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John Steen

Corporations Section
Secretary of State

P.Q.Box 13697.
Austin, Texas 78711-3697

July 09, 2013

CT Corporation System
701 Brazos, Ste, 720
Austin, TX 78701 USA

RE:
Sunoco Partners Marketing & Terminals L.P. ( File Number: 800035696 )

It has been our pleasufe to approve z;nd place on record the filing instrument effecting a merger. The
appropriate evidence of filing is attached for your files. Payment of the filing fee is acknowledged by

this letter.

If we can be of further service at any time, please let us know.

Sincerely,

Corporations Section
Business & Public Filings Division

Enclosure

Come visit us on the internel at hitp:/fwww.sos.stale.tx.us/
Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-1 for Relay Services
Prepared by Lisa Jones TID: 10339 Document: 488799460002
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. John Steen

Corporations Section
Secretary of State

P.0.Box 13697
Austin, Texas 78711-3697

Q 4
\y P

Office of the Secretary of State

CERTIFICATE OF MERGER
The undersigned, as Secretary of State of Texas, hereby certifies that a filing instrument merging

Sunoco Partners Butane Blending LLC
Toreign Limited Liability Company (LLC)
Delaware, USA
[Entity not of Record, Filing Number Not Available]

Butane Acquisition 1 LLC
Foreign Limited Liability Company (L.LC)
Delaware, USA '
[Entity not of Record, Filing Number Not Available]
. )
Into

Sunoco Partners Markeﬁng & Terminals L.P.
Domestic Limited Partnership (LP)
[File Number: 800035696]

has been received in this office and has been found to conform to law.

Accordingly, the undersigned, as Secretary of State, and by the virtue of the authority vested in the
secretary by law, hereby issues this certificate evidencing the acceptance and filing of the merger on

the date shown below.

Dated; 07/08/2013
Effective: 07/08/2013

" John Steen
Secretary of State

Come visit us on the internet at hitp:/fwww.sos.state.ox. us/

Phone: (512) 463-5555 Fax: (512) 463-5709 Dial: 7-1-] for Relay Services
Prepared by: Lisa Jones TID: 10339 Document; 488799460002
£102-22-80  'UWrBSSIETIOL RASFENT
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This'space reserved for oﬁoe use,

Form 623

(Revised 05/11)

Return in duplicate to: ' In ﬂls (I)flilcEe?)fthe
gegre;g ;’3f GS;;te Ao Secretary of Stats of Texas
Austi:é, TX 78711-3697 Parent-Subsidiary JUL 08 2013

512 463-5535 ’ Certificate of Merger .
FAX: 512 463-5709 Business Organizations Code COTPOFations Section
Filing Fee: see instructions _ )

, Parties to the Merger

Pursuant fo chapter 10 of the Texas Business Organizations Code, and the title applicable to each domestic filing entity
identified below, the undersigned parties submit this certificate of merger.

The name, organizational form, and state of incorporation or organization, and file number, if any,
issued by the secretary of state for the parent and subsidiary organization(s) are as follows:

Sunoco Partners Marketing & Terminals L.P,
* Name of Organization
The organizetionisa _limited partesship It is organized under the laws of
. Specify organtaational form (e.g. Jor-profis corparation)

Texas United States The file umber, if any, is _

State Couury Texas Secretary of State file munber

If not a domestic entity, its registered or principal office address in its jurisdiction of formation is:

.Saru Address Cly Sate  Country
Butane Acguisition | LLC

Name of Orgsuization

The organjzation is a; _limited liability compamy It is organized under the laws of:

Specify organizational form (e.g.. for-profit corporation)
Delaware USA The file number, if any, is

State Cownzy i Texas Secretary of Stale file sumber
If not a domestic entity, its registered or principal office address in its jurisdiction of formation is:

Street Address Stake  Country

Cry
The pumber of outstanding ownership interests of each class or series and the number and percentage
of ownership interests of each class or series owned by the parent organization are as follows:
Namber of ownership interests outstanding  Class Sertes Mumber awaed by parent Percentags Owned

Sunoco Partners Marketing & Term 100%

[[] The organization will survive the merger. X The organization will not survive the merger.

