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PART |

ltem 1. Business

General

We are a growth-oriented Delaware limited partniprérmed in June 2012 by Susser Holdings Corponafi'SUSS") and its wholly
owned subsidiary, Susser Petroleum Partners GP(bLu€C'general partner"), to engage in the primdelg-based wholesale distribution of
motor fuels to SUSS and third parties. In Septer2bd2, we completed our initial public offering€tiPO”) and our common units
representing limited partner interests now tradéhenNew York Stock Exchange under the symbol “SU®For to completion of the IPO, o
operations were conducted by Susser Petroleum QompaC (“Predecessor”}-or the year ended December 31, 2012, we and edePess(
distributed 889.8 million gallons of motor fuel &tripes® convenience stores and SUSS consignment locadimh$60.2 million gallons of
motor fuel to other third-party customers. We badigve are the largest independent motor fuel bistor by gallons in Texas, and among the
largest distributors of Valero and Chevron brandhedor fuel in the United States. We also receiveaiencome from real estate that we lease
or sublease.

Our principal executive offices are located at &8t Airtex Drive, Houston, Texas 77073. Our tetaghnumber is (832) 234-3600.
Our internet address is http://www.susserpetrolannpers.com We make available through our website our anrefdrt on Form 10-K,
quarterly reports on Form 10-Q, current report&om 8-K and amendments to those reports filedigi$hed pursuant to Section 13(a) or 15
(d) of the Securities Exchange Act of 1934, as atednor the Exchange Act, as soon as reasonaldtiqable after we electronically file such
material with, or furnish such material to, the @@tes and Exchange Commission, or the SEC. The BB&intains an internet site at
http://www.sec.govhat contains reports, proxy and information staets, and other information regarding issuersfiteaelectronically with
the SEC.

References in this annual report to “PartnershiplUSP," “we,
and our consolidated subsidiaries, as applicaldleappropriate.

us,” and “our,” refer to Susser Rd&gum Partners LP, our predecessor

Our Relationship with Susser Holdings Corporation

One of our principal strengths is our relationshith SUSS. SUSS operates approximately 560 retavenience stores under its
proprietaryStripes®brand, primarily in growing Texas markets. Strifgea leading independent operator of convenieraresin Texas, based
on store count and retail motor fuel volumes s@ldr business is integral to the success of SU&S! operations, and SUSS purchases
substantially all of its motor fuel from us.

The Susser family entered the motor fuel retaifing distribution business in the 1930's. Sam Ls&ushe President and Chief
Executive Officer of SUSS and Chief Executive Géfiand chairman of the board of directors of ouregal partner, joined SUSS in 1988,
when it operated five retail stores and had revemfi&8.4 million. SUSS has demonstrated a stroagktrecord of internal growth and the
ability to successfully integrate acquisitions ifttboperations, completing 13 multi-unit acquits consisting of both retail stores and
wholesale distribution contracts since 1988. Initmitl SUSS constructed 141 largermat convenience stores from January 2000 through
December 31, 2012 , and intends to construct 3% tstores during 2013. SUSS has also develbpegtio Taco Compan®, a proprietary in-
house restaurant concept, and implemented it in 32Stripes®convenience stores, and intends to implementatlinewly constructed
Stripes®convenience stores. Shares of SUSS' common stedlstad on the New York Stock Exchange underittiet symbol "SUSS".

Commercial Agreements

Two long-term, fee-based commercial agreements 8litBS were contributed to us in connection withlB@. These commercial
agreements with SUSS consist of:

* A fuel distribution agreement (“SUSS Distributi€ontract”), pursuant to which we are the excleglistributor of motor fuel to
SUSS' existingtripes® convenience stores and independently operatesigrument locations, and to all future sites puredas
by the Partnership pursuant to the sale and leakapion under the Omnibus Agreement. Under th8SDistribution Contrac
motor fuel is purchased from us at cost, includargand transportation costs, plus a fixed profirgm of three cents per gallon,
for a period of ten years. In addition, all futumetor fuel volumes purchased by SUSS for its owsoant will be added to the
SUSS Distribution Contract pursuant to the termswfOmnibus Agreement; and




« A Transportation Contract (“SUSS Transportat@antract”),pursuant to which SUSS arranges for motor fuektaldlivered fror
our suppliers to our customers at rates consistihtthose charged to third parties for the deljver motor fuel, with the cost
being entirely passed along to our customers, dieuSUSS.

Omnibus Agreement

In addition to the above commercial agreementsala@ entered into an Omnibus Agreement with SUSSimmection with the IPO.
Pursuant to the Omnibus Agreement, among othegshihe Partnership received a three-year optigutchase from SUSS up to 75 of SUSS
new or recently constructeltripes® convenience stores at SUSS' cost and leasedies giack to SUSS at a specified rate for a 15-ipéal
term, and the Partnership will be the exclusivérithstor of motor fuel to such stores for a perafden years from the date of purchase. The
Partnership also received a ten-year right to gpgte in acquisition opportunities with SUSS,he extent the Partnership and SUSS are able
to reach an agreement on terms, and the exclugiveto distribute all motor fuel SUSS purchaseasittoown account which would generally
include all of SUSS' newly constructed conveniestoees and independently operated consignmentidosatin addition, the Partnership
agreed to reimburse the general partner and itetds for the costs incurred in managing and atyeg the Partnership.

For more information regarding the commercial agreets and the Omnibus Agreement, please read 18r@ertain Relationships,
Related Transactions and Director Independence.”

Our Business and Properties

We are a wholesale distributor of motor fuels atiteopetroleum products, and we lease or subleaSE/ES, third-party dealers, and
independent operators of consignment locations estate used primarily in the retail distributiohmotor fuels. We do not operate or inten
operate any retail convenience stores.

Wholesale Motor Fuel Distribution

We purchase motor fuel from refiners and distrilititiroughout Texas and in New Mexico, Oklahomd hauisiana to (i)Stripes®
convenience stores, (i) SUSS' independently opdrabnsignment locations; (iii) convenience stamas retail fuel outlets operated by third
parties and (iv) other commercial customers. Sulseitto our IPO, we classify sales to SUSS fositipes®stores and consignment locatic
as affiliated sales. Prior to our IPO, our Predseesupplied the SUSS consignment locations directtl therefore these sales were include
third-party sales. The following table highlightsrdotal motor fuel gallons sold during each of st five fiscal years (gallons in thousands):

Year Ended December 31,

2008 2009 2010 2011 2012 (1)
Customer Group
Affiliates 609,82: 707,10t 739,10:- 789,57¢ 889,75!
Third-party dealers and other commercial customers 486,51t 494,82: 494,20¢ 522,83: 560,19¢
Total 1,096,33 1,201,92 1,233,31. 1,312,411 1,449,95.

(1) SUSS consignment gallons are included in Thiady dealers and other commercial customers priGeptember 25, 2012 and are inclu
in Affiliates beginning September 25, 2012.




The following table highlights the number of locais as of the end of the year, by principal custagneup:

As of Year Ended December 31,

2008 2009 2010 2011 2012 (1)
Customer Group
Affiliates 512 52€ 52€ 541 64¢
Third-party contracted dealer locations 372 39C 431 56E 49C
Total 884 91€ 957 1,10¢ 1,13¢

(1) SUSS consignment locations are included indrparty dealers and other commercial customers fwi8eptember 25, 2012 and are
included in Affiliates beginning September 25, 2012

Sales to Affiliates

Pursuant to the SUSS Distribution Contract andadhwibus Agreement, we are the exclusive distribafanotor fuel purchased by
SUSS'Stripes®convenience store locations and independently tg@nsignment locations. We charge a fixed proitgin of three cents
per gallon to all SUSS-supplied stores existinthattime of the IPO and purchased by us pursuamit@ale and leaseback option. Unless
other fuel supply terms are negotiated between SaidlSus, the profit margin for other additioSatipes® or consignment locations will be at
the alternative fuel sales rate, as determinedalhynpursuant to the Omnibus Agreement.

As of December 31, 2012, SUSS operated Spes®convenience stores, 512 of which were in Texanf2ghich were in New
Mexico, and 18 of which were in Oklahoma. As of Biaber 31, 2012, 553tripes®convenience stores were supplied by us, predonijnate
a fixed profit margin of three cents per gallon pfgximately 85% of th&tripes®convenience stores are open 24 hours a day, 3&5adgsar.
SUSS has built over 143tripes®convenience stores since January 1, 2000 througbrBiger 31, 2012 , which average approximately 5,000
square feet and are built on large lots with maehdr motor fueling and parking facilities as conggleto older stores and many of our
competitors' stores. According to a report of 20dustry data issued by the National Associatio@ofivenience Stores, the average size of
new stores in the U.S. was 4,083 square feet iarugibeas, and 4,024 square feet in rural areasavidrage size of existing stores in the
industry is 2,813 square feet.

As of December 31, 2012 , SUSS had consignmemg@eraents with independent operators at 89 locgtimhof which we charge a
fixed profit margin of three cents per gallon. Aese consignment locations, SUSS provides andatemtiotor fuel inventory and price at the
site and receives the actual retail selling prarestach gallon sold, less a commission paid taatel operator of the location.

Sales to Contracted Third Partie

As of December 31, 2012 , we distributed fuel uideg-term contracts to 490 convenience storegetad fuel outlets operated by
third parties. No single thirgparty dealer is material to our business. Underditribution contracts with third parties, we agte distribute a
particular branded or unbranded motor fuel to ation or group of locations and arrange for athgortation. We typically receive a fee per
gallon equal to the posted purchase price at thlestupply terminal, plus transportation costs, saxed a fixed, volumédased fee, which is
usually expressed in cents per gallon. The iniéah of most dealer distribution contracts is teang, and as of December 31, 2012 , our deal
distribution contracts had an average remainimgdifseven years. These dealer distribution agretsmequire, among other things, that
dealers maintain the standards established bypiblecable brand. At our option, we may provide dréal our customers.

We continually seek to expand our dealer distridutietwork through incremental additions of exigtamd new dealers and through
acquisitions of contracts for existing independenplerated sites from other distributors. We evalpetential independent site operators bi
on their creditworthiness and the quality of tredie and operations, including the site's sizelacoation, projected monthly volumes of motor
fuel, monthly merchandise sales, overall finanp&fformance and previous operating experience. \Bfeertend credit to certain dealers bz
on our credit evaluation process.

Dealer Incentives

In addition to motor fuel distribution, we offeralers the opportunity to participate in merchangisechasing and promotional
programs arranged with vendors. We believe the eeredationships we have established through SUS&!




operations and our ability to develop programs jg®ws with an advantage over other distributoremttecruiting new dealers into our
network, as well as retaining current dealers. daaler incentives allow our dealers to access mtsdand services, such as ATM machines
automated movie rental kiosks, that they wouldlifety be able to obtain either on their own opat discounted rates.

Sales to Other Commercial Custome

We also distribute unbranded fuel to numerous athstomers, including convenience stores, unattbhdsing facilities and certain
other commercial customers. These distributionrg@anents totaled approximately 160 million galldnsing the twelve months ended
December 31, 2012 . These customers are primamityntercial, governmental and other parties who batonfuel by the load or in bulk and
who do not generally enter exclusive contractulati@nships with us, if they enter into a contratttelationship with us at all. Sales to these
customers are typically made at a quoted pricechapen our cost plus taxes, cost of transportaimha margin determined by us at time of
sale, and may provide for immediate payment oettiension of credit for up to 30 days. We also peadpane, lube oil and other petroleum
products to our commercial customers on both aapdtcontracted basis.

Fuel Supplier Arrangements

We distribute branded motor fuel under the Chev@&iiGO, Conoco, Exxon, Mobil, Phillips 66, Shamro&kell, Texaco and Valero
brands. We purchase this branded motor fuel frojomoél companies and refiners under supply agregméVe also distribute unbranded
motor fuel, which we purchase either on a racksdbased upon prices posted by the refiner at asfymdly terminal, or on a contract basis v
the price tied to one or more market indices.

For fiscal 2012 , Valero supplied approximately 3&A6 Chevron supplied approximately 20% of our obidated motor fuel
purchases. Our supply agreement with Valero expirdsly 2018. We have been distributors for Chawsimce 1996 and our current contract
with Chevron expires in August 2014. We purchasentiotor fuel at the supplier's applicable pricthatterminal, which typically changes
daily. Our supply agreements with other suppliensegally have an initial term of three years. Idifidn, each supply agreement typically
contains provisions relating to payment terms,afgbe supplier's brand names, credit card prongssompliance with supplier's requireme
insurance coverage and compliance with legal amgt@mental requirements, among others. As is Blgit the industry, our suppliers
generally can terminate the supply contract if wendt comply with any material condition of the tact, including our failure to make
payments when due, fraud, criminal misconduct, bastky or insolvency. Generally, our supply agreetadave provisions that obligate the
supplier to sell up to an agreed upon number dbgs) subject to certain limitations. Any amoungtitess of that agreed upon amount is
subject to availability. Due to the large volumésmtor fuel we purchase, we may receive volumeatebor incentive payments to drive
volumes and provide an incentive for branding negations. Certain suppliers require that all opetipn of any such branding incentive
payments be repaid to the supplier in the evertthizgasites are closed or rebranded within a statecber of years.

We have historically received early payment andinw-related discounts from our suppliers, althoughehgmno guarantee that we
will continue to receive these discounts in theifet Please read “Risk Factors-Risks Inherent inBusiness". Certain of our contracts with
suppliers currently have early payment and volarelted discounts which reduce the price we payrfotor fuel that we purchase from them.
If we are unable to renew these contracts on sir@lans, our gross profit will correspondingly dease.”

Bulk Fuel Purchases

We may periodically purchase motor fuel in bulk duadd it in inventory or transport it via pipelin®, which case we mitigate the
inventory risk through the use of commodity futucesitracts or other derivative instruments whighmatched in quantity and timing to the
anticipated usage of the inventory. These fuel medgositions have not been material to our openatiln certain instances, we blend in
various additives including ethanol and bio-massehbadiesel. During 2010, 2011 and 2012 , bulk fuethases were immaterial to our total
fuel purchases, representing only 4.5% of our tgddlbns purchased for the year ended Decembe&@ZP, . Bulk inventory was not
contributed to us by SUSS at our IPO, and as oEbéer 31, 2012, we did not hold any motor fuel imteey in bulk. We began purchasing
bulk fuel in January 2013.

Transportation Logistics

Pursuant to the SUSS Transportation Contract, SiW88des transportation logistics for most of owtor fuel deliveries. Through
third—party transportation providers or its own fleefwl transportation vehicles, SUSS arranges foiomiel to be delivered from the
storage terminals to the appropriate sites in @tridution network at prices consistent with thbsstorically charged to third parties for the
delivery of fuel. Under this arrangement and punstia our contracts




with third-party customers and SUSS, we pass through allpoatagion costs and consequently do not incur anfitpr loss relating to
transportation. We deliver motor fuel, propane, lutdicants to some customers using our trucks.

Technology

Technology is an important part of our wholesaleraions. We utilize a proprietary web-based systehallows our wholesale
customers to access their accounts at any time drpersonal computer to obtain prices, place oraedsreview invoices, credit card
transactions and electronic funds transfer notifices. Substantially all of our customer paymemésg@ocessed by electronic funds transfer.
use an internebased system to assist with fuel inventory managéared procurement and an integrated wholesalesfistém for financial
accounting, procurement, billing and inventory ngeraent.

Real Estate and Lease Arrangemel

As of December 31, 2012, we owned 51 locationsuding eightStripes®locations purchased pursuant to our sale and laakeb
option under the Omnibus Agreement, and leasedidR®i@nal locations, most of which are in Texas] all of which we rent or sublease to
third parties. We collect rent from the lesseespant to lease agreements with them. Our leasesatlyphave a term of five to ten years ant
of December 31, 2012, the average remaining leasefor our current lease agreements was approaiyns¢ven years.

Growth Opportunities in Rental Income from SUSS

Pursuant to the Omnibus Agreement, we have thermpti enter into sale and leaseback transactiottisSWSS for up to 75tripes®
convenience stores. As of December 31, 2012, throug wholly owned subsidiary, Susser Petroleunp@rty Company LLC ("PropCo"), we
completed sale and leaseback transactions with SidSJocations. We intend to pursue additionat said leaseback transactions with SUSS
in the future, which we believe will help promotgSS' organic growth strategy while providing ushnadditional cash flows from rent and
wholesale distribution of fuel.

SUSS' organic growth plans call for the opening®to 35 newly constructed stores in 2013 in addito the 25 newly constructed
stores SUSS opened in 2012. SUSS currently owilisisat properties for a large portion of the stoseheduled to be built in 2013, and is
continuously evaluating new properties within ontiguous to its existing Stripes market areas. St8&ntly expects to sell 25 to 35 of its
newly constructed stores to us during 2013.

