicts commitiee will be conclusively deemed to bs falr and reasonzble to us, approved by all of
—— ey runitholders-and-tote-breacirbyotr- Gensrab-Partnerof any-duties - mey-owe-us-or-our-unithiolders-Thereonflicts ==
committee did not meet during fiscal year 2017,

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

Caorporate Code of Business Conduct and Eifilcs

The board of directors of our General Pariner has approved & Corporate Code of Business Conduct and Ethics which is
applicableto all directors, officers and employees of our General Partner, including the principal executive officer and the
principal financisl officer, The Corporste Code of Business Conduet and Ethics is available on the “Investor
Relations—Corporate Governance” section of our website at hitp:/investors.spraguesnergy.com/corporats-governanes and in
print without charge to any unitholder who sends a written request to our secretary at our prineipal executive offices. We
intend to post any amendmernts of this code or waivers of its provisions applicable to-directors or exeoutive officers of eur
Genets] Partner, including its principal executive afficsr and principal financial officer, af the above referenced Corporate i
Governance location on our website,

Procedures for Review, Approval und Ratification of Related Person Transactions

Under our Corporate Code of Business Conduet and Ethics, the board of directors of cur General Partner or its
atthorized comimittee will perfodically review all related-person transactions that are required to be disclosed under SEC rules
ang, when appropriate, initially autherize o ratify all such transactions, Our Code of Buginess 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 togsther, provide a structure for the review and approval of transactions with related
persons, Inthe event that the board of dirsctors of our General Pariner or its authorized committes considers ratification of a
related-person transaction and determines not to so ratify, management will make all reasonable efforts to cancel or annul the
transaction,

The eonflicts connittee is authorized to review, evaluate and approve any poiential conflicts of interest between
Sprague Resources GP LLC and its affllates, on ene hand, and the Partnership, ts subsidiaries, or any General Partner or
limited pariner of the Partnership, on the other hand; and, the conflicts corumittee may engage cousultants, attorneys,
independent accountants and/or other servics providers to assist in the evaluation of quantitative andfor qualitative material
conflicts matters, Any such approval by the conflicts commnittes will constitute approval of such matter ang no other action of
the board of directors is required.

In determining whether or not to recemmend the initial approval or ratification of a related person transaction, the board
of directors of our General Partner or its authorized committee may consider all of the relevant facts and circumstances
—————————available;including-({if applicable) but notlimited to: {f)- whether there-is-an-appropriate-business justifieation fortho———
transaction; {ii) the benefits that accrue to us as a result of the transaction; (iil) the terms available to unrelated third parties
entering inte similar transactions; (iv) the impact of the transaction on a director’s independence (in the event the related
e ———porson is a director, an immediate family member ota director or an entity in which a directoror an immediate family

https:/fwww.sec.gov/ Archives/edgar/data/1525287/000152528 71800003 7/stlp-20171231...  10/18/2018




Document Page 118 of 224

- member of a director 15 a partner, shareholder, member or executive officer); (v) ths availability of other sources for

comparable products or services; (vi) whether it is a singls transaction or a serles of-engoing; related transactions;rand — —— — = - -
—(viiy whetfier enfering into the transaction would be consistent with the Corparate Code of Business Conduct and Ethics,

Current conflicts committee members include Messrs, Evans and Harper and Ms. Bowman and these three members
qualify as independent directors, satisfying the SEC end NYSE standards for independence as of the date herein,
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Avaifable Informeation
Our Audit Committee charter, Conflicts Commitiee charter, Corperats Code of Business Conduet and Ethics, Corporate
—————@Governance Guidelines; Finaneial-Co de-of-Ethics;‘Irmi‘cI&frTr‘aﬁi'inTg‘PaliE}T,‘ShTrtISWiETfEcﬂﬁg and Reporting Policy and
Whistleblower Policy are available, free of charge within the “Tnvestor Rel ations--Corporate Governanes” section of our

website-at-hitp#finvestorssspraguesnergy car/soiporate-gavernatics and in print fo any unitholder who so requests. Requesta__

for print capies may be divected to: Investor Relatlons, Sprague Resources LP, 185 Tnternational Drive, Portsmouth, New
Hampshire 03801 or made by telephone by calling (800} 225-1560. The information contelned on or connected to our website
is not incorporated by reference into this Annual Report and should not be considered part of this or any other report that we
file with or furnish to the SEC.

f
i

Pursuant to our Corporate Governance Guidelines, Mr. Milligan js the lead, non-managament director and will preside
over regularly scheduled exeoutive sessions of the board of directors without management (“Lead Divector™, To view the

“designated Tead Direotor atid s Tiethod Tof conrimunicating difectly with the Lead Director, please soc the “lnvestor
Relations—Corporate Governance™ section of our website at hitp;/finv estors.spragusenergy.comy/corporate-governance.

Section 16(n} Beneficial Ownership Reporting Compliance

Each direator, executive officer (and, for a specified period, certain former dirsctors and executive offi cers) of our
General Partner and each holder of more than 10 percent of a class of our equity sacuritios is required to report fo the SEC his
or her pertinent position or relationship, as well as transactions in those securities, by specified dates, Based solsly upon a
review of reports on Forms 3 and 4 (including any amendments) firntshed to us during our most recent fiscal year, reports on
Form 5 (including any amendments) furnished to us with respect to our most recent fiscal vear, end written representations
from officers and direstors of our General Partner, we believe that all filings applicable to our General Pariner’s officers and
directors, and our beneficial owners, required by Section 16(a) of the Exchange Act were fited on a timely basis with respect
to our most recent fiscal year, except that Sprague Holdings failed to timely report on Form 4 the conversion of subordinated
units hefd by Sprague Holdings into ¢ommon units on February 16, 2017.
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T T HE 11 Rxechtive Compensation
Compensation Conunitfee Report

Neither we nor our General Partner has a compensation committee. The non-management members of our board of

directors of our General Partner, listed below, reviewed and discussed with-menagement the secticnof s Teport entitléd

“Compensation Discussion end Analysis” and based on that review and discussion, approved its inclusion herein.

THE NON-MANAGEMENT MEMBERS
OF THE BOARD OF DIRECTORS

Michael I Milligan, Chairman
Beth A, Bowman
Robert Evans

~C. Gregory Harper
Ben I, Hennelly
Sally A. Sarsfield

Compensation Discussion and Analysis
Introduction

Our General Partner has sale respensibility for sonducting our business and for managin g our operations and fts board
of directors and officers make decisions on our behalf. We reimburse our General Partner for the expenses associated with the
services its employees provide to us, including compensation expenses for executive officers and directors of our General
Partner. The board of directars of our General Partner has responsibility for establishing and evaluaiing the pay for the
exscutive officers of our General Partner.

The purpose of this Compensation Discussion and Analysis is to explain our philosophy for determining the
compensatien program for the Chief Fxecutive Offi cer, the Chief Financial Officer and ths three other most highly
compensated executive officers of our General Pariner for 2017, referred to in this report as the “Named Bxecutive Officers,”
and to discuss why and how the 2017 compensation package for these executives was implemented. Disclosure vegarding our
Named Executive Officers’ compensation for the 2017 fiscal year is disclosed tn the tables below and discussed in this
Compensation Discussion and Analysis,

The Named Bxeoutive Officers for the fiscal year ending Desember 31, 2017 ars 23 follows:

Dﬂlid.ﬂﬁl&ﬂdﬂmmum_ﬂmsideﬂmid—(;hi&f'EXEWTﬁﬁ‘efﬁﬁm

Gaty A, Rinaldi Senior Viee Prestdent, Chiaf Opstating Officer and Chief Financial Officer
Thomas F. Fl ahefty Vice President, Refined Products

Stevert D, Scammon Vice President, Chief Risk Officer

Brian W. Weego Vice President, Natural Gag

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

» The compensation paid to our exscutives should be competitive with that paid to the executives of those companies
with witich we compete for executive talent so that we attract and retain & skilled and experienced matagement team.

» Incentive compensation should be a material portion of total conpensation so that our exesutives are properly
motivated to achieve or exceed our financial and business goals,

* Incentive compensation should slisn the interestsgﬂhe,executiwﬁtemnfwit—hihos&aﬁhefunifholdm::.

The board of directors believes these objectives arc best met by providing a mix of competitive base salaties in

conthination with short-

https:/iwww.sec.gov/Archives/edgar/data/1525287/06015252871 8000037/srlp-20171231...  10/18/2018
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suceessful compensation program thet has allowed us'to atiract and retain a quality toar of executives while motivating them

ST providea nigh Tevel of performance, ~ o ' o B
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Setling Bxecutive Compensation
The board of directors has the responsibility and authority to make all decisions with regard to the compensation of our ‘
- ~Named-Executive Officers-Wherrreviewiny the elerieits of Gur sXediitive Compsisation prosrans and making compensation i
decisions, tha board of directors uses the teols and resources deseried below,

- Compensation-Gonvultant

The board of directors engaged Merldian Compensation Partners LLC ("Meridian®) as an independent compensation
consultant to assist with the redesign of our compensation programs and practices following our initial public offering. We
suceessfully impiemented the new compensation nrograms that Meridian asslsted us in designing in 2014, In 2017, the
services provided by Meridian to our board of directors were limited to (1) evaluation of total unitholder return and relative
total unithoider return for the periods covered by our previously granted performance-based phantom units; and, (i) with
regard io incentive compensation, verifying the average Sprague Resources unit pties for the last 20 trading days in Decernber
2017 THSTEHOUE (heiF ehgagement, Merididd has always reported directly and exol usively to the board of directors; however,
at the direction of the board of directors they accasionally work directly with management to obiair information and prepare
taterials for the board of directors’ consideration, Metidian does not provide any other services to us or our General Partner.,

The board of directers determined that Metldian’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 cach element of compensation for our Named Executive Officers, other than
Mr., Glendon, our board of directors requests and carefully considers recommendations from Mr. Glendon. The board of
directors may also ask Mr. Glendon and certain of our other executives (o assess the design of, and make recommendations
regarding, compensation and benefit programs and the performatce measures and targeted levels of performance establisherd
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 i

For the fiscal year ending Pecember 31, 2017, the corapensation for our Named Executive Officers consisted of the
following elements: .

+  Base salary;

+  Annval cash ingentive bonus;

+  Long-term equity incentive awards; and,

+  Other benefits, including retirement, health and welfare, and related benefits and, in certaln instances, the use ofa 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. Buse satarfes for the Named Executive Officers were historically sat at levels desmed
appropriate to retain their services. When establishing end evaluating base selary levels the beard of divectors generally
cousiders the responsibilities associated with each Named Tixecutive Officer’s position, experiencs, skill, education, and
potential to contribute to our overall success. For example, when the board of directors evaluztes Mr, Glendon’s role as
President and Chief Executive Officer, the board of directors considers his current and prios performance, In establishing the
base salaries for the rest of our Named Executive Officers, the board of directors also considers the extent to which the
particular individual has the skitls 1o help us solve the challenges we Tace and the expertise to help us meet our future business
goals. Finally, the board of directors cansiders the other employment opportunities available fo the executive and earning ]
potential associated with those opportunitizs, :

Base salaries for each Named Executive Officer are reviewed snnually by the board of directors as well as ai the time of
any promotion or significant change in job responsibilities. Inn connestion with each review, individual and compaty
——— ~petformance ovet the couse of the year-are aiso-considered: i Glendon-makes recommendations withregard-to-basesaliry
- levels for our Named Executive Officers other than himself, and the board of directors takes thess recommendations into
account when reviewing base salary levels,
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In 2017, following a review of base selary levels for each Named Executive Officer other than himself, Mr. Glendon
recommended, and the board of directors approved modest increases in the base salaries of Messrs, Rinaldi, Fiaherty,
Scammeon, 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 Inereases in the cost of living, The 2017 increases below became effective on April 3, 2017,

Percentage
Name 2016 Baxe Salaries 2017 Base Salarles Inerease
David C. Glendon $358,750 $365,925 2.0%
Gary A. Rinald{ $358,750 $365,925 2.0%
Themnas F. Flaherty $264,398 $26%,666 2.0%
Steven D, Scarmmon $276,092 $280,233 1.5%
Brian W Weego i $250,46 T in §25 7,98 1 X T —

We believe that the competitive base salaries we pay to our Named Execntive Officers help us to satisfy the objectives
of our executive compensation program by sitracting and retaining experienced executive talent. Additionally, by providing
our Named Executive Officers with competifive 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 parformance.

Anmual Incentive Bonus

While base salaries offer en important retsntion tool by providing & fixed level of compensation to our employees, we
also seel 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 diseretionary anmual incentive bonus. Further, wa feel that our
industry has historically relied heavily on performance-based bonuses to compensate executive officers, and we want our
- gompensation program to be consistent with industry trends and practices.

The annual incentive bonus prograr is administered under the Sprague Rescurces LP 2013 Long-Term Inceative Plan
{which we referto as ouwr LTIP). Each year our board of directars establishes one or more metrics for the annual incentive
bomus. Our performance with respect to the spplicable metrio for that year determines the level of funding of our annual
incentive bonus peol. The annual incentive bonus is paid in cash, and, depending on the level of performance aitainment with
respect to the applicable performance goals and in the diseretion of the beard of diractors, a portion of the annual incentive
bonus may be paid in common units to further align the interests of our Named Executive Officers with thoss of the
unitholders.

The annual incentive bonus reseived by each Named Executive Officer {4 initially caleulated 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

Tevel equal to 1T20% of the sum of all participants’ farget bonuses, then the starling place for each Named Executive Officer’s
anmual Inventive bonus determination weuld be 120% of their target borus, Mr, Glendon may then recommend a higher or
lower annual incentive bonus based on each Named Exscutive Officer’s personal perfottnance ag well as the performance of
thelr respective business for that year. Mr. Glendon submits his recommendations to the beard of divectors, who then teview
and discuss the recommendations. Afler welghing all of this information, the hoard of direstors establishes the final annual
incentive botius amounts for each Named Executive Officer, Ouoe this determination is made, the board of directors
determines what portion of the annual incentive bonus paid to each of the Named Executive Officers will be delivered in cash
and what portion, if any, will be delivered in our common units, Generally, any partion of the annual incentive bonus
delivered in common units to the Named Executive Officers is fillly vested at the time of grant, subject to any holding
requirements of restrictions, as determined by the board of directors in its discretion.

Amnual fncentive bonus targets for our Named Execuwtive Gfficers generally remain constant from one year to the next and
are typically only modified in connection with a significant promotion. When setting annual incentive bonus targets for the
MNamed Executive Officers, the board of directors considers sach Named Executive Cfficer”s position within the company as
well as thelr relative level of responsibility and their ability to divectly impact our success. The targets for Messrs, Flaherty,
Scammaon and Weego are each set at 50% of their base salary, which is consistent with other etnployees serving at the Vice

T

President Tevel. The targets for Messis. Glendoi and Rinaldlarg set 5t 100% of theif bage §3157y ift order to rellecl 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 2017 annual incentive bonns

program, as such mefric demonsérafes the Partnership's abilify to delfver on its growth plan and generate continvied distribution
increases. Distributable cash flow is a non-GAAP measwrs; and, for Named Exzcutive Officer annual incentive compensation
purposes, we define distributable cash flow as net income (loss) before interest, income taxes, depreciation and amortization

e e et p— 6’9 —_——— [ P —
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adjusted for unrealized hedging losses and gains, in each cass with respect to refined products and natural gas inventory,
prepaid forward contracts and natural gas transportation contracts, and increased by incentive compensation expense expectad
to be settled with the issuance of our common units, expenses related to business combinations and other adjustments,
Additionally, for annual incentive compensation caleulation purposes, there is an allocation of overhead charges and other
. minor adjustments made fo the total distribitable cesh Aowe— ——m—nv - T

The board established a minimum distributable cash flow threshold of $51.4 miliion for the 2017 annual incentive boans

T rpeolthiat had o be et before the peol started to fund. Once the distrib utable-cash-flow-threshole- is-met 25%-of distributable—————

cash flow is allocated to the bonus poal until the bonus poolis funded at a level equal to 200% of the target bonus pool

amount. After the bornus pool is funded at 200% of the target bonus pool amount, 10% of the additional distributable cash flow

above that level, if eny, is allocated to the annual incentive bonus pool. For 2017, actual distributablo cash flow for annual

incentive compensation purposes was $72.7 million, As 2 result, the annual incentive banus pool was funded in an amount

equal to 90% of the target bonus leve) for all participants, Given this funding level, the hoard of directors dstermined that the

2017 annual Incentive bonuses would be paid solely in cash, rather than a combination of cash and common units, i

—The.cash.amounts reflected-in-the-table-below-areinchudednrthe Bemusselimn ot thie Summary Compensation Tabls,
For 2017, the board of directars awarded the following annual eash incentive bonuses to the Named Executive Officers;

2017 Annual Incentive Bonns i

Name Cash
David C. Glenden $310,000
Gary A. Rinaldi $319,000
Thomas F, Flaherty $115,600
Steven D, Scammon 3110,000
Brian W, Weego $115,000

Long-Term Equity Incentive Awards

Inn October 2013, aur General Pariner adopted the LTiP, which provides s with the flexibility to grant a wide varety of
cash and equity or equity-based awards. In March 2016, our board of directors decided to grant unit-setiled performance-based
phantom usits that vest based on earnings before interest, tax, depreciation and amortization at Spragus Holdings reduced by
interest expense and capital expenditures at ("S prague Heldings Operating Cash Flow" or "Sprague Holdings OCF") over a
three-year performance period, Sprague Heldings does not generate audited financial statements but is inotuded in the audited
{inancial staternents of our Sponsor, Axel Tohnson.

|

In March 2017, our board of directors again determined to award unit-settled performance-based phantom upits uiilizing ‘
the Sprague Holdings OCF performance metric. The board determined that caleulating the performance metric at Sprague ;

_ Holdings will rofloct the fhot that the General Pariner manages assets cwned by Axel-Fohnsen-that-were not-contriitad torhes |-
Partnership. The Board believes that this compensation structore aveids the Ppossibility of migaligned peer groupings and that
the incentive compensation reflects the General Partner's total managsirent activity, A majority of the assets at Sprague
Holdings were formetly held by our Predecessor and consist of ope operating terminal end one terminal that is not in
operation, both of which were similar in nature to assst currently held by the Partnership. Accordingly, the board of directors
believes thal there is a high correlation of performance between S prague Holdings end the Partnership,

70
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Under the 2017 long-term equity incentive program, Sprague Heldings OCF is measured over a performance period
from Januvary 1, 2017 through Decentber 31, 2019, Sprague Holdings OCF o $180.7 million must be met before any of the
phantom units granted in 2017 vest, The table below shows the rate of increase in Sprague Holdings OCF above the $180.7

Incrense of Sprague Holdipgs

Operating Cash Flow Above Percentage of Target
Threshold Phantom Units that Vest
0.0%% 0%
5.1% 30%
10.3% 100%

42.2% 200%

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

In March 2017, the board of dirsctors granted a target number of the phantom unit ewards desctibed above, having a
grant date fair value of $26.60 per unit, to each of our Named Executive Cfficers as foilows:

2017 Long-Ferm Incentive Program

Target Number of Grant Date
Phantom Fair Value per
Name Units Granted Common Unit (2)
David C, Glendon 18,900 $26.60
Gary A. Ripaldi 18,900 $26.60
Thomas F. Flaherty 5,000 $26.60
Steven D, Scammon 4750 $26.60
Brian W, Weego ) 5,000 $26.60

(1) Thevalue of the phantom performance awards is based on the grant date fair valug of those common units, as calcylated
pursuant to FASH ASC Taplc 718.

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

In March 2018, our board of directors determined that the 2018 long-term equity program would be structured in &
manner similar to the 2017 program, In accordance with the SEC's rules and regulations, the 2018 long-term equity incentive
program will be discussed in detail in our Annual Report on Form 10-K for the year ended December 31, 2018.

Severance and Change in Control Benefits

The Named Executive Officers did not have sgreements with us that couteined severance provisions or change of control
payment provisions during the 2017 fiscal year. However, we have a general practice of paying severance to cettain of our
employees in the event they are terminated by us without cause and they enter into 2 release. The severance historically
pravided to executives, such as the Named Exccutive Officers, serving at the Vice President level and above consists of the
fotlowing: (i} 12 months of contimied bese salary payments, (ii) six months of outplacement support, and (iif) health and
dental insurance for 12 months at the same cost to the individual as they paid during their employment with us.

Our forra of award agreement for performanse-based phantom units provides for prorated vesting st the end of the
performance period based on the actual performance level achieved ifthe grantee ceases to provide services to us and our
affiliates before the end of the applicable performance period as a result of: iy a qualifying retirement, (i7) death, or (iii)

disability. We believe that these terms allow the grantes or his or her family, ag the tade may be, {6 Feceive an equitable
pottion of the award earned based an actual performance upon a termination of service due to these limited ciroumstances.
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We believe that the severance practices described shove ereate 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 declsions that are in the best interest of the company without allowing personal considerations to

- -—-————pffect-the-deciston-maling process— Additionally, executive officers at other companiés in our industry and the general market
in which we compete for executive telent commonly provide post-termination payments, and we have consistently provided
(o= e thiis banefit o certatn exesuitives i orde o Teiain competitive in Allracing and retain ng skilied professionals in ourindustr,

Other Benafifs

Health and Welfure Benefits

All of our regular full-time employees, including our Named Executive Officers, recelve the same health and welfare
benefits. These benefits include group health, vision, and denta! insurance coverags; participation in our 401(k) and defined
“contribution penstonplan; strort-and-forg tarim dsabiiiy euraice o KIS Hsuianos coverage; pariicipation tn our flexible

spending plan; and tuition assistance, The heaith and dental plans require employee coniributions toward the cost of
premiums. We provide short and long term disability as well as basic life insurancs at no cost to our employses. Employees
may also elect additional life insurance coverage at their own expense,

Retirement Benefits

During 2017, we provided all employees hired prior to January 1, 1991 who were scheduled to work at least 30 hours
per week and met certain age and service requirements with the opportunity to participate in our retiree health plan, The
obligation for premiums under the retiree health plan is shared by both us and the participants; and, our contributions to such
premiums are capped. The retiree heaith plan does not provide dental benefits, Because Mr. Tl aherty is the only Named
Hixecutive Officer that was employed by our Predecessor prior to January 1, 1993, he is the cnly Named Executive Officer
eligible to participate in our retiree health plan. We also provide cur employees with the opportunity to receive post-retirement
Iife insurance on a non-discriminatory basis sc long as certaln 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 Johneon,

Defined Benefit and Defined Contribution Plans

, ‘The Axel Johnson Tng. Retirement Plan, or the DB Flan, 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-acerued benefit level, The Axel Johason Ine, Retirement Restoration Pian, orthe RRP, is
a related unfunded supplemental plan that provides benetits to employees participating in the DB Plan to the extent benefits
cannot be paid from the DB Plan dus to legal limitations on the amourds paid under qualified plans sat forth in the Internal
Revenue Code, In general, the RRP provides benefits for DB Plan participants whose berefits would be limited or whose
ailowatle DB Plan compensalion would bo linied. As with ihe DB Plan, bensfits under the RRP were froven ns of
December 31, 2003. In place of the DB Plar, we implemented a new defined contribution plan, or the DC Plan, The DC Plan
was implemented on Jannary 1, 2004, We make atl contributions under the DC Plan and participants ave not allowed to make
contributions. A defined contribution plan specifies the amounts the company witl contribute to the plan, but investment
deeisions and the marlet risk of those decisions are the obligation of the participant. We contribute an amount squal to 5% of
all ellgible compensation (including base.pay, annual bonus, overtime pay and commission §) each month to the plan into
accounts for every eligible employee, inchuding the Nemed Exscutive Gfficers. 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 retiramment age..
This additional contribution is intended to help those employees with a shorter earnings hotizon, as they had less time to
adjust their financial retivement planning following our decision to freeze the DB Plan. Full-time employees or part-time
employees who are regularly scheduled to work mote than 1,000 hours annually are eli gible to participate. Participating
employess are immediately 100% vested in all contritutions underthe DC Plan.

401(k) Thrift Plan

The second effective retiroment plan is a 401(k) thiift plan. All employees whe ate scheduled to work more than 1,000

————————howsperyear-ineluding-the- Named-Executive- Offivers; we-allowed-to-oortribirte trsir oiva fmdsto g 40 1(ky eccourt and
we have historically made cettain matching contributions. Employees can contribute between 2% and 70% of their pay (base
pay, annual bonus, overtime pay, and commissicns) on a pre-tax basts andfor an efter-tax basis; however, combined pro-tax

e il After-tax contributions cannot exceed -70%. o £nay. The ameuntsthatoan:be copiributed are also subjectto-theanmal.
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limitations imposed by federal tax law. The company will mateh 60% of the first 6% of pay that an employee contributes to a~

- ———prestax-or RothPlan: Participating employees wre tormediately100% vested i all contribitions ircluding employes and
company coniribotions as well ns-any earnings of the plan.
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We provide cars to employees based on their job requirements, such as the amount of trave] that is necessary in ordet for
such emplayee to properly perform Lis or her job duties. Employees who are eligible to receive a car benefit may olect
whether to receive the use of a company car or & cash auto allowance. In 2017, Mr. Flaherty was the only Named Bxecutive- —— .
Officer eligible to recsive this benefit,

Hisk Assessment

The board of directors has reviewed our compensation policies as generally applicable to the employees of our General
Pariner and beligves that such policies do not encourage excessive and unnecessary risk-tzking, and that the level of risk
associated with such policies is not reasonably likely to have a material adverse effect on us. Each time a new compensation
policy or program is implemented we consider any risks that may be created by its implemsntation and work 1o design the
program so as fo minimize such risks. In addition, we continually evaluate the effsctivencss of our compensation programs, by j
analyzing the Incentives sucI:megmms_ga:eﬂtaand_cnnsicieringhomwaxanhminimiz'e«_ope,linmina’t@ineent-wewhat»mﬂjr-ﬁreate'——'—'————'—;'-;r

risk for us.