Subsidiary 2
Sunoco Partners Butane Blending LLC

Name of Organization
The organization is a: limited liability company It is organized under the laws of}
Specify organizational form fe.g., for-profit corperation) :

Form 623 ) 5
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Delaware - USA The file number, if any, is:

Staze Country Texas Sacretary of Stare file ramber
If not 2 domestic eatity, its registered or principal office address in its jurisdiction of formation is:.

Street Address Ciy Sware  Country
The number of outstanding ownership interests of each class or series and the mumber and percentage
of ownership interests of each class or series owned by the parent arganization are as follows:

Number of ownership interests outstanding ~ Class Series Number owned by parent Percentage med
Butane Acquisition LLC ' 100%

[7] The organization will survive the merger. [X] The organization will not survive the merger.
Subsidiary 3 '

Name of Organization

The organization is a: 1t is organized under the laws of:

wambdlwlm feg. wmwauw
The file number, if any,

_Tuux Secretary of Siate file monber

' If not a domestic ennty lts registered or principal office address in its jurisdiction of formation is:

Street Address Ciy State  Country
The number of outstanding ownership interests of each class or series and the number and percentage
of ownership interests of each class or series owned by the parent organization are as follows:

Number of ownership interesis outstanding  Class Series Number owned by parent Percentage Owned
] The organization will survive the merger. ] The organization will not survive the merger.
Resolution of Merger

A copy of the resolution of merger is attached.

The attached resolution was adopted and approved by the governing authority of the parent
organization as required by the laws of its jurisdiction of formation and by its governing documents.

The resolution was adopted by the parent organization on May §, 2013 _
’ lddyyy
Organizations Created by Merger

The name, jurisdiction of organization, principal place of business address, and entity description of
cach entity or other organization to be created pursuant to the resolution of merger are set forth below.
The certificate of formation of each new domestic filing entity to be created is being filed with this

certificate of merger,

Name of New Orgamization ! Jdurisdiction Enttty Type (See tnstructions)
Principal Place of Business Address . Cly State  Zip Code
Form 623 6

TXCAIBOC - 06082011 € ¥ System Online
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Name of New Organization 2 Jurlsdiciion Eralty Type (See isUuctions)
Principal Place of Business Atklress Ciy Stetr  Zip Code

Name of New Organizolion 3 Juridicton Enilty Type (Se¢ instructions)
Principal Place of Business Addresy Ciy State  Zip

Effectiveness of Filing (Select sither A, B, or C)

A.[[] This document becomes effective when the document is accepted and filed by the secretary of

state.
B. [X] This document becomes effective at a later date, which is not more than ninety (90) days from

the date of signing, The delayed effective date is: July 8, 2013
C. [[] This document takes effect on the occurrence of the future event or fact, other than the

passage of time. The 90% day after the date of signing is:
The following event or fact will cause the document to take effect in the manner described below:

Tax Certificate

] Attached hereto is a certificate from the complroller of publxc accounts that all taxes under utle
2, Tax Code, have been paid by the non-surviving filing entity.

X In lieu of providing the tax certificate, one or more of the surviving, acquiring or newly created
organizations will be liable for the payment of the required franchise taxes.

Execution

The undersigned signs this document subject to the penalties imposed by law for the submission of a
materially false or frandulent instrument. The undersigned certifies that the statements contained -
herein are true and correct, and that the person signing is authorized under the provisions of the
Business Organizations Code, or other law applicable to and governing the parent organization, to
execute the filing instrument,

Date; July3,2013

Sunoco Partners Marketing & Tesminals L.P. by its GP

YR Tsa
Sigmature of suorized person (see Trstroctions) 0' f

Kathleen Shea- Ballay, Vice President and Secretary
Printed or typed name of authorized person

) ' 7

Form 623
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WRITTEN CONSENT OF SOLE DIRECTOR
SUNOCO LOGISTICS PARTNERS OPERATIONS GP LLC
GENERAL PARTNER OF SUNOCO PARTNERS MARKETING & TERMINALS L.P.