Competition

We compete primarily with other independent mota distributors. The market for distribution of @bsale motor fuel is highly
competitive and fragmented, which results in narnoargins. We have numerous competitors, some aftwimiay have significantly greater
resources and name recognition than we do. Sigmificompetitive factors include the availabilityrodjor brands, customer service, price,
range of services offered and quality of servicepag others. We rely on our ability to provide \eladded and reliable service and to control
our operating costs in order to maintain our margind competitive position.

Seasonality

Our business exhibits some seasonality due towmstomers' increased demand for motor fuel durieddte spring and summer
months as compared to the fall and winter monthasvdl, recreation and construction activities taflicincrease in these months in the
geographic areas in which we operate, increasiaglémand for motor fuel. Therefore, the volume ofonfuel that we distribute is typically
somewhat higher in the second and third quartecsiofiscal year. As a result, our results fromragiens may vary from period to period.

Working Capital Requirements
We have minimal working capital requirements, asdaenot hold significant amounts of inventory anel ieceive payment for most

the gallons we sell on approximately the same payneems as we have with our suppliers. Both oapants receivable and accounts payable
balances may fluctuate with seasonal trends ibtistness as well as with increases or decreaghs itost of fuel.




Insurance

Our operations and assets are insured under arairciprogram administered by SUSS. SUSS uses lircation of self-insurance
and third-party insurance with predetermined deductibles¢baer certain insurable risks. SUSS' liabilityneegents an estimate of the ultim
cost of claims incurred as of the balance sheeisdd@he estimated undiscounted liability is esthgld based upon analysis of historical data
and includes judgments and actuarial assumptiagegdeng economic conditions, the frequency andriggvef claims, claim development
patterns and claim management and settlement peactlthough we have not experienced significhainges in actual expenditures comp
to actuarial assumptions as a result of increasst$ ©r incidence rates, such changes could ogdheifuture and could significantly impact
our results of operations and financial positiore ¥imburse SUSS for insurance costs as set fottieiOmnibus Agreement.

Management believes that the amount of coveragedad is reasonable and appropriate. We have adaiirectors' and officers'
liability insurance for the directors and officefsour general partner.

Environmental Matters
Environmental Laws and Regulation

We are subject to various federal, state and lecaironmental laws and regulations, including thadating to underground storage
tanks; the release or discharge of hazardous ralsténto the air, water and soil; the generatitorage, handling, use, transportation and
disposal of regulated materials; the exposure tf@es to regulated materials; and the remediati@omtaminated soil and groundwater.

Environmental laws and regulations can restriétrgract our business activities in many ways, such a

* requiring remedial action to mitigate releaskbyalrocarbons, hazardous substances or wastescchyour operations or
attributable to former operators;

 requiring capital expenditures to comply with eowimental control requirements; ¢
« enjoining the operations of facilities deemed tarberoncompliance with environmental laws and ragjahs

Failure to comply with environmental laws and regians may trigger a variety of administrative,ilcand criminal enforcement
measures, including the assessment of monetarytigsh#he imposition of remedial requirements #melissuance of orders enjoining or
otherwise curtailing future operations. Certainismvmental statutes impose strict, joint and sevéhility for costs required to clean up and
restore sites where hydrocarbons, hazardous swestan wastes have been released or disposed oMy, neighboring landowners and
other third parties may file claims for personaliig and property damage allegedly caused by tlease of hydrocarbons, hazardous
substances or other wastes into the environment.

We believe we are in compliance in all materiapezds with applicable environmental laws and retipia, and we do not believe tl
compliance with federal, state or local environmaétgws and regulations will have a material adee@fect on our financial position, results
operations or cash available for distribution to ooitholders. Any future change in regulatory riegnents could cause us to incur significant
costs.

Hazardous Substances and Relea

Certain environmental laws, including the Comprediam Environmental Response, Compensation andlltiaBict of 1980
(“CERCLA"), impose strict, and under certain circstances, joint and several, liability on the owaed operator as well as former owners an
operators of properties for the costs of invesiigatremoval or remediation of contamination arebampose liability for any related damages
to natural resources without regard to fault. Idiedn, under CERCLA and similar state laws, asspas who arrange for the transportation,
treatment or disposal of hazardous substanceslsaeray be subject to similar liability at sitesewl such hazardous substances come to be
located. We may also be subject to thipdrty claims alleging property damage and/or pasiojury in connection with releases of or
exposure to hazardous substances at, from or wmichety of our current properties or off-site waglisposal sites.

We are required to comply with federal and stataritial responsibility requirements to demonstitade we have the ability to pay f
remediation or to compensate third parties for dggaancurred as a result of a release of regutatgdrials from our underground storage tan
systems. We meet these requirements primarily dptaiaing insurance which we purchase from privagairers.




Environmental Reserve

As of December 31, 2012 , we had no reserves far@mental matters and had no known liabilitiesdites we own. Our Omnibus
Agreement with SUSS provides that SUSS must indsnusi for costs that we incur for environmentabligies and third-party claims that are
based on environmental conditions in existencheatontributed properties prior to the IPO. Theeindity expires September 2015.

Underground Storage Tanks

We are required to make financial expendituretomy with regulations governing underground stertanks adopted by federal,
state and local regulatory agencies. Pursuanet®#source Conservation and Recovery Act of 19¥6n&ended, the Environmental Protec
Agency(“EPA”") has established a comprehensive aguy program for the detection, prevention, inigdton and cleanup of leaking
underground storage tanks. State or local ageaogesften delegated the responsibility for impletimgnthe federal program or developing anc
implementing equivalent state or local regulatioh® have a comprehensive program in place for pmifg routine tank testing and other
compliance activities which are intended to promp#tect and investigate any potential releasesb®leve we are in compliance in all
material respects with requirements applicableutoumderground storage tanks.

Air Emissions

The Federal Clean Air Act (the “CAA’§nd similar state laws impose requirements on éomisgo the air from motor fueling activiti
in certain areas of the country, including thoss tto not meet state or national ambient air quaténdards. These laws may require the
installation of vapor recovery systems to contralssions of volatile organic compounds to the aiirty the motor fueling process. Under the
CAA and comparable state and local laws, permégygpically required to emit regulated air polluimto the atmosphere. We believe that wi
currently hold or have applied for all necessaryparmits and that we are in substantial compliamitie applicable air laws and regulations.
Although we can give no assurances, we are aware ohanges to air quality regulations that wiNéa material adverse effect on our
financial condition, results of operations or cashilable for distribution to our unitholders.

Various federal, state and local agencies havaulttgority to prescribe product quality specificagdor the motor fuels that we sell,
largely in an effort to reduce air pollution. Faduo comply with these regulations can resultibstantial penalties. Although we can give no
assurances, we believe we are currently in subigt@oimpliance with these regulations.

Efforts at the federal and state level are curyamtiderway to reduce the levels of greenhouse“@dG”) emissions from various
sources in the United States. At the federal I6@ehgress has considered legislation to reduce @iiSsions in the United States but no suct
legislation has been passed. Such federal legislatiay impose a carbon emissions tax or establistpand-trade program or regulation by
the EPA. Even in the absence of new federal leipslaGHG emissions have begun to be regulateth&EPA pursuant to the CAA. For
example, in April 2010, the EPA set a new emissiiaadard for motor vehicles to reduce GHG emissiblew federal or state restrictions on
emissions of GHGs that may be imposed in aredseof/hited States in which we conduct business laatdeipply to our operations could
adversely affect the demand for our products.

Other Government Regulation

The Petroleum Marketing Practices Act, or PMPAg federal law that governs the relationship betwaeesfiner and a distributor, as
well as between a distributor and branded dealgsyant to which the refiner or distributor pernaitdistributor or dealer to use a trademark ir
connection with the sale or distribution of motoelf Under the PMPA, we may not terminate or faitdnew a branded distributor contract
unless certain enumerated preconditions or grofordermination or nonrenewal are met and we atsopy with the prescribed notice
requirements.

Employee Safety

We are subject to the requirements of the OccupaltiBafety and Health Act, or "OSHA," and compagatihte statutes that regulate the
protection of the health and safety of workersadidition, OSHA's hazard communication standardsiredghat information be maintained
about hazardous materials used or produced in tipesaand that this information be provided to emgpks, state and local government

authorities and citizens. We believe that we arguipstantial compliance with the applicable OSH@uieements.




Title to Properties, Permits and Licenses

We believe we have all of the assets needed, imgudases, permits and licenses, to operate ainéss in all material respects. W
respect to any consents, permits or authorizatiwsishave not been obtained, we believe that theéao obtain these consents, permits or
authorizations will not have a material adversectfbn our financial position, results of operasian cash available for distribution to our
unitholders.

We believe we have satisfactory title to all of agsets. Title to property may be subject to encantes, including repurchase rights
and use, operating and environmental covenantsestidctions, including restrictions on branded ondtiels that may be sold at such sites.
believe that none of these encumbrances will detnaterially from the value of our sites or fronr aterest in these sites, nor will they
interfere materially with the use of these sitethim operation of our business. These encumbranagshowever, impact our ability to sell the
site to an entity seeking to use the land for alive purposes.

Our Employees

We are managed and operated by the board of diseata executive officers of our general partneitir we nor our subsidiaries
have any employees. Our general partner has teaeasponsibility for providing the employees arideotpersonnel necessary to conduct our
operations. All of the employees that conduct agitiess are employed by SUSS and its affiliates.g@neral partner and its affiliates have
approximately 100 employees performing service®toroperations, and appropriate costs are allddates. We believe that our general
partner and its affiliates have a satisfactorytieteship with those employees. None of these engasyare subject to collective bargaining
agreements. Information concerning the executifieest of our general partner is contained in "lt€d Executive Officers and Directors of
our General Partner."

Iltem 1A. Risk Factors
Risks Related to Our Business

SUSS is our largest customer, and we are dependen®USS for a significant majority of our revenuegherefore, we are indirectly subje
to the business risks of SUSS. If SUSS changesitsiness strategy, is unable to satisfy its obligas under our various commercial
agreements for any reason, or significantly redudég volume of motor fuel it purchases under the S8 Distribution Contract, our
revenues will decline and our financial conditiomesults of operations, cash flows and ability to keadistributions to our unitholders will b
adversely affected.

For the year ended December 31, 2012 , SUSS wawie iccounted for approximately 65% of our revenb@% of our gross profit
and 65% of our motor fuel volumes sold, had ouidhpublic offering, related contribution transiacts and entry into commercial contracts
with SUSS occurred on January 1, 2012. As we expeabntinue to derive a significant percentagewfrevenues from SUSS for the
foreseeable future, we are subject to the riskoofpayment or nonperformance by SUSS under the SuiS8bution Contract. Furthermore,
the SUSS Distribution Contract does not imposeramimum volume obligations on SUSS and SUSS willeha limited ability to remove
Stripes® convenience stores from the SUSS Distributiont@at. If SUSS changes its business strategy aifgigntly reduces the volume of
motor fuel it purchases for iBtripes® convenience stores and independently operatesigrament locations, our cash flows will be adversel
impacted. Any event, whether in our areas of of@rair otherwise, that materially and adverselgef SUSS' financial condition, results of
operation or cash flows may adversely affect oulitglbo sustain or increase cash distribution®tw unitholders. Accordingly, we are
indirectly subject to the operational and busineds of SUSS, some which are related to the fatgw

» competitive pressures from convenience stor@spline stations, and non-traditional fuel retailguch as supermarkets, club
stores and mass merchants located in SUSS' markets;

« volatility in prices for motor fuel, which could aérsely impact consumer demand for motor
* increasing consumer preferences for alternativenfaels, or improvements in fuel efficien
» seasonal trends in the convenience store induslrigh significantly impact SUSS' motor fuel sa

 the impact of severe or unfavorable weather timms on SUSS' facilities or communications netwgoror on consumer behavior,
travel and convenience store traffic patterns;

« cross-border risks associated with the concentrationsS' stores in markets bordering Mex




SUSS' dependence on information technology sys
SUSS' ability to build or acquire and successfinltggrate new store
the operation of SUSS' retail stores in close pnityi to stores of our other customers;

risks relating to SUSS' substantial indebtednedstardependence on us for cash flow generz

Finally, we have no control over SUSS, our largestrce of revenue and our primary customer. SUSSateat to pursue a business
strategy that does not favor us and our businé$SSSowns and controls our general partner, whishsleée responsibility for conducting our
business and managing our operations. Our genarlgy and its affiliates, including SUSS, havefticis of interest with us and limited
fiduciary duties and they may favor their own iet&s to the detriment of us and our unitholders.

We may not have sufficient cash from operationsléoling the establishment of cash reserves and paynod costs and expenses, including
cost reimbursements to our general partner, to eleabs to pay the minimum quarterly distribution twur unitholders.

We may not have sufficient cash each quarter tatipayull amount of our minimum quarterly distrimrt of $0.4375 per unit, or
$1.75 per unit per year, which will require us &vé available cash of approximately $9.6 million gearter, or $38.3 million per year, based
on the number of common and subordinated uniteatlyr outstanding. The amount of cash we can Bigtiei on our common and subordinatec
units principally depends upon the amount of castgenerate from our operations, which will fluceutbm quarter to quarter based on a
number of factors, some of which are beyond outrogrincluding, among other things:

demand for motor fuel in the markets we serve uidiclg seasonal fluctuations in demand for motol;

competition from other companies that sell motal faroducts in our market are

regulatory action affecting the supply of or demésrdmotor fuel, our operations, our existing caits or our operating cos
prevailing economic conditions; &

volatility of prices for motor fue

In addition, the actual amount of cash we will havailable for distribution will depend on othectars including:

the level and timing of capital expenditures we a1
the cost of acquisitions, if ar

our debt service requirements and other liabilj
fluctuations in our working capital nee

reimbursements made to our general partnertaraffiliates for all direct and indirect expenslesy incur on our behalf pursuant
to the partnership agreement;

our ability to borrow funds and access capital rets
restrictions contained in debt agreements to whietare a party; ai

the amount of cash reserves established by ourgquegtnel




The growth of our wholesale business depends intar SUSS' ability to construct, open and profitgbdperate new Stripes® convenience
stores. If SUSS does not construct additional S&i® convenience stores, our growth strategy and dbpitd increase cash distributions to
our unitholders may be adversely affected.

A significant part of our growth strategy is toiease our wholesale fuel distribution volumes adal income relating to newly
constructedstripes® convenience stores. SUSS may not be able toremhstind open new convenience stores, and any toegsghat SUSS
opens may be unprofitable or fail to attract expdatolumes of motor fuel sales. Several factorsabald affect SUSS' ability to open and
profitably operate new stores include:

« competition in targeted market are

« the inability to identify and acquire suitable sifer new stores or to negotiate acceptable Idasesich site:

« difficulties in adapting distribution and other opgonal and management systems to an expandeakebfvstores
« the potential inability to obtain adequate finamcio fund its expansion; a

« difficulties in obtaining governmental and otltleird-party consents, permits and licenses needed tdraohand operate
additional stores.

Furthermore, SUSS is not obligated to constructtimél Stripes®convenience stores nor enter into additional sadel@aseback
transactions with respect to any newly construstedes beyond the 75 option stores under the Oraigueement. Additionally, under the
SUSS Distribution Contract, SUSS will continue &vé the right to convert a limited number of sta¥ash year to thirgparty consignment
contracts, and the thirgharty wholesalers party to such consignment cotgtraould not be obligated to purchase any motdrffoen us. If
SUSS were to determine in the future that growghthie construction of addition8tripes®convenience stores or additional sale and leaseba
transactions is not attractive or that it is malgantageous to contract for thiglarty consignment sales of motor fuel at existinfuture
locations as opposed to SUSS selling the motor fuebuld adversely impact our ability to grow auotor fuel volumes and rental income anc
our ability to make distributions to our unitholdarould be adversely affected.

A substantial majority of our revenues are generdtender contracts that must be renegotiated or @eg#d periodically. If we are unable
successfully renegotiate or replace these contratlien our results of operations and financial coitidn could be adversely affecte

For the year ended December 31, 2012, on a proaftwasis, SUSS would have accounted for approxisn&&#o of our revenues,
50% of our gross profit and 65% of our motor fuelumes sold. The SUSS Distribution Contract haa (grm of ten years from the IPO with
respect to sales of motor fuel to existBigipes® convenience stores and consignment locations,igradtérm of ten years from the applica
option store closing date with respect to &tijpes® convenience stores we purchase and lease b&i#3& pursuant to the 75 store option.
However, SUSS is under no obligation to renew tlvedemes under the SUSS Distribution Contract omilar terms or at all, and SUSS'
failure to renew the SUSS Distribution Contract Wdooave a material adverse effect on our busidiegsdity and results of operations. In
addition, SUSS' obligation under the Omnibus Agreeinio purchase any fuel it sells in the futureif®own account will expire after ten
years.