Our compensation policies and practices are centrally designed and administered, and are substantial ly identical between
our business divisions, except in cases such as commission arrangements which have besn taflored ta encourage specific sales
behavior, In addition, we believe the following specific factors, in particular, reduce the likelinood of excessive risk-taking:

¢ Our overall compensation levels are competitive with the market,

- *+ Our compensation mix is balanced among fixed components like salary and bensfits, as well as annual
incentives that reward overall company and individual performance,

¢+ Our long-term equity incentive program ties vesting to performance over a period of multiple years with :
comumott units paid out at the end of the applicable performance period if the pre-established goals are met, f
These programs were designed to encourage executives to focus on unitholder interests over the longer term.
In conirast, the annua! incentive bonus focuses on performance over the sherter term. The combination of both
programs appropriately focuses cur employees on both our short- and long-term performance.

s i

* The board of directors of our General Partner has retained an appropriate level of diserstion to reduce anmual
incentive benus payments if it determines that such adjustments would be appropriate based on our interests
and the interests of our vnitholders.

Although a significant portion of the compensation provided to our Named Executive Officers is performance-based, we
believe our compensation programs do not encourage excessive and unnscessary risk taking by the executive offivers (or other
employees) as these programs are designed to encourage employess to remain focused on both our short- and Iong-ferm
operational and financial goals. We sst performance goale that we believe are reasonable in light of our past performanse and
market conditions. At the end of each year, we review the performance of evety employee as part of an annual performance

review that invoives several levels of management oversight, The results of those performance reviews, in addition to our
~ short- and long-term performance, become a major factor in determining what incentives each employee will receive,

A poriion of the performance-based, variable compensation we provide to our Named Executive Officers is comprised
of awards that are subject to non-payment if the organization doss not-achieve a threshold level of-distributable cash flow and
Sprague Holdings Operating Cash Flow, As such, we bolisva that executives are less likely to take unreasonable risks. Once
threshold levels of performance are achieved, our performance-based incentives provide payputs of compensation at levels
below full performancs target achievement, in liew of an “zl) ot 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 Foldings, The Risk Management Cominiites is responsible
tor reviewing policies and procedures which could encoursgs risk taking. In addizion to our internal reporting structure, the
Chief Risk Officer has a direct reporting relationship to the board of directors and has the authoiity to review all aspects of our
business and to develop and matntain pelicies and procedures that discourage employees from taking urinecossary or
inappropriate risks.

73

—————hitpsAwwarsecgov/Archivesfedgar/datart 5252871000 152528 7800003 arlp-20T7T23 T TONTS/I0I8 |




Document Page 132 of 224

- - Table of Contents

Summary Compensation Table

The table below summarizes the total compensation eamed by or paid to our Named Executive Officers during the fast

___ three fiscal years, _ o
Change in
FensionValue
Nor=Cunlifitd
Deferred All
Stock Compensation Other
Salazy Bonus Awards Earaings Compensation

Name and Title Year [€3183] (%) (2) )3 @) #)(6) Totnl (3)
David C. Glendon 2017 363,993 310,000 502,740 WA 23,220 1,199,953

President and Chief 2016 356,394 495,650 511,850 N/A 22,790 1,386,724

_Execoutive Officer 2015 350,000 655,000 1,231,555 . N/A 21,004 2257559

Gary A. Rinaldi 2017 362,993 310,000 502,740 N/A, 23,220 1,199,953

Senior Vice President,

Chief Operating Offtcer 2016  356,3% 495,650 511,890 NIA 22,790 1,388,724

and Chief Financial

Officer 2015 350,000 635,000 1,231,555 N/A 22,890 2,259,445
Thomas T, Flahetty 2017 267,248 115,000 133,000 82,002 48,720 652,970

Viee President, Refined 2018 262,008 175,325 163,965 50,462 48,540 700,300

Products 2015 256,968 233,676 375,611 o 48,0440 514,295
Stoven Dk Scammon 2017 279,118 110,000 126,350 13,621 23,220 552,309

Vice President, Chief 2016 275358 192,701 117,831 7,037 22,790 613,815

Risk Officer 2015 272,682 240,019 355374 = 22,594 896,669
Brian W. Weego 2017 255,958 115,000 133,000 13,172 22,179 539,309

Vice President, Natural )

Gas 2016 247,874 175,325 155,205 6,228 21,834 606,466

(1) Amounts in this column reflect all corhpensatlon earned by the Named Execuiive Officers during the fiscal year as base j
salaty, Prior to April 3, 2017, the base salaries for our Named Executive Cificers were $338,750 for Messss, Glendon and
Rinaldl, $263,398 for Mr, Flaherty, $276,092 for Mt. Scammon, and $250,467 for Mr. Weego. Effective April 3, 2017, the
base salaries for our Named Executive Officers were as follows; $3635,925 for Measrs. Glendon and Rinaldi, $268,666 for
M, Flaherty, $280,233 for Mr. Scammon, and $257,981 for Mr. Weego,

(2) Amounts in this column for 2017 reflect cash amounts peid inder our annual incenitive bonvs program, a3 determined by the
board of diregtors.

(3) Amaunts in this column for 2017 reflect the grant date fajr vahie for the performance based phantom awards computed in
accordance with FPASB ASC Topic 718, distegarding estimaied forfeitures, which was $26.60 per cemmon nnit, The values
of'the performance-hased phantom units at the grant date assuming that the highest level of performance conditions will be
achieved for our Named Exccutlve Officers are as follows: $1,005,480 for Massrs. Glendon and Rinald!, $266,000 for
Messrs. Flaherty and Weego, and $252,700 far I, Scammon.

(£) Amounts in this column represent the actuaria) increase, if any, in the present valus of benefits under the DB Plan and the
RREP determined by using intersst rate and mortality rate assumptions consistent with those used in the Pension Benefits table
below. Messrs, Glendon and Rinaldi do not participate in these plans. Negaiive values are not reported in this cofumn and are
instead indicated by use of a dash.

{8) For fiscal year 2015, there were aggregate losses of $9,629 for Mr, Flaherty and $2,953 for Mr. Scammon. !

(6) The amounts set forth in this column for 2017 represent: (1) 401(k) plan matching contributions; (ii) our contribution to the
DC Plan; (i) Named Executive Officer car allowance; and, (v) other incidental payments, Although we typleally make a
contribution to the DT Plan equal to 5% of cach Naned Executive Officer’s base pay, we make a supplemental contribuiion
of an additional 5% for Mr. Flalerty, and, 25 such, the amount of his DC Plan contribution is dauble that of the other Named
Exeantive Officers. For a quaniification of these benefits please see the tablo below. For more information veparding these
benefits, please see the “Other Benefits” section of our Compensation Discussion and Analysis above,
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401(k) Plan Drefined All Ofher
iatehing Contribution Car Other Compensation i
Contribution Plan Allowance Incidents! Total !
e Reciplent . £ (5 ®) 2] ) T
David C. Glendon 9,720 13,500 o — 23,220
Gary 2 Rinaldi 9920———13;500 23220
Thomas F, Flaherty 9,720 27,600 12,000 —— 48,720 i
Steven I3, Scammoil 9,720 13,500 - — 23,220
Briagn W. Weago 8,679 13,500 —_ — 22,179

Granfs of Plan-Based Awards

i Gt o P larisBaset Awards Tablesots-forthinformation regarding the-performance-based-phantom-units-gratted-r————=—==
March 2017. These equity-based awards wers granted pursuant to our LTIP and remain subject to its terms, More information
regarding the terms of these awards is provided it the “Components of Compensation—Long-Term Equity Incentive Awards”

section of our Compensation Discussion and Analysis above.

All Other

Estimnted Future Payouts Under Stoch Graut Date
Bqulty Ineentive Plan Awards (1} Avwards: Fair Value

Number of of Stoelk
Sharesol  and Qption

Threshold  Target Maxhmun Stock or Avnrds

Name Grant Date # (# [6:)] Units (#) ($)02)

David C. Glendon 3672017 — 18,500 37,800 — 502,740
Gary A. Rinaldi 3/6/2017 o 18,500 37,800 — 502,740
Thomas F, Flaherty 3/6/2017 — 5,000 10,000 — 133,000
Steven 1. Scanumon 3762017 — 4,750 9,500 — 126,350
Brian W. Wesgo 3/6/2017 — 5,000 10,000 o 133,000

(1) Amounts shown in the “Estimated Future Payouts Under Equity Incentive Plan Awards” columns represent the target and
maxipram settlement levels with respect o the performance-based phantom unlt awards gtanted e our Named Executive
Officers pursuant to our LR during 2017, The performiance-based phantom unit awards do not have a threshold value.
Vesting ofthe phantom units will be determined based on Sprague Holdings Operating Cash Flow performance duting the
performance period from January 1, 2017 through Decamber 31, 2019, The performance-based phantom unit awards include

adistributiorequivatent right; whict-witt-bepst
regarding the performance-based phantom unit awards, please seq the *Components of Compensation—ILong-Term Equity

mederfying phantorrunit-Formore-informatior——————

Incentive Awards™ section of our Compensation Discussion and Analysis above.

{2) The amounts in this column refiect the aggregate grant date fair value of awards granted to our Named Excoutive Officess in
2017 computed in accordance with FASB ASC Topic 718, disregarding estimated forfeltures, The grant date fair value of the
phantom units fsseed pursuant to our long tetm equity incertive program was $26.60 per phantom unit. ot & discussion of
the valuation assumptions used in determining the grant date falr value of these awards see Note 19, “Equity-Based
Coempensalion”™ of the Notes to Consolidated Financial Statements included in this Annual Repot.
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Outstanding Equity Awards at Fiscal Year-End

by our Named Executive Officers as of Decermber 3£ 2017,
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Stocle Awards
Equity Incentive Equity Incentive i
Plan Awards: Plan Avrards: .
Number of Number of Marlket or Payount
Shares or  Market Value Unearned Value of ;
Units of of Shares or Shares, Units or Unearncd Shares, '
Stock That  Units of Stock other Rights Units or other !
Hiave Mot That Haya That Have Mol Rights That .
: Vested Mot Vested Vested Haveo Not Vested !
e e e e o Wame (), By - S ;) M e (B - A
David C. Glendon — — :
24500 @ 592,900
18,300 (3) 457,380
Gary A. Rinaldi —_— —
24,500 ) 592,900
18,900 (3 457,380
Thomas F. Flaherty e — :
7,000 () 169,400 !
5,000 (3) 121,000 o :
Steven D, Scammon e —
6,000 (2) 145,200
4,750 (3) 114,956
Brian W. Weego — —
6,500 2 157,300
5,000 (3 121,000

(1) Amounts represented assume a market value of $24.20 per common unit, the closing price of our commen units on December
28,2017.

{2} uu,aweﬂemdﬁmmhmmﬁhd&wmmﬁgﬁmﬁepﬁsmﬁheﬁfgebset&eﬁmﬁ‘r{evekwﬁh—ﬁapeeﬁe-the———————f
performance-based phantom unit awards granted to our Named Bxecutive Otficers pursuant to our LTIP on March 7, 2016
based on our performance through December 31, 2017 as required by the Exchange Act. The number of phantom units that will :
ultimately vest will depend on owr performance tln cugh the end of the three-year performance perfod ending December 31, i
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 phantem 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 grani umiil Decamber 31, 2017, alt distributions dalivered to common unitholdars
have been paid in cash,

{3) Because these awards do not have a threshold value, these figures represent the target setflement lsvel with respect to the
performance-based phantom unit ewards granted to our Named Fxecutive Officers pursuant to our LTIP on March 6, 2017
based on our performance through December 31, 2017 as required by the Exchange Act. The number of phantom units that will
ultimately vest will depend on our performance through the end of the three-year performance period ending December 31,
2019, 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 detivered to ourcommon unitholders
gt the time of the distribution. From the date of grant until December 31, 2017, all distributions delivered to common unitholders
have been pald in eash.
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Option Exercises and Stock Vested

The following table reflects the total number of time-based and performance-based phantom units held by our Named

oo B ecntive Officers that vested during 2017, e have not-granded any.stock options ot stock-appreciationrights-under-our-—--- — -

LTIP or otherwise.

{(13The amounts reflected in this colurn represent the aggrezate market value realized by each Namead Executive Officer on the
vesting date of the time-based or performance-based phartom units held by snch Named Fxecutive Officer, The value
realized vpon vesting was determined by muliiplying the number of units by the closing market price of the underiying units
on the day prior to the applicable vesting date. The closing price of our commen units on January 27, 2017 and December
29,2017 was $27.65 and $24.20, respectively. The valua realized upon vesting is comprised of'the gross number of
eommon unils that vested and has not been veduced to take into account any comimon units nat withheld to pay taxes,

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

Number of  Market Price Value

R StoelAwards §
Numbar of Shares Value Renlized on l

Name Acquired on Yesting (#) Festing ($H(1)(2) E

David C. Glendon 74,431 1,897,830 ;

Gary A. Rinaldi 74,431 1,897,830 i

Thomas F. Flaherty 18,730 477416 i

Steven D, Scammon ] ] _ 18,730 . 477416 !

Brian W. Weego 18,730 477,416 ;

Date of Shares on Vesting Realized on ‘
Reciplent Anard Vesting Date  Vested (f) Date (8) Vesting (3) y
David C, Glendon 711/2014 173072017 28,000 27.65 774,200 ‘
3/5/2015 12/31/2017 46,421 2420 1,123,630 lx
Gary A, Rinaldi 72014 13072017 28,000 27.65 774,200 “
3452015 12/3172017 46,431 2420 1,123,630
Thomas F, Flaherty  7/11/2014  1/30/2017 7,000 27.65 183,550
375/2015 12/31/2017 11,730 24.20 283,866
; Steven D. Scammon  7/11/2014 173072017 7,000 27.65 193,530
: 3752015 12/31/2017 11,736 24,20 283.866 i
‘ Brian W. Weego 711142014 173042017 _ 7,000 2765 193,530
3/5/2015 12/31/2017 11,730 24.24 283,360
77
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Pension Benefits

'The following table summarizes the benefits thal cuy Named Executive Officers have acorued under the DB Plan and
the RRP in fiscal year 2017

Number of  Present Valye

Years ot Payifeiits
Credited Acenmmemted — Durkhg 2017
. Service Benefit Fispal Year
Name Plen Name #H2) [631%)] &) |
David C, Glendon Axel Jolmson Inc, Retirement Plan — — —
Axel Johnsor Ine. Reliretnent Restoretion Plan — — —
Gary A. Rinaldi Axel Johnson Ine. Retirement Plan — — —_ :
Axel Johnson Ino. Retitement Restoration Plan — o — - i
Thoruas F. Flaherty  Axol Johnson Inc. Retirement Plan 204" 834,350 - -.
Axel Johnson Inc. Retirement Restoration Plan 204 214,158 — - ’
Steven D), Scammon  Axel Johnson Inc. Retirement Plan 3.0 97,165 — ;
Axel Johnson Inc. Retirement Restoration Plan 3.0 27,102 — K
Brian W, Weego Axel Johnson Inc, Retivement Plan 5.0 96,797 —

Axel Johnson Inc. Retiremant 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
Decamber 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 acoumulated benefit under the
OB Plan and the RRP as of December 31, 2017, In quantifying the present value of the accumulated benefit indlcated above, we
used the same sssumptions used for financial reporting purposes under GAAP, except that retirement ege was assumed o be the
earliest time at which a parficipant may retire under the plan without any benefit reduction dus to age. The material assumptions
were as follows: (i) an estimated discount rate of 3.70% for the Axel Fohnson Ine. Retirerent Plan and the Axel Johnson Tne.
Retirement Restoration Plan; (if) the RP-2014 annxitant table and the MP-2017 mottality improvement scale applied from the RP-
2014 mortatity table base year; and, (iil} expected long-term rate of retimy on plan assets of 6.00%.

Ths information in the table above relates to our Named Executive Officers’ partictpation in the DB Plan and the RRP. : .
The D8 Plan and RRP were available to employees of subsidiaries of Axel Johnson who were scheduled to work at least 20

hours-por-weele(or-1;000-hours per-yeary-were rottempotary-or-leased-employees; and-who-satisfied a-ome=year walling~— -
pericd, The DB Play and the RRP wers both discontinued ag of December 31, 2003 and benefits were “frozen™ (J.e.,
participants will experfence no inerease atiributable to years of service or change In eligible sarnings) as of that date with
immediate vosting of ail active participants in the plan at their ther-accrued beneflt level, We implemented the TIC Plan on
January 1, 2004 to replace the DB Blan,

The benefits paid under the RRP are determined by caloulating the hensfits payable from the DB Plan as if there were
nto 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 soclal security
covered compensation, each of which is calculated on the earlier of December 31, 2003 ar the date of tetirement or
termination. The annual annuity benefit payable at retirement vander the DB Plan is caloulated as follows:

or ] Credited service (up to 0.4% of final average Credited service
1.1% of final average 0 ded to the  + A t social i [
compensation X 40 years, rounded to the compensaticn in excess o soclal  x (up to 35 years, rounded
nearest month) security covered compensation to the nearest month)

A participant’s “final average compensation” is caleulated by taking the average of e participant’s highest pensionable
garnings in any 60-conseculive-month petiod before the earlier of December 31, 2003, termination, or retirement,

“Pensionable sarnings” include regular wages or salary, overtime, shift diffecertials, shorb-term incentive payment, and
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commissions. Employees generally teceived one year of “credited serviee™ for each calendar year in which the employee - -

-~ = ——— —performed 1,000 hours ot more of service, “Suoldl ssomity wage vovered compensaticn” is typically the average of the social
seoutity wage bases for the 35-year period ending with the last day of the calendar year in which a participant is eligible for
unreduced social security retirement bertofits, However, because each participant’s bensfit had to be calculated as of
December 31, 2003 when the DB Plan was frozen, the caloulation was based on the social security covered compensation in
effect as ofthe earlier of 2003 or the year
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the participant terminated employment. If the caloulation date was prior to social security retirement age, the social security
covered compensation {s calculated assuming the wage base for all fufure years Is equal to the then-current year’s wage base.
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~ The norm] etiferient 4gs is 65 years old A participant may qualify for early tetiferient if, whei the pariicipant [éaves
the company, that participant is at least 55 years oldand has at least ten years of total credited service, As of December 31,

2077, under the DB Plan, Mr. Flaherty was the only Named Exécittive Officer eligible Tor early refirement: no Named

Executive Gfficer was eligible for normal retivement. A participant ean receive full DB Plan benefits as early as the
participant’s 62nd birthday. If a participant elects to receive a benefit prior to ags 62, the benefit would be reduced by 5/12%
for each month (5% per year) that the benefit starts before age 62. If a participant ceases to be employed by us prior to age 55
or prior to accumulating ten years of credited service, the pariicipant may elect to receive the deferred vested benefit
beginning as early as age 55. However, IT'the particlpant elects to recelve the benefit bafore the normal retirement date, such
benefit will be reduced by 1/2 % for each month (6% per year) that payment of the benafit starts before the normal retirement

date.

Payment methods are determined based on the participant’s merital status and/or election. The normal form of payment
for a single participant is a life income annnity; for & married participant, it is a 50% joint and surviver annuity. Optional
payment methods includs a contingent annuitant option at 50%6, 75% or 10094; a life income option; a 120 month certain and
life Income option; ar a Social Securily adjustment option. If a married participant dies, his or her spouse is entitled to
survivor benofits, The time and form of payment under the RRP is typically identical to the time and form of payment under
the DB Plah or may be in the form of an actuarially equivalent lump sum paid at the time bensfits commence under the DB
Plan.

Potential Payments Upon Termination or a Change in Cantrol

The Natned Executive Officers did not have agreements with us that contained severance provisions or change in
coptrol payment provisions during the 2017 fiseal year, Hlowever, we have a general practice of paying severance o certain of
our employees in the event they are terminated by us without cause and they execute a release. A termination without “cause”
has historically been determined on a case-by-case basis rather than by applying any ote definition ar & specific set of events
to each employee. The severance payments histarically provided to executives, such as the Named Executive Officers, serving
at the Vice President level and above, cansist of the following: (1) 12 months of continued base salary severance, (if) 6 months
of outplacement support; and, (iii) health and dental insurance for 12 months provided at the same cost as such individual paid
during his or her employment with s,
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The table below represents an estimate, based on the assumptions provided herein, of the emounts that each of the
Named Executive Officers would have received in the evant of a separation from service for the reasons set forth below, in

- _both cases with the stated event ocourring on Decernber 31, 2017 . S

Total
o Potential :
Cash Severance  Ouiplacement  Health and  Accelerated Termination I
MName &) Support (8%2)  Dental (8)(3). Equity (8}d) Benefits (5) !
David C. Glendon é
Termination Without Cause 365,925 6,000 20,918 e 392,841 }
Retirement, Deatl1, Disability - -— — 190,575 190,575 ‘
Gary A, Rinaldi ) }
e <'Telﬁmi-ﬂati@ﬂ—‘v\li*ﬁh@u’[*@ﬂus&—;——';355;9%5—————————-6;9@@'——“—-'"1-37342 S —3R5767—— ‘
Retirement, Death, Disability - o - 190,575 190,575
Thomas F, Flaherty
Termination Without Cause 268,686 6,000 15,684 — 290,350 I
Retirement, Death, Disabitity — - — 30417 50,417
Steven ). Scatamon
‘Termination Without Cause 280,233 6,000 18,487 — 304,720 '
Retirement, Death, Disability e — — 47,89 47,896 ;
Brian W. Weego ' '
Termination Without Cause 257,981 6,000 18,487 P 282,468 '
Retirement, Death, Disability — — —- 50,417 50,417 5

(1) Amounts in this colurmnn reflect 12 months' worth of continued base salary severance based on eack Named Executive Officer's
base salary n effect as of December 31, 2017.

{2) Amounts in this column reflect the estimated cost to us of providing outplacement services to the Named Bxecutive 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 contlnued health and dentat benefits for a 12-month period based on the value of the
benefits recelved by each indIvidual as of December 31, 2017.

(4} A prorated portion of the performance-based phantom units granted in each 2016 snd 2017 will remain outstanding and eligibla

Named Exeoytive Officer's separation from service dus ta a quelified retirement, death or Disability (as deseribed below) prior
to the completion of the applicable performance period. The performance periods applicabls to the 2016.and 2017 awards will
end on December 31, 2018 and Decamber 31, 2019, respectively, and the munber of phantom units that vest for each award will
be based on pecformance threugh the last day of the applicable performance petiod, Based upon the performance metrics
applicable fo the 2016 phantom. unit awards and using our performance threugh Decamber 31, 2017, it is estimated that no
portion of the phantom units granted in 2016 would have vested following the end of the performance perlod, and accordingly
no pro rata portion would become vested in connection with any of our Named Exeoutive Officers' retirement or termination due
Lo death or Disability on December 31, 2017, Actual payment under the 2016 phantom unit awards, assuming maximum
performance, could total up to $1,185,800 for each of Messrs. Glendon and Rinalds, $338,800 for Mr. Flaherty, $290,400 for
Mr. Scaramon, and $314,600 for Mr. Weego, calculated nsing the closing price of our comman units on Decerber 29, 7017,
which was $24.20. Based upon the performance metrics applicable to the 2017 phantom unit awards and using our performance
through December 31, 2017, it is estimated that the phantom uniis granted in 2017 will vest at the 125% performance level
Tollowing the end of the performance pericd. As such, the prorated amount our Named Executive Officers would be eligible to
receive following the end of the performance period in connection with thelr retirement or termination due to death or Disability
on Decembeor 31, 2017 is shown in this column. Actual paymernt under the 2017 phantom unit awards assuming maximum
verformance could total up to $914,760 for Meesrs, Glendon and Rinaldl, $242,000 sach for Messrs, Flaherty and Weego, sud

$228,900 for Mr.Scammon, calculated using the closing price ef our-common-nnity-on-Decomnber 29,2017 which-was $24:20———————

{o-vest-based-on-actual-performance-as-detesmined follewing the end ofthe-applicable-potformance perod-inthe-eventof g

i
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The Named Exscutive Officers are not entitled to any payments or berefits upon a change in control of us. However, the
LTIP provides that on the occurrence of a “Change of Control” (a3 defined belaw), the board of directors, asting in its sole
digcretion without the consent or approval of arty grantes, may, among other things, remove any applicable forfeiture

. restrictions on any award under the LTIP and accelerate the.time at which the restricted petiod-shall lapse to-a specific dlate —— -

befors or after such Change of Contral,

The-lFIP-provides-that“Change-ef- Control*means-one-cr 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 Rxchange Act, other than members of the
General Pariner, the Partnership, or an affiliate of either the General Partner or the Partnership, becomes the bensficial ownet,
by way of merger, consolidation, recapitalization, recrganization or otherwise, of 50% or more of the voting power of the
voting securities of the Ceneral Partner or us; (if) the limited pariners of the General Partner or of us approve, in one
trangaction or a series of transactions, a plan of complete liquidation of the General Partner or us; (iif) 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
ather than an affiliate; (iv) ihe.Gonorsl Partneror-an-affiliate of the- Gensral Partner ot-vs-cesses-to-5e-our-General Partner-er-—-

(v) any other event specified as a “Change of Corirol” in an applicable awerd agreement. Notwithstanding the above, with
respect fo an award that Is subject to Section 4094 of the Internal Revenns Code of 1985, a “Change of Control” will nat
ocour unless that Changs of Control also constitutes a “shange in the ownership of a corporation,” a “change in the-effective
control of a corporation,” or a “changs in the ownership of a substantlal portion of a corporation’s essets,” in each case, within
the meaning of 1.409A-3(()(5) of the Treasury Regulations, as applied to non-corporate entities.