The undersigned, being the sole director of Sunoco Logistics Partners
Operations GP LLC, a Delaware limited liability company (the “Company”) that is the
general pariner of Sunoco Partners Marketing & Terminals L.P. (the “Parinership”),
does hereby consent to the taking of the following actions and adoption of the following
resolutions, pursuant to and In accordance with the Delaware Limited Liability Company
Act and the Company's Limited Liability Company Agreement, such actions and
resolutions to have the same force and effect as though duly taken and adopted at a
meeting of the sole director of the Company duly called and legally held:

RESOLVED, that the Company, In Hs capacity as general partner of the
Partnership, hereby approves and deems it advisable and in the best interest of the
Partnership to flle an Agreement and Plan of Merger (the "Agreement”) and the
Certificate of Merger with the States of Delaware and Texas, in the form attached hereto
as Exhibits A, B, C, and D respectively, by and between the Partnership, Butane

Acquisition | LLC, a Delaware limited liability company, and Sunoco Partners Butans
Blending LLC, (collectively the “Constituent Entities™) effectuating the merger of the
Constituent Entities with and into Sunoco Pariners Marketing & Terminals L.P, (the

“Surviving Entity”), the same are hereby approved and adopted; and

FURTHER RESOLVED, that the President, Vice President and Secretary, or
Assistant Secretary and any respective delegate thereof (each such officer being an
“Authorized Officer”) be, and each hereby is, Individually authorized, empowered. and
directed, on behalf of the Company, In its capacity as general partner of the Partnership,

to:

(a) negotiate, execute, file and deliver, In the name and on behalf of the
Company (with the seal of the Company affixed thereto, or without saal):

(1) the Agreement (Including any amendments and/or supplements
thereto, and any and all other documentation ancillary thereto); and

(2) any and all applications, registrations, certificates, instruments,
statements, retums, verifications and/or other documents of any kind
whatsoever required to be filed with the appropriate federal, state
and/or local governmental authorities (including relevant taxing
authorities), and to pay any and all applicable filing fees, taxes, levies,
remittances or charges required in connection therewith; and

(b) make, or cause to be made, such entries, notations, and/or statements for
accounting, corporate recordkeeping, tax and/or other purposes, in the
applicable books and records of the Company, fogether with any changes,
revisions or modifications thereto, as such Authorized Officer, in the exercise

AN
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of his or her sole discretion, may deem necessary or appropriate In
connection with the Merger;

(c) do, or cause to be done, any and all such other and further acts and/or things
whatsoever as any such Authorized Officer may deem necessary qr
desirable, In order to effectuate or camry out the purposes and intent of the
foregoing resolutions (subject to the terms and conditions of, and In
compliance with, applicable federal and state law, regulations adopted under
relevant state cofporate laws and/or applicable conventions);

FURTHER RESOLVED, that the exscution by any Authorized Officer of any
agresment, certificate, instrument, or other document pursuant to the foregoing
resolutions, or the doing by any such Authorized Delegate of any action in connection
therewlith, shall conclusively establish such officer's authority therefor from the
Company and the approval and ratification by the Company of the agreement,
certificate, instrument, or other document so executed and the actions thus taken;

FURTHER RESOLVED, that any and all actions heretofore taken and expenses
incurred by any .one or more of the Authorized Officers of the. Company In order to
effectuate or carry out the Intent and purposes of the foregolng resolutions are hereby
expressly ratified, adopted and approved as the acts and deeds of the Company;

FURTHER RESOLVED, that, once executed by the Sole Director, the
Company’s Secretary shall file this orlginal Written Consent of the Sole Directar with the

official records of the procéedings of the Company.

[Signature Page Follows]
[Remainder of Page Intentionally left Blank]
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. IN WITNESS WHEREOF, the undersigned sole director has executed this
Consent this 3" day of July, 2013,

Matid S

¥ lﬁlchae[ J”./\zggan

[Signature Page to Writtsn Consent of the Sofe Director of
Suneco Logistics Pariners Operations GP LLC general pariner of SPMT
approving the merger of BAl and SPBB into SPMT]

12/8 £102-22-80 W€ $TiSZI0) ' RASFERNT cseeovesies
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Exhibit A

-

AGREEMENT AND PLAN OF MERGER
OF
. SUNOCO PARTNERS MARKETING & TERMINALS L.P.
BUTANE ACQUISITION I LLC
SUNOCO PARTNERS BUTANE BLENDING LLC

This Agreement and Plan of Merger ("Plan of Merger”) is made as df the 3" day of July,
2013, pursuant to Chapter 10 of the Texas Business Organizations Code (the "TBOC") and

Section 18-208 of the Delaware Limited Liability Company Act (the "DLLCA"), by and between
Sunoco Partners Marketing & Terminals L.P., a Texas limited partnership (*SPMT"), Butane
Acquisition | LLC, a Delaware limiled flability company ("Bufane Acguisition”), and Sunoco
Partners Butane Blending LLC, a Delaware limited liability company (“SPBB™), for the merger of -
Butane Acquisition and SPBB with and into SPMT (the “Surviving Enfity”).