Our third-party revenues are generated under contracts p&itifeed term lengths. As these contracts explirey must be renegotial
or replaced. Our existing thirgharty dealer distribution contracts generally hamenitial term of ten years and currently haveagerage
remaining term of approximately five years. Thesaldrs have no obligation to renew their distrinuttontracts with us on similar terms or at
all.

We receive rental income from 55 properties thatweently lease or sublease to third parties,eght Stripes® locations. Our
lessees have no obligation to renew their contr&uts third-party rental contracts typically have an initiaiteof five to ten years, and, as of
December 31, 2012, had an average remaining lifewén years.

We may be unable to renegotiate or replace owl-+tparty distribution contracts or leases when theyirexand the terms of any
renegotiated contracts may not be as favorableeaetms of the contracts they replace. Whethesetlentracts are successfully renegotiat:
replaced is frequently subject to factors beyondooumtrol. Such factors include fluctuations in nrduel prices, counterparty ability to pay for
or accept the contracted volumes and a competitaketplace for the services offered by us. If wermot successfully renegotiate or replace
our third-party contracts or must renegotiate or replace
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them on less favorable terms, revenues from theaagements could decline and our ability to maké&ibutions to our unitholders could be
adversely affected.

Our financial condition and results of operationsra influenced by changes in the prices of motor fuerhich may adversely impact our
margins, our customers' financial condition and thavailability of trade credit.

Our operating results are influenced by pricegiotor fuel, pricing volatility and the market fanch products. When prices for motor
fuel rise, some of our customers may have inseifficcredit to purchase motor fuel from us at thestorical volumes. In addition, significant
and persistent increases in the retail price obomfatel could also diminish consumer demand, wigiohld subsequently diminish the volume
motor fuel we distribute. Furthermore, higher psiéer motor fuel may reduce our access to tradeitcsepport or cause it to become more
expensive. On the other hand, significant decreiasebolesale motor fuel prices could result in &vmotor fuel gross margins per gallon due
to the reduction in value of discounts from ourdigrs.

A significant decrease in demand for motor fuel ihe areas we serve would reduce our ability to mdigributions to our unitholders

A significant decrease in demand for motor fuahia areas that we serve could significantly redugerevenues and, therefore, rec
our ability to make or increase distributions to onitholders. Our revenues are dependent on vatiemds, such as trends in commercial t
traffic, travel and tourism in our areas of opematiand these trends can change. Furthermore,reddkmtuations or regulatory action,
including government imposed fuel efficiency stamdamay affect demand for motor fuel. Becauseagedf our operating costs and expense
are fixed and do not vary with the volumes of mdtmi we distribute, our costs and expenses mightiacrease ratably or at all should we
experience a reduction in our volumes distribufezia result, we may experience declines in ourinedirgin if our fuel distribution volumes
decrease.

Certain of our contracts with suppliers currentlydve early payment and volumeelated discounts which reduce the price we pay riaotor
fuel that we purchase from them. If we are unablerenew these contracts on similar terms, our grgssfit will correspondingly decreast

Certain of our contracts with suppliers currentiyé early payment and volumelated discounts based on the timing of our paymer
and the market price of the fuel and volumes thapwrchase. During the year ended December 31, 2012 pro forma basis, we would have
received early payment and volusanelated discounts on approximately 44 % of all métel volumes purchased. If we were to be unable t
qualify for these discounts, or unable to reneve¢heontracts on similar terms, our gross profit M@lecrease, which could, in turn, reduce ou
cash available for distribution to our unitholders.

We currently depend on two principal suppliers ftire majority of our motor fuel. A failure by a pricipal supplier to renew our supply
agreement, a disruption in supply or an unexpectgtange in our supplier relationships could have aterial adverse effect on our
business.

For fiscal 2012, Valero supplied approximately 3&ft Chevron supplied approximately 20% of our cbdated motor fuel
purchases. Our supply agreement with Valero exjirdsly 2018 and our supply agreement with Cheenqgires in August 2014. If Valero or
Chevron elects not to renew their contracts withauesmay be unable to replace the volume of matelve currently purchase from them on
similar terms or at all. Furthermore, a disruptiosupply or a significant change in our relatidpskith our principal fuel suppliers could have
a material adverse effect on our business, reghitiperation and cash available for distributiomtw unitholders.

We are exposed to performance risk in our supphath If our suppliers are unable to sell to us sidfent amounts of motor fuel products,
we may be unable to satisfy our customers' demamdnfiotor fuel.

We rely upon our suppliers to timely provide théuwoes and types of motor fuels for which they cactwith us. We purchase motor
fuels from a variety of suppliers under term coctsaGenerally, our supply contracts do not guaetitat we will receive all of the volumes
that we need to fulfill the demands of our disttibn customers. In times of extreme market demarsilipply disruption, we may be unable to
acquire enough fuel to satisfy the fuel demandurfaustomers. Furthermore, the feedstock for afgégnt portion of our supply comes from
other countries, which could be disrupted by pmitievents. In the event that such feedstock bes@oerce, whether as a result of political
events or otherwise, we may be unable to meetustomers' demand for motor fuel.
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Increasing consumer preferences for alternative raofuels, or improvements in fuel efficiency, coulttiversely impact our busines

Any technological advancements, regulatory chaogefanges in consumer preferences causing aismmifshift toward alternative
motor fuels, or non-fuel dependent means of trariapon, could reduce demand for conventional petnm based motor fuels. Additionally, a
shift toward electric, hydrogen, natural gas oreothlternative or non-fuel-powered vehicles coulddamentally change consumers' spending
habits or lead to new forms of fueling destinationsiew competitive pressures. Finally, new techgiels have been developed and
governmental mandates have been implemented t@iraguel efficiency. Any of these outcomes couldemtially result in decreased
consumer demand for motor fuel, which could haweagerial adverse effect on our business, finarogiabition, results of operations and cash
available for distribution to our unitholders.

The wholesale motor fuel distribution industry iharacterized by intense competition and fragmendaiti and our failure to effectively
compete could result in lower margins.

The market for distribution of wholesale motor figshighly competitive and fragmented, which resitnarrow margins. We have
numerous competitors, some of which may have sagmifly greater resources and name recognition aisakVe rely on our ability to provide
value-added, reliable services and to control our opegatdsts in order to maintain our margins and cditiye position. If we were to fail to
maintain the quality of our services, certain of oustomers could choose alternative distributmmrses and our margins could decrease.
While major integrated oil companies have generadiytinued to divest retail sites and the corredpanwholesale distribution to such sites,
such major oil companies could shift from this &gy and decide to distribute their own productdiiect competition with us, or large
customers could attempt to buy directly from thganail companies. The occurrence of any of thesmnes could have a material adverse
effect on our business, results of operations astt @available for distribution to our unitholders.

The motor fuel business is subject to seasonal ttgnwhich may affect our earnings and ability to kedistributions.

Our customers experience more demand for motordimehg the late spring and summer months thamdutie fall and winter.
Travel, recreation and construction activities ¢gflly increase in these months in the geograpt@asain which we operate, increasing the
demand for motor fuel. Therefore, the volume ofandtiel that we distribute is typically somewhaginér in the second and third quarters of
our fiscal year. As a result, our results from @piens may vary from period to period, affecting earnings and ability to make cash
distributions.

Severe weather could adversely affect our busin®sslamaging our suppliers or our customers' fad#is or communications network

A substantial portion of our wholesale distributimetwork is located on the Texas gulf coast. AltffoGouth Texas is generally
known for its mild weather, the region is suscdptib severe storms, including hurricanes. A sesayan could damage our facilities or
communications networks, or those of our supplersur customers, as well as interfere with oulitgtip distribute motor fuel to our
customers or our customers' ability to operater tbeations. If warmer temperatures, or other ctenzhanges, lead to changes in extreme
weather events, including increased frequency,tiurar severity, these weatheelated risks could become more pronounced. Any
weatherrelated catastrophe or disruption could have amahgdverse effect on our business and resultgpefations, potentially causing
losses beyond the limits of the insurance we ctigrearry.

Negative events or developments associated withboanded suppliers could have an adverse impacbon revenues

We believe that the success of our operationspsmigent, in part, on the continuing favorable rapoih, market value and name
recognition associated with the motor fuel brarald both atStripes® convenience stores and to independent, brandsdrdeErosion of the
value of those brands could have an adverse inguattte volumes of motor fuel we distribute, whiahturn could have a material adverse
effect on our financial condition and ability to keadistributions to our unitholders.
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If we cannot otherwise agree with SUSS on fuel sbypierms for volumes we sell to SUSS in the futfother than for stores purchased t
us pursuant to our sale and leaseback option), thea will be required to supply volumes at a priagual to our motor fuel cost plus the
alternate fuel sales rate, which will be substarilyeless than the fixed profit margin of three cesmper gallon we will receive for motor fuel
sold pursuant to the SUSS Distribution Contract. Ebhermore, if certain of our operating costs incrsa significantly, we may not reali:
our anticipated profit margin with regard to motduel distributed to SUSS at the alternate fuel sslete.

Our Omnibus Agreement provides that if we cannog@gvith SUSS on fuel supply terms for volumes eléte SUSS in the future
(other than for stores purchased by us pursuamitcale and leaseback option), we will be requioedistribute motor fuel to SUSS' newly
built, acquired or added retail stores or consigmniecations at a price equal to our motor fuel ghgs the alternate fuel sales rate, which will
be substantially less than the fixed profit margfithree cents we receive for motor fuel sold parguo the SUSS Distribution Contract. The
alternate fuel sales rate is a per gallon fee Wier@deive equal to our prior year pgallon motor fuel distribution costs, excluding ttwst of
the motor fuel, plus 30% of such costs. Our matet tistribution costs include direct distributiexpenses as well as general and
administrative expenses, maintenance capital expeas, franchise taxes and other miscellaneous cosder the Omnibus Agreement, the
alternate fuel sales rate will reset annually,thetfixed fee included in the rate for a given ywidkrbe based on our motor fuel distribution
costs for the immediately preceding year.

Accordingly, even though the alternate fuel sasts will reset annually, we may not realize ouicpated profit margin on motor fu
distributed to SUSS at the alternate fuel sales thbur operating costs significantly increaseaigiven year as compared to immediately
preceding year operating costs, the profit margirreceive for fuel distributed at the alternatd &ades rate will be reduced, which will
negatively impact our results of operations andh@silable for distribution to our unitholders.

Due to our lack of geographic diversification, adee developments in our operating areas could adedy affect our results of operatior
and cash available for distribution to our unithokts.

Our operations are located in Texas, New Mexicajiéiana and Oklahoma. Due to our lack of geogragiviersification, an adverse
development in the areas in which we operate, agchcatastrophic weather event or a decreasenargefor motor fuel, could have a
significantly greater impact on our results of @iems and cash available for distribution thamatld if we operated in more diverse locatic

If we do not make acquisitions on economically aptable terms, our future growth may be limite

Our ability to grow depends substantially on ouligito make acquisitions that result in an ingean available cash per unit. We
intend to expand our dealer distribution netwomlotiyh acquisitions, and we anticipate that we roatly pursue mutually beneficial
acquisition opportunities with SUSS. However, weyrha unable to take advantage of accretive oppiiesrior any of the following reasons:

« we are unable to identify attractive acquisitionpogiunities or negotiate acceptable tei

< we are unable to reach an agreement with SUSSdiegahe terms of jointly pursued acquisitic
< we are unable to raise financing for such acquois#tion economically acceptable term:

« we are outbid by competito

Pursuant to the Omnibus Agreement, we have a ffgaeoption to purchase up to 75 new or recenthstractedStripes®
convenience stores from SUSS and lease them b&d$& on specified terms set forth in a lease aggag including a specified lease rate,
for an initial term of 15 years. However, such sfied terms may not be economically favorable taruthe future, and we may not choose to
exercise this option.

In addition, we expect to grow through additiorelesand leaseback transactions with SUSS beyonfatlséore option set forth in the
Omnibus Agreement. However, SUSS is under no diidigdéo pursue acquisitions with us, enter intoitiddal sale and leaseback
arrangements with us beyond the 75 store optiagenerally pursue projects that enhance the valoeobusiness. Finally, we may complete
acquisitions which at the time of completion weidnad will be accretive, but which ultimately maytie@ accretive. If any of these events were
to occur, our future growth would be limited.
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Any acquisitions we complete are subject to subsitdmisks that could reduce our ability to makedributions to unitholders

Even if we do make acquisitions that we believe indrease available cash per unit, these acquisitmay nevertheless result in a
decrease in available cash per unit. Any acquisitivolves potential risks, including, among ottiengs:

< we may not be able to obtain the cost savingsfimancial improvements we anticipate or acquaesets may not perform as we
expect;

« we may not be able to successfully integrate trstnlesses we acqui

< we may fail or be unable to discover some oflighialities of businesses that we acquire, inahgdiiabilities resulting from a prior
owner's noncompliance with applicable federalestatlocal laws;

 acquisitions may divert the attention of our sem@nagement from focusing on our core busii

« we may experience a decrease in our liquiditysing a significant portion of our available cashborrowing capacity to finance
acquisitions; and

« we face the risk that our existing financial trofs, information systems, management resourcéraman resources will need to
grow to support future growth.

Our operations are subject to federal, state anddblaws and regulations pertaining to environmemiarotection and operational safety that
may require significant expenditures or result imabilities that could have a material adverse eff@n our business.

Our business is subject to various federal, statil@al environmental laws and regulations, inzlgdhose relating to underground
storage tanks, the release or discharge of regutagderials into the air, water and soil, the gatien, storage, handling, use, transportation
disposal of hazardous materials, and the expodyrersons to regulated materials. A violation @ibility under or compliance with these laws
or regulations or any future environmental lawsegyulations, could have a material adverse effeciw business and results of operations.

Where releases of refined petroleum products, rebh&nfuels and crude oil have occurred, federalsaat laws and regulations
require that contamination caused by such reldssessessed and remediated to meet applicablesiandhe costs associated with the
investigation and remediation of contaminationwadl as any associated thirplarty claims, could be substantial, and could Fewgaterial
adverse effect on our business and results of tpasaand our ability to make distributions to emitholders.

New, stricter environmental laws and regulationsutd significantly increase our costs, which couldlaersely affect our results ¢
operations and financial condition.

The trend in environmental regulation is towardsemestrictions and limitations on activities thady affect the environment. Our
business may be adversely affected by increasdsd and liabilities resulting from such stricter and regulations. We try to anticipate future
regulatory requirements that might be imposed dan @ccordingly to remain in compliance with chamggénvironmental laws and regulations
and to minimize the costs of such compliance. Hawrgthere can be no assurances as to the timintypaaf such changes in existing laws ol
the promulgation of new laws or the amount of aaguired expenditures associated therewith.

We are subject to federal, state and local laws &egulations that govern the product quality spacitions of the refined petroleum
products we purchase, store, transport and selbto distribution customers

Various federal, state and local government agertiwe the authority to prescribe specific produclity specifications for certain
commodities, including commodities that we disttdaiChanges in product quality specifications, sagheduced sulfur content in refined
petroleum products, or other more stringent requinets for fuels, could reduce our ability to pracproduct, require us to incur additional
handling costs and/or require the expenditure pitak If we are unable to procure product or remmahese costs through increased sales, we
may not be able to meet our financial obligatidralure to comply with these regulations could hlesusubstantial penalties.
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The dangers inherent in the storage of motor fueludd cause disruptions in our operations and cowddpose us to potentially significant
losses, costs or liabilities.

We store motor fuel in underground and above gratachge tanks. Our operations are subject tofgignt hazards and risks inher
in storing motor fuel. These hazards and riskauhe) but are not limited to, fires, explosions|ispdischarges and other releases, any of whic
could result in distribution difficulties and digtions, environmental pollution, governmentallpposed fines or cleanp obligations, person
injury or wrongful death claims and other damageupproperties and the properties of others. Arshsevent could significantly disrupt our
operations or expose us to significant liabilitiesthe extent such liabilities are not coverednsurance. Therefore, the occurrence of such ar
event could have a material adverse effect on osinless, financial condition, results of operatiand cash available for distribution to our
unitholders.

We are not fully insured against all risks incidetd our business.

We are not fully insured against all risks incidembur business. We may be unable to obtain ontaiai insurance with the coverage
that we desire at reasonable rates. As a resoiofet conditions, the premiums and deductibleséotain of our insurance policies have
increased and could continue to do so. Certairramae coverage could become unavailable or availatlly for reduced amounts of coverage.
If we were to incur a significant liability for wbih we were not fully insured, it could have a miateadverse effect on our financial condition
and ability to make distributions to our unitholsler

Future litigation could adversely affect our finanal condition and results of operations.