For the performance-based phattom units granted in 2016 and 2017, the applicable award agresments provide that in the
event the Named Executive Officer ceases to provide services to us, our General Partner, or our respective affiliates before the
end of the applicable performance period by reason of: (i) the Named Executive Officer’s retirement (A) on or after having
attained age 60, provided that such Named Executive Officer has provided af least ten consecutive years of service as of the
date of such retirement, or (B) having atiained the age of 65, (i) death, or (iii) Disability (as defined below), then, in each
casg, the Named Executive Offiver is eligible to receive the number of phantom units he or she would otherwise be entitled to
receive under the award agreement based on the actual level of performance attainment determined following the end of the
applicable performance period, prorated by the number of days that elapsed in the applicable performance period prior to such
cossation of services te us, our General Partner, or our respective affiliates. Other than in the event of a separation from
service due to a qualified retirement, death or Disability, the Nemed Executive Gfficers must remain employed through the
applicable date of vesting of the performance-based phantom unjt awards, which coincides with the last day of the applicabls
performancs period, in order to reeeive delivery of the common units thersunder.

For purposes of these agreements, “Disability” means that the applicable Named Executive Officer becomes eligible to
receivs long-term disability benefits under cur long-term disability plan, cr, 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 accommadation, dus-to an illness or physical impairment or other incapacity that continues, or can reasonably
be-expected-to-cantinue, for-a-peried-i-oxoess-of180-day s whetherorrot-corsecutveFhe-determimatior of whetiera——

Named Executive Officer has fncurred a Disability under the foregolng shall be made in good faith by the board of direstors.

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

CEQ Pay Ratio - 18.8:1 _

Pursuant to Section 933(b) of the Dodd-Frante Act and TItem 402(u) of Regulation 8-, this section provides information
regarding the relationship of the annual total compensation for fiscal year 2017 of Mr. Glendon, our Chief Executive Qfficer
(“CEO"), ta that of our Median Employee (25 defined below).

For fiscal year 2017, our CEO’s annual tota! compernsation, as repotted in the Summary Compensation Table, was
$1,199,953, and our Median Employee's annual total componsation was $63,662. The ratio of our CED's total anmual

sompensation to that of our Medizn Employee for fiscal year 201715 18.8 to 1.

i
=
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i
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Determiving our Median Employee

In determining our Median Bmployee, we selested October 1,2017 as the date on which to identify our total employee
population, which includes all employees in the U.S. and Canada. Employees on leave of absence were also included. In

January 1, 2017 through September 30, 3017, which included the following items:

1. Estimated wages and salaries based o all payroll payments, excluding group term life; and
il. Bstimated target annual incentive bonus amounts for sach smpioyee.

For permanent employees who were not employed for the ful! nine-month period, their wages and salaries were adjusted
to reflect an estimate of such base rates of pay for the fill nine-month period. Wages and salaries were not adjusted for
seasonal employess, In addition, we applied a Canadian to U.S. dollar exchange rate to the compensation elements paid in
Canadian surrency. S S

After calculating each employee’s compensation using this congistently applied methodology, we then ranked all of our
smployses, excluding the CEOQ, based on compensation from Jowest to highest and selected the meadian employee (“Median
Employee”). After identifying our Median Employee, wethen calcuiated the tots] annual compensation of our Median -
Emptoyee in the same manner as the “Tota! Compensation” shown for our CRO in the Summary Compensation Tabla above.
As owr Median Employee was not employad for all of the 2017 fiscal year, we ennualized our Median Employee's total ahnyal
compensation to provide for a more direst comparison to the total annual compensation of our CEO, i

32
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2017 DIRECTOR COMPENSATION

We USE & combmatwn of cash and equity compensation to attract and retain qualified candidates to serve as direciors of

= = ————our General Partner, In setting director compensation, we consider the tirme commitment directors must ke i performing

S
]
i

{heir dutles, the level of skills required by directors and the market competitiveness of director compensation levels.

Priorto September 2016, officers, employees or paid consultants and advisors of our General Partner or its affiliates
{including Axel Johnson Inc. and its effilistes) 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 of directors, In September 2016, in recognition of

M. Hermelly's service, the board of directers, bagan to compensate Mr. Hentelly In 2 manner similar to a non—employee
director. Accordingly, effective as of Septeraber 2016, each non-employes director and Mr, Hennelly receives an annual
T retaiter of $605000; patd trquarterly nstnlniers. Becliotremployee diredtor and ME. FeTelly a8 Tecaives an annval
equity award, granted within five business days of October 15 of each year, equal to the number of fully vested common Units
having a grant date fair value of approximately $60,000, subject tc the terms and vesting schedules set forth in the applicable
grant documents. Further, each non-employes director and Mr. Hennelly serving as a chairman or a member of a commlites of
the board receives an anmual supplemental retainer of $10,000 or §5,000, respectively, paid in quarterly installments. All
directors recetve reimbursement for out-of-pocket expenses associated with attending mestings of the board or committees of
the board of directors. Each director is covered by liability insurance and will be fully indemnified by us for actions assooiated
with being a director to the fullest extent permitied under Delaware law.

T

Ms. Bowman and Messrs. Evans, Harper and Hennelly received a fully vested annual grant of common units valued at
approximately $60,000 in October 2017. The table below summarizes the compensation paid to independent directors and Me.
Hennelly for the fiscal year ended December 31, 2017,

Fees Earned or

Paid in Cash Unit Awards Total
Natme (1) $31E)] XS &)
Robert B. Evans 75,000 60,000 135,000
C. Gregory Harper 75,000 60,000 135,000
Beth A, Bowman 70,000 60,000 130,000
Ben I, Henuelly (2) 50,000 60,000 120,000

@

(3

()

(5}

igan and Ms, Sapsfield, as officers of' Axel Jobnson, and Messrs. _Glandon and Rinaldi are net included inthis..
tablc because they receive no separate eompensation 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,

. Hennelly, an Independent strategy and finance consultant, is a former officer of Axel Johnson and former
President and Chief Executive Officer of Dacisyon Ine., 2 portfolio compariy of Axel Johnson. Effective September
2016, Mr, Hennelly recelves separate compensation for his services as a director,

The emounts in this colutnn reflect the agaregate dollar amount of fees earned or paid in cash for fiscal year 2017,
including annual retainer fecs and chairmanship or mermbership fees. Mr. Evans zerved on the Conflicts Committes
{Chairman) and the Audit Committee, and Mr. Harper served on the Audit Commities (Chairman) and Corlicts
Commitlee, Ms, Bowman I3 a member of the Audit Committee and the Conflicts Committes,

Represents the aggregate grant date fair value computed in accordance with FASB ASC Topic 718, Messrs. Evans,
Harper and Hennelly and I3, Bowman all recelved a fully vested grant o 2,340 units valued at approximately $60,600
in October 2017, Please see Note 19. “Equity-Based Compensation™ in the Netes to our Consolidated Finangial
Statements for assumptions used in valuing our common uhits.

On December 31, 2017, none of our direstors held outstanding, unvested equity awards.
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Iem 12, Security Ovwnership of Certain Beneficial Owners and Management and Related Stoclcholder Matters

The following table sets forth the bepeficial ownership of common unlits of Sprague Resources LP thet are issued and
oulstanding ns of Match 6, 2018 and held by:

«  each person known by vs to be a beneficial owner of more than 5% of our outstanding units, including Sprague

Holdings;

«  sach of the directors of and nominess to cur General Partner's board of directors;

«  ¢ach of the named exscutive officers of cur General Partner; and

«  all of the directors, director nominges and executive officers of our General Partner as a group.

Theamounts and percentage of units benefioially 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, aperson is desmed o be & “beneficial

Gwiiet” Of & §eculity 1T that perscil has Of sAAres “VOUNg power,” WIIoR moludss fhe power to vote or fo direct the voting of
p g

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 scle voting and investment power with respect to

all units shown as bereficially owned by them, subject to community property laws where applicable,

Pereentage of i
Commmnon Units Commog Units i
Beneficially Beneficially |
Nine of Benefiein) Qnyner Owned Owied :
Spragus Holdings LLC (13(2) 12,106,348 51.3% |
Axel Johnson (2)(3) 12,106,348 53.3% :
Lexa International Corporatlen {23(4) 12,106,348 533%
Antonia Ax:son Johnson (2)(5) 12,106,348 53.3%
OppenbeimerPunds, Ing, {(6) 1,656,956 3%
Goldraan Sachs Asset Management (7) 1,211,016 53%
Carbo Industries, Inc. (8) ) 1,131,551 5.0%
Gary A. Rinald] 110,360 *
David C, Glendon 110,173 ¥
Thomas E, Flaherty 36,662 *
Brian W. Weego 333102 #
" Steven D, Scarnmon 30,046 *
Michael D, Milligan 20,000 *
Fobert B. Evans 14,271 * s
C. Gregory Harper 14,271 ®
Beth A, Bowman 9,945 *
Sally A. Sarsfield 4,100 *
Ben I. Hennelly 2,340 #
- All exeeutive officers and directors of our
General Partoor as a group (15 persons) 514,139 (9 2.2%

(1
)

Represents less than 1%.

The address for this entity is 185 Internaticnal Drive, Portsmouth, NH 03801,

Comumon units shown a3 beneficially owned by Axel Johnson, Lexa Internstional Corporation and Antonia Ax:son
——————————Johnsonreflect commonunits-owned-of reeord-by Sprague-Holdings: Sprague Holdings-is-a-whotly-owned- subsidiary—-——-——"-—
of Axel Johnson and, as such, Axel Tohnson may be deemed to share beneficial ownership of the units beneficially

owned by Sprague Holdings and its subsidiaries, but disclaims such bensficial ownership. Axel Johnson is a wholly-

____owned subsidiary of Lexa International Corporation and, as such, Lexa Intesnational Corporstion-may-be- daemed o o e e

T “ownership of the units beneficially oved by Sprague Holdings, but disolaims sush bemofioal
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-om— ————gwnership: Lexa-International Corporation; through oertain non-1.S. entities;is controlied by Antonia Ax:son Johnsog —-- - =
and, as suech,
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“ f_mtom;Axson Johnson may be deemed 1o share beneficial ownezship of the vnits beneficially owned by Sprague
Holdings, but disclaims such benefioial ewnership.

(3)  The address for this antity is 155 Spring Street, 6th Floor, New York, N'Y 10012,

(#). -~ The-address for-thisentity Tv 2410014 vy Road, uite 200, Charlottesville, VA 22903,
(5) The address for this Dets_on_is.clo_Axel-Johnsenq&B;vl\ﬁﬂ-lagatairG;P:OTB’cY?GOUS?SE:TOU 41 Stockholm, Sweden

(6) Ihe address for this entity is 225 Liberty Strest, New York, NY 10281, OppenheimetFunds, Inc, reported shared voting
power and shared dispositive power for 1,6 56,956 common units that are held in ths accounts of investment advisory
cllents advised by OppenheimerFunds, Inc,, directly and through its subsidfaries. Beneficial ownership reported is
based solely on a Schedule 13G filed on February 6, 2018.

(7} Goldman Sachs Asset Management, L.P., together with GS Investment Stragegies, LLG, reported as "Goldman Sachs
Asset Management”, The address for Goldman Sachs Asseat Management is 200 West Stroet, New York, NY 10242,

Goldman Sachs Asset Management«reparted*shared*v’otiﬁg"aﬁﬂ?ﬁéfed dispositive powst with respect to all of the

1,211,016 commort units, Beneficial ownership reported based solely on a Schedule 13G filed on January 24, 2013,

(8)  The address for this entity is 1 Bay Boulevard, L.awrence, Y 11539, Carbo Industries, Ing, reported sole voting and
sole dispositive power for 1,131,551 common units. Beneficial ownership reported is based solely on a Scheduls 13G
filed on February 9, 2018.

() Theaddress of each of the execitive officers and directors is 185 International Drive, Portsmouth, NH 03801.

Securities Authorized for Issuance Under Equity Compensatim_l Plans

The following information is teported as of December 31, 2017,

Number of Securities remaining

Nuntber of seenrities o Weighted-average available for future issuance
be issued iipon exercise exereise price of under equity compensation
of outstanding options,  ontstan ding options, plans {excluding securities
werranis and rights warrants and rights reflected in columy (a))
Plan Category eyt (b2 ()
Equity compensation plans
approved by security holders —_ — —
Equity compensation plans not
approved by security holders 433,900 — 194,967

(1) Awards in fhis colurn represent the total number of all performance-based nhantom units granted under our T,TIP and
outstanding as of December 31, 2017, We have naot granted any stock option awards.

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

Our anly equity compensation plan is the Sprague Resources LP 2013 Long-Term Incentive Plan, also referred to herein
a3 the “LTIP”, The L.TIP was approved by our sharcholders prior to our initial public effering hut has not been approved by
our public sharcholders. A description of the material terms of ths LTIP is available in our registration statement on Form 5-1,
last filed on Ostober 15, 2013 under the heading “Compensation Discussion and Analysis-—2013 Long-Tesm Incentive Plag,”
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Item 13. Certain Relationships, Related Transactions and Director Independence

The following summarizes the distributions and payments made or to be made by us to Sprague Foldings and its

we were to [fquidate in accordance with the terms of our partnership agreement. ‘These distributions and payments were
determined by and among affiliated entities and, consequently, are not the result of arm’s-length negotiations,

Formation Stuge

Consideration given {o Sprague Holdings and its affilintes for the contributions of asseis.and liabilities {o us
included the following:

+ 1,571,970 common uniis;
10,071,970 subardinated units;
+  mon-eccnomie general partner interest; and

» incentive distribution rights; and

COperational Stage
Distributions of Cash to Sprague Heldings and tts Affiliates

We will generally make cash distributions to common unithoiders, including Sprague Holdings gs the holder of an
aggregate of 12,106,348 common units, Our General Partner will not receive distritartions on its non-geonomic general partner
intsrest, If distributions exceed the minimum quartsrly distribution and other higher target levsis, the holders of our incentive
distribution rights (ourrently Sprague Holdings) will be entitled to increasing percentages of the disitibutions, up to 50.0% of
the distributions abeve the highest target level. During the year ended December 31, 2017, Sprague Holdings received $3.2
million related to its incentive distribution rights,

Assuming we have sufficient disiributabla cash flow to pay the full minfmum quarterly disiribution on all of our
outstanding units for four quarters, Spragus Holdings would receive gn annual distefbution of approsimately $20.0 million on
its commoan units,

If Bprague Holdings elects to resst the target distribution levels, it will be entitled to receive a certain number of
common wiits.

Payments to our General Partner and its Affiliates

Our General Partner will not receive any management fee or other compensation for ifs management of us, except as sef
forth in the services agresment entered inte in connestion with the clesing of the IPO, Under the terms of the parinetship
agreement, our General Parlner and its affiliates will be reimbursed for all expenses incurred on our behalf,

Pursnant 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 1o relmburse our General Partner and its affiliates for all costs and
expenges inowrred in conmection with providing such services to us, including salary, bonus, incentive compensation,
insurance premiums and other amounts allecable to the emplovees and directors of our General Partner or ite affitiates that
porform services on our behalf, Neither the partnership agreement nor the servicss agreement fimits 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 Genseral Partnet was $97.3 million for the vear ended December 31, 2017,

Withdrawal or Removal of our General Pariner

If our Gereral Partner withdraws or is retnoved, the general partner interest and jis affiliates’ incentive distribution rights
will either be sold to ths new general partner for cash or convertad into common units, in each case for an amount equal to the
fair market value of thoss interests.
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Liguidation Stage

Liguidation

Upon oui liquidatios, otir parthers, ineluding ot General Partnier, will be entitled To réceive lignidafing disFibitions™

according to their respective capital acoount balances,

Agreements with Affiliates

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

Onmnibus Agreement

We entered info an omnibus agreement with Axel Johnson, Sprague Holdings and our General Partner that addresses the
agresment of Axel Johoson to offer to us and to cause its controlled affiliaies to offer to us opportunities to acquire certain
businesses and assets and the obligation of Sprague Holdings to indemaify us for certain liabilities. This agreement is not the
result of arm’s-length negotiations and may ot have been effected on terms at least as favorable to the parties to this
agreement as could have been obtained from unaffiliated third parties. The cmnibus agreement may be terminated (other than
with respect 1o the Indemnification provisions) by any party to the agreement in the event that Axel Johnsor, directly or
indirectly, owns less than 50% of the voting equity of our Genera] Partner.

Right of Fir.'.srReﬁesaI

Under the terms of the omnibus agreement, Axsl Johnson has agreed, and has caused its centrolled affiliates to agree,
for so long as Axe! Johnson or its controlled affiliates, individually or as part of a group, conirol owr General Pariner, that if
Axel Johnson or any of its controlled affiliates has the opportunity to acquirs a controlling interest in any assets or any
business having assets that are primarily engaged in the businesses in which we are enggged as of the closing of the TPO and
that operate primarily in the United States or Quebee, Onfario or the Maritimes, Canada, thent Axel Johnson or ts controlled
affiliates will offer such acquisition oppertunity to us and give us & reagonable opportunity to acquire such assets or businesses
either befors Axel Johnson or its controlted affiliates acquire it or promptly after the consnmmation of such acquisition by
Axel Johnsou or its controlled affiliates, at a price equal to the purchase price paid or to be paid by Axel Johnson or its
controlled affiliates plus any related transacticns costs and expenses incurred by Axel Johnson or its contrelted affiliates, Our
deeision to acquire or not acquire any such assets or businesses will require the approvel of the conflicts committee of the
board of directors of our General Partrer. Any assets or businesses that we de not acquire pursuant to the right of first refusal
may be acquired and operated by Axel Johnson or its controlled affiliates,

Fhisrightof-Grstrefusatwill-not-apply-to:

< Any acquisition of any additional interests in any assets or businesses owned by Axel Johnson or its controlled
affiliates at the fime of the [P0 but not contributed to us in connectlon with the TPO, including any replacements
and natural extensions thereof, '

+  Amny investment n or acquisition of any assets or businesses primarily engaged in the businesses in which we are
engaged 18 of the closing of the IPC and that do not operate primarily in the United States or Quebec, Ontario or
the Maritimes, Canada;

+  Auny iInvesttnent in or acquisition of a mlnority non-controliing interest in any assefs or businesses primarily
engaged in the businesses described above; or

+  Any Investment in or acquisition of any assets or businesses that Axel Johngon ot its controlled affitiates, at the
time of the closing of the [FO, are actively secking to Invest in or acquire, or have the right to invest in or
acquire,
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Right of Negotiation

~"Under the térnié of the omnibug agréement, Axel Johhson has agieed and ascatised 18 sonifolled affiliates to agres, for
so long as Axel Johnson or its controlled affiliates, individually or a¢ part of & group, control our General Partner, that If Axel

Johnson_ or any of its controlled affiliates decide to attempt to sell (other than to ancther controlled affiliate of Axel Johnson)

any assets or businesses that are primarily engaged in the businssses in which we are engaged as of the closing of the IPC and
that operate primarily in the United States or Quebes, Ontario or the Maritimes, Canada (including 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 conirolled 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 decumentation for the purchase and sale of such assets or
_businesses on terms that are mutually acceptabls to Axel Johnson or its controlled affiliate and s, If we and Axel Johnson or

its controlled affiliate have not entered into a letter of intent or a definitive purchase and sale agresment with respect to such
assets or businesses within such 60 days, Axel Johnsen 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 Johnsan or ifs
controlled affiliate and such third parly. Qur decision to acquire or not to acquire assets or businesses pursuant to this right
will require the approval of the confifcts committee of the board of directors of cur General Partner,

Indemnification

Under the omnibus agresment, Spragiie Holdings will indemnify us for losses atiributable to a failure to own any of the
equity interests comtributed to us in connection with the formation ransactions and incoms taxes attribuiable to pre-closing
operations and the formation transactions.

Services Agreement

The Partnership, Sprague Bnergy Solutions, Inc, (“Sprague Solutions™) and Sprague Holdings entered into a services
agreement with our General Partner pursuant o which our General Pariner agreed to provide certain general and
administrative services and opetational services to us and our subsidiaries, Spragus Solutions and Sprague Holdings. Pursuant
to the tertms of the services agreement, we agreed to reimburse our General Pariner and its affiliates for all costs and expenses
incurred in connection with providing such services to us, including salary, bonus, incestive compensation, insurance
premiums and other amounts allocable to the employess 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 agread to provide the same
servises 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 agraement does not limit the amount that may be reimbursed or paid by us to our General Patiner ot its
affiliates, The amount of reimburssments and fees paid by ug to our General Partner was $97.3 million for the year ended
December 31, 2017,

The initial term of the services agreement is five years, beginning on October 30, 2013. The agreement will
autornatically renew at the end of the initial term for successive one-year terms until fsrminated by us or by Sprague Solutions
or by giving 180 days prior written notice 1o our General Partror, The agreement will automaticzlly terminate on the date
Sprague Resources GP LLC ceases to be our General Pariner. 'The provisions of the services agreemnent that are applicable to
Sprague Holdings may be terminated by Sprague Holdings by giving 180 days prior written notice to our General Pariner, 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 Seolutions shall awtomatically terminate on the date on wlich Sprague Sclutions 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 Fartner to provide services to cther affiliates of Sprague Holdings or unaffiliated third parties.

The services agreement i3 not the regult of arm’s-length negotiations and may not have been effected on terms at lcast as

favorahle to the parties to the agreement as could have been-obtained from wnafliliated third parties.

Terminal Operafing Agreement
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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 sgreement, we were granted the
exclusive use and operation of, and will retain title to all of the refined products stored at, the New Bedford terminal in

exchange for a monthly fee of $15,200, subject to adjustment for chan ges in the Consumer Price Index for the Northeast
—o._—_ region. This agreement is not . -

We entered into an exclusive terminal

operating agreement with Sprague Holdings and Sprague Massachusetts -~ - - -

(=23
co
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the result of arm’s-length negotiations and may not have heen cffected on terms at 1east a8 favorable to the parties to this
agreament as could have been obtained from unaffiliated third parties. The initial term of the terminal operating agreement is
for five years, beginning on October 30, 2013, Additionally, _the terminal operating agreement will terminate upon.60.dayst. .. |

written notice from Sprague Holdings or Sprague Messachusetts Properties LLC in the event that § prague Holdings ot
Sprague Massachusetts Properties I.L.C determines that termination is necessary.to.facilitate the-sale-pr-developmentof the—— ————1

'Iq.;fe's}': Bsr‘-ﬂ—\l-rl tarminal

LQU-ES T

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

Medins Agreement |

On September 30, 2016, our Genetal Partnet entered into & Master Cloud Subscription Agreement, end other ancillary

REFeSMEnTs (Sollectively, "Metlius AZreement”), for financial sottware procuct and services with Mediis Software fac, &
subsidiary of Medius AB ("Medius"). At the date of the agreement, an affiliate of Axel Johason, our Sponsor, had a greater
than 10% owhership Interest in Medius; however, on September 5, 2017, the affiliats of Axel Johnson sold all of its ownership
interest in Medius, Under the Medius Agreement, our Generel Pariner made an injtial payment of $71,300 and committed to
annual subscription and other payments of $85,500 per ysar for a petiod of three years, After the initial three-year term, unless i
terminated by the Partnership, the Medivs Agreement will automatically renew for a period of 12 months. !

Director Independence

The information required by Ttem 407(a} of Regulation S-K. is included in Item 10 - "Directors, Executive Officers and
Corporate Governance” above.

89
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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

. yeor ending December. 31, 2017. The Audit Committse in its discretion may select- a-differontregistered-public accounting - - -oo—

firm at any time duting the year if it determines that such a change will be in the best interssts of the Parinership and our
unitholdars

Andit Fees

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

———accotntants: The-audit-committes wilt-also-considerwhetrer the tndeperdent Fublic Ses oINS 6 bast positioned o provids v

- - ~Fiseat 2017 ———Tizseal 2016
Aundit Fees (1) $ 2,710,500 % 2,184,700 .
Audit-Related Fees (2) 12,800 — )
Tax Feas (3} 272,200 312,300 i
All Other Fees 5,000 5,000

Total § 3,000,500 § 2,522,000 '

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

(2)  Audit-related foes consisted of a rencwable fuel energy regulatory audit,

(3} Taxfees consisted of services related fo tax compliance, the review of cur partrership Form K-1, and research and
consultation on other fax related matters.

Policy for Approval of Audit and Non-Audit Services

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

In determining whether to approve a particular audit or permitted non-audit service, the audit committes will consider,
among other things, whether such service is consistent with maintaining the independence of the independent public

the most effective and efficient service to us and whether the service might be expeetad to enhance our ability to manags or
control risk or improve audit quality.