WHEREAS, pursuant to Its Agreement of Limited Partnership, SPMT currently has one
general partner which is entitled fo manage the iimited partnership and that general partner is
Sunoco Logistics Partners Operations GP LLC, a Delaware limited liability company (“SLPO GP
LLC™): :

WHEREAS, SLPO GP LLC, acting in its capacily as the general partner of SPMT, has
adopted resolutions approving the proposed merger of Butane Acquisiton and SPBB

(collectively, the “Constituent Entities”) with and into SPMT (the *Merger”) upon the terms and
conditions hereinafter set forth, and approving this Plan of Merger In accordance with the

applicable provisions of the TBOC and the DLLCA; )
WHEREAS, SPMT owns 100% of the Kmited fiability company interest in Butane
Acquisition; '

WHEREAS, SPMT, acting it its capacity as the sole member of Butane Acquisition, has
adopted resofutions recommending the proposed Merger upon the terms and conditions
hereinafter set forth, and approving this Plan of Merger in accordance with the applicable

provision of the DLLCA and the TBQC;
WHEREAS, Butane Acquisition owns 100% of the limited liability company interest in

SPBB;

WHEREAS, Butane Acquisition, acting in its capacity as the sole member of SPBB, has
adopted resolutions recommending the proposed Merger of the Constituent Entities into SPMT
upon the terms and conditions hereinafter set forth, and approving this Plan of Merger in

accordance with the applicable provisions of the DLLCA and the TBOC;

, WHEREAS, SPMT, and the Constituent Entities Butane Acquisition and SPEB wish to
effect, and to have effacted, the proposed Merger upon the terms and conditions herelnafter set

forth;

:sf

,:

k)

Pageofd
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NOW, THEREFORE, in consideration of the premises and the mutual covenants and

agreements hereinvoontained, and for the purpose of prescribing the.terms and conditions of the
Merger, the mode of camying it into effect, the manner and basis of converting the ownership or

membership interests of the Constituent Entities Butane Acquisition' and SPBB Into partnership -

interests of the Surviving Entity and such other delails. and provisions of the Merger as ars
deemsd necessary or desirable, the parties hereto have agreed and covenanted, and do hereby

agree and covenant, as follows:

1. The Merger contemplated by this Plan of ‘Merger shall become effactive under
the TBOC and the DLLCA on the later of (a) May [ ], 2013 or (b) the date a cerlificate of mergsr
Is filed with the Secretary of State of each of Texas and Delaware (the "Effective Date”). On
the Effective Date the separate existence of the Constituent Entities Butane Acquisition and
SPBB each shail caase and each shali be merged with and into SPMT as the Surviving Entily.
SPMT, as the Surviving Entity, shall continus its exsstence as a limited partnership under the

taws of the State of Texas.

2. On the Effective Date:

a. The separate existence of the Constituent Entities Butane Acquisition and
SPBB' each shall cease, and each shall be merged with and into the Surviving
Entity. For purposes of the TBOC and DLLCA, the Surviving Entity shall be
aliocated and vested in all .right, title and interest in all real estate and other
property, as well as all liabilitles and obligations of the Constituent Entities.

b. The Certificate of Limited Partnership of SPMT immediately prior to the
Effective Date shall be the Certificate of Limited Parinership of the Surviving Entity

(the “Cartificate_of Limifed Parinership”) unfii the same shall thereafler be altered,

amended or repealed in accordance with applicable law and the Certificate of
Limited Partnership.

c The Agreement of Limited Partnership of SPMT. Iimmediately prior to the
Effective Date shall be the Agreement of Limited Partnership of the Surviving Entity

(The "Limited Partnership Agreement”) until the same shail thereafter be ailered,

amended or repealed In accordance with applicable law and the leited Partnership
Agreement

d. The general pariner of SPMT immediately prior to the Effective Date
ghall, by virtue of Merger, be the general partner of the Surviving Entity until the

same shall thereafier be withdrawn or expelled in accordance with applicable law

and the Limited Partnership Agreement.

e.  The limited partner(s) of SPMT immediately prior to the Effctive Date
shall, by virtue of Merger, be the limited pariner(s) of the Surviving Entity. No new

sacurities or consideration in SPMT shall be Issued.