We are occasionally exposed to various litigatilaines in the ordinary course of our business, iditig dealer litigation and industry-
wide or classaction claims arising from the equipment or proessse use or employ or industgpecific business practices. If we were to
become subject to any such claims in the futuredetense costs and any resulting awards or seftieemounts may not be fully covered by
our insurance policies. An unfavorable outcomesatilement of any future lawsuits could have a nialtedverse effect on our financial
condition, results of operation and cash availéelistribution to our unitholders.

We rely on SUSS for transportation of all of our rta fuel, which in turn relies, in part, on thirdparty transportation providers. As a rest
a change in SUSS' transportation providers, a sificant change in SUSS' relationship with its transptation providers or nonperformance
or a disruption of motor fuel transportation serés by SUSS or by SUSS' transportation providerslddwave a material adverse effect on
our business.

SUSS transports all of our motor fuel from terméntal itsStripes® convenience stores and consignment locationsta@odr
third—party dealers and other customers pursuant tolWt8SSTransportation Contract. SUSS transports agomoof our motor fuel itself and h
contracts with thirdparty transportation carriers for the remaindeowf motor fuel. SUSS' thirgbarty contracts with its transportation
providers may be terminated by either party upod&g@' notice. A change in transportation providarsignificant change in SUSS'
relationship with its transportation providers @nperformance or a disruption in service by SUSBydBUSS' transportation providers could
have a material adverse effect on our businessitsesf operations and cash available for distidrut

We rely on our suppliers to provide trade creditrtes to adequately fund our ongoing operations.

Our business is impacted by the availability ofleé@redit to fund fuel purchases. An actual or @eed downgrade in our liquidity or
operations (including any credit rating downgragi@lyating agency) could cause our suppliers tk sezlit support in the form of additional
collateral, limit the extension of trade credit,adherwise materially modify their payment termsiyAmaterial changes in our payments terms,
including early payment discounts, or availabibfytrade credit provided by our principal supplieasild impact our liquidity, results of
operations and cash available for distributiondounitholders.

Because we depend on our senior management's egpeg and knowledge of our industry, we could be exdely affected were we to lo
key members of our senior management team.

We are dependent on the expertise and continued®tif our general partner's senior management.tdafor any reason, our senior
executives do not continue to be active in our rgan@ent, our business, financial condition or rasoftoperations could be adversely affectec
In addition, other than the key man life insurafareSam L. Susser held by SUSS, our general padoes not maintain key man life insurance
on its senior executives and other key employees.
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Terrorist attacks and threatened or actual war magiversely affect our business.

Our business is affected by general economic ciomditand fluctuations in consumer confidence amhdjmg, which can decline as a
result of numerous factors outside of our confferrorist attacks or threats, whether within theteth States or abroad, rumors or threats of
war, actual conflicts involving the United Statesdte allies, or military or trade disruptions ingtieag our suppliers or our customers may
adversely impact our operations. Specifically,tefyic targets such as energy related assets (wbidh include refineries that produce the
motor fuel we purchase or ports in which crudddelivered) may be at greater risk of futuredsst attacks than other targets in the United
States. These occurrences could have an adversetimp energy prices, including prices for motaisyuand an adverse impact on our
operations. Any or a combination of these occursriould have a material adverse effect on ounkasj results of operations and cash
available for distribution to our unitholders.

We rely on our information technology systems tomage numerous aspects of our business, and a digaupof these systems or an act of
cyber-terrorism could adversely affect our business.

We depend on our information technology (IT) sysemmanage numerous aspects of our businessctimsaand provide analytic
information to management. Our IT systems are aarg&l component of our business and growth gfiedéeand a serious disruption to our IT
systems could significantly limit our ability to mage and operate our business efficiently. Thestess are vulnerable to, among other thi
damage and interruption from power loss or nattisdsters, computer system and network failures, & telecommunications services,
physical and electronic loss of data, cysercurity breaches or cybderrorism, and computer viruses. Any disruptionldaiause our business
and competitive position to suffer and cause ow@rafing results to be reduced.

Our future debt levels may impair our financial calition.
We had $184.9 million of debt outstanding as of@gber 31, 2012, of which $148.2 million was secungdnarketable securities.
We have the ability to incur additional debt under revolving credit facility. The level of our fute indebtedness could have important

consequences to us, including:

» making it more difficult for us to satisfy oubligations with respect to our credit agreementagoing our revolving credit
facility;

« limiting our ability to borrow additional amouwnto fund working capital, capital expendituregjusitions, debt service
requirements, the execution of our growth strategy other activities;

* requiring us to dedicate a substantial portibow cash flow from operations to pay interesioomn debt, which would reduce our
cash flow available to fund working capital, cap&apenditures, acquisitions, execution of our gfostrategy and other
activities;

« making us more vulnerable to adverse changes iergeaconomic conditions, our industry and govemmimegulations and in ol
business by limiting our flexibility in planning fpand making it more difficult for us to react gkly to, changing conditions; and

« placing us at a competitive disadvantage compaitrdomr competitors that have less d
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In addition, we may not be able to generate sufficcash flow from our operations to repay our biddness when it becomes due
to meet our other cash needs. Our ability to serwigr debt will depend upon, among other things feture financial and operating
performance, which will be affected by prevailingpaomic conditions and financial, business, regmjaand other factors, some of which are
beyond our control. In addition, our ability to giee our debt will depend on market interest rad@s;e we anticipate that the interest rates
applicable to our borrowings will fluctuate. If veee not able to pay our debts as they become dugihvbe required to pursue one or more
alternative strategies, such as selling assetsarefing or restructuring our indebtedness orrsgllidditional debt or equity securities. We may
not be able to refinance our debt or sell additioledt or equity securities or our assets on favertgerms, if at all, and if we must sell our
assets, it may negatively affect our ability to gette revenues.

Our credit facilities have substantial restrictiorend financial covenants that may restrict our bugiss and financing activities and our
ability to pay distributions to our unitholders.

We are dependent upon the earnings and cash floergted by our operations in order to meet our gehice obligations and to
allow us to make cash distributions to our unitieodd The operating and financial restrictions amekoants in our credit facilities and any
future financing agreements may restrict our gbititfinance future operations or capital needgrngage in or expand our business activitir
to pay distributions to our unitholders. For examulur credit facilities restricts our ability @mong other things:

« Incur additional debt or issue guarant

« Incur or permit liens to exist on certain prope

« Make certain investments, acquisitions or othetriced payment:
< Modify or terminate certain material contracts;

« Merge or dispose of all or substantially all of asset:

In addition, our revolving credit agreement consaiovenants requiring us to maintain certain firgnatios. See "Management's
Discussion and Analysis of Financial Condition &webults of Operations - Liquidity and Capital Reses" for additional information.

Our future ability to comply with these restrictioand covenants is uncertain and will be affectethb levels of cash flow from our
operations and other events or circumstances beyandontrol. If market or other economic condisateteriorate, our ability to comply with
these covenants may be impaired. If we violate@nyisions of our new credit facilities that are nared or waived within the appropriate
time periods provided in the applicable creditlifgia significant portion of our indebtedness nicome immediately due and payable, our
ability to make distributions to our unitholderdae inhibited and our lenders' commitment to makeher loans to us may terminate. We
might not have, or be able to obtain, sufficientds to make these accelerated payments.

We depend on cash flow generated by our subsiderie

We are a holding company with no material assdtsrdhan the equity interests in our subsidiakiés.have three subsidiaries that
conduct all of our operations and own all of owseds. These subsidiaries are distinct legal estitiel, under certain circumstances, legal and
contractual restrictions may limit our ability tbtain cash from our subsidiaries and our subsehamay not be able to, or be permitted to,
make distributions to us. In the event that we dbraceive distributions from our subsidiaries, way be unable to meet our financial
obligations or make distributions to our unithokler

The impact of derivatives legislation by the Unit&tates Congress could have an adverse effect arability to use derivative instruments
to reduce the effect of changes in commodity prieesl interest rates and other risks associated vatlr business.

The United States Congress recently adopted corapséle financial reform legislation that establsfederal oversight and
regulation of the over-the-counter derivatives neadnd entities, such as us, that participatedahrtrarket. The new legislation, known as the
Dodd-Frank Wall Street Reform and Consumer Praiacict (the “Dodd-Frank Act”) was signed into law duly 21, 2010 and requires the
Commodities Futures Trading Commission (the “CFT@1¢ SEC and other regulators to promulgate rahesregulations implementing the
new legislation. The CFTC has issued final regafedito set position limits for certain futures apdion contracts in the major energy markets
and for swaps that are their economic

17




equivalent. Certain bona fide hedging transactmrmsositions would be exempt from these positianits. The financial reform legislation may
also require compliance with margin requirement$\&ith certain clearing and tradexecution requirements in connection with certain
derivative activities, although the applicationttebse provisions is uncertain at this time. Thauficial reform legislation may also require the
counterparties to our derivative instruments to gf some of their derivatives activities to a aegte entity, which may not be as creditworthy
as the current counterparty.

The final rules will be phased in over time accogdio a specified schedule which is dependent effittalization of certain other rul
to be promulgated jointly by the CFTC and the SE: Dodd-Frank Act and any new regulations coudificantly increase the cost of some
derivative contracts (including through requirensetot post collateral which could adversely affaat available liquidity), materially alter the
terms of some derivative contracts, reduce thdahility of some derivatives to protect againsksisve encounter, reduce our ability to
monetize or restructure our existing derivativetcacts, and potentially increase our exposureds teeditworthy counterparties. Any of these
consequences could have a material adverse effemtrdfinancial condition, results of operationsl@ash available for distribution to our
unitholders.

Risks Related to Our Structure

SUSS owns and controls our general partner, whicashsole responsibility for conducting our businemsd managing our operations. Ot
general partner and its affiliates, including SUS8ave conflicts of interest with us and limited fidiary duties and they may favor their ov
interests to the detriment of us and our unitholder

SUSS owns and controls our general partner andirgpall of the officers and directors of our gealgrartner. All of the officers and
certain of the directors of our general partneradse officers and/or directors of SUSS. Althougin general partner has a fiduciary duty to
manage us in a manner beneficial to us and ouhaidiérs, the executive officers and directors afgeneral partner have a fiduciary duty to
manage our general partner in a manner benefe&c@USS. Therefore, conflicts of interest may absveen SUSS and its affiliates, including
our general partner, on the one hand, and us ananatholders, on the other hand. In resolving ¢hesnflicts of interest, our general partner
may favor its own interests and the interestséffiliates over the interests of our common wridbrs. These conflicts include the following
situations, among others:

» Neither our partnership agreement nor any othereagent requires SUSS to pursue a business stitéi@gfavors us. Th
affiliates of our general partner have fiduciaryielsito make decisions in their own best interastsin the best interest of their
owners, which may be contrary to our interestaddition, our general partner is allowed to take eccount the interests of
parties other than us or our unitholders, suchSS in resolving conflicts of interest, which s effect of limiting its
fiduciary duty to our unitholders.

« All of the officers and certain of the directafsour general partner are also officers and/meaiors of SUSS and owe fiduciary
duties to SUSS. Certain officers of our generalrarwill also devote significant time to the buess of SUSS and will be
compensated by SUSS accordingly.

« Other than as provided in the Omnibus Agreen@dSS is not limited in its ability to compete witk and may offer business
opportunities or sell assets to parties other tigan

» The limited partner interests that SUSS ownsnjteit to effectively control any vote of our lingitl partners. SUSS is entitled to
vote its units in accordance with its own interegfisich may be contrary to the interests of oueotimitholders.

« Our partnership agreement limits the liability afd reduces the fiduciary duties owed by, our gérertner and also restricts |
remedies available to unitholders for actions théhout the limitations, might constitute breaclog$iduciary duty. As a result «
purchasing common units, unitholders consent toesactions and conflicts of interest that might othise constitute a breach of
fiduciary or other duties under applicable state. la

< Except in limited circumstances, our generatrarhas the power and authority to conduct ouinless without unitholder
approval.

« Our general partner determines the amount amddgi of asset purchases and sales, borrowingsymega of indebtedness and

issuances of additional partnership securitiesthadevel of reserves, each of which can affecatheunt of cash that is
distributed to our unitholders.
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« Our general partner determines whether or not tolfase and lease stores to SUSS pursuant to aioréoptior

< Our general partner determines the amount amddgi of any capital expenditure and whether a ehpitpenditure is classified as
a maintenance capital expenditure or an expansipitat expenditure. These determinations can affecamount of cash that is
distributed to our unitholders which, in turn, affethe ability of the subordinated units to cobt@common units.

« Our general partner may cause us to borrow fundsdar to permit the payment of cash distributian&n if the purpose or effe
of the borrowing is to make a distribution on thardinated units, to make incentive distribution$o accelerate the expiration
of the subordination period.

» Our partnership agreement permits us to disiilop to $25 million as operating surplus, evahig generated from asset sales,
non-working capital borrowings or other sources thauld otherwise constitute capital surplus. Tdash may be used to fund
distributions on our subordinated units or the imise distribution rights.

« Our general partner determines which costs incuryeitl and its affiliates are reimbursable by

« Our partnership agreement does not restrict ouergépartner from causing us to pay it or its &ffés for any services rendere:
us or entering into additional contractual arrangets with its affiliates on our behalf. There islimitation on the amounts our
general partner can cause us to pay it or itdatts.

« Our general partner has limited its liability redjag our contractual and other obligatic

» Our general partner may exercise its right ibared purchase common units if it and its aff¢igtown more than 80% of the
common units.

« Our general partner controls the enforcememibtifjations owed to us by it and its affiliates.dadition, our general partner will
decide whether to retain separate counsel or otbhgrsrform services for us.

« SUSS may elect to cause us to issue commonterittén connection with a resetting of the tarditribution levels related to
SUSS' incentive distribution rights without the el of the conflicts committee of the board afedtors of our general partner
or our unitholders. This election may result in é&wdistributions to our common unitholders in certdtuations.

Our general partner has limited its liability regding our obligations.

Other than with respect to our new credit faciditieur general partner has limited its liabilityden contractual arrangements so that
the counterparties to such arrangements have zouly against our assets, and not against o@ralgpartner or its assets. Our general
partner may therefore cause us to incur indebtedoresther obligations that are nonrecourse togeueral partner. Our partnership agreemen
provides that any action taken by our general partim limit its liability is not a breach of our igeral partner's fiduciary duties, even if we cc
have obtained more favorable terms without thetéitign on liability. In addition, we are obligatemlreimburse or indemnify our general
partner to the extent that it incurs obligationsooin behalf. Any such reimbursement or indemnifarapayments would reduce the amount of
cash otherwise available for distribution to ouitlwiders.

Our partnership agreement requires that we distribuall of our available cash, which could limit owability to grow and make acquisitions.

Our partnership agreement requires that we dig&ibll of our available cash to our unitholderg] are will rely primarily upon
external financing sources, including borrowingslemour revolving credit facility and the issuaméelebt and equity securities, to fund our
acquisitions and expansion capital expendituresa Assult, to the extent we are unable to finamoesth externally, our cash distribution pol
will significantly impair our ability to grow.

In addition, because we distribute all of our aadglié cash, our growth may not be as fast as thHawsihesses that reinvest their
available cash to expand ongoing operations. Te@xtent we issue additional units in connectiorhvaity acquisitions or expansion capital
expenditures, the payment of distributions on thaadditional units may increase the risk that we kel unable to maintain or increase our per
unit distribution level. There are no limitatiomsaur partnership agreement or our credit facflibe our ability to issue additional units,
including units ranking senior to the common uriitise
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incurrence of bank borrowings or other debt torfiteour growth strategy will result in increaseiast expense, which, in turn, may impact
the available cash that we have to distribute toumitholders.

SUSS may compete with us or contract with tt-party wholesalers to distribute motor fuel to SUS®nvenience stores on a consignment
basis.

Pursuant to the Omnibus Agreement and SUSS DisimibContract, for a period of ten years, we ardRclusive distributor of all
motor fuel purchased by SUSS for its existing ®s{P convenience stores and independently operatesignment locations. Additionally,
SUSS must purchase any motor fuel it sells atétgly built, acquired or added retail stores fromaxept if such stores are already party to &
supply agreement or in the case of third-party igpmsent sales described below. If these provisairiie SUSS Distribution Contract and
Omnibus Agreement expire at the end of their rebpetenyear terms and are not renewed, SUSS will no lohgeequired to purchase ma
fuel from us (except in the case of delivery aremgnts that under the SUSS Distribution Contratgtrekbeyond the ten-year term). SUSS
could then compete with us to deliver motor fueik$dStripes@®stores and consignment locations. Furthermoregestiy our right to participa
in acquisitions, SUSS is permitted to compete wiHor investment opportunities, and SUSS is peeahito own an interest in entities that
compete with us.