All fees paid or expocted to be paid to Bimst & Young LLF for fiscal 2017 and 2016 were pre-approved by the audit
committes in accordance with this policy,
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___ Ttem 15, Exhibits, Financial Statement Schedules o R o
{a) Financial Staterments, Financial Statement Schedules and Exhibits—The following documents are filed as part of this.
- Aniial Report on Form 10K for the year ended Devembar 31,2017,
1. Sprague Resources LP Audited Consolidated Financial Statements: :
Index to Consolidated Financial Statements !
Page ]
Report of fndependent Registered Public Accounting Firm B2 !
B 1o ’GFI’IKi ertont Revistéret PublicAecouiiting Firmcoi hatermaF Contrat-Over -
Financial Reporting F-3 E
" Consolidated Balance Sheets as of December 31, 2017 and Decembet 31, 2016 E-4 '
Consclidated Staternents of Operations for the Years BEnded December 31, 2017, ;
December 31, 2016 and Decerber 31, 2015 F-5 :
Consolidated Statements of Comprehensive Income for the Years Ended December 31, '
2017, December 31, 2016 and Degember 31, 2015 F-6
Consolidated Statetnents of Unitholders’ Equity for the Years Ended December 31, !
2017, December 31, 2016 and December 31, 2015 F-7
Consolidated Statements of Cash Flows for the Years Ended December 31 2017
Decetber 31, 2016 and Decamber 31, 2015 E.8
Notes to Consolidated Finanecial Statements F-9
2, Financial Statement Schadules—MNo schedules are inciuded because the required information is inapplicable

3.

Exhibit
No.

D] ek

er is presented in the Consolidated Financial Statements or related notes thereto.
Exhibits:

Deseription

Purchase and Sale Acreement, dated September 18, 2017, by and among Sprasue Operating

2 3 kokk

2308

Resources LLC, Coan O1] Company, LLC, Coen Markets, Ine., and The Thomaston Land Company,

LLC (incorporated by reference to Exhibit 2.1 of Spragus Resowrges LP's Current Report on

Form 8-K filed September 19, 2017 {(File No, 801-36137)).

First Amendment dated April 18, 2017 to Asset Purchdse Acreement by and among Spragne

Ouperatine Resowrces LLC, Carbo Industiies, Inc. and Carbo Realty, LIC {incorporated by reference

to Exhibit 2.1 of Spra
001-36137).

ue Resourges LP’s Current Report on Form §-K filed April 19, 2017

ile No.

Aés-t.et-Purc-has.é Agree.mér{t, dated March 13, 2017, by and among Carbo Industries, Inc.. Carbo
Realty, LLC. and Panl Hochhauser 2and Sprague Cperating Resourees, LLC (inenrporated by

reference to Pxhibit 2.1 of Sorasue Resouress LP's Currsat Revort on Form 8-K filed March 16, 2017

(File No, 001-36137)),

Asset Purchase Agreement, dated January 24, 2017, by end among Capital Properties, Ine,, Dunellen,

LLC, Capital Terminal Company and Spracue Operating Resources LLC (incorporated by Leference

....... 1o Exhihit 2.1 of Sprague Resourees T1s Current Report on Form §-K fi

No. 001-36137)),

Terminal and Wholesale Pusls Asset Furchase Agreement, dated January 23, 2017, by and betwee
eonard FiRelohal’ Incammatexi.andﬁSmamle._L,Lpera;tmEqmes,oumegLLﬂ.( ifEdrGated be-raferenceto-==
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Exhibit 2.1 of Spracus Resources LP’s Curreqt Report on Eorm 8-K filed January-24, 2017-(File Nos-— - ~——

Ul Ddiiad
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Description

sy

Asset Purchase Agroement, dated December 30, 2076, by and amona Spragus Operating
Resourees LLC. Spraglle Energy Inc,, Snragus Resources 1P, Global Mentello Group Corp.,

Global Bnerev Marketing | reference to Exhibit

2.1 of Spragu E:ResouroesrLP s Current Report o1 Form E»K filed Janwary 3, 2017 {Pile No,
001-36137)),

Amendment No. 1 to the Amended and Restated Agreement of Limited Partnership of Sprague
Resources LP dated as of October 30, 2013 effective Decermnber 20, 2017 (incorporated by

reference to Exhibit 3.1 of Sprasue Resources LP's Current Report on Form §-K filed

December 20, 2017 (File No, 801-36137),

3.3

181

in2

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

Amended and Restated Limited Liability Company Acrcement of Spragus Resources GP LLC
{incorparated by reference to Exhibit 3.2 of Sorague Resources LP’s Cutrent Report on
Form 8-K filed November 3, 20813 (File No. 001-36137)),

Amended and Restated Credit Aogresment, dated as of December 9, 2014 amons Spragus
Qperating Resources LLC, 85 U.S. borrower, Sprague Resourges ULC snd Kildair Service

Ltd.. asinitial Canadian borrowers. the several lenders parties thereto, JIPMorgan Chase Bank,
N.A.. as administrative agent. JPMorgat Chese Baitk, N.A., Toronto Branch, as Canadian
agent, and the co-collatersl 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 ag of March 10, 2016, t¢ Amended and Restated Credit Aereement. dated
as of December 9, 2014, among Sprague Operating Resoutrces LLC, as U.S. borrower, Sprague
Resources ULC and Kildair Service Lid.. as initial Canadian borvowers, the several lenders
parties therste, JPMorgan Chase Bank, N.A,, as administrative aeent. JPMorgan Chase Banlk,

N.A., Totonto Branch, as Canadian agent. and the co-collateral agents, the co-svndication

agents and the co-docuwnentation agents party thereto (incorporated by reference to Exhibit
19.1 of Spragus Resourcss LE’s Current Report on Form 8- filed March 11, 2016 (File No.

o e T

103

104

10.5

DUT-361373),

Amendment to Amended and Resiated Credit Agreement, dated April 27. 2017 among Spragus
Operating Resources LLC, a5 11.S, borrower, Kildsir Service ULC, as Canadian borrower, the
several lsnders party therete, and JPMorzan Chase Bank, ] A, as administrative agent
(incorporated by reference to Exhibit 2.1 of Sprague Resources IL,P’s Current Report on

Form 8-K filed Aptil 28, 2017 (File No. 001-36137)).

Unit Putchase Apreement, dated March 13, 2017 by and between Sorasue Resources, LP and
Carbo Indusiries, Ine, (ncorporated by reference to Bxhibit 10.1 of Sprague Resources LP’s
Currert Report on Form §8-K filed March 16, 2017 (Fils No, 001-34137)).

Omnibus Asreement by and among Axel Johnson Ine., Sprague Resources Holdings LLC,
Spragoe Resourcss LP and Sprague Resovirces GP LLC {incorporated by reference to Exhibit

10.3 of Spracue Resources LP's Cusrent Report on Form 8-K filed November 5. 2013 (File No.
001-361370)

10.6

Services Agreement by and among Sprague Resources GF LLC, Spraoue Resources LP,

, Smague Resouroes Holdmgs LLC fmd Spr ague Enmgv Solutlons Inc {mporpm ate
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Lt o L reference to Exhibit 10.4 of Sprague Resources LP’s Current Reoort o Form $-Kfiled- — —-—m e o e
November 5, 2013 {File No, 001-36137).

10.7 Terminal Operating Apreement by and between Sprasue Massachusatts Properties LLC and
Sprague Operating Resources TLC (incorporated by reference to Exhibit 10.5 of Sprague
.. Resources LP”s Current Report onForm 8K filed November 5..20 B{FileNo-0043613P)——— ———

10.871 Snr_ague_Resourccs.LP_ZO.lﬁ_Lon;z-il?erm-InGenti-ver}l{an;eﬁ?eetive-as-ofiecteber%s—rzei%ﬁm -------------------- —

@eerperated—bv—referencafto~Exhi'b1't*474'tch*orﬂalm*Ré30m'mTH 5 Registration Stafement on
Form 8-8. filed on Octobar 28, 2013 (File No. 333-101923Y).

92 ;
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Exhibit
Mo, Description
1091 7 Foim. of Phamom Uit Award Agresiment (incorporased by reterence to Bxfibit 10816
Sprague Resources LP’s Registration Staternent on Form S-1, filed on September 24, 2013
— (File No, 333-175826)).
10.10¢ Form of Restricted Unit Award Apreement (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. 333-175828)),

10,114 Form of Unit Award Letter (incorporated by refersnce to Exhibit 10.10 to Sprague Resources

LP's Reglstratlan Statement on Form 8-1, filed on Segtembel 24 2013 fFl]e Ne, 333~
AF5826)). T T T T .

10.127 Form of Phantom Unit Agreement (Performancs Based Vesting) {incorporated by reference {o

Exhibit 10.1 of Spracue Rescurces LP's Quarterly Renort ot Fortn 19-0 filed on August 13,
2014 {File No. 001-36137)).

10.137 Amended and Restated Director Compensation Summoary {incorporated by reference to Exhibit !
10.1 of Sprague Resources LP’s Ouarterly Report on Form 10-0 filed on November 7, 2016 1
(File No. 001-36137),

10,14 Unit Purchase Agreement, dated November 4, 2014, by and beiween Sprague Resources LP
and Castle Oil Corporation, dated November 4, 2014 (incorporatsd by reference to Exhibit 10.1
of Spragus Resources LP's Current Report on Foim 8-K filad November 5, 2014 (Fils No,
001-36137)),

B L p s

10.15¢ Form of Phantor Unit Agresment (Performance Based Vesting) (incorporated by reference to
Exhibit 10,13 of Spragus Resources LP's Annual Report on Form 10-X filed March 10, 2016
(File No, 001-36137)).

12.1% Computation of Ratio of Earnings to Combined Fixed Charges and Preference Dividends. - i
21.1% Subsidisries of the Regisirant. : ‘:
23.1% Consent of Ernst & Young LLP, :
! i
31.1* Certlﬁcatmn DU] suant o Section 302 of the Sarbanes-Oxley Act of 2002, Rule 13a-14(a) /15d- !
J.‘ﬂﬂ.l UY \JLLIUFD:(EUEILLVG &ﬂu\d ;
31.2% Certification nursﬁant to Section 302 of the Sarbanes-Oxley Act of 2002, Ruls 13a-34(a) /15d- 5;
14(a). by Chief Finaacial Officer, :
1

32,1 Certification pursuant to 18 U,S.C. Ssction 1350, as adopied pursuant to Seciion 906 of the

Sarbanes-Oxley Act of 2002, by Chief Fxecutive Officer,

3.z Certifioation pursuent to 18 U.8.C, Section 1350. as adopied pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, by Chief Pinancial Officer.

161.IMNE* XBRL Instance Diocument

101.SCH* KBRL Taxonomy Extension Schema Documert
101.CAL* KBRL Taxonomy Extension Caleniation

101 DER* XBRL Taxonomy Extension Definition

101.LAR* KBRL- Taxonomy Extension Label Linkhase

101.PRE® XBRL Taxonomy Extension Presentation

-1 Comnpensatoty plan.or arrangement,

# Filed herewith.
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s Pamished-herewith in-accordance with Ttem 601(b)(32) of Regulation S~ -+ === -

% Pursnant to Tem 601(b)(2) of Regulation S-K, certain schedules to the Asset Purchase Agreemerits have been
omitted. The registrant hereby agrees to furnish supplementally to the SEC, ugon its request, any ot all omitted
schedules,

Ttem 16. Form 10-K Summary,

None.

b
LS )
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Pursuant to the requirements of Section 13 or 15(d) of ths Securities Exchange Act of 1934, the Reglstrant has duly
caused this Annual Report on Form 10-K to be sighed ot its behalf by the undsrsigned, thereunto duly authorized.

Sprague Resources LP
By: Sprague Resources GP LLC, its General Partner

By: /s/David C. Glendon

Pravid CrGlendon
President, Chief Executive Officer
(On behalf of the tegistrant, and in his capacity as principal executive officer)

Date: March 14, 2013

Pursuant to the requirements of the Sscurities Exchange Act of 1934, this Annual Repert on Form 10-X has been signed
below by the following persons on hehalf of the registrant and in the capacitics and on the dates indicated.

Signatore Title Date

fa{ Michael D. Milligan March 14, 2018

Michael D. Milligan Chalrman of the Board of Direstors
s/ David C. Glendon March 14, 2018
' David €. Glendon Presidznt, Chief Exeoutive Officer and
' Director
: (Principal Executive Officer)

s/ Gary A, Rinaldi March 14, 2018

Gary A. Rinaldi Senior Vice President, Chief Operating Officer :

and Chief Financial Officer and Direstor

: {(Principal Financial Officer and Principal
! Accounting Officer) ‘

fs/ Beth A. Bowman Mareh 14, 2018

Beth A, Bowman Director

fs/ Robert B. Evans Maroh 14, 2018

Robert B, Evans Director

{3/ C. Gregory Harper March 14, 2018

-C-Gregory Hatpér - Difecor - o

e i Vel JS‘/"_’BE}}JJ.HGD[’@HY??TW e e e e e e _—_Mﬂlﬂh 1432_01_8____ e Fvdeetl S
Ben T, Hennelly Director T
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/5f Sally A. Sarsfleld March 14, 2018
Sally A. Sarsfield Director
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOTUNTING FIRM

To the Board of Directors of Sprague Resources GP and Unitholders of Sprague Resources L7

Opinion on the Financial Statements

We haveandited the acconipanying consolidated balanci&hﬁﬁt&_of..Sprague..ResourtcesﬁLPm,{ihev-l?artnership)—as--of—Deeember—-——

31, 2017 and 2016, the related consolidated statements of cperations, somprehensive income, unitholders’ equity, and cash
flows for each of the three years in the period ended December 31, 2017, and the related notes (collectively referred to as the
“consolidated financial statements™), In our opinion, the consolidated financial statoments present fairky, in all material
respects, the financial position of the Partnership at December 31, 2017 and 2016, and the resuits of jts operations and s cash
flows for each of the three years in the period ended December 31, 2017, in conformity with U.S. generally accepted
accounting principles.

W& al56 Hive audited; 1o accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the Partnership's internal control aver financial reporting as of December 31, 2017, based on criteria established in
Internal Control-Tntegrated Framework issusd by the Committee of Sponsoring Organizations of the Treadway Commission
{2013 framework) and our roport dated March 14, 2018 expressed an uncqualified opinion thereon.

Basis for Opipion

These financial statements are the responsibility of the Parinership’s management, Qur rosponsibility is to express an opinion
on the Partnership’s financial statements based on our audits. We are 3 public accounting firm registered with the PCAOB and .
are required to be independent with respect to the Partnership in accordance with the U.S. federal seourities laws and the f
applicable rules and regulations of the Securities and Exchangs Comenission and the FCAOR,

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

/s/ Ernst & Young LLP

We have setved as the Partnership’s auditor since 2007,

Hartford, Cotinecticut .
March 14, 2018
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

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

Opinion on Internal Control over Financial Reporting

We ave qudited Sprague Resowrees [-P's Intenial control over fimancial reporting as of December 31, 20717, based ofi critera
established in Internal Control-Integrated Framework issued by the Committee of Spensoring Organizations of the Treadway
Cornrhission (2013 framework) (the COSO eriteria). In our opinion, Sprague Resources LP (the Partnership) maintained, in all
material respects, effective internal control over financial reporting as of December 31, 2017, based on the COSO critstia.

As indicated in the accompanying Management’s Report Regarding Internal Control Over Financial Reporting ,
management’s assessmant of and conclusion on the effectiveness of internal control over financial reporting did not include

the internal controly of Cosn Energy, LLC and Coen Transport, LLG (collectively “Coen'™ and the busingss acquired from

(ilobal Partners LT (“Glabal™), which is included in the 2017 consolidated financial statements of the Partnership and
sonstifuted 3% of iotal assets as of December 31, 2017 and 2% of revenues and net income for the year then ended, Qur sudit
of internal comirol over financial reporting of the Partnership also did not include.an evaluation of the intetnal conirol over
financial reporting of Coen and Global,

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
{PCAOR), the consolidated balance sheets of the Partnership as of December 31, 2017 and 2016, the related consolidated
staternents of operations, comprehensive incoms, unitholders' equity, and cash flows for each of the three years in the period
ended December 31, 2017, and the related notes and our report dated March 14, 2018 expressed an ungualified opinion
thereon.

Basis for Opinion

The Partnership’s management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectivensss of Internal control over financial reporting included in the accompanying Management’s
Report Regarding Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Partnership’s
internal control over finatcial reporting bassd on our audit, We are a public ascounting firm registerad with the PCAOB and
are required to be independent with respect to the Parinership in accordance with the 1.8, federal securities Iaws and the
applicabls rules and regulations of the Securities and Exchange Commission and the PCACE.

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

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material

weakness exists, testing and evaluaiing the design and operaling etfectiveness ol internal conirol based on the assessed risk,
-andl performing such other procedures as we considered necessary in the circumstances. We belteve that our sudit provides a
reagonable basis for our opinion.

Definition and Limeitations of Internal Control Over Financial Reporﬁng

A company's internal control over financial reparting is & process designed to provide reasonable essurance regarding the
relishility of financial reporting and the preparation of flnancial statements for external purposes in accordance with generaliy
accepted accaunting principles. A company’s internal control over financial reporting inoludes those polictes and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transaetions and
dispositions of the assels of the company; (2) provide reasonabls assurance that transactions are recorded as necessary to
peemit preparation of financial staternents in accordance with generally accepted ascounting principles, and that receipts and
expenditures of the company are being made only in accerdanee with authorizaiions of management and divectors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unanthorized acquisition, uss, or
disposition of the company’s assets thai could have a material effect on the financial statemeris.

_Because of its inherent limitations, interral control over financial reporting may not prevent or detect misstatements, Also,

cAgrnst8- Y oung ]

7 projections of any evaluation of effectiveness to future periods are subject to the rigk thet conirols may become inadequate
because of chaiiges in conditions, or that the degres of compliance with the policies or procedures may deteriorate.

htipsieww.sec.gov/Anchivesfedgar/data/1525287/00015252871800003 /selp-20171231... 10/18/2018 - |



Document Page 165 of 224

e Hariford, Conneetiout - ot Ee Lt e e T

March 14, 2018

i
|
|
https://www.sec.gov/Archives/edgar/data/l 525287/000152528718000037/exlp-20171231,.._10/182008 |




Document Page 166 0of 224

" Tableof Contents T T
Sprague Resources LP
Consolidated Balance Sheets
B {in thousands except units)
- " December 31, December 31, )
2007 2016 !
Assets
Current assets: i
Cash and cash equivalents $ 6,815 3 2,682
Accounts receivable, net 316,613 221,954
Inventories o ) 7 335,859 318,899
Fair value of derivative assets 10’7,254 66,858
Other current assets 39945 43,316
Total current assets 805,487 £53,709
Fair value of derivative assets long-term 7,493 e
Praperty, plant, and equipinent, net 350,059 251,101
Intangibles, net 71,891 23,446
Other assets, net 12,018 13,668
Goodwill ‘ 115,037 70,55¢
Total assets $ 1,362,965 § 1,012474
Liabilities and unitholders! equity '
Current Habilities;
Accounts payable $ 205105 & 138,338
Accrued liahilities 49,038 45,491
Fair value of derivative labilities 156,763 95,339
Due to General Partner 11,228 14,218
Current pottion of working capital faciliiles 275,613 153,603
Current portion of other cbligations 6,476 4,190
Total current labilities 704,223 451,199
Commitments and contingensies
Werking capital facilities - lass clrrent portion 66,237 156,733
Acquisition facitity : 383,500 - 245,400
Fair value of derivative liabilities long-term 8,265 —
Other obligations, less current portion 49,625 16,955
Due to General Partner 1,678 1,269
Deferred income taxes 17,623 15,481
_ Total liabilities . 1,233,151 887,037
Unitholders’ equity:
Common unithelders—public (10,444,539 and 9,207,473 units issued
and outstanding as of December 31, 2017 and 2016, respectively) 193,977 175314
Common unitholders—affiliated (12,105,348 and 2,034,378 units issued
and cutstanding as of December 31, 2017 and 2016, regpectively) (53,273) (4,518)
Subordinated unitholders—affiliated (10,071,970 units issued and
e uitstanding-as-of Pecember 342016} —oeme ————(34,576) —
Accumulated other comprehensive loss, net of tax (8,870% (10,783)
Total unitholders” equity 131,834 125,437

BT T i e T T T T TR e S R st
- TatatiasilifeswmdoniilokienZequily————— = i A e e i v
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The accompanying notes are an imfegral part of these financial siatements.
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Sprague Resources LP
Consolidated Statements of Operations
(in thousends, except unit and per unit amounts)
Years Ended December 31,
2017 2016 2015
Net sales § 2,854,996 § 2,385,998 § 3,481,914
Cost of produets sold. (exolusive of depreciation and amortization) 2,602,788 2,179,039 3,188,924 E
Ogperating expenses 72,284 65,882 71,468 :
Selling, general and administrative 87,382 84,257 94,403 3'
Depreciation and amortization , , 28125 21,237 342, 3
Total operating costs and expenses 2,780,779 2,350,465 3,375,137 ‘
Operating income 64,217 39,533 106,777 |
Other income {experisa) 108 (114 298 ]
Interest income 339 388 456
Interest expense (31,345) (27,533 (27,367
Income before income taxes 33,319 B 12,274 80,164
Incoms tax provision {3,822} {2,108) (1,816)
Net incame $ 29497 § 10,166 § 78,348 |
Incentive distributions declared {3,993) (1,742) (321) ;
Limited partners® inferest in net income 8§ 25504 ¢ 8424 § 78,027 -

Net income per limited partner unit; |
L5 % 040 § 37 h

Commen-—basic $ y
Common—dituted $ L3S 038 § 365 :
Subosrdinated-—basic and diluted N/A § 040 § 371
Weighted-average units used to compute net income per limited partner unit:
Common—basic 2208964 11,202,427 10975941
Common—diluted 22474872 11,560,617 11,141,333
Subordinated—basic and dituted N/A - 10,071,970 10,071,970
Distribution declared per unit ' s 246 § 222 % 1.98

The aecompanying nates dre an infegral part of these financial statements.

F-3 ;
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~ " Table of Contenfs

Spragne Resonrces LP
Consalidated Statements of Comprehensive Income
(in thousands)

Years Ended December 31,

2017 2016 25
Net income : kY 29,497 % 10,166 3 78,348
Other comprehensive income (loss}, het of fax: .
Unrealized gain (loss) on interest rate swaps ‘
Net income {loss) arlsing in the period 1,884 223 {939 ;
Reclassification.adjustment.related-4aossesrealizedinineome . = o« oo < (U733 e o o D510 e 504
et change in unrealized loss (gain) on intsrest rate swaps 711 1,742 {435) :
Tax effect 14) {25) 15
1,697 1,717 (420)
Foreign currency translation adjustment ' 216 {861) {1,386)
Other comprehensive income (loss) 1,613 856 (1,806)
Compreheusive income 3 31,410 § 11,022 § 76,542

The accompanying notes are an integral part of these financial statemenis.