Page2of4
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f, The assets, liabilities, reserves and accounts of the Constituent Entities
on the Effective Date shall be taken up on the books of the Surviving Entity at the
amounts at which they are then carried on the respective beoks of the Constittient
Entities, subject to such adjustments or eliminations of intercompany items as may

be appropriate In glving effect to the Merger.

. %
Constituent Entities and their respective partners, mambers and agents, which were

valid and effective immediately prior to the Effective Date shall be laken for all
purposes as the acts, plans, policles, approvals and authorization of SPMT and
shall be as effective and binding thereon as the same were with respect to the

Constituent Entities.

3. The Constituent Entities hereby agree that at any time, or from time to time, as
and when requested by SPMT, or by its successors and assigns, they will exscute and deliver,
or cause o be executed and delivered In their name by their last acting member, all such
conveyances, assignments, {ransfers, deeds or other instruments, and will take or cause to be
taken such further or other action, as SPMT, its successors or assigns, may deem necassary
or desirable in order to evidence the transfer, vasting or devolution to SPMT of any properly,
right, privilege or franchiss pursuant to applicable faw, or to vast or perfect in or confirm to
SPMT, its successors and assigns, title to and possession of all the property, rights, privileges,
powers, franchises and Interests as a result of the merger referred fo herein pursuant to
applicable law, and otherwise to carry out the intent and purpose hereof.

4, Anything herein or -elsewhere o the contrary notwithstanding, (a) this Plan of
Merger may be terminated and abandoned at any time prior to the Effective Date by appropriate
resolution of the ‘general partner of SPMT or the respective members of either of the Constituent
Entities, Butane Acquisition and SPBB, for any reason deemed appropriate by such general
partner or member, and (b) to the extent permitted by law, this Plan of Merger may be
amended, supplemented or interpreted at any time by action taken by the general partner of
SPMT or any of the Constituent Entities Butane Acquisition and SPBB, and in the case of
interpretation, the actions of such general partner or member shall be binding.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHERECF, the partiss hereto have duly executed this Plan of Merger as

oi the dats first above writlen.

ELOZ-2Z2~-80
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SUNOCO PARTNERS MARKETING & TERIMNALS L.P,,
a Texas limited partnership

By:

SUNOCO LOGISTICS PARTNERS OPERATIONS
GP LLC, its general partner

By:Mm L.
Name:_Kathieen Shea-Ballay )4

Title:__Vice P, and

BUTANE ACQUISITION [ LLC,
a Delaware limited liability company

By: (.
Name:_Kathleen Shea-Bailay

Title

7%

Vice President an c

SUNOCO PARTNERS BUTANE BLENDING LLC,
a Delaware Iimited liability company

By: v
Name: Kathleen Shea-Ballay 19)
Title

ot

Vice President and Sacra

Page 4of 4 )
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Exhibit B

STATE OF PELAWARE
CERTIFICATE OF MERGER OF A
DOMESTIC LIMITED LIABILITY COMPANY INTO
A FOREIGN LIMITED PARTNERSHIP

" Pursuant to Title 6, Section 18-209 of the Delaware Limited Liability Company Act.

First: The name of the surviving Limited Partnership js _Sunoco Partners Marketing &
Terminals L.P. , @ Foreign Limited Partnership.

Second: The jurisdiction in which this Limited Partnership was formed is Texas

Third; The name of the Limited Liability Company being merged into the Limited
Partnership is Butens Acquisition ILLC ’

a Delaware Limited Liability Company.

Fourth: The agreement of merger or consolidation has been approved and executed by
each of the busmws entities which is to merge or consolidate.

Fifth: The name of the surviving foreign Limited Partership is_Suroco Pmnm
Marketing & Terminsls L.P,

Sixth: Anagreementofm erorconsohdatmnlso file at laceofbus s of th
i ¥ AP lSlSMnk!I:ltlgstmgt, ©

surviving foreign limited partnership and the address thereof'is
Suite 150% Ph:lndefphm, PA 99103

Seventh: A copy of the agreement of merger or consolidation will be furnished by the
surviving foreign limited partnership, on request and without cost, to any member of any
domestic limited liability company or any person holding an interest in any other
business entity which is to merge or consolidate.