Under the Omnibus Agreement, SUSS continues to tieveght to contract for thirgparty consignment sales of motor fuel with o
wholesalers at any newly constructed or acquiredtions. Under these arrangements, as the consi§&s would not purchase any fuel anc
would instead receive a commission on sales madkebwholesaler. As a result, we will not distriainy volumes nor earn any revenues for
fuel sold at these locations. SUSS is under na@attin to purchase fuel from us for its conveniestoees if it determines that consignment
arrangements with third parties are more advantaggnSUSS and its shareholders.

Pursuant to the terms of our partnership agreertt@ntjoctrine of corporate opportunity, or any agalus doctrine, does not apply to
our general partner or any of its affiliates, irdihg its executive officers and directors and SUSS/ such person or entity is not liable to u:
to any limited partner under our partnership age@rfor breach of any fiduciary duty or other dbyreason of the fact that such person or
entity pursues or acquires such opportunity falfitglirects such opportunity to another persoertgity or does not communicate such
opportunity or information to us. This may creatéual and potential conflicts of interest betweesrand affiliates of our general partner and
result in less than favorable treatment of us amduaitholders.

Our partnership agreement limits the liability anduties of our general partner and restricts the redies available to us and our common
unitholders for actions taken by our general partnthat might otherwise constitute breaches of fidacy duty.

Our partnership agreement limitslihkility and duties of our general partner, whalso restricting the remedies available to our
common unitholders for actions that, without thixsitations, might constitute breaches of fiduciauyty. Delaware partnership law permits
such contractual reductions of fiduciary duty. Byghasing common units, common unitholders contgebé bound by the partnership
agreement, and pursuant to our partnership agregessoh holder of common units consents to varamtions and conflicts of interest
contemplated in our partnership agreement that naitfterwise constitute a breach of fiduciary oresttluties under Delaware law. Our
partnership agreement contains provisions thataethe standards to which our general partner wotlldrwise be held by state fiduciary duty
law. For example:

e Our partnership agreement permits our generah@ato make a number of decisions in its indialdcapacity, as opposed to its
capacity as general partner. This entitles our iggmpartner to consider only the interests andofacthat it desires, and it has no duty
or obligation to give any consideration to any ia of, or factors affecting, our common unithotdéecisions made by our general
partner in its individual capacity will be made 8YSS, as the owner of our general partner, antyntte board of directors of our
general partner. Examples of these decisions ieclud

« Whether to exercise its limited call rig

* How to exercise its voting rights with respect fry anits it may owr

* Whether to exercise its registration rights;

« Whether or not to consent to any merger or conatitid or amendment to our partnership agreel

»  Our partnership agreement provides that our gépartner will not have any liability to us orraunitholders for decisions made in its

capacity as general partner so long as it actgdad faith, meaning it believed that the decisiamese not adverse to the interests of
our partnership.
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e Our partnership agreement provides that our gépartner and the officers and directors of cemeayal partner will not be liable for
monetary damages to us for any acts or omissiolessithere has been a final and non-appealablenjeidigentered by a court of
competent jurisdiction determining that our geneaatner or those persons acted in bad faith ahdrcase of a criminal matter, acted
with knowledge that such person's conduct was oaini

e Our partnership agreement provides that our gépartner will not be in breach of its obligatsoander the partnership agreement or
its duties to us or our limited partners with regfde any transaction involving an affiliate if ttransaction with an affiliate or the
resolution of a conflict of interest is:

« approved by the conflicts committee of the baafrdirectors of our general partner, although g@emeral partner is not
obligated to seek such approval; or

« approved by the vote of a majority of the outdiag common units, excluding any common units avog our general
partner and its affiliates; or

« the board of directors of our general partner atgtagbod faith in taking any action or failing toti

If an affiliate transaction or the resolution af@nflict of interest is not approved by our commuitholders or the conflicts committ
then it will be presumed that, in making its demisitaking any action or failing to act, the boafdlirectors acted in good faith, and in any
proceeding brought by or on behalf of any limitedtper or the partnership, the person bringingrosgcuting such proceeding will have the
burden of overcoming such presumption.

Cost reimbursements due to our general partner atsdaffiliates for services provided to us or onmloehalf will reduce cash available for
distribution to our unitholders. The amount and tiimg of such reimbursements will be determined by @eneral partner.

Prior to making any distribution dretcommon units, we will reimburse our generalmarand its affiliates for all expenses they ir
and payments they make on our behalf pursuanet®thnibus Agreement and our partnership agreemeither our partnership agreement
nor our Omnibus Agreement will limit the amountexfpenses for which our general partner and itfaffs may be reimbursed. Our Omnibus
Agreement and partnership agreement provide thageneral partner will determine in good faith thgenses that are allocable to us. The
reimbursement of expenses and payment of feesrtgemeral partner and its affiliates will reduce #mount of cash available to pay cash
distributions to our unitholders.

Our tax treatment depends on our status as a parshép for U.S. federal income tax purposes, as waslour not being subject to a material
amount of entitylevel taxation by individual states. If the IRS weeto treat us as a corporation for federal incormextpurposes or we were
become subject to material additional amounts otigrlevel taxation for state tax purposes, thenratash available for distribution to our
unitholders would be substantially reduced.

The anticipated after-tax economic benefit of aregiment in our common units depends largely orbeing treated as a partnership
for U.S. federal income tax purposes. Despite doe that we are organized as a limited partnenshder Delaware law, it is possible in certain
circumstances for a partnership such as ours teebeed as a corporation for U.S. federal incometaposes. Although we do not believe,
based upon our current operations, that we areatetl, a change in our business (or a changeientuaw) could cause us to be treated as a
corporation for federal income tax purposes or otfge subject us to taxation as an entity.

If we were treated as a corporation for federabine tax purposes, we would pay federal income tegur taxable income at the
corporate tax rate, which is currently a maximun3%%, and would likely pay state income tax at iragyrates. Distributions to our unithold:
would generally be taxed again as corporate digiohs, and no income, gains, losses, deductionsedlits would flow through to our
unitholders. Because a tax would be imposed up@s @scorporation, our cash available for distidyuto our unitholders would be
substantially reduced. Therefore, treatment ofsua eorporation would result in a material reductiothe anticipated cash flow and after-tax
return to our unitholders, likely causing a substgmeduction in the value of our common units.

We are subject to the entity-level Texas franchase Imposition of any such additional taxes omuan increase in the existing tax
rates would reduce the cash available for distidouto our unitholders.

Our partnership agreement provides that if a laaniscted or existing law is modified or interpreiied manner that subjects us to
taxation as a corporation or otherwise subject® @ntity-level taxation for federal, state or Ibrewome tax purposes, the minimum quarterly
distribution amount and the target distribution amts may be adjusted to reflect the impact of ldaaton us.
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The tax treatment of publicly traded partnerships @an investment in our common units could be subjéa potential legislative, judicial or
administrative changes and differing interpretatisnpossibly on a retroactive basis.

The present federal income tax treatment of pubtieded partnerships, including us, or an investrireour common units may be
modified by administrative, legislative or judiciaterpretation at any time. For example, from titméime, members of the U.S. Congress
propose and consider substantive changes to théngxfederal income tax laws that affect publithded partnerships. One such legislative
proposal would have eliminated the qualifying ineoexception upon which we rely for our treatmena ggrtnership for U.S. federal income
tax purposes. We are unable to predict whethesaal legislation will be reintroduced or will ultiately be enacted. However, it is possible

that a change in law could affect us and may, dfcéed, be applied retroactively. Any such changesdcnegatively impact the value of an
investment in our common units.

In addition to the risks discussed above, thereargin risks associated with an investment incmmmon units and the ownership of
a limited partner interest in us, including taxksido our unitholders. For a discussion of thog#iq@dar risks, please see the section of the fina
prospectus filed with the U.S. Securities Excha@genmission in connection with our IPO on Septen#tier2012 captioned "Risk Factors".

Item 1B. Unresolved Staff Comments
None.

Item 2. Properties

In addition to the information presented underrfité. Business - Our Business and Properties, "ali@/fing table provides summary
information of our owned and leased real propestgpfaDecember 31, 2012, inclusive of executed raheyptions:

Leased Locations by Expirations

Owned 0-5 Years 6-10 Years 11-15Years 16 + Years Total
Wholesale dealer and
consignment sites 43 2 6 4 — 55
Stripes locations 8 — — — — 8

Item 3. Legal Proceedings

Although we may, from time to time, be involveditigation and claims arising out of our operatianghe normal course of business,
we do not believe that we are a party to any litggathat will have a material adverse impact onfmancial condition or results of operations.
Similarly, we do not believe that any legal prodagd involving our Predecessor will have a matengdact on our financial condition or
results of operations. Our general partner is madlved in any legal proceedings.

Item 4. Mine Safety Disclosures

Not applicable.
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Part I

Item 5. Market for Our Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Secities

Our public common units began trading on the NY &Heu the symbol "SUSP" on September 20, 2012. Ryitirat time, there was
no public market for our securities. As of DecemB®r2012 , SUSS owned 14,436 common units and296 subordinated units, which
together constitute a 50.1% ownership interessinMe issued 10,925,000 common units to the piblionnection with our IPO. There are
three record holders of our outstanding commorsuwastof March 15, 2012.

The following table sets forth the range of thehhésnd low closing prices of our common units amshadistributions to common
unitholders for the period from September 20, 2@42 date our shares began trading.

Sales Price PEr  Quarterly Cash
Common Unit_ pistribution per

High Low Unit Distribution Date Record Date
Quarter Ended
December 31, 2012 $ 26.3¢ $ 23.0¢ $ 0.437¢ March 1, 2013 February 19, 2013
September 30, 2012 (1) $ 2410 $ 2252 0.028¢ November 29, 2012 November 19, 2012

(1) Sales price per common unit from Septembef@@2, the commencement date of trading. Quartadh dlistribution per unit was prorated
for the six days of operation from September 23.22@ September 30, 2012.

Distributions of Available Cash

General

Our partnership agreement requires that, withid®gs after the end of each quarter, beginning thighquarter ending September 30,
2012, we distribute our available cash to unithidd# record on the applicable record date. Theibigion for the quarter ended Septembe
2012 was adjusted for the number of days beginwitiythe completion of the IPO.

Definition of Available Cast

Available cash generally means, for any quartécash and cash equivalents on hand at the erieeafuarter;
less, the amount of cash reserves established by aargkpartner at the date of determination of abdd cash for the quarter
» provide for the proper conduct of our busin
« comply with applicable law, any of our debt instiemis or other agreements or any other obligatic
» provide funds for distributions to our unitholddor any one or more of the next four quarters\{juied that our general partner may not
establish cash reserves for distributions unledstiérmines that the establishment of those reservilenot prevent us from distributing
the minimum quarterly distribution on all commoritarand any cumulative arrearages on such commibs fon the current quarter);
plus, if our general partner so determines on the datketermination, all or any portion of the cashhamd immediately prior to ti
date of determination of available cash for thertpaincluding cash on hand resulting from workaapital borrowings made after the en
the quarter.

Minimum Quarterly Distribution

We intend to make a minimum quarterly distributtorthe holders of our common units and subordinatets of $0.4375 per unit, or
$1.75 per unit on an annualized basis, to the éxterhave sufficient cash from our operations dfterestablishment of cash reserves and the
payment of costs and expenses, including paymermsrtgeneral partner and its affiliates. Howetegre is no guarantee that we will pay the
minimum quarterly distribution on our units in agyarter. Even if our cash distribution policy i¢ nwodified or revoked, the amount of
distributions paid under our policy and the decisio make any distribution is determined by ouregahpartner, taking into consideration the
terms of our partnership agreement.
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Incentive Distribution Rights

The following table illustrates the percentageadtions of available cash from operating surplus/een the unitholders and SUSS
its capacity as the holder of our IDRs) based ersthecified target distribution levels. The amowetsforth underrtharginal percentage inter
in distributions” are the percentage interestsld6S and the unitholders in any available cash foperating surplus we distribute up to and
including the corresponding amount in the colunwoidt quarterly distribution per unit target amourithe percentage interests shown for our
unitholders and SUSS for the minimum quarterlyriistion are also applicable to quarterly distribntamounts that are less than the
minimum quarterly distribution. The percentage lies¢s set forth below for SUSS assume that there@arrearages on common units and
SUSS continues to own all of the IDRs.

Marginal percentage interest in
distributions

Total quarterly distribution per unit

target amount Unitholders SUSS
Minimum Quarterly Distribution $0.437¢ 10C% —
First Target Distribution Above $0.4375 up to $0.5031 10C% —
Second Target Distribution Above $0.503125 up to $0.546€ 85% 15%
Third Target Distribution Above $0.546875 up to $0.6562 75% 25%
Thereafter Above $0.65625 50% 50%

Subordinated Units

SUSS owns, directly or indirectly, all of our submated units. The principal difference between@mmon units and subordinated
units is that in any quarter during the subordoratyeriod, holders of the subordinated units wll be entitled to receive any distribution until
the common units have received the minimum quarthstribution plus any arrearages in the payméth® minimum quarterly distribution
from prior quarters. To the extent that we do reyt the minimum quarterly distribution on our communits, our common unitholders will not
be entitled to receive such payments in the futxeept during the subordination period. Suborduhatgts will not accrue arrearages. To the
extent that we have available cash in any futugeteu during the subordination period in excesthefamount necessary to pay the minimum
quarterly distribution to holders of our commontanwe will use this excess available cash to pgydistribution arrearages on the common
units related to prior quarters before any castribigion is made to holders of subordinated uMen the subordination period ends, all of
the subordinated units will convert into an equahiber of common units.

The subordination period will end on the first Imesis day after we have earned and paid at lea$1 (1% (the minimum quarterly
distribution on an annualized basis) on each oot common and subordinated unit for each ofetlu@nsecutive, non-overlapping four-
quarter periods ending on or after September 305 20 (2) $2.625 (150% of the annualized minimurartgrly distribution) on each
outstanding common and subordinated unit and tléekdistributions on the incentive distributiaghts for the four-quarter period
immediately preceding that date, in each case geavihere are no arrearages on our common urthataime.

The subordination period also will end upon theaeah of our general partner other than for caus@i$ubordinated units or comm
units held by the holder(s) of subordinated unittheir affiliates are voted in favor of that renahv

Item 6. Selected Financial Data

The following table shows selected historical fici@hdata of our Predecessor and the Partnershipégperiods and as of the dates
indicated. The selected consolidated financial dataf December 31, 2010 and 2011 and for the yaitsd December 31, 2009, 2010 and
2011 are derived from the audited consolidatechiifed statements of the Predecessor. The selegtibal financial data for the year ended
December 31, 2012 includes the combined resuliseoPredecessor through September 24, 2012 ahtbeership for the period from
September 25, 2012 through December 31, 2012¢slleti from the Partnership's 2012 audited findrst&tements. The selected financial «
as of December 31, 2008 and 2009 and for the yaledeDecember 31, 2008 are derived from the unedidibnsolidated financial statements
of the Predecessor.

Our assets have historically been a part of tregnated operations of SUSS, and the Predecessabutisd motor fuel and other
petroleum products to SUSS without any profit mardiccordingly, the gross profit in the Predece'ssor
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historical consolidated financial statements retatly to gross profit received from third parties dur wholesale distribution services. In
addition, the Predecessor's results of operatimsiaded results from consignment contracts retainje8USS. At these consignment locations,
the Predecessor provided and controlled motorifivelntory and retail price at the site and receitvedactual retail selling price for each ga
sold, less a commission paid to the independerratqreof the location, instead of the fixed prafiargin per gallon that we receive for fuel
supplied to SUSS for existing consignment locatiéits this reason, as well as the other factorsriesd in ‘item 7. Management's Discuss
and Analysis of Financial Condition and Result©gpkrations,” our future results of operations asecomparable to the Predecessor's
historical results of operations.