F-¢
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Sprague Resources LP
Consolidated Statements of Unitholders® Beuity
(in thotsands)

Page 170 o1 224

Accumunlated
— i Clommon-_ Subordinated Other
e Commoss= Sprague. ... Sprague. Ineentive Comprehensive -
Public okllngs Huoldings Distribation Riglis Loss Toetsl
Balance as of December 31,
2014 $ 171,055 % (5566) § (39,762) % — % (5,533) § 113,394
Net incorne 33,218 7,558 37418 154 — 78,348
Other comprehensive
income —_ — — —_ (1,806) (1,306)
. .Uﬂit based T - . = e e . . - _ X _
compensaiion 1,284 252 1,446 — — 3,022
Distributions paid (¥,172) (3,908} (18,337) {154) — (40,569)
Common units Issued
with annual bonus 2,088 479 2,372 — — 4,039 ;
Units withheld for |
employee tak \
obligations (590} (227) {1,126} — — (2,343) |
Balance as of December 31, ;
2015 189,433 {1,370} (18,989} — (11,639) 157,485
Net income 3.815 847 4,192 1,312 — 10,166
Other somprehensive
income — —_ — — 856 856
Unit-based
compensation 1,820 © 404 2,000 — _ 4,224 E
Distributions paid {19,894) 4,419) (21,878) (1,312) — {47,503) ]
Common units {ssued
with annual bonus 1,748 392 1,939 — — 4,079 :
Units withheld for
eroployee tax 5
obligations (1,658) (372) {1,840) — — (3,870 |
Balance a5 of December 31, i
AfE 1775 2334 £ 5194 {24 6Fey FAEANsA o R 195 . 4507 3
iRy oDyl " Ll T Ay XA PRt 5 LS ToIry TErY
Conversion of ]
subardinated units to ‘
GOhon units — {40,393) 40,393 — — — '
Net income 11,955 14,324 — 3,218 — 29,497
Other somprehensive
Income — — — — 1,913 1,913
Unit-based ‘
compensation 1,034 1,240 — — — 2274
Distributions paid (25,198) (23,239) (5,817 (3,218) — (57472
Common units issued
for Carbo acquisition 31,401 — — — - 31,401
Common units issued
with anral benus 161 210 — — — E¥a
Units withheld for - _
employees tax i
obligations {690) (897 — e — {1,587)
__Balance as of Pecemberdt, . . _ . _ . __. U
= z‘nr;?* e i "—":_1"31:93_,;;()#:,!;_'_':4.‘:;;__— t{\qfq.'_’}qlﬁa' "7"_""_{%;9;‘1‘__ "1&.“"'."1.‘:;.4..}8::}&."."__— =, N
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The accompanying notes ave an infegral part of these financial statements,
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Sprague Resources LP
Consolidated Statements of Cash Flows
(in thousands)
Yesrs Ended December 31,
T T B 2017 2016 2015
Cash flovs from operating activities
Net fncome $ 29497 $ 10,066 5 78348 §
Adjustments to recancile net income to net cash provided by operating activitles: |
Depreciation and amortization (includes amortization of deferred debt issue costs) 33,361 25,211 23,893 n
{Gain) loss on sale of assets and insuranss recoveries (231 189 (269)
Changes in falr value of contineent considerstion 168 s — - -
Provision for doubtlul accounts (206 23 1,589 }
Non-cash unit-based compensation 2,274 3,681 8,436 E
Other 63 — —
Deferred income taxes 857 387 147
Changes in assets and Jiabilities: |
Accounts receivable (54,454) (61,541) 127,202 :
Taventories {12,247) (71,235) 148,236 1
Prepaid expenses and other assets 4,253 17,081 7,751 1
Fair value of commmodity derivative instruments 24,812 165,108 19,754 ‘i
Dge to/from General Pattner and affiliates (2,580) 759 {1,066) ]
Accounts payable, accrued liabilitlss and other 71,473 47,737 (127,408) !
Net cash provided by operating activities 57,042 131,744 287,613 i
Cash flows from investing activities :
Purchases of properly, plant and equipment (#46,855) {15,286) (14,399 “5
Proceeds from property insurance setilements and sale of assets 1,603 154 781 i
Business acquisitions {107,317) (29,065) (447
Nei cash vsed In investing activities {153,269) {44,897} (14,565)
Cash tlows from financing activities :
Net borrowings (payments) under credit agreementds 169,248 (59,910 (138,917 .
Net payments on capital leases, {erm debt and other obligations (5,030) (1,763) (1,932) I
Debt issue costs 4,873 (2,089 (1,938)
Distributions to unitholders (57,472) (47,503) (40,569} :
Foreign exchange on capital lease obligations — 6 (266)
Repurchased units withheld for employee tax obligations (1,587 (3,870) (2,343)
Net cash provided by (used in) financing activitics 100,286 (115,129 (245965)
Effect of sxchange rats changes on ¢ash, balances held in foreign currencies (S {10) (189)
Net change in cash and cash equivalents 4,133 (28,292) 26,804
Cash and cash equivalenis, beginning of period 2,682 30,974 4,080
Cash and cash equivalents, end of periad 3 6815 § 2682 - % 30,974
Supplemental disclosure of ¢ash flow information
Cash paid for inferest £ 25781 5 24231 $ 24382 |
Cash paid for taxes $ 1,689 & 789§ 399 :

Common units issued « Carbo

Py P e i ~.;;1;-—3_--_-:—_—.-Dt?fﬂrre.d:co,nsidstaﬁgg;_ga}tbo;;—.:;—;-—_,::;_—;:_"—_-:;: T i e i e iy
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The accompanying notes are an integral part of these Sinanctal statements.
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Sprague Resources LP
Notes to Consolidated Financial Statements
(in thousands urless otherwise siated)

1 Description of Business and Summary of Significant Accounting Policies

Partnership Businesses

Sprague Resources LP (the “Partnership™) is a Delaware limited partnership formed on June 23, 2011 by Sprague
Holdings and its General Partner engages i the purchase, storage, distribution and sale of refined products and natural gas,
and provides storage and handling services for a broad range of materials.

Unless the context otherwise requires, references fo."Sprague Resources,” and the “Partnership,” refer to Sprague

Resources LP and its subsidiaries. Unless the cortaxt otherwise requires, references to “Axel Johnson” or the “Parent” or the
“Sponsor” refer t0 Axel Johnson Inc. and its coutrofled affiliates, collectively, other than Sprague Resources, its subsidiaries
and its General Partner. References to “Sprague Holdings” refer to Sprague Resources Heldings LL.C, a wholly owned
subsidiary of Axel Johnzon and the owner of the General Partner. References to the “General Partner” refer to Sprague
Resourees GP LLC,

The Partnership owns, operates znd/or controls a network of refined produets and materials handling terminals located
in the Northeast United States and in Quebes, Canada. The Partnership also utilizes third-party terminals in the Northeast
United States through which it sells or distributes refined produocts pursuant to rack, exchange and throughput agresiments, The
Partnership has four business segments: refined products, natural gas, materfals handling and other operations. The refined
products segment purchases a variety of refined products, such as heating oil, dissel fuel, residual fuel ofl, kerosens, jet fuel,
gasoline and asphalt (primerily fiom refining companies, trading organizations and producers), and sells them to wholesale
and commercial customers, The natural gas segment purchases, sells and distributes natural gas to commerocial and industrial
customers in the Northeast and Mid-Atlantic United States. The Partnership purchases the natural gas it sells from natural gas
producers and tracling companies. The materials handling segment offloads, storss-and prepares for delivery-a variety of
customer-owned products, including asphalt, clay slurey, salt, gypsurn, crude oil, residual fuel oil, conl, petroleurn coke,
caustic soda, tallow, pulp and heavy aquipment. The Partrership’s other operations include the purchase and distribution of
coal, certain commercial trucking activities and the heating squipment service business.

As of December 31, 2017, the Parent, through its ownership of Sprague Holdings, owned 12,106,348 common units
representing 54% of the limited partner interest in the Partnership, Sprague Holdings also cwns the General Partner, which In
turm 0wns a non-economic Interest in the Partnershin, Sprague Holdings currently holds incentive distribuiion rights ("TDRs™)
that entitle it to receive increasing perceniages, up to a maximum of 50.0%, of the cash the Partnorship distributes from

_distributable cash flow in excess of $0 ﬂﬂb_p_mﬁ et guarter, The maximum distribution of 50% does not inchude any i

distributions that Sprague Holdings may receive on any limited partner units that it owns. See Notes 20 and 22,

Prior to February 16, 2017, Sprague Holdings owned, directly or indirectly, all of the Partnarship’s subordinated ynits,
The principal difference between the Partnership’s common units and suberdinated wnits is that during the subordination
period, the common units had the right to receive distributions of cash from distributable cash flow each quarter in an amount
equal to $0.4125 per comman unit, which is the amount deflned in the partnership agresment as the minimum quarterly
distribution, plus any arrearages in the payment of the minimum quarterly distribution on the common units from prier
quarters, before any distributions of cash fiom distributable cash flow may be made on the subordinated umits, Furthermere,
110 arFearages wers to accrue or be paid on the subordinated units. Upon expiration of the subordinatioo period, any
outstanding arrearages in payment of the minimum quarterly distribution on the common units were extingvished (notl paid),
each outstanding subordinated unit was immediately converted inta one common unit and will thereafter participate pro rata
with the other common units in distributions. On February 16, 2017, based upon meeting certain distribution and pecformance
tests provided in the Partnership's partnership agreement, all 10,071,970 subordinated units outstanding canverted to comimon
units on a one-for-one basis.

T

e S

o "*"'""'"”"“"“ﬁﬁ'""fSE]‘ViWTA"gI'EBm et

The Parinership, the General Partner and Sprague Holdings operate under a services agreement (the “Services

— - Patnershipamd-SpragheboldingsandtheParthershipand SpragicHoldifgs rofmbursethe-Genaral-Parkiefor sl oosisar

Agreement™ pursuant to which the General Partaer provides certain general and administrative and operational servmes to the 7
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" éxpénses incurfed in conhection With providing such services to the Parinsrship and Spragus Holdings, The Services
Agreement does not [imit the amount that may be reimbursed ar paid by the Partnership to the General Partner. The initial
term
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of the Services Agreemont will expire on October 30, 2018 and will autematically renew at the end of the initial term for
successive one-year terms until termtinated in accordance with the terms thereof, The Services Agresment does not limil the
ability of the officers and employees ¢f'the General Partnst io.provide.services to other affiliates of Sprague Holdings or

unaffiliated third parties. Ses Note 12,

- Asof December 31, 2017 the General Partrier employed approximately. 830 fulldime emplovess who support the

Partnership’s operations, 60 of whom were covered by five collective bargaining agresments. Three of thess agreements,
covering forty-seven employees are up for renewal in 2018, As of December 31, 2017, the Partership's Canadian subsidiary
had 101 employees, 37 of whom wers covered by one collective bargalning agreement which expires March 18, 2021.

Basis of Presentation

The Consolidated Financial Stalements includle the accounts of the Partnership and its wholly-owned subsidiaries.

Thtercompany iransactons betweetr the Parinership and Its subsidiaries have been eliminated.

Use of Estimates

'The preparation of financial statements requires management to make estimates and assumptions that affect the reparted
amounts of assets and liabilities in the balance sheet and the reported nest sales and cxpenses 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 liabilites, valuation of contingent consideration, valuation of reporting
units within the goodwill impairment assessment, and if necessary long-tived asset impairments and environmental and legal
obligations. :

Revenue Recognition and Cost of Produets Sold

"The Parinership recognizes revanue on refined products, natural gas and materials handling revenue-producing
activities, vet of applicable provisions for discounts and allowances. Aflowances for estimated cash discounts.are recorded as
a teduction of ¥evenue at the times of sale, Cash discounts were $5.9 million, $3,7 million and $6.3 million for the vears endad
December 31, 2017, 2016 and 2015, respsctively. At the time of recognition for afl revenue producing activities, persuasive ;
gvidence of an arrengement exists, delivery or service hes oceurred, the price is fixed or determinable, and collectability is
reasonably assured.

Refined products revenne-producing activities are direct sales to customers including throughput and exchange
transactions, Revenue is tecognized when the product is delivered. Revenue is not recognized on exchange agresments, which
are entered info primarily to acquire refined products by taking delivery of products closer to the Partnership’s end marlefs.

Net rHFf’émnfiﬂ.lsnor.feesmfw-axehm;g@agraemsnts—&?e--reeafdeel—w-ith%ﬂ-easfof-prodttcts—so-kd—fexc’ruﬁivernf'depreckiﬁun B

amortization). Natural gas revenue-producing ectivities are sales to customers at various points on natural gas plpelines or at -
local disteibution companies (7.e., ntilities). 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 iy delivered or the services

are rendered.

An allowance for doubtflil accounts is recorded to reflect an estimate of the ultimate realization of the Parinership's
accounts recefvable and includes an assessment of customers’ creditworthiness and the probability of collection. The
allowance reflects an estimate of specifically identified secounts 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 produsts sold (exclusive of depreciation and
amortization). Various excise taxes collected at the tine of sale and remitied to anthorities are recorded on a net basis.

F-10
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Commodity Derivatives

S The Parinership utilizes derivative-instruments consisting of futures-contracts; forwerd contracts; swaps; options-and
other derivatives individually or in combination, to mitigate its exposure to fluctuations in prices of refined petroleum

= e e ——roducts and- natural gas. The use of these derivative instruments within the Partrership's risk mansgement policy may, ona
limited basis, generaie gains or Josses from changes in market prices. The Parinership enters into fitures and over-the-counter
(“OTC") transactions either on regulated exchanges or in the OTC market. Futures contracts are exchange-traded contractual
commitments to either receive or deliver a standard amount or value of a commodity at & specified future date and priee, with
some futures contracts based on cash settlement rather than a delivery requirement. Putures exchanges typically require
margin deposits as scourity. OTC contracts, which may or may not require margin deposis as seourity, involve parties that
have agread efther to exchange cash payments or deliver or receive the underlying commodity at a specified future date and

: price. The Partnership posts inittal margin with firtures transaction brekers, alohg with variation margin, which is paid or

e i pedeived-or 6 datly st and s inchvded- T oUET SRt assets: I addition, 196 Parierehip Ay 8ither pay Of 1eCeIVe MATSin
based upon exposure with counterparties. Payments made by the Partnership are included in other current assets, whersas
payments received by the Partnership are included in acerued liabilities, Substantially &l of the Partnership’s commeodity
derivative contracts outstanding as of December 31, 2017 will settle prior to June 30, 2015,

The Partnership enters into some master retting arrangements to mitlgate credit risk with signifieant counterparties.
Master nefting arrangements are standardized confracts that govern all specified transactions with the same conterparty and
allow the Partnership to terminate all contracts upon occurrence of certaln events, such as & counterparty’s default. The
Partnership has elected not to offset the fair value of its detivatives, even where these arrangements provide the right to do so.

‘The Partnership’s derivative instruments are recorded at falr value, with changes in fair value recognized in net income
(loss) each period. The Parinership’s fair value measurements are determined using the market approach and includes non- j
performance risk and time value of money considerations. Countetparty credit is considered for receivable balances, and the
Partnership’s credit is considered for payable halancss,

The Parinership does not offset fair valve amounts recognized for the right to reclaim cash collateral (a receivable) or
the obligation to return cash collateral (s payable) againat the fair valua 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 Decemtber 31, 2017 or 2016,

S mmameman

Interest Rate Derivatives

The Partnetship manages its exposure to variable LTBOR borrowings by using interest rate swaps to convert & portion of
its variable rate debtto fixed vates, These interest rate swaps are designated as eash flow hedges and the effective-portionof —— 1
changes in fair value of the swaps are included as a component of comprehensive income (loss) and accumulated other ;
comprehensive frcome (loss), net of tax. Any ineffective portlon of the changes in fair value of the swaps is recorded in
Interest expense,

To designate a derivative as 2 cash flow hadge, the Partnership docurmenis at incepticn the assessment that the derivative
will be highly effective in offselting 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 effsctive, hedge accounting is prospectively discontinved and
the remaining gains and losses are reclassified tc 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

e Papinetship monttors and manages ity exposure to market visk-ona deily basis in accordance with approved policies,
The Partoership has a number of financial instruments that are potentially at risk including cash and cash equivalents,
-z -roceivables and-derivative confracis. The Partnership’s primavy. exposure.is- credit rislkerelated. fo.dts receivablesagloosor== Bt e o
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- sounterparty. performance risk related to its derivative assets, which iz the loss that may result from acustomer’s opr— T T
counterparty’s non-performance. The Partnership uses credit policies to control credit risk, including utilizing an established
oredit approval process, monitoring customer and counterparty limits, employing credit miitigation measures such as analyzing
customer financial statements, and accepting personal guarantess and various forms of collateral,
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The Partnership believes that the counterpariies to its derivative contracts will be able to satisfy their contractual
obligations. Credit risk is limited by the large number of customers and counterparties comprising the Partnership’s business
and thelr dispersion across different industries,

The Partniership’s cash is i dernand deposits placed with federally insured financlal institusions. Such deposit accounts

at times may exceed federally insured limits. The Partnership has not experienced any losses on such accounts.

Fair Valve Measurements

The Partnership determines falr value based on a hlerarchy for the inputs used to measure the fair value of financial
assets and Liabilities based on the source of the input, which generally range frem 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; howsver, the level of fair value {s based on the lowest significant input level within this
fair value hierarchy.

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

Fair value measorements based on Level 1 inputs: Measurements that are most observable and are based on quoted
prices of identical Instruraents obtained from the principal markets in which they are traded. Closing prices are both readily
available and representative of fair value, Market transactions oeour with sufficient frequency and volums to assurs liquidity,

Fair value measurements based on Level 2 inputs: Measurements derived indirectly from observable inputs-or from
quoted prices from markets that are less Hiquid are considered Level 2. Measurements based on Level 2 inpuis include OTC
derivative instruments that are priced on an exchange traded curvs, but have contractual terms that are not jdentical to
excheange traded contracts. The Partnership utilizes fair value measurements based on Levsl 2 inputs for its fixed forward :
contracts, over-the-counter contmadity price swaps, Interest rate swaps and forward currency contracts, i

Fair value measurements based on Level 3 inputs: Measurements that are least observabls ate estimated from significant
unobservable inputs determined from sources with little or no market activity for comparable contracts or for positions with :
longer durations. The Partnership utilizes falr value measurements based on Level 3 inputs for its contingent consideration !
obligation,

Long-Term Incentive Plan

The General Partner adopted the Sprague Rasonrces TP 2013 Leng-Term Incentive Plaiy (the “LTIP), for the benefit of

emptoyees;consultants-and-directors-of- the—E‘rcrmra]—Partnmrrd-lts—afﬁhates—whcrprovrde-swwﬁmhef‘enemi—%rmw‘cr“_#—"
an affiliate, The LTIP provides the Partnership with the flexibility to grant unit options, restricted units, phantomn units, umit
appreciation rights, cash awards, distribution equivalent rights, substitute awards and other unit-based awards or any
combination of the foregeing. The LTIP will expire upon the earlier of (i) its termination by the board of directors of the
General Partner, (i) the date common undts are no longsr available under the LTIP for grants or (i) the tenth anniversary of
the daie the LTIP was approved by the General Partner.

The board of directors of the General Partner grants performance-based phantom unit awasds to key employees that vest
over g 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 pewentage (between 0 and 200%) of the phantom units granted, based
on the Partnership’s achisving pre-determined performance criteria, The Parinership uses authorized but unissued uniss to
satisly its unit-based oblipations.

TUR-based Phantom Units

Phantotn unit awards granted {n 2015, include a market condition criteria that considers the Partnership's total unitholder
return ("TUR") over the three year vesting period, compared with the total unithelder return of a peer group of other master
limited-partnecship-ensray-eommpanies-over the-same-period-Thess-awardsare-equity-nwards-with-botlrservice-and markets—-—- —

based sonditions, which results in compensation cost being recognizad over the n equisite service peried, provided that the
requisite service petiod is falfitled, regardless of when, if ever, the market based conditions are satisfied. The fair value of the
....LUR based phantom.units was estimated.at the.date_of grant based.on.a Monte Carlo.model that-estimates.the most likely

performancs outcome. “based on tho teims of 116 award. TEe Koy T Inputs o the mods! include the warket price vl the
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Partnership’s common units as of the valuation date, the

“-———  units, the historical volatility of the market Frice 5F #id SoRimon iinits

correlation between changes in the market price of the P
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historieal volatility of the market price of the Partnership’s common . .

or commuan stock of the peer companies and the
artogrship’s common units and those of the peer companies,
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OCF-basacl Phantom Units

operating cash flow, as definad therein ("OCF"), over a three year performance pariod, The munber of common units that may
be received in settlement of each phanton: unit award car range between 0 gnd 200% of the number of phanton: units granted

. based-onthelevel of OCE achieved-during the vesting-period. These swards ate equity-awards-with-performanee-and-serviee ————————

conditions which result in compensation cost being recognized over the requisite service period once payment is determined ta
he probable, Compensation expense related to the OCF based awards s sstimated sach reporting period by multiplying the
number of comsnon units underlying such awards that, based on the Partnership's estimate of QCF, are probable to vest, by the
grant-date fair value of the award and is recognized over the requisite service peried 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 ¥xchange, The number
of umits that the Partnership estimates ars probable to vest could changs over the vesting period. Any such change in estimate

s recognized a5 a cnnulative adfustment calowated as ifthe new estimate had heen in affoect from the grant date

Distribution Equivalert Rights

The Partnership's performance-based phantom unit awerds include tandem distribution equivalent rights ("DERs")
which entitle the participant to a cash payment only upon vesting that is equal o any cash distribution paid on & commotn unit
between the grant date and the date the phantom units were seftled. Payments made in connection with DERs are recorded as a
distribution in unitholders' equity.

Earnings (Loss) Per Unit

The Partoership computes income (loss) per unit ushng the two-class method. Net income {[oss). attributable to common
unitholders aad subordinated unitholders for purposes of the basic incotme (loss) per unit computation was allocated between
the comenon unitholders and suboidinated unitholders by applying the provisions of the partuership agreement. Under the two-
class method, any excess of distributions declared over net income (loss) was allocated to the pariners baged on their
respective sharing of income specified in the partnership agreement, Net income (loss) per unit was determined by dividing
the net income (loss) allocated to the common unjtholders and the subordinated unitholders under the two-class method by the
number of commeon units and subordinated units cutstanding in the period. As previously noted, on February 16, 2017, based
upon meeting certain distribution and performance tests provided in the Partnership's parinership agreement, all 10,071,970
subordinated units outstanding converted to common units on a one-for-one basls,

As discussed in Note 20, there was ro allocation between the common unitholders and subordinated unitholders for the
year ended December 31, 2017 since all subordinated units outstanding were converted to common units on February 16,
2017, and the subordinated units did not share in any distribution of cash generated during 2017,

PEPPEEEN

Financial Accounting Standards Board (“FASB™) Accounting Standards Cedification 260 (*ASC 260”) — *Farnings
per Sheare ™ addresses the computation of eatnings per share by entities that have issued securities other than eommon stock
that comtractually 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 conmnon units in futurs periods i there are material differences between net
income (loss) and actual cash distribuilons or if cther participating units are issued.

Cash and Cash Equivalents

Cash and cash cquivalents include cash and highly liquid investments which are readily cenvertible into cash and have
maturities of three months or fess when purchased.

Inventories

The Parinership’s inventories are vaiued at the lower of cost or net realizable value, Cost is primarily determined vsing
the first-in, first~out method, except for the Partnership's Canadian subsidiary, which used the weighted average method.

= Trventory consistsof petrolewm-produsts, mtorat ges; wsphultwad ooal The Parmership uses derivetive Msiruments, primarity
futures, forwards and swaps, to economically hedge substantiaily all of' its inventory,

=Property_Plartand-EauipnientsNet
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" Prapeity, plant and equipment, nef are recorded af historical cost. Depreciation 1s computed on a straight-line basis over
the following estimated useful lives:
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s Purndture and fixtures 510710 yours -
Plant and machinery 510 30 years )
e Building and-leasehold-improvemsnts 104025 years

_ Leaschold tmprovements are amortized over the term of the lsase or the estimated useful life of the improvement,
whichever is shorter. Maintenance and repairs ars charged fo expenss as Incurred, Costs and related accumulated depreciation
of properties sold or otherwise disposed of are removed from the respective accounts, and ety resulting gains or losses are
recorded at that time,

Long-lived Asset Impairment

The Parmership evaluates the carrying value of its property, plant and equipment and finite lived intangible assets for
irmpairment when events or changes in circmatances indicate the carrying smount of an individual asset or asset group may
not be recoverable based on estimated future undiscounted cash flews, Future cash flow projections Include assumptions of
future sales lavels, the impaet of controllable cost reduction programs, and the level of working capital nseded to suppost each
business. To the extent the carrying amount of the asset group i3 not recoverable based on undiscounted cash flows, the
amount of impairment is measured by the difference betwsen the carrying vatue and the falr value of the individual assets or
asset group.

Purchase Price Allocation

The cost of an acquired entity is allocated to the assats acquired and liabilities agsumed based on thefr respective fale
valuss at the date of acquisition, Property, plant and equipment and goedwill generally represent large components of these
acquisitions. In addition to goodwill, intangible assets acquired generally 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 nssets
acquired and the [iabilities assumed.

For all material acquisitions the Partnership determines the fair value of the assets aoquired and liabilities sssumed, including
gondwill, 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 assumad. The itcerne valuation method represents the present
value of future cash flows over the lifs of the asset using: (1) discrete financial forecasts, based on management’s estimates of
revenue and operating expenses; (i) long-term growth rates; and (/i) appropriate discount rates, The marlet valuation method
uses prices paid for a reasonably similar assef by other purchasers in the market, with adjustments relating to any differences .
between the assets. The cost valuation meihod is based on the replacement cost.of a. comparable asset af prives af the fime of

the acquisition reduced for-depreciation of the asset.

For contingent consideration arrangements, & liability is recognized at fair value as of the acquisition date with
subsequent fair value adjustments recorded In operations. Additional information regarding the Parinership's contingent
consideration arrangements may be found in Note 2, Acquisitions, Note 13 Other Obligations and Nete 17, Fmamml
Inskruments and Off-Balance Sheet Risk.

Other assets acquired and liabilities assumed typically include, but are not limited to, inventory, accounts recetvable,
aocounts payable and other working capital itema. Because of their short-term nature, the fair valuss of these other assets and
liabilities generally approximate the book values on the acquired entity’s balance sheet.

Goodwill

Goadwill is not amortized but tested for impairment at the reporting unit levsl, at least annwally (as of October 31 each
year), by determining the fair value of the reporting unit and comparing it to its carrying value, including goodwill. Tf the fair
value of the reparting unit sxceeds Its carrying value, goodwill is wot impaired. If the carrying value of the reporting unit

exceeds its fair value, the Partnership will determine if there is & poteniial impaivment by comparing the implied fair value of
goodwill with the carrying amount. If the implied fair value of goodwil! is less than the carrying amount, an Impakment loss
 would be reportecl Tt Partnershlp assesses the fair value Df its Aepomng umts bas ci oma chscountecl qc}sh ﬁow V’iluﬂt
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These assumptions contemplate business, market and overall economic conditions,
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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-bearr no-goodwill impairnrentsto dater T performing the iscounted tash-flow atwlysis; the Partnershipalse
used a range of discount rate assumptions to evaluate the sensitivity on the fair valuss resulting from the discounted cash flow
- valmtion

Intangibles, Net

Intangibles, net consist of intangible assets with finite lives, primarily customer relationships and nor-compete
agreements, Intangibles and other assets are amortized over their respective estimated nseful lives, The Partnership believes
the sum-of-the-years’-digits methiod of amortization propetly reflects the timing of the recognition of the economlc benefits
realized from its intangible assets,

Income Taxes

The Partnership is otganized as a pass-through entity for ULS, federal income tax purposes, As a result, the partners are
responsible for U.S. federal income taxes based on their respective share of taxable income, Net income (loss) for financisl
statement purposes may differ significantly from taxable income reportable to unitholders as a result of differences betweasn
the tax bases and financial reporting bases of assets and liabilities and the taxable income allocation requirements under the
partnership agreement. The Parinership, however, is subject to a statutory requirement that non-qualifying income cantiot
exceed 10% of'total gross income, determined on 1 calendar year basis under the applicable income tax provisions. If the
amount of non-qualifying income exceeds this statutory limit, the Partnership would be taxed as & corporation. Accordingly,
certain activities that generate non-ualifying incorne are conducted through Sprague Energy Solutions, Inc., a taxable i
corparate subsidiary. Sprague Energy Solutions, Inc. is subject to U.S. federal and state income tax and pays any income taxes i
related to the results of s operations, For the year ended December 31, 2017, the Partnership’s non-qualifying income did not
exceed the statutoty limit, The Partnership is subject to income tax and franchise tax in certain domestic state and local as well
as forelgn jurisdictions.