Eighth: The surviving foreign Limited Partnership agrees that it may be served with

process in the State of Delaware in any action, suit or pmccedmg for the enforcement of

any obligation of any domestic limited liability company which is to merge or

consolidate, irrevocably appointing the Secretary of State as its agent to accept service of

process in any such action, suit or proceeding and the address to which a copy of such
shall be mailed to by the Secretary of Statc is 1818 Market Street,

Suite 1500, Philadelphiz, PA 19103 :

DE135 » OL0AAM C T System Ondice
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IN WITNESS WHEREOF, said Limited Partnership has caused this certificate to be
signed by it's general partner, this 3rd day of July s
AD, 2013 .

By: v 2d
General Partner

Name: Kathleen Shea-Ballny, VP & Sec,

Print or type
DE134 - B104O C T Systems Oaline
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WRITTEN CONSENT OF SOLE MEMBER

oF

BUTANE ACQUISITION T LLC

The undersigned, Sunoco Partners Marketing & Tenminals L.P.,, a Texas limited
partnership, (the “Partnership™) being the sole member of Butane Acquisition I LLC, a Delaware

" limited liability company, (the “Company™), do hereby consent to the taking of the following

actions and adoption of the following resolution(s) to have the same force and effect as though
duly taken and adopted at a meeting of the sole member of the Company, duly called and legally

held:

RESOLVED, that the Agreement and Plan of Merger and the Certificate of Merger
(attached as Exhibits A and B) by and between the Company, the Partnership and Sunoco
Partners Butane Blending LL.C, a Delaware limited liability company, effectuating the merger of
the Company with and into the Partnership, with the Partmership being the survmng limited

partnership, be and the same are hereby approved and adopted;

FURTHER RESOLVED, that this Written Consent shall be filed with the Secretary of
the Company; and
FURTHER RESOLVED that this Written Consent may be executed, by facsimile or

otherwise, by the undersigned, in identical counterparts, each of which shall be an original, but
all of which together shall constitute one and the same document.

[SIGNATURE PAGES FOLLOW]
[REST OF PAGE INTENTIONALLY LEFT BLANK]
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» IN WITNESS WHEREOQF, the undersigned have executed this Written Consent as ofthe -
3" day of July, 2013. '

SUNOCO PARTNERS MARKETING & TERIMNALS L.P,,
a Texas limited partnership

By: SUNOCO LOGISTICS PARTNERS OPERATIONS
GP LLC, its general partner

By.

Na}'ne: Kathleen Sﬂea—Bal@
Title:, Vice President and Secretary

[Stgnature Page to Written Consent of Sole Member of Butane Acquisition I LLC
approving merger into SPMT]
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Exhibit C -

STATE OF DELAWARE
CERTIFICATE OF MERGER OF A -
DOMESTIC LIMITED LIABILITY COMPANY INTO
A FOREIGN LIMITED PARTNERSHIP -

Pursuant to Title 6, Section 18-209 of the Delaware Limited Liability Company Act.

First: The name of the surviving Limited Partnership i3 Sunoco Partners Marketing &
Terminals L.P, , 8 Foreign Limited Partnership,

Second: The jurisdiction in which this Lirited Partnership was formed is Texas

Third: The name of the Limited Liability Company being merged into the Limited
Partnership is Sunoco Partniers Butane Blending LLC R

a Delaware Limited Liability Company.

Fourth: The agreement of merger or consolidation has been approved and executed by
each of the business entities which is to merge or consolidate.

Fifth: The name of the surviving foreign Limited Partnership is_Sumoco Partners
Marketing & Terminals L.P,

Sixth: An agreement of merger or consolidation is on file ata place of business of the
1818 Market Street,

surviving fomgn limited partmership and the address thereof is
Suite 1500, Philadelphia, PA 19103

Seventh: A copy of the agreement of merger or consolidation will be fumnished by the
surviving foreign limited parmership, on request and without cost, to any member of any
domestic [imited liability company or any person holding an interest in any other
business entity which is to merge or consolidate.