Predecessor Historical
Fiscal Year Ended December 31,
2008 2009 2010 2011 2012 (1)
(in thousands, except per unit data)

Statement of Income Data:

Revenues:

Motor fuel sales to third parties $ 1,323,49. $ 875,89: $ 1,094,27. $ 1,549,14: $ 1,694,02
Motor fuel sales to affiliates 1,571,811 1,205,89 1,578,65: 2,257,78i 2,570,75
Rental income 3,67¢ 4,24¢ 5,351 5,467 5,04t
Other income 5,25¢ 7,462 5,51¢ 7,98( 7,51¢
Total revenues 2,904,23. 2,093,48! 2,683,79. 3,820,37! 4,277,34
Gross profit:

Motor fuel sales to third parties 29,84 20,58¢ 26,06 31,215 33,29:
Motor fuel sales to affiliates — — — — 7,781
Rental income 3,67¢ 4,24 5,351 5,467 5,04t
Other 4,50¢ 7,501 4,68: 6,33¢ 5,38¢
Total gross profit 38,02¢ 32,33( 36,09¢ 43,02: 51,50:
Operating expenses:

Selling, general and administrative 14,54¢ 13,89¢ 16,50¢ 19,75 20,71¢
Loss (gain) on disposal of assets (66) (6) 86 221 341
Depreciation, amortization and accretion 4,42: 4,901 4,771 6,09( 7,031
Total operating expenses 18,90: 18,79¢ 21,36 26,06: 28,09(
Income from operations 19,12 13,53¢ 14,73¢ 16,96 23,41
Interest expense, net 29 191 284 324 80¢
Income tax expense 6,87¢ 4,831 5,23¢ 6,03¢ 5,03:
Net income $ 12,22. % 8,51« $ 9,21¢ $ 10,59¢ $ 17,57(
Net income per limited partner unit (2) $ 0.4z
Cash distribution per unit (2) $ 0.47

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

Operating activities 9,83: 17,46¢ 14,26: 16,51(
Investing activities (11,02% (14,309 (18,75) (190,97)
Financing activities — 1,142 (22) 180,97:
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Predecessor Historical
Fiscal Year Ended December 31,
2008 2009 2010 2011 2012
(in thousands)

Balance Sheet Data (at period end):

Cash and cash equivalents $ 1,63t $ 44€  $ 4,74¢ 3% 24C % 6,752
Property and equipment, net 47,96¢ 47,60 35,24, 39,04¢ 68,17
Total assets 158,67 192,85 202,58 231,31t 355,80(
Total liabilities 71,18¢ 96,85¢ 97,37: 115,50: 277,46
Total unitholder's equity 87,48t 95,99¢ 105,21! 115,81 78,33:

(1) Results represent Predecessor activity pri@eptember 25, 2012, and Partnership activity m@ginSeptember 25, 2012.
(2) Calculated based on operations since SepteRth&012, the date of our IPO.

Item 7. Management's Discussion and Analysis of Financial@dition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations shoulddsedrin conjunction with our
consolidated financial statements and notes toatiiaged financial statements included elsewhetbigreport, as well as the historical
consolidated financial statements and notes thefedusser Petroleum Company LLC, our Predeceasdrthe pro forma financial statements
for Susser Petroleum Partners LP included in cosgectus dated September 19, 2012, as filed wétiséturities and Exchange Commission
(“SEC") on September 21, 2012.

EBITDA, Adjusted EBITDA, and distributable cashvilare non-GAAP financial measures of performaneg lifave limitations and
should not be considered as a substitute for menme or cash provided by (used in) operating dis#a/i Please see footnote (1) under “Key
Operating Metrics” below for a discussion of oue ud EBITDA, Adjusted EBITDA, and distributable ¢taow in this “Management's
Discussion and Analysis of Financial Condition &webults of Operations” and a reconciliation toinebme for the periods presented.
Safe Harbor Discussion

This report, including without limitation, our diggsion and analysis of our financial condition eeslilts of operations, and any
information incorporated by reference, containgestents that we believe are “forward-looking staeta” under the Private Securities
Litigation Reform Act of 1995 and are intended oy protection under the safe harbor for forwardking statements provided by that Act.
These forward-looking statements generally cardbatified by use of phrases such as “believe,”rfjléexpect,” “anticipate,” “intend,”
“forecast” or other similar words or phrases. Dggiwns of our objectives, goals, targets, platrgtsgies, costs, anticipated capital
expenditures, expected cost savings and beneéitalso forward-looking statements. These forwauoking statements are based on our cu
plans and expectations and involve a number of résld uncertainties that could cause actual reantievents to vary materially from the
results and events anticipated or implied by socdrd-looking statements, including:

» SUSS' business strategy and operations and SUSBttof interest with u:

* Renewal or renegotiation of our lotgrm distribution contracts with our custom
e Changes in the price of and demand for the motrthat we distribut:

e Our dependence on two principal suppli

e Competition in the wholesale motor fuel distributiodustry

+ Seasonal trenc

e Our ability to make acquisitior

e Environmental laws and regulatio

» Dangers inherent in the storage of motor fuel,
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e Ourreliance on SUSS for transportation serv

For a discussion of these and other risks and tainges, please refer to “Iltem 1A. Risk FactoiEhk list of factors that could affect
future performance and the accuracy of forward-loglstatements is illustrative but by no means astiae. Accordingly, all forward-looking
statements should be evaluated with the understgraditheir inherent uncertainty. The forward-lawistatements included in this report are
based on, and include, our estimates as of MarcB@B. We anticipate that subsequent events ankem@evelopments will cause our
estimates to change. However, while we may eleaptiate these forward-looking statements at sorrg jpothe future, we specifically
disclaim any obligation to do so, even if new imf@tion becomes available in the future.

Overview

We are a growth-oriented Delaware limited partnigréirmed by SUSS to engage in the primarily fesdobwholesale distribution of
motor fuels to SUSS and third parties. We closedtitial public offering of our common units, incling related restructuring transactions an
entry into certain key agreements with SUSS, aserparticularly described in the prospectus relatingur initial public offering on Septemt
25, 2012.

SUSS operates approximately 560 retail convenistares under its proprieta8tripes® convenience store brand, primarily in growing
Texas markets. Stripes is a leading independeri ci@onvenience stores in Texas based on stanet@nd retail motor fuel volumes sold.
Our business is integral to the success of SUSS! operations, and SUSS purchases substantialby iss motor fuel from us. For the year
ended December 31, 2012, we distributed 889.8amilljallons of motor fuel t8tripes® convenience stores and SUSS' consignment loctior
and 560.2 million gallons of motor fuel to otheirthparty customers. We believe we are the largpependent motor fuel distributor by
gallons in Texas, and among the largest distrilsubbValero and Chevron branded motor fuel in tinitédl States.

In addition to distributing motor fuel, we alsotiisute other petroleum products such as propaddue oil, and we receive rental
income from real estate that we lease or subl&dsgourchase motor fuel primarily from independe&ifiners and major oil companies and
distribute it throughout Texas and in LouisianayNédexico and Oklahoma to:

e Stripes® convenience stores, pursuant to the SUSS Distobu@ontrac

« approximately 90 other independently operatetsigmment locations where SUSS sells motor fuettail customers, also pursuant
to the SUSS Distribution Contract;

e over 480 convenience stores and retail fueletsitbperated by independent operators, which vee tefas "dealers," pursuant to
long-term distribution agreements; and

e over 1,600 other commercial customers, includingranded convenience stores, other fuel distiisuschool districts and
municipalities and other industrial customers.

We entered into several agreements with SUSS comuwith our IPO. See "ltem 13. Certain RelatiopshRelated Transactions and
Director Independence" for information regardinkared party transactions.

Market and Industry Trends and Outlook

We expect that certain trends and economic or inglwgide factors will continue to affect our busese both in the short-term and long-
term. We have based our expectations describeavlmicassumptions made by us and on the basisarfiattion currently available to us. To
the extent our underlying assumptions about orpnéation of available information prove to bednect, our actual results may vary
materially from our expected results. Read “ltem Risk Factors” for additional information abougttisks associated with purchasing our
common units.

Regional Trends

The majority of our fuel distribution business @nducted in Texas. The economy in Texas continuéasré better than many other parts
of the nation, partly as a result of a relativabbte housing market and strong population growthjab creation. In 2012, Texas ranked firs
the United States for job growth according to th8.WBureau of Labor Statistics and first in thetddiStates for population growth for the ten-
year period ended 2010 as reflected in the 2018usereport. We also believe the significant expgansf oil and gas development in the Ec
Ford Shale and Permian Basin has resulted in isecemotor fuel usage in South and West Texas.

The Texas Comptroller of Public Accounts has reggbthat gasoline gallons taxed in Texas have gigmificantly during the last
several decades. From 1989 to 2012, gasoline cqtgumgrew approximately 44.9% from 8.5 billion igals
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to 12.3 billion gallons, or at an approximate 1.6émpound annual growth rate. Gasoline consumptiew gn 18 of the 23 years during the
period. As of 2011, Texas motor gasoline consumgtitaled approximately 8.9% of U.S. consumptidmifarly, diesel gallons taxed in Te»
have grown significantly during the last severatates. From 1989 to 2012, diesel consumption gpproximately 152.2%, from 1.6 billion
gallons to 4.0 billion gallons, or at an approxieét1% compound annual growth rate. Diesel consempgtrew in 18 of the 23 years during
this period.

Industry Consolidation

We believe that there is considerable opporturmitycbnsolidation in our industry as major integdatd companies continue to divest
sites they own or lease, and independent dealeeséxperienced pressure from increased compefitiom non-traditional fuel suppliers, such
as Walmart and grocery store chains. We intendpitalize on the relationship between our wholebakiness and SUSS' complementary
retail business by jointly pursuing mixed assetuggitjon opportunities with SUSS which may not ligative to a pure wholesaler or pure
retailer. Pursuant to the Omnibus Agreement, wehaive a right to negotiate with SUSS to acquing third-party distribution contracts and
distribute fuel to any retail stores or consignmenations included in a potential acquisition undensideration by SUSS, other than any reta
stores already party to an existing supply agreénvéa therefore expect to have the opportunityadipipate with SUSS in acquiring
convenience store operations and related wholéssthibution businesses through (i) directly pukihg any dealer distribution contracts or
other wholesale distribution contracts and assetsed by the acquisition target, (ii) selling adulital fuel volumes to convenience stores that
SUSS acquires or to SUSS for any acquired consighloeations, and (iii) entering into additionalesand leaseback arrangements with
respect to acquired stores. We believe these apptes will provide for growth in both our fuel komes and rental income.

Seasonality

Our business exhibits some seasonality due towstomers' increasing demand for motor fuel durirgglate spring and summer months
as compared to the fall and winter months. Traeglreation and construction activities typicallgrease in these months in the geographic
areas in which we operate, increasing the demanhddor fuel. Therefore, the volume of motor fueht we distribute is typically somewhat
higher in the second and third quarters of oulfigear. As a result, our results from operatioay mary from period to period.

How We Evaluate and Assess Our Business

Our management uses a variety of financial measemtsnio analyze our performance. Key measures e/éousvaluate and assess
business include the following:

»  Motor fuel gallons soldOne of the primary drivers of our business is ttaltvolume of motor fuel sold. Our long-term fuel
distribution contracts with our customers, inclgdBUSS, typically provide that we will distributeotor fuel at a fixed,
volume-based profit margin. As a result, our gross piiefiirectly tied to the volume of motor fuel thag¢ wistribute.

» Gross profit per gallonGross profit per gallon reflects the gross profitmotor fuel divided by the number of gallons selthjch
we typically express in terms of cents per galldistorically, sales of motor fuel to SUSS' retaihwenience stores have been at
cost and therefore, our Predecessor earned poofigson gallons sold to third parties. Pursuarthto SUSS Distribution Contract,
we receive a fixed profit margin per gallon ondadlthe motor fuel we distribute ®tripes® convenience stores and to SUSS'
consignment locations. The financial impact of fieis, if it had been generated on our historicdlimes sold, is reflected in our
discussion of pro forma results of operations latehis section. Our gross profit cents per gallanies among our thirgarty
customers and is impacted by the availability afaia discounts and rebates from our supplierssirant to the SUSS
Transportation Contract, SUSS arranges for motarttube delivered from our suppliers to our custsnwith the costs being
passed entirely along to our customers. As a resultcost to purchase fuel and any transportatists that we incur are
generally passed through to our customers, andftirerdo not have a substantial impact on our guosfit cents per gallon.

» Adjusted EBITDA and distributable cash flciWe define Adjusted EBITDA as net income beforeingdrest expense, income
taxes and depreciation, amortization and accretisfiyrther adjusted to exclude allocated non-ststk-based compensation
expense and certain other operating expensesrthatfiected in our net income that we do not lveliare indicative of our
ongoing core operations, such as the gain or Instigposal of assets. We define distributable dashas Adjusted EBITDA less
cash interest expense, cash state franchise expeaggenance capital expenditures and other neh-adjustments.
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We believe Adjusted EBITDA and distributable calsiwfare useful to investors in evaluating our ofiagaperformance because:

e securities analysts and other interested pansessuch metrics as measures of financial perfacmability to make
distributions to our unitholders and debt servigpabilities;

» they are used as performance measures under alvirgycredit facility; an

» they are used by our management for internalrphey purposes, including aspects of our consalaperating budget
and capital expenditures.

For a reconciliation of Adjusted EBITDA and disttiable cash flow to their most directly compardbiancial measure
calculated and presented in accordance with GA&& fKey Operating Metrics” below.

Factors Affecting Comparability of our Financial Results

The Partnership's future results of operations n@ybe comparable to the Predecessor's histogsalts of operations for the reasons
described below:

Revenues and Gross Profitur assets have historically been a part ofritegrated operations of SUSS, and our Predecessor
distributed motor fuel and other petroleum prodeictSUSS without any profit margin. Accordinglyethevenues and gross profits in our
Predecessor's historical consolidated financiastants do not include the profit margin on fudtdldo SUSS. In addition, our Predecessor's
results of operations included results from consignt contracts that were retained by SUSS followfregcompletion of the IPO.

General and Administrative Expense®ur Predecessor's general and administrative egpéncluded direct charges for the
management of its operations as well as certairresgs allocated from SUSS for general corporatécest These expenses were charged, or
allocated, to our Predecessor based on the ndttiie expenses. The Partnership continues to icitarges for the management of the
operations contributed to the Partnership as veediraallocation for general corporate services al¥e expect to incur additional incremental
general and administrative expenses as a resb#inf) a separate publicly-traded partnership.

Other Operating Expenses and Depreciation, Amortina and Accretion. Our Predecessor's other operating expenses anectijon,
amortization and accretion include direct chargésted to consignment operations not contributetied?artnership.

Income Tax ExpenseOur Predecessor was part of a taxable corporaimhas such, was allocated a portion of federainectax
expense. Our income tax expense only includes@gpé Texas franchise tax and any federal and istadene taxes related to PropCo.

Key Operating Metrics

The following table sets forth, for the periodsigaded, information concerning key measures weaalyo gauge our operating
performance. Historical results include our Predsogs results of operations. See the table bedoa flisaggregation of 2012 results between
our Predecessor (prior to September 25, 2012)lmn@artnership (beginning September 25, 2012) fdllmving information is intended to
provide investors with a reasonable basis for agsg®ur historical operations, but should not seas the only criteria for predicting our futi
performance.
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Year Ended

December 31, December 31, December 31,
2010 2011 2012 (1)

Predecessor Predecessor

(dollars and gallons in thousands, except motor fue
pricing and gross profit per gallon)

Revenues:

Motor fuel sales to third parties (2) $ 1,094,27. $ 1,549,124 $  1,694,02

Motor fuel sales to affiliates (2) 1,578,65. 2,257,78 2,570,75

Rental income 5,351 5,46’ 5,04t

Other income 5,51¢ 7,98( 7,51¢
Total revenue $ 268379 $ 382037 $ 4,277,34
Gross profit:

Motor fuel gross profit to third parties (2) $ 26,06f $ 31,217 $ 33,29.

Motor fuel gross profit to affiliates (2) — — 7,781

Rental income 5,351 5,46’ 5,04t

Other 4,68 6,33¢ 5,38¢
Total gross profit $ 36,09¢ $ 43,02: % 51,50:
Net income $ 9,21¢ $ 10,59¢ $ 17,57(
Adjusted EBITDA (3) $ 20,14 3 23,97¢ $ 31,69¢
Distributable cash flow (3) 10,457
Operating Data:
Total motor fuel gallons sold:

Third-party gallons 494,20¢ 522,83: 560,19:
Affiliated gallons 739,10« 789,57¢ 889,75!

Average wholesale selling price per gallon $ 217 % 29C % 2.9¢
Motor fuel gross profit cents per gallon (2):

Third-party 5.2¢ 6.C¢ 5.¢¢

Affiliated 0.C¢ 0.C¢ 0.c¢

Volume-weighted average for all gallons 2.1¢ 2.4¢ 2.&¢

(1) Results represent Predecessor activity poi@eptember 25, 2012 and Partnership activity IméginSeptember 25, 2012. See the
disaggregated results in the table below.

(2) For the periods presented prior to Septembe2@12, affiliated sales only include saleStapes® convenience stores, for which our
Predecessor historically received no margin, aird-frarty motor fuel sales and gross profit cer@sgmrllon includes the motor fuel sold
directly to independently operated consignmenttiooa, as well as sales to third-party dealersa@hdr commercial customers. Following
our IPO on September 25, 2012, we sell fuel to StdEBothStripes® convenience stores and SUSS' independently operatesignmer
locations at a fixed profit margin of approximatétyee cents per gallon. As a result, volumes tlmbnsignment locations are included in
the calculation of third-party motor fuel revenuelaross profit in the historical operating datamipto September 25, 2012, and in the
calculation of affiliated motor fuel gross profiémts per gallon, in the historical data beginniegt8mber 25, 2012.