Intome taxes (e.g., deferred tax assets, deferred tax liabilitles, taxes currently payable and tax expense) are recorded i
based on amourts 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 amoumts recognized for tax purposes.
Deferred taxes are measured by applying curretily enacted tax rates. The Parinarship establishes a valuation allowance for '
deferred tay assets when it {s 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 FP:TF-ra]_agd_.pm}nm[mgsfg‘ddgl@na@“pa:f}ﬂengg,@ﬁdmdends_fpgmh&pﬂpgﬂeﬁiﬁ_&______
Canadnan entities to othel Sprague entities are subject to Canadian withholding tax that is treated as income tax expense. As of
December 31, 2017, the partnership hed forelgn investment tax oredit carry forwards of $0.2 million, all of which were
generated in Canada, which begin to expire in 2035. The partnership's foreign subsidiaries record fnvestrent tax credits under
the deferral method.

‘The Partnership recognizes the financial statement effect of an uncertain tax position only when management belicves
that it is more likely than nof, that based on the technical merits, the position will be sustained upon examination. The
Partnership classifies interest and penalties asscciated with uncertain tax positions as incoms tax expense, During the years
ended December 31, 2017, 2016 and 2015, the interest and penalties recognized by the Partnership were immaterial, The
Partnership and its subsidiaries tax refurns are subject to examination by the Internal Revenue Service for the years ended
December 31, 2016, 2015 and 2014 and by the Canada Revenue Agency for the vesrs ended December 31, 2016, 2015, 2014
and 2013,

On December 22, 2017, the Prasident signed into law Public Law No. 115-97, a comprehensive tax reform bill
commonly referred to as the Tax Cunts and Jabs Act {the “Tax Act®) that makes significant chanpes to the 1.5, Internsl
“Revenue Code.” Afiong oflier changss; the Tax ATt inoltdes @ new dedUstion 6a certain pass-IiTough income, a repeal of the
partnership technioal termination rule, and new limitations on certain deductions and credits, including interest BXPense
deductlons. Since the operations of the Partner Shlp are genel ally not sub J eetto fcdeml incote tax, the ‘I‘ax Aot is not expected
- == ==—-tohgve amaterialimpact to the Parnershipeeea——rrmereems s : = - v Cack b
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Foreign Currency

- --———-——————The Partnership’s-reporting currency is the U:S, doller The Partaarship's most significant forelgn opsrations are
conducted by Kildair, a Canadian subsidiary. The fanctional currency of Kildalr is the U.S, Dollar. Kildair has an operating
-~ —————subsidiary-whose functional currency isthe Canadian doller.

Kildair converts receivables and payables denomiated in other than their functional currency at the exchange rale as of
the balance sheet date. Kildair utilizes forward ourrency coniracts to manage its exposure to currency fluctuations of certain of
its trensactions that are denominated in Canadian dollars, These farward currency exchange contracts are vecorded at fair
value at the balance sheet date and changes In falr value are recognized in net Income {loss) as these forward currency
contracts have not been designated as hedges. For the years ended December 31, 2017, 2016 end 2015, transaction exchange
gains or logses net of the impact of the forward currency exchange cantracts, except for certain transaction gains orlosses oo - o oo
~tetated-tointercompamy Teceivaste and payables, amounted (o gains of $0.3 millier, $0.1 million and $1.3 million,

respectively, which is recorded in cost of products sold {exclusive of depreciation and amortization),

Recent Accounfing Pronouncements

In July 2017, the Financial Accounting Standards Board {(“FASB") fssued Accounting Standards Update (“ASU") No.
2017-12, Derivatives and Hedging: Targeted Improvements to Accounting for Hedging Acitvities, The objective of the
guidance is to improve the financial reporting of hed ging relationships to better portray the economie results of.an entity’s risk
matiagement activities in its financial statements. This ASU is effective for fiscal yeers beginning after December 15,2018,
and interim periods within those fiscal years. The Partnershiz is currently evaluating the impaet of this new standard on the
consolidated financial statements,

In January 2017, the FASB issued ASU 2017-04 Intangibles - Goocwill and Other (Topiz 35 0): Simplifving the
Accounting for Goodwill Impaivinen:. The guidance removes Step 2 of the goadwill impairment test, which requires a
hypothetical purchase price allocation. A goodwill impairment will now be the amount by which & reporting unit's carrying 5
value exceeds its fair value, not to exceed the carrying arsount of goodwill, The standard will be applied prospectively, and is |
effective for fisoal years beginning after December 15,2019. Barly adoption is permitted for any impairment tests performed
after January 1, 2017.

In January 2017, the FASB fssued ASU2017-01 Business Combinations (Topic 805), which clarifies the definition of a
business with the objective of adding guidance to assist entities with evaluating whether transactions should be assounted 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 yoars, The Pertnership will consider this new guidance for transactions entessd
Imtoafier December 31,2077

Te August 2016, the FASB issusd ASU 2016-15 Stazement of Cash Flows (Tepic 230): Classification af Certain Cush .
Receipts and Cash Payments, which addresses eigit specific cash flow issues with the objective of reducing diversity in
practice in how certain cash receipts and cash paymsnis are presented and classified in the staternent of cash fows under
Topic 230, Staternient of Cash Flows, and other Topics. The Partnership has not yet adopted the provisions of this ASU, which
is effective for fiscal years beginning afier December 15, 2017, and interim periods within those fiscal years and is to be
applied refrospectively to all periods presented. Eerly application is permitted, including adoption in an interim period. The
edoption of this new guidance is not expected to have a matsrial im pact on the Partnership's consolidated statement of cash
flows,

In March 2016, the FASB issued ASU 2016-08 Compensation- Stock Compensalion (Topic 718): Impravements to
Employee Share-Based Payment Accounting, which addresses areas for sitaplification involving several aspects of the
accoumting for share-based payment transactions including, ameng other things, incoms tax sonsequenees of excess benefits
atd deficiencies, classification of awards as either equity or liabilities, classification on the statement of cash flows, and the
use of forfeiture estimates, The Partnershi p,adﬂpted.,th&prwisicmsrofkthisASUdn»Z@{l‘?;which“didmot*havemﬂﬁtﬁﬁlW :
to the Partnership’s consolidated financial statements,
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In February 2016, the FASB issusd ASU 2016-02 Leases (Topic 842), which, among other things, requires lessees io
recognize at the commencement date of a lease a liablity, which is 2 [essee’s obligation to make lease payments atising from a

- ————lease,measured-ona-discounted basis, and wright-of-use nswet; wilch 15 af asset ihar Tepresénts the Tessee's Tight to use, or

control the use of, a specificd asset for the lease term. Under the new guidance, lessor accounting is largely unchangsd. This

ASUiyeffective for-fivoul years beginning after December 15, 2078, inciuding infefim periods within those fiscalysars Bacly

application is permitted. Lessees and lessors must apply & modified retrospective transition approzch for leases sxisting 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 expired before the earliest comparative
period presented. Lessees and [essors 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 Juty 2015, the FASE issued ASU 2015-11, Simplifiring the Measurement of Inveniory, which requires that fnventory

witlhin the SSope of the guidarnce be mieasured at ihe [ower of COSt or net realizable valve. The Parmership adopted
the provisions of this ASU in 2017 which did not have a material impact to the Partnershin's consolidated financial statements,

In May 2014, the FASD issued ASU 2014-09, Revenue from Contracts with Cusiomers (Topic 608), which revises the
principles of revenue recognition from one based on the transfer of risks and rewards to when s cusiomer obtains control of a
good or service. The FASB has issued several ASUs subsequent to ASU 2014-09 in order to clarify implementation guidance
but did not change the core prirciple of the guidance in Topic 606. These ASUs are effective for fiscal years begiming after
December 15, 2017, including interim periods within those fiscal years. The Partnership expects to aclopt this guidance on
January 1, 2018, using the modifled retrospective approach, under which the cumulstive effect of Initially applying the new
guidance is recognized as an adjustment to the opening balance of unitholders' equity. The Partnership has finalized its
analysis and has concluded that the adoption of ASU 2014-09 will not have an impact to the consolidated financial staterments
and does not expect significant changes to business processes, systems, or internal controls as a result of adopting the
standard.

2, Busingss Combinations

The Partnership completed five business acquisitions duting the year endad December 31, 2017 and one business
acquisition during the year ended Decamber 31, 2016, as deseribed below. Allocations of the preliminary purchase price fo the
 assets acquired and liabilities assumed have been made to record, where applicable, inventory, derivative assets and liabilities,
natural gas transportation essets aud liabilities, property, plant arid equipment, identifiable intangible assets such as customer
relationships and nog-compete agresments as well as goodwill.

In connection with these acquisitions the Partnership recognized $3.0 millicn and $0.1 millian of acquisition related

costs during the yearemtet Decormber 31,2017 and 2016, Faspsctively, hich Wers eXpensca and aie mcluded in selling,
general and administrative expenss,

© Year Ended December 31, 2017
Coen Enargy

On Qotober 1, 2017, the Partnership purchased the membership interests of Coen Energy, LLC and Coen Transpert,
FLC, as well as assets consisting of four bulk plants and underlying real estate {collectively, “Coen Energy™, Initial cash
consideratiots, not including the purchase of inventery and other adiustments, was $35.3 million in cash which was financed
with borrowings under the Credit Agreement (3ee note 5). Tn addition, cotingent consideration of up 10 $12 million is payable.
based on achieving certain economic performance measures duting the three year period snding September 30, 2020. The
Partnership has estimated the fair value of the contingent censideration o be $9.6 million as ofthe date of the acquisition
resulting in total consideration of $44.9 million. See Note 17, Financial Instrumerts and OfF-Balance Sheat Risk, for
additional information regarding the Parinership’s contingent considaration obligation. The operations of Coen Energy are
included in the Partnership's refined produets segment since the acquisiiion date.

Coen Energy, located i Washington, PA, currently provides ensrgy products and corplimentary energy field services
to over 7,000 energy field services, commercial, and residential customers locatsd in Pennsylvania, Chio and West Virginia.
The Coen Energy business provides, among other things, fuel sales  delivery and related services supporting Maceliysand
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“-= == === Jticashale deillinggetivity. The Coen Energy biiiiess1s suppaited by four in-land bulk planis, two throughput locations,
approximately 100 delivery vehicles and approximately 250 employees,
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The following table summarizes the preliminary fair values of the assets acquired and liabilities assumed at the

acquisition date:

Inventories $ 567
Other current-assets 115
Property, plant and equipment 12,972
Intangibles 18,375
Total identifiable assets acquired 32,029
Other liabilities (256)
Net identifiable agsets acquired 31,773
Goodwill R 13,055
Net asseis acquired 5 44,868

The goodwill recognized is primarily attributable to Caen’s reputation in it's geographic market fwea, the in-place
workforce and the residual cash flow the Partnership believes that it will be able to generate, ‘The goodwill is expected to be

deductible for tax purposes.

Carbo Terminals

On April 18,2017, the Partnership acquired substantially all ofthe assets of Carbo Industries, Inc. and certain of its
affiliates (together “Carbo™) by purchasing Carbo's Inwood and Lawrence, New York refined produet terminal assets and its
sssociatec wholesale disttibution business, The fair valve of the consideration totaled $72.0 million and consisted of $13.3
million in cash that was financed through borrowings under the Credit Agreement, an obligation to pay $38.2 million over a
ten year perfod (estimated net present value of $27.3 million) and $31.4 million in unregistered common units, The Carbo
terminels bave a combined gasoline, ethano!l and distillate storage capacity of 174,000 barrels and are supplied primarily by
pipeline with the ability to also accept product deliveries by barge and truck, The operations of Carbo are included in the
Partnership's refined products segment sincs the asquisition date.

The following table summarizes the fair values of the assets acquired and Jiabilities assurned at the acquigition date:

Tnventories 3 3,220
Derfvative assets and other assets 111
Property, plant and equipment 22,995 !
Tntangibleg 29.000 :
Tatal identifiable sssets acquired 55,326
Other lisbilities (188) :
Net identifiable assets acquired 55,138 |
Goodwill 16,718
Net assets acquired ‘ $ 71,856

The goodwill tecognized is primarily attributable to Carbo’s reputation in the New York City area, the in-place
worlcforee and the residual cash flow the Partnership believes that it will be able to generate. The goodwill is expected to be

deductible for tax purposes.

F-18

hitps:/fwww.see.gov/Archives/edgar/data/l 525287/00015252871800003 7/stlp-20171231... 10/18/2018




Document

- Tab_l_c_c_}_f:_(_}_ontei_]tsr - -

Capital Terminal

Page 191 of 224

On February 10, 2017, the Parmership purchased the East Providence, Rhods Island refined product terminal business of

- Capital Propertiey T (the “Capital Terfinzl"), Consideraton paid was $22.0 million and was fi
under the Credit Agresment. The terminal’s diatillate storage capacity of 1.0 million barrels kad been leaged by the

nanced with borrowings

Parmershipsince April 2014 and was previously included in the Partnership’s total storage capacity, The operations ofthe —

Capital Terminal are included in the Partnership's refined products segment since the acquisition date,

The following table summarizes the falr values of the asssiy acquired and liabilities assumed et the acquisition date:

Property, plant and squipment b 21,960
Accrued labilities and other, net {22)
Net.asseats s:m-;uired $ - 213,_,,._’&

Global Natural Gas & Power

On February 1, 2017, the Partnership purchased the natural gas marketing and electiicity 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 assets (liabilities) and other adjustments, Consideration paid was $16.3 million and was financed
with borrowings under the Credit Agresment. This business markets naturel gas and electricity to commmercial, industrisl,
municipal and institutional customer locations in the Northeast United States. The operaticns of Global Natural Gas & Power

are included in the Partnership's natural gas segment since the acquisition date.

The following table summarizes. the fair valuss of the assets acquired and liabilities assumed at the acquisition date:

Inventory 3 285

Dertvative assets 5,873 f
Natweal gas transportation assefs 695 ‘
Derivative assets long term 1,089 !
Netoral gas transporiation assets long term 378

Intangibles 35,046

Total idenfifiable assets acquired 13,367

Derivative [iabilities {4,865

Natural gas transportation liabilities {465)

Dertvative liabilities long term 1,214y

Natural gas fransportation liabilities long term (162)

Net identifiable assets acquired 5,001

Goadwill 9,592

Net assets acquired ¥ 16,253

The goodwill reéognized {s primarily atiributable to Global Natma! Gas & Power's reputation in

in-place warkforce aad the residual cash flow the Partnership believes that it wit
expected to-be deductible for tax purposes.

L.E. Belcher Termingl

its market regions, the

| be able to gensrate. The goodwill is

On February 1, 2017, the Parinership purchased the Springfietd, Massactusets refined product terminal asscts of
Leonard E. Belcher, Incarporated (“L..E. Belcher) for approximately $20.0 million, not including the purchase of inventory,
assumption of derivative assefs (Habilities) and other adjustmentsConsideration-paid-was-$26-7 mition-and-was e

with bortowings under the Credit Agreement, The purchase consists of two pipeline-supplied distillate terminals and ons
distillate storage facility with a combinsd capacity of 283,000 barrels, as well as I..E., Belcher’s associated wholesale and

commercial fusls businesses. The operztions of L.E. Belcher are incloded in the Partnershin's.cefined-products segment sinee— -~ peie

E SRS R e WL Tt T ekt
=—othéeaoguisttiotdate =
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The following table snmmarizes the fair values of the assets acquired and lisbilities assumed at the acquisition date:

,7 Inventories § 632 e

Derivative and other current assets 6538
R — " Property, plantand equiprmEnt— ARy
) i Intangibles 3,800
Total identifiable assets acquired 16,242

Derivative and other current liahilitias (630)
Net identifiable assets acquired 15,562
Goodwill 5,081
Net assets acquired by 20,643

——

The goodwill recognized is primarily attributable to. LEB's reputation in the Springfisld, Massachusetts ares, the in-
place workforce and the residual cash flow the Partnerskip believes that it will be able to generate. The goodwill is expected to
be deductible for tax purposes,

Following is the unaudited pro forma consolidated nst sales and net income as if the businesses acquired during the year

ended December 31, 2017 had been included in ths consolidated results of the Partnership for the twelve months ended
Pecember 31, 2017 and 2016;

Years Ended December 31,

2017 2016 j

{mmandited) '

Net sales $ 2957205 § 2,590,663 ;

Net income 26,431 4216 ]

Limited partners’ interest in net ingome 25,438 2,474 :

Net income per limited partner common mmit-basic 115 0.12 J
Net income per limited pariner corumon unit-difuted 113 0.11

These amounts have been caloulated after applying the Partnership’s sccounting policies and adjusting the results ofthe
acquired businesses to reflect the depreciation and amortization that would have been charged assuming the fair value ‘
adjustments io_pmpe&y,mmjlndﬁwjpmemtEmcL'mtangibl&as.set&hacLbecmppﬁaiea&a&u&ry%;%@-}éﬁegeéhefwithwh-——mm%*
adjustment to reflect taxes as a pass-through entity for U.S, federal income tax purposes. The net sales and net income (loss)
of the acquired businesses included in the Partnership’s consolidated operating results from their respective acquisition dates,
through the year ended December 31, 2017 were §142.8 million and $(10.3) millior, respectively.

Year Ended December 31, 2016
Natural Gas Business of Samta Buckiey Energy, Inc,

On February 1, 2016, the Partnership purchased the natural gas business of Santa Buckley Ltergy, Inc. (“SBE”) for
$17.5 million, not including the purchase of natural gas inventary, utility security deposits, and other adjustments. Total
consideration at closing was $29.1 million. SBE markets natural gas to commereial, industrial and munieipal censumers in the
Northeast Unitedl 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
aoquisition date.
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The following table summarizes the fair values of the assets acquired and Habilities assumsd:

e : Derivative-assets 8 22678 -
Gther current assets and prepaids 2,168
e e e LN ET bleg. a0 ObheT 6,539
Natural gas transportation assets 3,040
Total identifiable assets acquired 39,425
Accrued lisbillties {(Z19)
Derivative iiabilities (15,007
MNatural gas transportation lisbilities (2,396)
MNetddentifinble-asnets-acquired - - 21803 -
Goodwill 7,252
' Net assels acquired 3 29,065

The goodwill recognized is primarily atiributable to SBE’s reputation in the Northeast United States and the residual
cash flow the Partnership believes that it will be able to generate. The goodwill is expecied to be deductible fortax PUFPOSES,

3. Accumulated Other Comprehensive Loss, Net of Tax
Amounts included in sccumulated other comprehensive loss, net of tax, consisted of the following:

As of December 31,

2017 2016 i
Fair value of interest rate swaps, net of tax E 2,588 § 891
Cumulative foreign currericy translation adjustment {11,458} (11,674) '
Accumulated other comprehensive loss, net of tax $ {8,870y 3 (10,783) ;

4. Accounts Receivable, Net
As of December 31,

2817 2018
Acoounts receivable, trade ' - 310800 & 217731
Tess alfowance for doubtful accounts (2,014} (4,282)
Net accounts receivable, trade 308,786 213,44?
Accounts receivable, other 7,827 8,505
Aceouris receivable, net § 316,613 3 221,954

Unbilled accounts receivable, included in accounts receivable, trade at December 31, 2017 and 2016 were $81.6 million
and $50.9 million, respectively. Unbilled receivables relate primarily to the delivery and sale of natura! gas bo customers in the
current month for which the right fo bill exists. Such amounts generally are invoiced to the custorner the following month
when actual usage data becomes available, Accounts recetvable, other consists primarily of product tax receivables,

F-21
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A-Teconciliation of the beginning and end ing emount of allowance for doubtfinl aceounts follows:

Balinee at Charged (ic) Balance at
Beginuing Charged to from Another End of
of Feriad Tapouse B Ageount ———ADedngtions) —— — Perjpd———— -
o ,,,,,,,,,ﬁ,fﬁ”—Balance;DecemberSi;ZOif: - T
Allowance for doubtful accounts _ § 4,282 e (207 G 11 ) 02y § 2,014
o Allowance-for notesreceivable 641 — (1) (99) 531
Total $ 493§ 207 3 — 3 @D $ 25
Balance, December 31, 2016
Allowance for doubtful accounts $ 4,139 § 230§, 20 % {107y 3 4,282
Allowance for notes recsivabls _ 1,401 — {20) {740) 641
Total $ 5540 8 230 8 —_ g B4R —§—4:023
Balance, December 31, 2015:
Allowance for doubtful accounts ¥ 3,976 § 1,589 % 7 3 (1,433) % 4,139
Allowance for notes receivable 2,367 — ) (959) 1,401
Tatal 3 6,343 § 1,589 § — 8 (2.392) % 5,540
Notes receivable, net of allowance, are general ly long-term arrangsments and were fully reserved ag of December 31, i
2017 and 2018, ‘ !
5, Inventories '
' As of Dacember 31, 'J'
2017 2016 i
Potroleum and related broduets $ 324491 % 305,827 1
Asphalt 5,221 7,889 d
Coal 3,712 3,149
Natural gas 2,435 2,834
Inventories 3 335,850 § 318,859

Due to changing market conditions, the Partnership recorded a provision f $0.4 million, $1,7 million and $27.9 million
as of Deceuther 31, 2017, 2016 and 2015, respectively, to write-down petroleum, natural gas snd asphalt inventory to its net
realizable value. These charges are included in cost of produgts sold (exclusive of depreciation and amertization);

LoJRE

6. Other Current Assets

As of December 31,

2017 2016
Margin deposits with brokers $ 29321 § 33,193
Prepaid software & feeg 7,200 4,845
Natural gas transportation 1,056. 2,504
Other 2,369 2,774
Other current assets & 39,946 § 43,316
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7. Property, Plant and Equipment, Net
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- ; As of December 3],
2017 2016
Plant,; machinery; furniture-and-fixtures by 401,092% 314,387 —
) Building and leasehold fmprovements 18,631 14,420
Land and land improvements 86,758 60,863
Construction in progress 6,580 3,451
Property, plant and equipment, gross 513,081 398,614
Less; accumulated depreciation {163,00%) (147,513)
Property, plant and equipment, net B . 350,059. %. 251,101 . - S

Depreciation expense for the years ended December 31, 2017, 2016 and 2015 was $18.3 million, $16,0 million and

$15.9 million, respectively.

Property, plant and equipment Inciude the following amoutts under capital leases:

Plant, machinery, furniture and Sxturss

Building and leasshold improvements

Land and land improvements

Property, plant and equipment, gross

Less: accumulated amortization

Property, plant and equipment, net

As of Drecember 31,
2017 2016
3 17,151 § 16,664
962 4,719
251 251
18,344 21,634
(9,117) {10,186)
5 9,227 § 11,448

Amortization expense on caplial lsased assets is included in depreciation expense and for the years ended December 31,
2017, 2016 and 2015 was §1.6 million, $1.5 million and $1.4 million, respsctivaly.

8. Intangibles, Net

As of Decsmiber 31, 2017

i e S o ALY R

Remaining
Useful Aceamulated
_ Lidfe (Years) Gross Amortization Nat
Customer relationships 1-25 § 84219 § 21,595 § 62624
Non-compete agreements 2-5 13,587 5,317 8,270
Other 1-5 2,500 1,503 997
Intangible assets, net § 100306 % 28415 § 71,891
As of Deesmber 31,2016
Remaining
Usetul . Avcwmulated
Life {¥Years) Gross Amortzation Met
Customer relationships 2-17 $ 367265 8§ 1439 § 21,569
Non-compets agreements 2-5 4,095, 3,056 1,039
Other 3-5 1,726 1,188 538
Intangible.assots, nct e $-—— 430865 —— 16,6405 23,146

"The Partnership recorded amortization expense related to intangitle assets of §9. 8 miilion, $5.2 million and $4.4 mimon

s -——————-dmmfr the years ended Deosmber31, 20172016 and 2015, respectively - The-anart

giblewysatsisiEcordeddn o

depreciation and amortization expensge,
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During the year ended December 31, 2017, the Partnership acquired {ntanpible assets of $58.2 million (consisting of
$47.9 million of customer relationships, $9.5 million of non-compete agreements and $¢.8 miltion of other intangibles).

+ Tableof Combenty——— - = o e e s e

— Dt the year ended December 31, 2016, the Partnership acquirsd intangible assets of $6.5 million (consisting of $5.3

million of customer refationships and $0.7 million of other intangibles). See Note 2,

The estimated fiture annual amortization expense of intangible assets for the years ending December 31, 2018, 2019,
2020, 2021 and 2022 is $12.0 million, $10,3 million, $8.7 million, $7.2 million and $5.8 million, respectively, As acquisitions
and dispositions occur in the future, these amounts may vary.