Eighth: The surviving foreign Limited Partnership agrees that it may be served with
process in the State of Delaware in any action, suit or proceeding for the enforcement of
any obligation of any domestic limited libility company which is to merge or
consolidate, irrevocably appointing the Secretary of State as its agent to accept service of
process in any such action, suit or proceeding and the address to which a copy of such
process shall be mailed to by the Secretary of State is 1818 Market Street,

Suite 1500, Philadelphia, PA 19103

DE126 « 30404 C T Systers Oulos
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IN WITNESS WHEREQF, said Limited Partnership has caused this certificate to be

signed by it’s general partner, this 3rd day of July s
AD,2013 |
By:
General Partner
Name: Kathleen Shea-Ballay, VP & Sec.
Print or type
Pl
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SUNOCO PARTNERS BUTANE BLENDING LLC

WRITTEN CONSENT OF THE SOLE DIRECTOR

The undersigned, being the sole director of Sunoco Partners Butane Blending’
LLC, a Delaware limited liability company, (the "Company”), does hereby consent to
taking the following actions and adoption of.the following resolutions to have the same
force and effect as though duly taken at a meeting of the sole director of the Company

duly called and legally heid:

RESOLVED, that the Gompany's Sole Director deems it advisable and in the
best Interest of the Company to file an Agreement and Plan of Merger (the "Agreement”)
and the Certificate of Merger with the States of Delaware and Texas, in the form
attached hersto as Exhibits A and B respectively, by and between the Company,
Butane Acquisition | LLC, a Delaware limited liability company, and the Company,
effectuating the merger of the Company Into Sunoco Partners Marketing & Temminals
L.P. as the surviving entity, as submitted to the Sole Direcior, be and the same arse

hereby approved and adopted; and

FURTHER RESOLVED, that the President, Vice President and Secretary, or
Assistant Secretary and any respective delegate thereof (each such officer bsing an
"Authorized Officer”) be, and each hereby is, individually authorized, empowerad and
directed, on behalf of the Company and in its name, to

(a) negotiate, execute, file and deliver, In the name and on behalf of the
Company (with the seal of the Company affixed thereto, or without seal):

(1) the Agreement (including any amendments andfor supplements
thereto, and any and all other documentation ancillary thereto); and

(2) any and all applications, registrations, certificates, Instruments,
statements, refums, verifications and/or other documents of any kind
whatsoever required to be filed with the appropriate federal, state
and/or local governmental authorities (including relevant taxing
authoritles), and to pay any and all applicable filing fees, taxes, levies,
remittances or charges required in connection therewith; and

(b) make, or cause to be made, such entries, notatlons, and/or statements for
accounting, corporate recordkeeping, tax and/or other purposes, in the
applicable books and racords of the Company, together with any changes,
revisions or modifications thereto, as such Authorized Officer, in the exsrcise
of his or her sole discretion, may deem necessary or appropriate in

connection with the Merger;

(d) do, or cause to be done, any and all such other and further acts and/or things
whatsoever as any such Authorized Officer may deem necessary or

)
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desirable, in order to effectuate or carmy out the purposes and intent of the
foregoing resolutions (subject to the terms and conditions of, and in
complizance with, applicable federal and state law, regulations adopted under
relevant state corporate laws and/or applicable conventions);

FURTHER RESOLVED, that the execution by any Authorized Officer of any
agreement, certificate, Instrument, or other document pursuant to the foregaing
resolutions, or the doing by any such Authorized Delegate of any action in connection
therewith, shall conclusively establish such officer’s authority therefor from the
Company and the approval and rafification by the Company of the.agreement,
certificate, instrument, or other document so executed and the actions thus taken;

FURTHER RESOLVED, that any and all actions heretofore taken and expenses
incurred by any one or more of the Authorized Offlcers of the Company in order fo
effectuate or carry out the Intent and purposes of the foregoing resolutions are hereby
expressly ratified, adopted and approved as the acts and deeds of the Company;

FURTHER RESOLVED, .that, once executed by the Sole Director, the
Company's Secretary shall file this original Written Consent of the Sole Director with the

official records of the proceedings of the Company.

[Slgnature Page Follows]
[Remainder of Page intentionally left Blank]

4

) |
. Page2of 3

le/o0t ELDZ-TC-8D  ‘wrepiLziol MNT L5e89t2sSiel
REEL: 036 sAROANEO 230



IN WITNESS WHEREOF, the undersigned has executed this Consent this 3"

day of July, 2013.
MJMW

Michael J. Hepnigan, %le Director

[Signature Page to Written Consent of the Sole Director of
Sunoco Partners Butane Blending LLC approving the merger into SPMT]
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