(3) We define EBITDA as net income before netries$é expense, income tax expense and depreciatibaraortization expense. Adjusted
EBITDA further adjusts EBITDA to reflect certainh&r non-recurring and non-cash items. We definiilligable cash flow as Adjusted
EBITDA less cash interest expense, cash statelirsmtax expense, maintenance capital expenditanelspther non-cash adjustments.
Adjusted EBITDA and distributable cash flow are financial measures calculated in accordance wilAR, Distributable cash flow for
the year ended December 31, 2012 does not incasidts related to our Predecessor prior to Septeihe2012.

We believe EBITDA, Adjusted EBITDA and distributeltash flow are useful to investors in evaluatingaperating performance
because:
» Adjusted EBITDA is used as a performance measudetuour revolving credit facilit

e securities analysts and other interested pansessuch metrics as measures of financial perfoceability to make distributions to
our unitholders and debt service capabilities;
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» they are used by our management for internalrphey purposes, including aspects of our consaiiaperating budget, and capital
expenditures; and

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

EBITDA, Adjusted EBITDA and distributable cash flawe not recognized terms under GAAP and do ngigrtito be alternatives to net
income (loss) as measures of operating performantecash flows from operating activities as a suea of liquidity. EBITDA, Adjusted
EBITDA and distributable cash flow have limitatioas analytical tools, and one should not constaiemtin isolation or as substitutes for
analysis of our results as reported under GAAP. &ofrthese limitations include:

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

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

» although depreciation and amortization are nashaharges, the assets being depreciated andzadoxdll often have to be replaced
in the future, and EBITDA and Adjusted EBITDA dotmeflect cash requirements for such replacememis;

* because not all companies use identical caloulsitour presentation of EBITDA, Adjusted EBITDAddistributable cash flow may
not be comparable to similarly titled measurestbéocompanies.

The following table presents a reconciliation of inleome to EBITDA and Adjusted EBITDA:

Year Ended
December 31, December 31, December 31,
2010 2011 2012
Predecessor
(in thousands)

Net income $ 9,21¢ $ 10,59¢ $ 17,57(
Depreciation, amortization and accretion 4,771 6,09( 7,031
Interest expense, net 284 324 80¢
Income tax expense 5,23¢ 6,03¢ 5,03:

EBITDA 19,507 23,05 30,44:
Non-cash stock-based compensation 552 707 911
Loss on disposal of assets and impairment charge 86 221 341

Adjusted EBITDA $ 20,14 3 23,97¢ $ 31,69¢
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The following table is a summary of our result©pérations for the twelve months ended Decembe2@®12, disaggregated for the

periods preceding and following our IPO:

Revenues:
Motor fuel sales to third parties
Motor fuel sales to affiliates
Rental income
Other income

Total revenue

Gross profit:
Motor fuel gross profit to third parties
Motor fuel gross profit to affiliates
Rental income
Other

Total gross profit

Net income

Adjusted EBITDA (a)

Distributable cash flow (a)

Susser Petroleum

Company LLC Susser Petroleum
Predecessor Partners LP
January 1, 2012 September 25, 2012
Through September 24, Through
2012 December 31, 2012

Twelve Months Ended
December 31, 2012

(in thousands)

$ 1,339,98 $ 354,04 % 1,694,02

1,848,65! 722,10: 2,570,75

4,02¢ 1,022 5,04¢

5,76¢ 1,75C 7,51¢

3,198,42. 1,078,91! 4,277,34

27,67¢ 5,61¢ 33,29:

6 7,77¢ 7,781

4,02: 1,02 5,04¢

4,28 1,097 5,38¢

35,99/ 15,50¢ 51,50:

$ 8,42( $ 9,15 $ 17,57(

$ 20,27: $ 11,42 $ 31,69¢
$ 10,45%

(a) Reconciliation of net income to EBITDA, AdjudtEBITDA and distributable cash flow:

Net income
Depreciation, amortization and accretion
Interest expense, net
Income tax expense
EBITDA
Non-cash stock-based compensation
Loss on disposal of assets and impairment charge
Adjusted EBITDA
Cash interest expense
State franchise tax expense (cash)
Maintenance capital expenditures
Distributable cash flow

Susser Petroleum

Company LLC Susser Petroleum
Predecessor Partners LP
January 1, 2012 September 25, 2012
Through September 24, Through nghleem'\gzr:tgf Ezgci%d
2012 December 31, 2012 !
(in thousands)
$ 8,42( $ 9,15( $ 17,57(
5,73¢ 1,29¢ 7,031
26¢ 54( 80¢
4,80¢ 224 5,03¢
19,23: 11,21( 30,44:
81C 101 911
22¢ 112 341
$ 20,27: 11,42: $ 31,69¢
43¢
71
45€
$ 10,451

Year Ended December 31, 2012 Compared to Year Erdleckmber 31, 2011

RevenueTotal revenue for 2012 was $4.3 billion , an ineeeaf $457.0 million , or 12.0% , from 2011 . Motoel sales to third parties
increased $144.9 million , or 9.4% . Of this in@ea$34.2 million was driven by a 2.1% increast






wholesale selling price per gallon of motor fueld&110.7 million was due to a 7.1% increase ifogalsold to third parties. Motor fuel sales
to affiliates increased $313.0 million , or 13.9%0om 2011 . This increase consisted of $286.5ioniltesulting from a 12.7% increase in
gallons sold to affiliates and an increase of $26ilton related to a 1.0% increase in the wholesadlling price of motor fuel.

Cost of Sales and Gross Profiaross profit for 2012 was $51.5 million , an in@eaf $8.5 million , or 19.7% , over 2011 . Groexip
on motor fuel sales to third parties increased ##lllon primarily attributable to the 7.1% incream gallons sold to third parties. The sales
price of motor fuel sold to third parties increadyds.1 cents per gallon, while the cost of fuer@ased 6.1 cents per gallon, resulting in a
negligible decrease in gross profit cents per galor the Predecessor, motor fuel was sold ttiaé at cost, resulting in no gross profit on
motor fuel sales to affiliates for all of 2011 athe period from January 1, 2012 through SeptemieP@12. Gross profit from motor fuel sold
to affiliates at a fixed three cent profit margalléwing the IPO from September 25, 2012, was $il8on .

Total Operating Expenses:or 2012 , general and administrative expenseS&# expenses, increased by $1.5 million , or 13,.8%m
2011 . The increase in G&A expenses was primatthjbaitable to increased cost of salaries, bonakkemefits related to annual compensatior
increases and headcount additions during 2012.¥eifzate incurring an incremental $2.0 million@&A expenses annually resulting from
being a publicly traded partnership, of which [#emn $0.3 million was incurred during the fourttageer of 2012. Other operating expenses
increased $0.3 million , or 6.3% , due primarilyinoreased reserves for bad debt of $0.4 millioth@mvironmental costs. Depreciation,
amortization and accretion expense for 2012 of $lllon was up $0.9 million , or 15.5% , from 20dllie to depreciation and amortization on
additional capital investments, including the asdigin of 121 dealer distribution agreements madié fourth quarter of 2011.

Income Tax Expense-or 2012, income tax expense decreased $1.0 mitiion 2011. The effective tax rate for 2011 was3%6.
compared to 22.3% for 2012ncome taxes for 2011 reflect state and feda@ime taxes of the Predecessor for the entire Fear2012, taxe
consist of state and federal income taxes of teddtessor prior to the IPO, but since SUSP is ssthasugh entity and is not subject to inco
tax, activity post IPO only reflects Texas franehiax.

Year Ended December 31, 2011 Compared to Year Erdleckmber 31, 2010

RevenueTotal revenue for 2011 was $3.8 billion, an inceeaf$1.1 billion, or 42.4%, from 2010. Motor fisglles to third parties
increased $454.9 million, or 41.6%. Of this inceee&370.1 million was driven by a 33.8% increasthenwholesale selling price per gallon of
motor fuel, and $84.8 million was due to a 5.8%éase in gallons sold to third parties. Motor feegdes to affiliates increased $679.1 million,
or 43.0%, from 2010. This increase consisted o#$S&illion related to a 33.9% increase in the velale selling price of motor fuel and
$144.3 million related to a 6.8% increase in gallsald to affiliates. The increase in other incarh&2.5 million, or 44.7%, was primarily due
to $2.1 million in increases in freight revenuesirthird parties.

Cost of Sales and Gross Proftaross profit for 2011 was $43.0 million, an increas$ $6.9 million, or 19.2%, over 2010. Gross grofi
on motor fuel sales to third parties increased #lRon, partially attributable to a 13.2% increais third party gross profit cents per gallon.
While the sales price of motor fuel sold to thittes increased by 74.9 cents per gallon, theafdsiel increased by 74.2 cents per gallon,
resulting in a 0.7 cents per gallon increase irsgofit, or a $3.4 million increase in gross firélso contributing to the increase in motor
fuel gross profit from third parties was the 5.8%rease in gallons sold, resulting in an additiéia¥? million of motor fuel gross profit from
third parties. Motor fuel was sold to affiliatescaist, resulting in no gross profit on motor fuales to affiliates. The $1.7 million increase in
other gross profit was primarily related to thewgtto in transportation services.

Total Operating Expenses$:or 2011, general and administrative expensesaserkby $2.1 million, or 24.5%, from 2010. Of this
amount, $0.8 million of the increase was due ttéigsalaries and benefits, partially related touahnompensation increases and partially
related to additional headcount. Another $0.6 onillof the increase in general and administratiyeeages was due to increased bonus exp
An additional $0.2 million of corporate overheagherses was allocated from SUSS in 2011 versus Zith@r operating costs increased
$0.6 million, or 15.2%, in 2011, consisting of iaases in maintenance costs of $0.3 million, custemice costs of $0.2 million and prope
taxes of $0.1 million. Depreciation, amortizatiordaaccretion expense for 2011 of $6.1 million wpsst.3 million, or 27.6%, from 2010 due
to depreciation and amortization expense on caipitglstments, including an acquisition made inftheth quarter of 2010 and an acquisition
made in the fourth quarter of 2011.

Income Tax Expensdncome tax expense increased $0.8 million, or 15@% to the increase in operating income. Thectde tax
rate for 2010 was 36.2% compared to 36.3% for 2011.
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Pro Forma Results of Operations

We have provided below certain supplemental prméomformation for the years ended December 31022011 and 2012, which give
pro forma effect to (i) the contribution by our Beeessor to us of substantially all of the assslisoperations comprising its wholesale motor
fuel distribution business (other than its motalfconsignment business and transportation assétsubstantially all of its accounts receive
and payable) and the contribution by SUSS and cedldzessor to us of certain convenience store giepand (ii) our entry into the SUSS
Distribution Contract, the SUSS Transportation €acttand the Omnibus Agreement as if such trarmactiad occurred at the beginning of
the period presented.

Our assets have historically been a part of thegiatted operations of SUSS, and our Predecess$obudtied motor fuel and other
petroleum products to SUSS, as opposed to thitiepawithout receiving any profit margin. Accordly, the gross profit in our Predecessor's
historical consolidated financial statements, praoour IPO on September 25, 2012, relates ontiiggrofit margin received from third parties
for our wholesale distribution services and fromsignment contracts that were retained by SUS8Mitlg the completion of our IPO. The
pro forma information presented in the table beleas derived based upon known volumes distributeduryPredecessor to SUSS reflected in
our Predecessor's historical financial statememts/hich our Predecessor did not receive any pnaditgin, and adjusted for the profit margin
that we will receive going forward pursuant to 818SS Distribution Contract applied to those volunid® pro forma information was also
derived based upon the volumes distributed by oedétessor under consignment arrangements, fohwttigstorically received variable
margins, and the profit margin contained in the SUBstribution Contract applied to those volumes.

Management believes the pro forma presentationafulito investors because, had it been in effardhd the historical periods presen
the SUSS Distribution Contract would have had stariial impact on our historical results of opierad as a result of (i) the fixed profit
margin that we would have earned on the motordisttibuted to SUSS instead of no margin histolycadflected in our Predecessor financial
statements and (ii) the fixed profit margin thatwi@uld have received on all volumes sold to consignt locations instead of the variable and
higher margin received by our Predecessor undesigoment contracts.

Pro Forma Year Ended
December 31,

2010 2011 2012
(in thousands, except gross profit per gallon)

Revenues:
Motor fuel sales to third parties $ 852,00: $ 1,216,890 $  1,423,76
Motor fuel sales to affiliates 1,833,16: 2,605,05! 2,853,05:
Rental income 2,96: 3,30¢ 3,48¢
Other income 4,56¢ 4,59¢ 5,25¢
Total revenue 2,692,69: 3,829,841 4,285,55!
Gross profit:
Motor fuel sales to third parties 13,75¢ 17,57¢ 20,957
Motor fuel to affiliates 25,31+ 26,95¢ 29,20¢
Rental income 2,96: 3,30¢ 3,48¢
Other 2,67¢ 2,47¢ 3,12¢
Total gross profit $ 44,70¢  $ 50,31 $ 56,77:

Operating Data:
Motor fuel gallons sold:

Third-party dealers and other commercial customers 388,13¢ 413,88t 475,50°

Affiliated gallons 845,17 898,52: 974,43¢
Total gallons sold 1,233,31. 1,312,411 1,449,94
Motor fuel gross profit cents per gallon:

Third-party 3.5¢ 4.2¢ 4.4¢

Affiliated 3.C¢ 3.C¢ 3.C¢
Volume-weighted average for all gallons 3.2¢ 3.4¢ 3.5¢
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Pro Forma Year Ended December 31, 2012 CompareBrm Forma Year Ended December 31, 2C

Pro Forma Revenue Pro forma revenue for 2012 would have been $4li8rb, an increase of $455.7 million , or 11.9%aqm 2011.
Pro forma motor fuel sales to third parties woudgtdnincreased $206.9 million , or 17.0% . Of thiwéase, $25.7 million would have been
driven by a 1.8% increase in the wholesale seflirige per gallon of motor fuel, and $181.2 millimould have been due to a 14.986rease it
gallons sold to third parties. Pro forma motor fsales to affiliates would have increased $248l0ami, or 9.5% , from 2011. This increase
would have consisted of $220.1 million relatedndBad% increase in gallons sold to affiliates andnarease of $27.9 million related to a 1.0%
increase in the wholesale selling price of motad.fu

Pro Forma Cost of Sales and Gross ProfiPro forma motor fuel gross profit from third-pasales for 2012 would have been $21.0
million , an increase of $3.4 million , or 19.2%ver 2011. This increase would have been attribbetiabthe 14.9% increase in gallons sold to
third parties, increasing gross profit by $2.6 ioilland an increase of 3.8% in third-party grosdipcents per gallon or $0.8 milliariThe sale
price of motor fuel sold to third parties increadgdb.4 cents per gallon, while the cost of fuer@ased by 5.2 cents per gallon, resulting in a
0.2 cents per gallon increase in gross profit.fBnma motor fuel gross profit from sales to affiéia for 2012 would have been $29.2 million ,
an 8.3% increase over 2011. The increase would be®e entirely due to the increase in gallons tohffiliates. Cost of sales per gallon
would have increased commensurate with revenuggllem, which would have resulted in a flat 3.0tsguer gallon gross profit for each
period. Gross profit from rental income and otm&oime on a pro forma basis during 2012 would haen!$6.6 million , an increase of $0.8
million over the prior year period.

Pro Forma Year Ended December 31, 2011 CompareBrwm Forma Year Ended December 31, 2C

Pro Forma RevenuePro forma revenue for 2011 would have been $3I®bjlan increase of $1.1 billion, or 42.2%, fro@1®. Pro
forma motor fuel sales to third parties would hin@eased $364.9 million, or 42.8%. Of this inceee&289.2 million would have been driven
by a 33.9% increase in the wholesale selling gr&regallon of motor fuel, and $75.7 million wouldve been due to a 6.6% increase in gallon
sold to third parties. Pro forma motor fuel satesffiliates would have increased $771.9 million48.1%, from 2010. This increase would
have consisted of $617.2 million related to a 33i@étease in the wholesale selling price of motal find $154.7 million related to a 6.3%
increase in gallons sold to affiliates. Pro forraatal income would have increased $0.3 million Wuiecreases in contractual rental payments
from third parties.