9. Other Assets, Net

As of Diecember 31,

21 F 2016 1
Deferred debt igsuance costs, nat $ 11,625 % 12,121 *
Natural gas transpottation, long-term portion 37 443 !
Other 136 1,102
Other assets, net & 12,018 & 13,668

Dieferred Debt Yssuance Costs

‘The Partnership recorded amortization expense related to defarred debt issvance costs of $5.2 million, $4.0 million and
$3.6 millicn during the yeers ended December 31, 2017, 2016 and 2015, respectively. The amortizaticn expense for the year
ended December 31, 2017 included a wiite-off of $1.6 million attributable to the refinancing and extension of our cradit
agreement (see Note 11). Deferred debt issuance costs are amostized over the life of the related debt on a straight-line basis
and recorded in interest expense.

Natural Gas Transportation Assets

The Partnership recorcls the falr value of natural gas transportation contracts acquired in business combinations. In 2017,
the Partnership recorded an asset of $1.1 million and a liability of $0.6 million in connecticn with the Global Natural Gas &
Power acquisition. In 20186, the Partnership recorded an asset of $3,0 million and a liability of $2.4 million in connection with
the SBE acquisition.

These assets and Jabilities are being amortized into cost of products seld (sxchisive of depreciation and amertization) in
the natural gas segtnent over the [ife of the underlying agreements. Duting the year ended December 31, 2017, 2016-and 2015,

the Parinership recorded a charge to cost of products sold {exclusive of depreciation and amorfizalion) of 1.8 mullion, $6.5
million-and $13.4 million, respectively, which {included $0.3 million, $1.6 million and $3.6 million, respectively, due to a
decline in valug as a result of decreasing natural gag spreads.

Natural gas transportation asscts, aet as of December 31, 2017 and 2016 was $0.5 million and $1.7 million, respectively.
The niet amount expected to be expensad in the year endsd December 31, 2018 Is approximately $0.5 million and has been
recorded in other current assets and other current liabilities,

14, Accrned Liabiltties

As of Decerber 31,
2087 pAibni
Acerued product costs 5 11,517 % 5,976
Agcrued product taxes 9,783 8,623
Customer prepayinents and deposits 8,178 13,604
Other 19,560 17288 .
Other current {iabilitios $ 49038 § 45491
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11, Credit Agreement

As of December 31,
— e oo e o e 1 — T e e e
Working capital facilities § 34185 % 310338
Acguisition facility s 383;500 245400
Total eredit agreement 725,350 555,736
Less: current portion of woriing capital facilities (275,613) (153,603)
Total long-term portion 3 449737 § 402,133

On April 27, 2017, Sprague Operating Resources LLC and Kildair Service ULC ("Kildalr") entered into an agreement

that amended and restated the revalvinig credit Ggreement to axtend Fis malirity Trough April 27, 2021, reduce the U.S. dollar
working capital facility from $1.0 biltion to §950.¢ miltion, reducs the multicurrency working capital facility from $120.0
million to $100,0 million, reduce interest rates margins for the acquisition facilities under certain leverage ratio svenarios, as
well as make other modifications, Obligations under the Credit Agreemant are secured by substantially all of the assets of the
Parinership and its subsidiaries.

As of December 31, 2017, the revolving credit facilities undsr the Crodit Agreement contained, among other items, the
following:

*  AULS. dollar revolving working capital facility of up to $950.0 milfion, subject to the Partnership's borrowing
base limits, to be used by the Partnership for working capital loans and letters of credit;

* A multicurrency revolving working capital facility of up to $100.0 million, subject to Kildair's borrowing base
[imits, to be used for working capital loans and letters of credit;

*  Revolving acquisition facility of up to $550.0 million, subject to the Partnership’s sequisition facility borrowing
base limits, to be used for Loans and letters of credit to fund capital expenditures and requisitions and other
general cotporate purposes related to the Partnership’s entrent businesses, and

*  Subject to certain conditions including the receipt of additional commitments from lenders, the ability to increass
the U.5. doltar or revolving working capital facility by $250.0 million and the munlticurrency revolving working
capital facility by $220.0 million subject fo & max/mum increass for both facilities of $270.0 million in the
aggregate. Additionally, subject to certain conditions, the revolving zcquisition faciiity may be increased by
$200.0 million,

Indebiedness under the Credit Agreement bears interest, at the borrowers’ opticn, at & rate per annum equal to either (1)

the-Euwocunency-Base-Rate-(whiel-is the LIBSR-Rate-for toans deromimted i U-S - Ao llar aid COOR Tor Todns

denominated in Canadian dollars, in each case adiusted for certajn regulatery costs) for interest periods of one, two, three of
six months plus a specified margin or (if) an alternate rate plus & specified margin,

For loans denominated in 1.8, dollazs, the alternate rate is the Base Rate which Is the higher of (a) the U.S. Prime Rato
as in effect from time 1o time, (b) the greater of Federal Funds Effective Rate and the Overnight Bank Fundlng Rate as in
effect from time to time plus 0.50% and (¢) the one-roonth Eurocurrency Rate for U.S. dollars as in effect from time to time
plus 1.00%,

For loens denominated in Canadian, 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. doilars as in effect from time to tire
plug 1.00%,.

The working vapital facilities are subject to borrowing base reporting and as of December 31, 2017 and 2016, had a
borrowing base of $623.2 million and $525.4 million, respectively. As of December 31, 2017 and 2016, outstanding letters of
credit were §72.3 million and $31.6 million, respectively. As of December 31, 2017, excess availability under the working

capiial Taciiity was ¥209.0 million and excess availability under the acauisition facilities was $166.5 million.

The weighted average inlerest rate was 4.2% and 3,4% at December 31, 2017 and 201,

respectively, No amounts are

= e duenniderthe Creditas grosment e ety dateewever theari st pa o n- oL the Cradi-Ag reemont sED ooy e =
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n.o.. L2017 and 2016 represents the amounts of the working capital facility intended to be repaid during the following twelve monthy ~ - — - -
period, .
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The Credit Agreement contains 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

Y

As of Decomber 31, 2017, the Partnership was in compliance with these covenants.

=12, Related PaFty Transactions

The General Pariner charges the Partnership for the reimburserneats of employee costs and related employee benefits
and other overhead costs supporting the Partnership’s operations which amounted to $97.3 miltion, $90.3 million and $58.9
million for the years ended December 31, 2017, 2016 and 2015, respectively. Amounis due to the General Partner were $12.9 |
million and $15.5 million as of December 31, 2017 and 20185, respectivaly. Through the General Pactuer, the Partnership !
participates in the Parent’s-pension and other post-retirement benefits, (see Nots 15), 7 o

13.  Other Obligations

As of December 31,
2017 2016
Deferred consideration $ 23,966 % —
Contingent consideration 7,855 —_
‘Port Authority terminal obligations 7,058 7,305
Postretirement benefits 2412 3,671 .
Other 8,336 5,079
Other obligations, less current portion : 5 49,625 % 16,955

Deferred Consideration - Carbo Terminals

Inconnection with the Carbo acquisition entered into during 2017, the Partnership is obligated to pay to Carbo & total
of $38.2 million in equal monthly installments of $0.3 million payable over a ten year period, The obligation was recorded at
an estimated fair value of $27.3 million using a discount rate of 7.1%. The short-term portion of this obligation as of
Decemnber 31, 2017 is $2.0 million and is included in the surtent portion of other obligaticns. Deferred consideration
obligation maturities for each of the next five vears and thereafier as of December 31, 2017 ars as follow;

2018 $ 3,818
2819 3;81%
2020 ) 3,818
2021 3,818
2022 3,818
Thereafter 16,546
Total 35,636
Less amount representing interest . (9,632)
Prosent value of payments 26,004
Less current portion (2,038)

$ 23966

Contingent Consideration - Coen Energy

In connection with the Coen Energy acquisifion entered into during 2017, the Parinership may be obligated to pay contingent—

congideration of up to $12.0 million during the three year period following the acquisition. The contingent consideration
repr esents a liability recognized at fair value as of the acquisition date with subsequent fair value adjustments at each reporting
period to be recorded in operations. At December 31, 2017 the estimated Falr value of this obligation is {

S i il POPUOITOE s BN oF $ L T o A o e eSS S e F s ncrided i (16 Current
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* obiigations and represefits an estimate of the expected future payment for 2018. Ses Note 2, Acquisitions and Note 17,
_. Financial Instruments and Off-Balance Sheet

Risk for additional infermation regarding the Partnership's contingart— " -
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FPort Authority Terminal Obligations

The Port Authority temtinal obligationg 1epresnt 16ng-term obligations of the Partnership to a thirg 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 porfion of these obligations of .6 milllonat

December 31, 2017 and $0.6 million at December 21, 2016 is included in accrued liabilities and represents an estimate of the
expected future wharfags fees for the ensuing vear. The Partnership has exclusive rights to the use of the dock facilitias
through a license and operating agresment (“License Agreement™), which expires in 2033, The License Agreement provides
the Partnership the option to purchase the dock facilities at zny time at an amount equal to the remaining license fees due, The
related dock facilities asseis are freated as a capital lease and are included i property, plant and equipment,

Posi Retivement Benefils

Postretirament benefit obligations ate compriised of actuariaily determined postretirement healtheare, life insnrance and
other postretirement benefits, See Nots 15,

Asset Retirement Obligation

As of December 31, 2017, the other category in the table above includes the long-term portion of an asset retirement
obligation ("ARO™} that relates fo an environmental ebligation associated with the purchase of 2 terminal in Bridgeport,
Connecticut. The obligation was recorded in 2017 when the obligation was determinable, As of December 31, 2017 the short-
term portion of the ARO is 0.7 million and represents the estimated obligation retirements for the ensuing year.

The changes in the ARC are as follows:

2017
ARO - beginning of period 8 :
Acctue fair value of ARO 3662
Change in estimates 785
Aceretion &Xpense 63
Retirement of ARO (20)
ARO - end of period i:__w 4,490

14, - Income Taxes

The Partnership is generally not subjset to U.S, federal and state income tax with the exception of the Partnership's
subsidiary Sprague Energy Solutions, Ine, The Partnership's Canadian aperations are subject to Canadian faderal and
provincial income taxes. The income tax provision (senefit) attributable to operations s summarized as follows:

Years Euded December 31,

2017 2014 015
Current
U.S. Federal income tax $ 20 & 229 % 162
State and local income tax 231 1,199 1,072
Foreign Income taxes 2,614 293 435
Total current incotne tax provision 2,965 1,721 1,669
Deferred
1.5 Federal-income tasx-— - 3 (& 30 e
State and local income tax (188) (388) (48)
Poreign income taxes 1,042 784 156
- e terted e DM SRR T S e e e g e s L
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U.S. and international components of income before income taxas were as follows:

Years Ended December 31,

e 2017 2016 2015
United States $ 18,517 % 8,385 § 77,993
Foreign 14,802 3,889 2,11
Total Income before income taxes - £ 33319 § 12274 %5 80,164

Reconciliations of the statutory U.S. federa! income tax to the effective income tax for oparatians are as follows:

Years Ended Decem ber 31,

_ 2017 2016 2018
Statutory U.S. Federal income tax st 35% $ 11,661 3 4296 § 283,058
Partnership income not subjeet to tax {6,360) {2,691} (27,076)
State and local income taxes, net of federal tax 46 787 1,003
Foreign earnings taxed 4t lower rates (1,525 {284) (169)
Total income tax provision 3 3,822 § 2,108 $ 1,816

The components of the deferred tax assets (liabilities) were as follows:

As of Decermber 31,

2017 2016
Deferred tax mssets {liabilities)
Diepreciation and amortization {18,065) (19,004)
Other differences, net 908 3,596
Valuation allowance (468) (473)
Net deferred tax liabilities 3 (17,623) § (15.481)

The Partnership's Canadian subsidiary had a net operating loss cacryforward of §7.0 million as of December 31,2018,
which was fully utilized in the year ended December 31, 2017. :

As of December 31, 2017, the Partnership has not provided deferred Canadian withholding taxes on acsumulated
Canadian earnings of $29.6 milllon which are considered to be indefinitely reinvested cutside the U.S, The unrecoghized
deferred withholding tax liability associated with these earnings is $7.4 million as of December 31,2017,

15, Ratirement Plans
Pension Plans

Through the General Partner, the Partnership participates in a noncontributory defined benefit pension plan, the Axel
Johnson Ine. Retirement Plan (the “Plan’), sponsored by the Parent. Beuefits under the Plan were frozen as of December 31,
2003, and are based on a participant’s years of service and compensation through Gecember 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 Seourity Act of 1974 (“ERISA™,

Through the General Partner, the Partnetship also participates in an unfunded pension plan, the Axel Johtson Ine.
Retirement Restoration Plan, for employees whase benefits under the defined benefit pension plan were reduced due to

,,,,,, ————limitations under U.5, federal tax Jaws: Benefits under-this-plan-were-frozen-as-of- Pecernber-31:2604-

Both the Plan and the Retirement Restoration Plan are administered by the Parent. The costs of these bensfits are hased

_—on the Parinership’s portion.of the.prejected benefit chligations under thess plans, Charges related-dothese-employee. henefit - o =4

hitps:/Fwww.sec.gov/Archives/edgar/data/1 525287/00015252871 800003 7/s:1p-20171231 ... 10/18/2018




Document Page 206 of 224

__~_plans were $1.1.million, $1.0 million and $1.4 million during the years ended December 31, 2017, 2016.and 2015, . .
respectively.

Eligible employess also receive a defined contribution retirement benefit generally equal to a defined percentage of their
eligible compensation. This contribution by the Partnership to employes accounts in Axel Johngon Ine.’s Thrift and Defined

-— ————Contribution Planisin-additionto-any Partnership-match on-401(i} contributiens thatemployees-currently-choose to maker— ———————

The
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Partnership made total contributions to these plans of §5.0 miliion, $4.5 million and $4.6 million during the years ended
December 31, 2017, 2016 and 201 3, respectively,

T Other Postretirement Benefits

related to these plans.

16.  Segment Reporting

~—Fhe-Partnership-has-four reportitg SEEIERTS that comprise The structirg used by the chief operating decision makers

(CEO and CFOfCOQ) to make ey operating decisions and assess performance. When establishing a reporting segment, the
Partnership agaregates individual operating units that are in the same line of business and have similar economic
characteristics such as adjusted gross margin, These reporting segments are refined products, natural gas, materjals handling

and other activities.

The Partnership's refined products reporting segment purchases a vari ety of refined products, such as heating oil, diese!
fuel, residual fue] oil, asphat, kerosene, jet fuel and gasoline (primarily from refining compznies, trading organizations and
producers), and sells them to its customers, The Partnership has wholesale customers who resell the refined products they-
purchase from the Parinership and commercia] customers who consume the refined products they purchase. The Partnership’s
wholesale customers consist of homs heating oil retailars and dissel fiel and gasoline resellers. The Partnership®s commercial
customers include federal and state ageticies, municipalities, regional transit authorities, drill sites, large indusirial companies,
real estate management companies, hos pitals and educational institutions. The refined produsts reporting segment consisis of
thres operating units.

The Partnarskip's natural gas reporting segment purchases natyral gas from natural gas producets and trading companies
and sells and distributes natural gas to comnmetcial and industrial customers primarily in the Northeast and Mid-Aflantic
United States. The natural gas reporting segment consists of one o perating unit,

The Partnership's materials handling reporting segment offloads, stores, and/or prepares for delivery a variety of
customer-owned products, including asphalz, clay sturry, salt, gypsum, crude oil, residual fuel oil, corl, petroleym coke,
caustic sods, tallow, pulp and heavy equipment, These ssrvices are fee-based activities which are generally conducted under
multi-year agrasments. The materials handling reporting segment consisis of two operating uniis,

The Partnership's other teporting segment includes the purchase, sale and distribution of coal, commereial trucking
activities untelated 1o its refined products segment and a heating equipment service business, Other activities are not reported
separately asthey represent less than 10% of consolidated ret sales and adiusted gross margin, The other activities reporting
segment consists of two operating units,

The Parinetship evaluates segment performance based on adjusted gross margin, a non-GAAP measure, which is net
sales [ess cost of products sold (exclusive of depreciation and amortization) increased by unrealized hedging losses and
decreased by unrealized hedging gaing, in each case with respect to refined products and natyral gas inventory, prepaid

forward contracts and natural gas transportation contracts.

Rased on the way the business is maneaged, it is not reas onably possible for the Partnersh ip to allocate the components of
operating costs and expenses among the operating segments. There were nia significant intersegment sales for any of the yewmrs
presented below.,

For the year ended December 3 1, 2017, we had two customers who reprosaited 26% of net sales for our materials

Jandlingxgeg.mgnt,—al-theugh—mcustam—enem‘ﬁssfm?dﬁore tlian 1% of our fotal net sales.

The Partnership had no single customer that accounted for more than 10% of total netsalos for the yearsended | ==

.. December 31,2017, 2016 and. -"Gﬁpsoﬁ*fﬂhffm"R?E!?E??l;ﬁ!!ipéfzt;ﬁé?réigii;s_—e}lﬁs};iﬁﬁ{a;ﬁiysmmfaaﬁlreaipﬁ;aaag;%gﬁaaﬁ =
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“loem - afid-natursl-gas to-its-customers in-Canade,were $265.7 million, $196.4- million-and $207.7 million-for the-years ended- — - - - -

December 31, 2017, 2016 and 2015, respectively.
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Sumimnarized financial information for the Partnership’s reportable segments is presented in the table below:

Vears Ended Decerber 31,

s s e ~017 2016 2015
Net sales:
Refined produgts $. -2 A55,507— 5 1.088.597 4 3.063.858
Matural gas 331,669 334,003 347,453
Materials handling 46,513 45,734 45,570 :
Other operations 21,237 21,664 25,033
Net sales $ 2854996 §° 2,389,998 § 3481914
Adjusted gross margin (1):
~Refinec-prochcts L T 7 Y At S V7 1 W S V(R F X
MNaiural gas 65,060 62,435 51,004
Matetials handfing 46,512 45,712 45,564 :
Qther operations 7,658 8,545 8.086 3
Adjusted gross margin 261,697 250273 276,002 !
Reconciliation to operating incoms (2):
Add: unrealized (loss) gain on inventory derivatives (3) (124 (31,304) {2,079}
Add: unrealized gain (loss) on prepaid forward contract derivatives (4) 1,076 1,552 (2,628) ]
Add: unrealized (loss) gain on natural gas-iransportation contracts (5) (10,441) {18,612) 21,695 :
Operating costs and expenses not alloceted to operating segments: '
Operating expeiises (72,284) (05,882) (71,468) ]
Selling, general and administrative (87,582) (84,257 (94,403) i
Depreciation and samortization (28,125) (21,237 (20,342) ’
Operating income 64,217 39,533 106,777 j
Other (sxpense) income 108 {114} 208 ;
Imterest income 339 388 436 _I
Interest expense (31,345) (27,533) {27,367)
Income tax provision (3,822} (2,108) (1,816}
Netincome 3 20,497 § 10,166 $ 78,348

(1)  The Partnership trades, purchases, stores and sells energy commodities that experience market valoe flutuations. To

manage the Parmership’s underfying performance, including its physical and derivative positions, management utilizes

acjusted gross margin, which is a non-GAAP financial measure. Adjusted gross margin is also used by external users of
the Parinership”s conselidated financial statements to assess the Partaership’s economic results of aperations and its
commodity market value reporting to lenders. Tn determining adjusted gross margin, the Partnership adjusts its segment
results for the impact of warealized 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 te market for the purpose of
recording unrealized gains or losses in net income. These adjustments align the unrealized hedging gains and Tosses to
the period i 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 veported volumes
or net salas, )

(2)  Reconciliation of adjusted gross margin to operating incoms, the most directly comparable GAAP measure,

(3)  Invemtory is valued at the lower of cost or net realizable value. The fair value of the derivatives the Parinershlp uses to
economically hedge its inventory declines or appreciates in value as the value of the undetlying inventory appreciates
or declines, which creates unrealized hedging (losses) gains with respect to the derivatives that are included in net

THCOITE,
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(4)  The unrealized hedging gain (loss) on prepaid forward contract derivatives tepresents the Parinership’s estiniate of the
change in fair value of the prepaid forward contracts which are not recorded in net income ntil the forward contract is
settled in the future (i.e., when the commodity is delivered to the customer), As these contracts are prepald, they do not

woe—— 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 hedgs its prepaid forward contracts declines or appreciates in value as

the value of the underlying prepaid forward-eontract-appreciztes-ar-declines,whi chrereatesunrealized tedging gains

(losses) that-are included imnet freome.

(5)  The unrealized hedging (loss) gain on natural gas transportation contracts represents the Partnership’s estimate of the
change in fair valus of the natural gas transportation contracts which are not rscorded in net income until the
transportation is utilized in the firhue (i.e., when natural gas is delivered to the custoiner), as these contracts do not
qualify as derivatives. As the fair value of the natural gas transportation contracts decling 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 usss of the Partnership’s fixed assets, the Fartnership does not track its fixed assets
between its refined products and materials handling operating segments or its other activitiss. There are no significant fixed
assets attributable fo the natural gas reportable segment.

Changes in the earrying amourt of goodwill by segment wers as follows:

As of Asof As of
December 31, December 31, Docember 31,

. 2015 Activity (1) 2016 Activity (1) 2017
Refined products & 36,350 % — § 363550 § 34895 § 71445
Watural gas 18,626 7,262 25,888 9,592 35,480
Materials handling 6,895 — 6,896 — 6,896
Other 1,216 —_— 1,216 — 1,216
Total $ 63,288 § 7,262 § 70,550 % 44487 115,037

(1)  Reflects goodwill attributable to business acquisitions. See Note 2.

Long-lived Assets

Long-lived assets (exclusive of intangible and other assets, net, and goodwill) classified by geosraphic location wers as

follows:
- As of Decembeor 31,
2017 2016
United States $ 273,374 3§ 170,841
Canada 76,685 80,260
Total $ 350,059 3§ 250,101

17, Financial Instruments and Off-Balance Shoet Risk

As of December 31, 2017 and 2016, the carrying ameunts of cash, cesh equivalents, accounts receivable, accounts
payable and accrued liabilities approximated fair value because of the short maturity of these instruments, As of December 3 1,
2017 and 2016, the oarrying value of the Partnership’s margin deposits with brokers approximates fair valuze and consists of
initial margin with futures transaction brokers, along with variation margin, which is pzid er received on a daily basis, and is
included in other current assets. As of December 31, 2017 and 2016, the carrying value of the Partnership’s debt approximated

fair value dwo to the variable interest fiafie o tHese InsiFaments.

The Partnarship’s deferred consideration was recorded in connection with an acquisition on April 18, 2017 using an’

estimated fair value discount at the time o

nsaction. As of Decenber 31, 2017, the carrylog velue of thedeferced— — —
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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, 2017
_ - Quoted. Significant -
- Prices fn Gther Significant:
Active Observable Unobservable
. FaiF Valie Markets Inpufs Tnputs
Measumremeant Tevell Level 2 Level3
Derivative assets:
Conmenodity fixed forwards LY i,3502 § — % 11,502 § —
Commeodity swaps and options 100,630 100,613 17 —
Commodity derivatives 112,132 100,613 11,519 —
Interest rate swaps 2,615 - 2,615 —
Fotatderivative gesets — ' 7 114,747 $ 100,613 8 14,134 % —
Derivative linbilities:
Commeadity fixed forwards $ 61,195 § — 5 61,185 % — ‘.
Commodity swaps and options 103,827 103,654 173 —
Commodity derfvatives 165,022 103,654 61,368 — i
Interest rate swaps 6 e 6 - i
Total derivative Labilities 8 165,028 & 103,654 § 61374 § —_ 1
' i
Condingent consideration g 9725 % — § — % 9,725
As of December 31, 2016 j
Quopfed Significant
Pricegin Other Significant ]
Active Obsetvable Unobservable !
Fair Yajue Marlets Inputs Inpots E
Measurement Fevel 1 Lavel 2 Level 3 ;
Derivative assets: i
Commodity fixed forwards § 65,618 % — % 63,618 % -
Commeodity swaps and options — — — —
Commaodily derivalives 65,618 — 65,618 — ?
Interest rate swaps 1,240 f— 1,240 = L
Total derivative assets § 66,858 § — 3§ 66,858 § —
Deorivative labilities;
Commodity fixed forwards i 94,875 % — 3 94875 § -—
Commodity swaps and options 103 — 103 —
Commodity derivatives 94,978 — 94,978 —%:
Interest rate swaps 336 — 336 —
Other 25 — 25 —
Total derivative liahilities $ 95,339 § — % 95,339 3 —

Derivative Instruments

The Partnership enters into derivative contracts with counterparties, some of which are subject to master netting
arrangements, which allow net settlemnents under certain conditions. The maximum amount of loss due to credit risk that the

Partnership would incur if fts counterpartios fajled comple;_aly_tqApﬁrfozmﬂccoxclingrmttwterm&aﬂt—h&cqn_tifa_st-s,—bas-e_:d orr-the

net fair valye of these financial instruments, was $28.3 million ai December 31, 2017, Information related to these offseiting
arrangeinents as of December 31, 2017 and 2016 is as follows:
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As of December 31, 2017
Grass Amount Nof Offset

— G Giows
Amounts of Amounts Amounts of
Recognized—Oifsetin-the Assefsf Crstr
e Assetss Balamce Tiabilities in——-—Financial ———Collateral ———— Net———————|

Liabllities Sheet Balance Sheat Instruments Posled Amount
Commodity derivative assets $ 112,132 § — § 112,132 § (86493 § (4,303 $§ 21,336
Interest rate swap derivative assets 2,615 — 2.615 — — 2,615
Rair value of derivative assets $ 114747 % — % 114747 % (86493} § (4303) § 23,951
GCamme dit_y’— derivative-liabilities i (1 o5 ,1{)22} % $““(‘l“65';022"}_‘5‘—86;493_$_“‘2‘0;9'?S“$——(5;7;55‘®
Interest rate swap derivative
liabilities (6 - (6) _— — {6
Fair value of derivative liabilities $ (165,028) § — § (165,028) § 36493 $§ 20975 § (57,560)

As of December 31, 2016
Gress damonnt Mot Offset
in the Balance Sheet
Gross Groess
Amouuts of Amounts Amounts of
Recaguized Offsetin the Assets/ Cash
Assets! Balance Liabilitias In Finaneial Callateral Net
Liahilities Sheet Balan¢e Sheet Instruments Posted Amoant

Coinmodity derivative assets $ 650618 § — § 63618 5 {2,154y § 209 § 63,255
Interest rate swap derivative assets 1,240 e 1,240 —_ — 1,240
Fair value of derivative asssts § 66,858 § -— § 66858 § (2,154 % (209) § 64,493
Commadity derivative ligbilities § (94.978) § -— § (94978 § 2,154 % — § (92,824)
Interest vate swap derivative
liabilities (336) e (336} — — (336)
Other (25) — (25) — - {25
Fairvaluc ef-derivative liabilities—§—(95330) - §ommmo 05,3300 21545 (931853

" The following table presents total realized and unreslized gains {losses) on derivative instruments utitized for
commodity risk management purposes included in cost-of produets sold (exclusive of depreciation and amortization):

Years Ended Decemhber 31,

2017 2016 2018
Refined products contracts § 12855 §  (25316) § 149,741
Natural] gas contracts . {1,555} 7,133 19,824
Total B 11,301 % (18,163) § 169,565

There were no discretionary trading activities included in realized and unrealized gains (losses) on derivatives
instruments for the vears ended December 31, 2017, 2016 and 2015,

The following table presents the gross volume of commedity derivative instruments outstanding for the periods

indlicated:
As of Decernber 31, 2017 As of December 31, 2016
Refined Produets Natral Gas Refined Troduets Natoral Gas
{Barrels) (MMBTUs) {Barrals) ] (MMEBTUs) _ )
:,‘;9;53777 — lgj’% e 7”97%732:f;7~151,24_(}_ e ———
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Interest Rate Derivatives

The Partnarship has entered into interest rate swaps 1o manage its exposure to chaages in interest rates on fts Credit

soems e ————— Aoreement-The Partnership’s-interest rate-swaps-hedge-aciual and-forecasted - LIBORborrowings-and have-been-designated-as——- ———-
cash flow hedges. Counterparties to the Partnership’s intersst rate swaps are large muitinationa! banks and the Partnership

- does not believe thers is @ mateeial risk of counterparty nor-performanms,

F-33
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The Partnership's interest rate swap agreements oufstanding as of December 31, 2017 were as follows:

Interest Rate Swap Agreements

. Beginning Ending Notional Amount

- January-2047- January2018—3F 225,000
o Jenuary 2018 January 2019 § 275,000
January 2019 Tanuary 2020 $ 175,000

Jenuary 2020 Tanuary 2021 § 100,000 |

January 2021 January 2022 § 100,000 !

Jamuary 2022 Jannary 2023 $ 50,000

———There was To matsrial inetiteiivensss deterrined for the vt fow hedges forthe years ended December 31,2017, |

2016 and 2015. ' _;

The Partnership records unrealized geins 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 flie payments are made, As of ;
December 31, 2017, the amount of unrealized gains, net of tax, sxpacted to be reclassified to sarnings during the following i
twelve-month period was $1.6 million. ;

Contingent Consideration

As part of the Coen Energy acquisition in 2017, the Partnership may be obligéted to pay contingent considsration of up
to $12.0 million if certain earnings cbjectives dwing the first thres years following the acquisition are met. As of December
31, 2017, the sstimated fair value of the contingent consideration was 39.7 million,

+ s

The estimated fair value of the contingent consideration anrangsment described above is classified within Leve! 3 and
was determined using ant income approzch based on probability-weighted discounted cash flows. Under this method, a set of
discrete potential future earnings was determined psing internal estimates based on various revenue growth rate assumptions
for cach scenario. A probability was assigned to each diserete potential fiture earnings estimate, The resulting probability-
weighted contingent consideration amounts were discounted using a weiglted average discount rate of 7.0%. Changss In
either the revenue growth rates, related earnings or the discoutit rate could result In & mateial change to the amount of
contingent consideration accrued and such changes will be recorded in the Partnership’s consolidated statements of operations.

Changes in the contingent consideration liability measured at fair valus on a recurring basis using unobservable inputs
(Lexel 3) during fscal 2017 are as follows:

Contingent consideration - beginning of perfad 5 —
Accrued contingent eonsideration 9,557
Change in estimated fair value : 168

Contingent consideration - end of period $ 9,725

The Partnership recorded the Increase in accrued contingont consideration set forth in the table above within selling,
genaral and administrative expenses in the Partnership's Consclidated Statements of Operations.
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18,  Commitments and Contingencies
Operating Loeases
e ThePartnership has leases for a refined products terminal, refined products storage, maritime charteps, officcand plant

facilities, computer and other equipment for poriods extending to 2034 which are recorded as operating leases. Renewal |
R — ~—“———opt-ic:ns—ex—ist—fer-a—subst&nﬁakpeftien—oi"—thesf'-rleaseeror_op.enating_leases,_l;ﬁmal_expgnams_ﬁiz_o.l_million, $21.9 miltion and

o $27.1 million for the years ended Decentber 31,2017, 2016-and 2015, respectively:

The folfowing table summarizes the future minimum payments for the following five fiscal years for operating lease
obligations as of December 31, 2017 with non-cancellable lease terms of one year or more:

2018 : $ 12,177
5L — - - ... 10063
2020 4353
2021 1,831
2022 1,478

Legal, Environmental and Other Proceedings

The Pastnership is involved in various lawsuits, other proceedings and environmertal matters, all of which arose in the
normal course of business, The Partnership believes, based upon its examination of currently available information, its J
experience to date, and advice from legal counsel, that the individual and aggregate lizbilities resulting from the resolution of |
these contingsnt matters will not have a material adverse impact on the Partnership’s consolidated resulis of operations,
financial position or cash flovws,

E 19.  Equity and Equity-Based Compensation

Eqaity Awards - Annual Bonas Program

The board of directors of the General Patiner has approved an anmusl bonus program which is provided fo substantiatly
all employees. Under this prograrn bonuses for the majority of participants will be seitled in cash with others receiving a
combination of cash and common units, The Partnership records the expected bonus payment as & 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 honus
is earned. The Partnership estimates that none of the armual bonus accrued as of December 31, 2017 will be settled in common
units,

Of the annual bonus accrued as of December 31, 2016, approximaiely $0.4 million was subsequently sefiied by 1ssumng 13,403

- gommon units in 2017 (market value at setflement of $9.4 million) with 4,625 units being withheld from the recipients to
satisfy tax withholding obligations. Of the annual bonus acerued as of December 31, 2015, approximately $5.0 million was
subsequently settled by issuing 239,641 commoen units in 2016 (market valus at settlement of $4.1 million) with 78,623 units
being withheld from the recipients to satisfy tax withholding obligations.

Tguity Awards - Birector Compensation

During the years ended December 31,2017, 2016, and 2015 the board of directors of the General -Pﬂ.l'tner issued 9,360,
9,824, and 7,464 vested units as compensation to certain of fis divectors, respestively, with estimated grant date fair values of
$0.2 miltion for each period.

Fquity Awards - Other

On March 31, 2014, the board of directors of the Generat Partner granted 49,871 awards under the 2013 LTIP to certain

directors and amployees of the Partnership. Of these awards, 26,136 {estimated grant daie 1alr vae of SO S mililoy 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),

= omssted ofphanton UnHe Tsswed-to-erapioyees taAtVested asfullowsi1 3,760 units o Maroh 3120k e
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withheld to satisfy tax withholding requirements) and 9,91% on March 31, 2016 (with 3,705 units withheld to satisfy tax

" ‘withholding Tequiremeents). Recipients had distribution equivalent rights on any phanionm units that ultimately vested. ™~

F.35

https://wrww.seo.gav/Atchives/edgar/dala/1525287/0001 5252871 806003 7/silp-20171231...  10/18/2018




Document Page 219 of 224

Table of Contetits

On March 25, 2016, the board of directors of the General Partner granted 5,056 vasied units (estimated grant date fair
value of $0.1 miltion) to certain retiring emplayees of the Partnership. The Partnership withheld 1,384 units frem the
recipients to satisfy tax withholding obligations.

Equity Awards - Performance-based Phantom Units

194,967 available for issuance.

“The-General-Partmer adopted-the Sprague Resources LP-2013 Long-Term Incentive Plan {the “LTIP™), for the-bemefitof —————
employass, consultants and directors of the General Partner and its affiliates, whe provide services to the General Patitier of

an affiliate. The L'TIP initially limited the number of cormmon units that may be delivered, pursuant to vested awards, to ;
800,000 common units. On January 1 of each calendar year coourring after the second enniversary of the effective date and i
prior to the expiration of the L'TIP, the total number of common units ressrved and available for issuance under the LTIP will 1
increase by 200,000 common units. As of December 31, 2017, thers were 433,900 common units reserved for lssuance and

TUR-based Phantom Units

During the year ended December 31, 2013, the Partnarship granted 141,000 TUR-based phantom units with an
estimated grant date fair value of $4.5 mitlion (average of $31.58 per uni) based on & Monte Carlo simulation performed
using a weighted average volatility of 32.9%, and a weighted average risk free rate of 0.98%.

QCF-based Phantom Units

During the year ended December 31, 2018, the Partnership granted 166,900 OCF-based phantom units with a weighted
average grant date fair value of $17.52 per unit and a performance period ending December 31, 2018,

During the year ended December 31, 2017, the Partmership granted 152,977 OCF-based phantom units with a weighted
average grant date fair value of $26.62 per unlt and a performance period ending December 31, 2619,

The mumber of OCF-based performance units that the Partmership estimates are probable to vest could change over the
vesting period. Any such change in estimate is recognized es & cumulative adjustmet to unit-based compensation expense 1
calowtated as if the new estimate had been in effect from the grant date.

Phatitom units have vested as follows:

»  TUR-based phantom units with a performance period ending ng of December 31, 2017 vested at the 195.5% level
and as & result 271,748 common units (vested market value of $7.0 million) were issued during January 2018 with 97,351

units being withheld to satisfy tax withholding requirernents.

+  TUR-based phantom uaits with a perforrmance period ending as of December 31, 2016 vested at the 200% level and
as a result 142,100 commeon wnits (vested market value of $3.9 million) wers issued during January 2017 with 52,785 unils
being withleld to satisfy tax withholding requirements.

+  TUR-based phantom units with a performance period ending as of December 31, 2015 vested at the 200% level and
as 4 result 74,050 common unils (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 phantorm units 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 unils
being withheld to satisfy tax withholding obligations.
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The following table presents a summary of the status of the Partnership’s phantom unit awards subject to vesting:

Page 220 of 224

2017 (OCF-hased) 2016 (OCF-based) 2015 (TUR-bhased)
oo T Welghted Weighted ~ Weighted
Average Average Average
GrantDate GraDate Geant Briste
Fair-Value FairVilug- FairVialee
Unils (per unit) Units (per unit) Uity (per unif)
Nonvested af December 31, 2016 — 3 —_— 166,900 § 17.52 141,000 3L58
Granted 132,977 26,62 — —_ —  $ —
Forfeited {1,977) (26.60) (3,000 % (17.52) {2,0003 (31.38)
Vested — ¥ — - § e (139,000) (31.58)
Nonvested at Decomber 31,2017 . 131,000 §_ 26.62 163,900 % . 17.52 — ,

Unit-based compensation reqorded in unitholders’ sqquity for the years ended December 31, 2017, 2016 and 2015 was
$2.2 million, $3.7 million, and $3.0 million respectively, and is included In selling, general and administrative expenses. Units
issred under the Partnership’s 2013 LTIP are newly issued. Total unrecognizad compensation cost related to the performance-

based phantom units totaled $2.9 million as of Dscember 31, 2017, which is expected to be recognized over 8 welghted

average period of 11 months.

Equity - Changes in Parinership's Units

Pursuant to the terms of our partnership agresment, upon payment of the cash distribution on February 14, 2017, and
meeting certain distribution and performance tests, the suberdination period for our subordinated units expired oni February
16,2017, At the expiration of the subordination peried, all 10,071,970 subordinatsd units converted into common units on a

ane-for-one basis,

The following table provides information wiih respect to chenges in the Partmership’s unit:

Commpn Units

Sprague Suhordinated |

Public Holdings Units i

Balance.as of December 31, 2014 8,777,922 2,034,378 10,071,970 i

Units issued in connection with employes bonus 133,634 — — !

Units issued in connection with phantom and performance awards 58,358 — — 1j

Directorvested-awards Fovek s == t

Balanee as of December 31, 2015 8,977,378 2,034,378 10,071,970 j

Units issued in connection with employee bonus 161,018 — —_ ]
Units issuad in connection with phantom and performance awards 55,581 — —
Employee and Director vested awards 13,496 — —
Balance as of December 31, 2016 9,207,473 2,034,378 10,071,970
Converslon of subordinated ynits e 10,071,970 (10,071,970)
Units issued in connection with pheﬁntom and 'pe-rformance awards 89,315 — —
Units issued in connection with employee bonus 8,840 — —
Director vested awards 9,360 e —
Units issued in connection with Carbe acquisition 1,131,551 — —
Balance as of December 31, 2017 10,446,539 12,106,348 —
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20,  FEarnings Per Unit

Earnings per unit applicable to Jimited partners (including subordinated unitholders) iz computed by dividing limited
partners” interest in net income (loss}, after deducting any incentive distributions, by the weighted average number of

— - ——gutstarding common and-subordinated units- The Partnership’s-net ineome-is altocated to the limited-partners-in accordancg ———————

with their respective ownetship percentages, after giving effect to prierity income allocations for incentive distributions,
whi‘éh—a?é’daﬁlﬁ%‘d‘arrcl’pﬁc’rftﬂ'lnwing*ch\rc}cseﬂof'each-quarter:a?,amingmrexcessfofd'istri'buﬁonsfarefaﬂecatec[fteftheklimifed—— E—

partners based on their respective ownership Interests. Payments mede to the Partnership”s unitholders arg detetimined ift
relation 1o actua] distributions declared and ara not based on the net income (loss) allocations used in the caleulation 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.

1 addition to the cormmon and subordinated units, the Partnership has also idertified the IDRs as paﬁicipaﬁng securities
and uses the two-class method when caleulating the net incoms (logs) per unit applicable to limitad partners, which is based on

=

potentially dilutive units on the Partnership’s common units, consisting of unvested phantom units. Basic and diluted earnings
(losses) per unit applicable to subordinated limited partners are the same because there were no potentially dilutive
subordinated units outstanding.

THE Welghted average na AThE of Common T oustanding duftng terperiod-Ditated-earmings permitinctudes theeffectsof —————

The table below shows the weighted average common units outstanding used to compits net income per common unit
for the periods indicated.

Years Ended December 31,

2017 2016 2015
Weighted average limited partner common units - basic 22,208,964 11,202,427 10,975,941
Dilutive effect of unvested phantom units 265,908 358,190 165,352 ;
Weighted average limited partner cornmon anits - dilutive 22,474,872 11,560,617 11,141,333 li

On February 16, 2017, all 10,071,970 subcedinated units outstanding converted to commen vnits, The Partriership did
1ot allocate any earnings or loss to the subordinated unithelders for the year ended December 31, 2017, since the subordinated
units did not share in the distribution of cash generated during 2017, The following tables provide a reconciliation of net
income and the assurned allocation of net income to the limited partners’ interest for purposss of computing net income per
umit during periods prior to the conversion of the subordinated units:

e e e Pt 2

Year Enderd December 31, 2016

Income per vt - basic 371 3 3.71

Commar Subordinated R Tatal i
(in thousands, oxeapt per unit amounts) i
Net incomo . $ 10,166 }
Distributions declared $ 24998 § 22,358 3 1,742 Tm ?'
Assumed net income from operations after distribations (20,562) (18,370) — (38,932) '
Assumed net income to be allocated 8 4,436 § 3,988 § 1,742 § 10,166
Ineome per unit - basic s 040 % 8.40
Incorne per unit - dihded $ 038 3 040
Y enr Ended December 31,2013
Common Subordinated IDR Total
{in thousands, except per nnit amouets)
Net income § 78,348
Distributions declared § 21,826 3§ 19,343 % 321§ 42090
Assumed net income from operations after distributions 18,863 17,393 — 36,258
Assumed net income ta be allocated b 40,680 % 37,37378"7' $ 321 § - 78,348
$
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Income per unit » diluted : : . 8 365 % 37
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21, Quarterly Financial Data (Unaudited)

Year Ended December 31,2017

First Szeond Third Fourth Total

(in-thousands;exceptfor pet-unitnmonnis)y

Net sales § OI7807 $§ 513,626 § 491,393 § 932,170 § 2,854,996
et income (loss) 64,499 (7,792) {14,316) {12,894 29,497
Limited pariners' interest in net income (loss) 83,757 (8,646) {15,340) (14,267 25,504
Net incoms (lass) per limited partner unit: (1) '
Common-basic $ 29 3% (0.3%) § (0.68) $ {0.63) § 1.15
~ Common-diluted o 3 294 8 ©39) § (068 § (063 § 113
Year Eoded December 31, 2016
Fiist Second Third Fourth Tutal
(in thonsands, exeept for per nuit amounis)
et sales § 722507 3 477487 § 422,779 5 766,325 § 2,389,998
Net income (loss) 29,821 (9,745) (8,754) (1,116) 10,166
Limited partners' interest in net income {lass) 29,5446 {10,126) (9,282) (L,714) 8,424
Wet income (loss) per limited partner unit: (1)
Common-basic & 139 3§ (©.48) § {044 3 008 § 040
Coramon-diluted $ 138 3 (0.43) § {044y % {0.08) 3 0.38
Subordinated-basic and diluted h 139 3 (C48) $ 044y 8 0.08) 3 0.4G

{1y  Quarterly net income (loss) per limited partner unit amounts are stand-alone calculations and may not be additive to full
year amannts due to rounding and changes in outstanding units.

23, Partnership Distributions

The Partnership's partnership agreement sets forth the calculation to be used to determaine the amount and priority of
ash distributions that the common and subordinated unitholders will receive. Payments made in connection with DERs are
recorded as & distribution.

Cash distributions for the perieds mdicated were as follows;

Cash Distrihaded

" Ter the Quarter

FEaded Distribution Date Per Unit Common Sudordinated TDR DER Tatal
December 31,
2015 February 12, 2016 50,5175 8 3724 3§ 5212 § 147 % 258 % 11,361
March 31, 2016 May 13, 2016 $0.5325 8 5981 8% 5363 3§ 275 % — % 11,619
June 30, 2014 August 12, 2016 f0.5475 8 6150 % 3513 % 381 4 — 5 12,046
September 30, -
2016 November 14, 2016 805625 3 6324 8 5,665 8§ 483 & — % 12,477
Dacember 31,
2016 February 14, 2017 05773 § 6,344 & 3,817 597 802 % 13,760
March 31, 2017 May 15, 2017 505925 3 13357 § - 742 — 3 14,009
June 30, 2017 August 11, 2017 $0.6075 3 13,69 3§ — % 834 § — 4,550
- September 30,
2017 November (3, 2017 $0.6225 & 14039 § - — 3 15,063

5 1,024 §
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In addition, on January 26, 201 8; the Partnership declared-a cash distribution for the thres months ended December 31,
- 2017, 0f $0.6375 per unit, totaling $15.9 million (ineluding & $1.4 million DR distribution). Such distributions wers paid on
February 12, 2018, to unitholders of record on February 6, 2018,
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In addition, on January 26, 2013, the Partnership declared a cash distribution for the thres months ended December 31,
2017, 0F $0.6375 per unit, totaling $15:9 milliéh (ineldding &$ 1.4 million IDR distribriion). Such digttibutions were paid on
February 12, 2018, to unitholdets of record on February 5, 2018,
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CERTIFICATE OF LIABILITY INSURANCE

DATE [MM/DIXYYYY)
06/04/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INF.ORMATION 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(les) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION 15 WAIVED, subject to the terms and conditions of the policy, certain policies may requlre an endorsement. A statement on
this certlflcate does not confer rlghts to the c:ertificate holder in Iieu of such endorsement(s}

T T T T T TTTCONTACT - B o B B ' ° oo T T -
PRODUCEA}sh USA Inc. it FAR
2929 Alen Parkway, SUltle 2600 . i e e e o e BG MO, EXE): [A/C, Mo):
. Houston, TX 77013 . - - . e e e e e e el e -
INSURER(S) AFFORBING COVERAGE NAIC #
CN125447319-GAWU-MarPL-21-22 COMM — BID INSURER A : Zurich American Insurance Company 16535
INSUREDSprague Opersting Resouross LLG INSURER B : Lloyds Syndicate Mo, 4472 AA12600
185 International Drive INSURER € : N/A NiA
Forlsmouth, NH (3801 INSURER D | [ronshore Specidlty insurance Company 25445
INSURER E :
TNSURERFT

COVERAGES CERTIFICATE NUMBER:

HOU-003790675-01 REVISION NUMBER: {

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIQD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT CR OTHER DCCUMENT 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 HAVE BEEN REDUCED BY PAID CLAIMS,

ADDL[SUBR B E
IE’?I§ TYPE OF INSURANCE INSP | WyD POLICY NUMBER Jmcn}ﬁ%‘fv%ﬁfﬁq (m}ﬂ%\fw)\('@) LIMITS
A 1 X | COMMERCIAL GENERAL LIABILITY 6104285175 05/28/2021 (06/28/2022 EACH GCCURRENCE s 2,000,000
DAMAGE TO RENTED
w_'_ CLAIMS-MADE OCGUR PREMISES (Ea ocouirence) $ 1,000,000
. MED EXP (Any one parson} | § 10,000
| PERSONAL & ADVINJURY | § 2,000,000
| GENT AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE $ 4,000,000
POLICY JECT LoC PRODUCTS - COMPIOP AGG | § 4,000,000
OTHER: $
A | auTomoBsiLe LABILITY BAPA285177 05/28/2021 05/28/2022 &2“’;?!%%?03'“6[-5 LinIT ] 5,000,000
X | ANY AUTO BODILY INJURY (Perpersnn) $
OWNED SCHEDULED
HATOS ONLY ATes BODILY INJURY (Por accident)| $
HIRED NON-OWNED PROPERTY DAMAGE s
AUTOS ONMLY AUTOS ONLY {Per accident]
5
i UMBRELLA LIAB L OCCUR MALIAZOO07RE 06/01/2020 0710172021 EACH OCCURRENCE % 20,000,000
X | EXCESS LIAB CLAIMS-MADE AGGREGATE 3 20,000,000
DED | | RETENTICN § 3
A | WORKERS COMPENSATION WC4285178 05282021 05/28/2022 X EEETUTE | %T{H-
AND EMPLOYERS' LIABILITY YIN
ANYPROPRIETORIPARTNERIEXECUTIVE E L. EAGH ACCIDENT § 5,000,000
OEEICERMMEMBER EXCLUOED? N _[|NZIA L
{Mandatory In NH) = E.L. DISEASE - EA EMPLOYEE| § 000,060
e o O SPERATIONS below P £.L. DISEASE - POLICY LIMIT | § 5,000,000
D !Polluiion Legal Liability ISPILLSB9463001 05/26/2021 05/28/2022 Each Eventihggragate 1,000,000
D ! XS Pollution Legal Liability |EELPLLB947P00" 05/28/2021 (5/28/2022 Each Evenl/Aggregate 5,000,000
|

DESCRIPTION OF OPERATIONS /LOCATIONS ! VEHICLES (ACORD 101, Additienal Remarks Schedule, may be attached if more space is required)
Nassau Counly is included as additional insured for general liability where required by writlen contract. This extension of coverage is contingent upon requirement of sarme in executed contract with Insured prior lo a

loss.

CERTIFICATE HOLDER

CANCELLATION

Nassay County
1 West Street 1st Faor North Entrance

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREGF, NOTICE WILL BE DELIVERED IN

~ Mineola, NYT150%

ACCORDANCE WITH THEPOLICY PRUVISTONS.

AUTHORIZED REFRESENTATIVE
of Marsh USA Ine,

7| WManasm Mukietes

jﬂﬂm 47%&?__@;@'@;”’ T

© 1988-2016 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016(03)

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID; _CN125447319

LOC #: Houston

) .
ACORD ADDITIONAL REMARKS SCHEDULE:

Page

2

of

AGENCY
Marsh USA inc.

POLICY NUMBER

CARRIER NAIC CORE

NAMED INSURED
Sprague Onerating Resources LLC
185 International Drive
Portsmouth, NH 03801

-EFFECTIVE DATE:— — ——

ADDITIONAL REMARKS ~

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: __2%5 FORM TITLE: Certificate of Liability Insurance

Marine Terminal Cperaters Liabiity:

Mrvmdkd 7D,

—Garier-tloyds-Syndieate-No— 4472

Palicy Number: MASILHS00585921

Effective - Expiration Oate: 05/28/2021 - 05/28/2022
Limits:

Each Qcourrenca: $5,000,000

Aggregate: $5,000,000

ACORD 101 (2008/01)

® 2008 ACORD CORPORATION. Allrights reserved.

The ACORD name and logo are registered marks of ACORD