Pro Forma Cost of Sales and Gross Proftro forma motor fuel gross profit from thirparty sales for 2011 would have been
$17.6 million, an increase of $3.8 million, or 2%Bover 2010. This increase would have been atafiile to a 19.8% increase in thigghrty
gross profit cents per gallon, or 0.7 cents peiogakontributing $2.7 million. Also, the 6.6% imase in gallons sold to third parties increased
gross profit $1.1 million. The sales price of mdieel sold to third parties increased by 74.5 ceetsgallon while the cost of fuel increased by
73.8 cents per gallon. Pro forma motor fuel grasdifpfrom sales to affiliates for 2011 would haveen $27.0 million, a 6.5% increase over
2010. The increase would have been entirely d@e&3% increase in gallons sold to affiliates. Gdstales per gallon would have increased
commensurate with revenue per gallon, which woaldetresulted in a flat 3.0 cents per gallon graefitgdor each period. Pro forma gross
profit from rental income and other income on afomna basis during 2011 would have been $5.8 oniJlan increase of $0.1 million, which
would have been due to the $0.3 million increasgrinforma rental income, partially offset by aZillion decrease in pro forma other gross
profit.

Liquidity and Capital Resources
Liquidity

Our principal liquidity requirements are to finarm@rent operations, fund capital expendituredutiog acquisitions from time to time,
and to service our debt. Historically, our Predeo€s operations were financed as part of SUS&jiated operations and our Predecessor dic
not record any significant costs associated witaricing its operations. Additionally, our Predeocesargely relied on internally generated ¢
flows to satisfy its capital expenditure requirertseitVe expect our ongoing sources of liquidityrtclude cash generated from operations,
liquidation of our marketable securities, borrowsngder our revolving credit facility and the issc@ of additional partnership units as
appropriate given market conditions. We will selt smarketable securities over time to fund our dgixpenditures. Immediately prior to
selling such securities, we will repay an equal ami@f term loan borrowings with borrowings under cevolving credit facility. As a result,
our marketable securities provide us with the gbit fund capital expenditures without increasting net amount of our outstanding
borrowings. We expect that these sources of furill&&adequate to provide for our short-term amug-term
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liquidity needs. Our ability to meet our debt seevbbligations and other capital requirementspigicly capital expenditures, as well as make
acquisitions, will depend on our future operatimgfprmance which, in turn, will be subject to gealexconomic, financial, business,
competitive, legislative, regulatory and other dtinds, many of which are beyond our control. Asoamal part of our business, depending on
market conditions, we will from time to time consicbpportunities to repay, redeem, repurchasefioaree our indebtedness. Changes in out
operating plans, lower than anticipated salesemsed expenses, acquisitions or other events nuag ¢ to seek additional debt or equity
financing in future periods. There can be no guaethat financing will be available on acceptabhens or at all. Debt financing, if available,
could impose additional cash payment obligatiorgsadditional covenants and operating restrictitmaddition, any of the items discussed in
detail under "ltem 1A. Risk Factors" may also diigantly impact our liquidity.

We intend to continue to pay a minimum quarterktritbution of $0.4375 per common unit and suborididainit per quarter, which
equates to approximately $9.6 million per quaibei$38.3 million per year, based on the numbeafimon and subordinated units currently
outstanding, to the extent we have sufficient destm our operations after establishment of casbries and payment of fees and expenses,
including payments to our general partner andffttaies. We do not have a legal obligation to hig distribution.

Cash Flows Provided by Operations

Cash flows provided by operations are our mainaof liquidity. Our Predecessor historically rdligrimarily on cash provided by
operating activities, supplemented as necessany firme to time by borrowings under the SUSS crigdiility and other debt or equity
transactions to finance its operations and to ftsdapital expenditures. Concurrent with our IR@,entered into a $250 million revolving
credit facility, described below, to provide ligitidas needed to meet changes in working capitalirements. Our daily working capital
requirements fluctuate within each month, primairilyesponse to the timing of payments for mota fmotor fuel tax and rent. The
Partnership has entered into several commerciakagents with SUSS. Read Note 12 for a detailedisisson of these agreements.

Cash flows from operations were $17.5 million, 8laillion and $16.5 million for the years ended Beber 31, 2010, 2011 and 2012,
respectively. Changes in our Predecessor's casi flom operations were primarily driven by increasr decreases in accounts receivable
and accounts payable which are impacted by inargasi decreasing motor fuel prices and costs. watig the IPO, increases in accounts
receivable from affiliates and accounts payablesveeresult of the Partnership building these accbalances as it commenced operations. W
had $6.8 million of cash and cash equivalents otz the end of 2012, all of which was unrestdctst the end of 2011, the Predecessor ha
minimal cash on hand as all cash was previouslyragnconcentrated to SUSS.

Capital Expenditures

Capital expenditures, including purchase of inthleg, before any asset dispositions, were $14 .omil $19.4 million , and $44.0
million for the years ended December 31, 2010, 281d 2012, respectively. Included in the 2012 arh@$15.0 million incurred by our
Predecessor and $29.0 million related to new sfoueshased following our IPO through a sale anddback transaction with SUSS. Our
capital spending program is focused on expandimgwolesale distribution network and maintaining owned properties and equipment.
Capital expenditure plans are generally evaluasseth on return on investment and estimated incretnegsh flow. We develop annual cap
spending plans based on historical trends of oed&ressor for maintenance capital, plus identgiejects for new sites and revenue-
generating capital. In addition to the annuallyureing capital expenditures, potential acquisitigportunities are evaluated based on their
anticipated return on invested capital, accretimpdct to operating results, and strategic fit.

Subsequent to our IPO, our capital expenditureemger include the acquisition, replacement anchieaiance of certain transportation,
fuel and other equipment and facilities that weseaontributed to us, but historically required italpexpenditures by our Predecessor. We
estimate that we would have incurred a total 0@$dillion in capital expenditures through the pdrended September 24, 2012 related to the
business that was contributed to us. Of this amds® million would have been for expansion cdpfamarily for new dealer supply
contracts, and $0.8 million would have been forntemance capital, including payments to renew iexgjslistribution contracts, or to maintain
our real estate leased to third parties in leasatelition, such as parking lot or roof replacenmmenovation, or to replace equipment
required to operate our existing business. Suctiad@xpenditures for 2012, together with our atgisubsequent to the IPO, would have
totaled $38.2 million in capital expenditures, whincludes $37.0 million in expansion capital, dfigh $29.0 million relates to the sale and
leaseback transactions with SUSS, and $1.2 millianaintenance capital.
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Cash Flows from Financing Activities

In September 2012, we completed our IPO of 49.9%uolimited partner interests, receiving net pesteof approximately $206
million, after deducting fees and expenses. Appnately $25 million of the proceeds were distributeUSS for reimbursement of capital
expenditures in our Predecessor for the prior 24thsy and the balance of $180.7 million was invikgtenarketable securities. SUSP entered
into a Term Loan and Security Agreement (the “SU8RN Loan”) under which we borrowed $180.7 milliamd pledged the marketable
securities to obtain better terms. The SUSP Teranllwears interest at a rate equal to LIBOR pluS%,2nd matures on September 25, 2015
although it may be prepaid without penalty at amet Proceeds from the SUSP Term Loan were dis&tbto SUSS.

Additionally, we entered into a $250 million reviry credit facility, which expires on September 2617 (the “SUSP Revolver”).
The SUSP Revolver can be increased by up to ati@uiali $100 million upon our written request, subje certain conditions. Interest will be
calculated on either a base rate or LIBOR plus gymawhich ranges from 1.00% to 2.25% in case bése rate and 2.00% to 3.25% in cas
a LIBOR rate, based on a total leverage ratio. iltial interest rate was set at LIBOR plus 2.004 plan to use the SUSP Revolver and the
marketable securities to fund growth capital, whitdly include purchase and leaseback transactidhsSkiSS convenience store properties.
The SUSP Revolver requires us to maintain a minirsansolidated interest coverage ratio of not Ieas 2.50 to 1.00 , and a consolidated
total leverage ratio of not more than 4.50 to 1.80bject to certain adjustments. IndebtednessruhdeSUSP Revolver is secured by a securit
interest in, among other things, all of our presamd future personal property and all of the pesbproperty of our guarantors, the capital st
of our subsidiaries, and any intercompany debt.itaithlly, if our consolidated total leverage ratinceeds 3.00 to 1.00 at the end of any fisce
quarter, we will be required, upon request of theders, to grant mortgage liens on all real prgparned by the Partnership and its subsidiar
guarantors.

As of December 31, 2012 , the balance outstanditigegSUSP Term Loan was $148.2 million, which vdly collateralized by
marketable securities. Additionally, there were $35illion outstanding borrowings under the SUSRdkeer and $12.8 million in standby
letters of credit. The unused availability on théSP Revolver at December 31, 2012 was $201.6 mi)lend we were in compliance with all
covenants.

Contractual Obligations and Commitments

Contractual Obligations. We have contractual obligations which are reglicebe settled in cash. Our contractual obligatias of
December 31, 2012 were as follows:

Payments Due by Period

2013 2014 2015 2016 2017 Thereafter Total
(in thousands)
Long-term debt obligations (1)$ 24 % 25 $ 148,190 $ 1,022 $ 3559 $ — $ 184,85!
Interest payments (2) 2,301 2,30C 2,022 1,48¢ 1,08¢ — 9,19:
Operating lease obligations 801 80¢ 773 782 792 4,98: 8,93t
Total $ 3,12¢  $ 3,12¢ $ 150,98t $ 3,28¢ $ 37,46¢ $ 498: $ 202,98

(1) Payments for 2013 through 2017 reflect requmedcipal payments on our promissory and term sidi principal amounts are due on our
term notes until September 2015. Assumes balancarakvolving credit facility, of which the balamat December 31, 2012 was $35.6
million, remains outstanding until the revolver ondtly in September 2017.

(2) Includes interest on term and promissory ndtesdudes interest on revolving credit facility Aate as of December 31, 2012 and
commitment fees on the unused portion of the tgdiirough September 2017 using rates in effeBteatember 31, 2012.

We also make various other commitments and becaoivjec to various other contractual obligationg tha believe to be routine in
nature and incidental to the operation of our bessn

Off-Balance Sheet Arrangements

We do not maintain any off-balance sheet arrangésrfenthe purpose of credit enhancement, hedgamgsactions or other financial
or investment purposes.
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Impact of Inflation

The impact of inflation has minimal impact on oesults of operations, as we generally are ablass plong energy cost increases in
the form of increased sales prices to our custon&itation in energy prices impacts our sales enst of motor fuel products and working
capital requirements. Increased fuel prices may r@Egquire us to post additional letters of credibther collateral if our fuel purchases exceed
unsecured credit limits extended to us by our dapplAlthough we believe we have historically bedite to pass on increased costs through
price increases and maintain adequate liquidisuggport any increased collateral requirementsetban be no assurance that we will be akt
do so in the future.

Quarterly Results of Operations

See "ltem 8. Financial Statements and Supplemedaty - Notes to Financial Statements - Note 2@r@uy Results of Operations"
for financial and operating quarterly data for egalrter of 2010, 2011 and 2012.

Application of Critical Accounting Policies

We prepare our consolidated financial statementsimiormity with GAAP. The preparation of thesedintial statements requires us to
make estimates and assumptions that affect thetegpamounts of assets, liabilities, revenues apémrses and disclosure of contingent asset
and liabilities as of the date of the financiakstaents, and the reported amount of revenues grehegs during the reporting period. Actual
results could differ from those estimates.

Critical accounting policies are those we beliexel@th most important to the portrayal of our ficial condition and results of
operations, and require our most difficult, subijecbr complex judgments, often as a result ofrtéed to make estimates about the effects of
matters that are inherently uncertain. Judgmerdsuacertainties affecting the application of thpséicies may result in materially different
amounts being reported under different conditiongsing different assumptions. We believe the feifgg policies will be the most critical in
understanding the judgments that are involved @paration of our consolidated financial statements.

Business Combinations and Intangible Assets InclndiGoodwill. We account for acquisitions using the purchase ouktt
accounting. Accordingly, assets acquired and litddsl assumed are recorded at their estimated/dhiles at the acquisition date. The excess o
purchase price over fair value of net assets aeduincluding the amount assigned to identifiabtangible assets, is recorded as goodwill.
Given the time it takes to obtain pertinent infotima to finalize the acquired company's balancestiemay be several quarters before we are
able to finalize those initial fair value estimat@scordingly, it is not uncommon for the initisdtenates to be subsequently revised. The resul
of operations of acquired businesses are includdioei consolidated financial statements from thgusition date.

Our recorded identifiable intangible assets pritganiclude the estimated value assigned to cedagtomer related and
contractbased assets. Identifiable intangible assets witteflives are amortized over their estimated uklkéfes, which is the period over
which the asset is expected to contribute diremtlyndirectly to our future cash flows. Supply a@reents are amortized on a straight-line basis
over the remaining terms of the agreements, whigterally range from five to fifteen years. Favoedlhfavorable lease arrangements are
amortized on a straight-line basis over the remgitease terms. In October 2011, we completeddhaisition of 121 wholesale dealer fuel
supply agreements, with a remaining average ustddf six years, and fuel supply rights to 26 guercial accounts, with a remaining aver
useful life of one year. The determination of th& farket value of the intangible asset and thienased useful life are based on an analysis ©
all pertinent factors including (1) the use of wideaccepted valuation approaches, the income appratie cost approach, (2) the expected
use of the asset by us, (3) the expected usedubfifelated assets, (4) any legal, regulatoryootractual provisions, including renewal or
extension periods that would cause substantiabarstiodifications to existing agreements, andhg)effects of obsolescence, demand,
competition, and other economic factors. Shouldafthe underlying assumptions indicate that tHeevaf the intangible assets might be
impaired, we may be required to reduce the carryalge and subsequent useful life of the assételfinderlying assumptions governing the
amortization of an intangible asset were latermeieed to have significantly changed, we may beiiregl to adjust the amortization period of
such asset to reflect any new estimate of its liiefuAny write-down of the value or unfavoraltbange in the useful life of an intangible
asset would increase expense at that time.

Under the accounting rules, goodwill is not amedizinstead, goodwill is subject to annual reviewshe first day of the fourth fiscal

quarter for impairment at a reporting unit leveheTreporting unit or units used to evaluate andsaeagoodwill for impairment are determir
primarily from the manner in which the businesm@snaged or operated. A reporting
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unit is an operating segment or a component thaéslevel below an operating segment. We havesssdehe reporting unit definitions and
determined that we have one operating segmenistlapropriate for testing goodwill impairment.

Some of the factors considered in applying thisitedude the consideration of macroeconomic coow, industry and market
considerations, cost factors affecting the busiresd the overall financial performance of the bass. In addition, the key inputs used to
determine fair value were considered, includingustdy multiples, the weighted average cost of ehpéind the cash flow. Because the SUSP |
a new entity, we determined that step one of tleedtep goodwill impairment test should be applietesting the goodwill. The result of this
analysis (in thousands) is as follows:

Carrying
Fair Value Value Excess % Excess
Goodwill $ 690,26 $ 250,42( $ 438,84" 17€%

We compute the fair value employing multiple valoatmethodologies, including a market approach keigprice multiples of
comparable companies) and an income approach (gitmb cash flow analysis). The values ascertaisedjuhese methods were weighted to
obtain a total fair value. The computations requignagement to make significant estimates and gg&ma. Critical estimates and
assumptions that are used as part of these evamigaticlude, among other things, selection of camdga publicly traded companies, the
discount rate applied to future earnings reflectingeighted average cost of capital rate, and egsrgrowth assumptions.

A discounted cash flow analysis requires us to maksus judgmental assumptions about sales, apgnatargins, capital
expenditures, working capital and growth rates.ulgstions about sales, operating margins, capifeditures and growth rates are based ol
our budgets, business plans, economic projectamganticipated future cash flows. The annual prapprocess that we undertake to prepare
the long range financial forecast takes into cagrsition a multitude of factors including historigabwth rates and operating performance,
related industry trends, macroeconomic conditiorfigtionary and deflationary forces, pricing ségies, customer demand analysis, operating
trends, competitor analysis, and marketplace @at@ng others. In determining the fair value of porting unit, we were required to make
significant judgments and estimates regardingri@aict of anticipated economic factors on our bissinAssumptions are also made for a
“normalized” perpetual growth rate for periods begdhe long range financial forecast period.

Our estimates of fair value are sensitive to chamgell of these variables, certain of which relet broader macroeconomic
conditions outside our control. As a result, acpeformance in the near and longer-term coulditferdnt from these expectations and
assumptions. This could be caused by events susthadisgic decisions made in response to econamicampetitive conditions and the
impact of economic factors, such as continued as®e in unemployment rates on our customer baseldition, some of the inherent estimi
and assumptions used in determining fair valudefreéporting units are outside the control of managnt, including interest rates, cost of
capital, tax rates, and our credit ratings. Whiehelieve we have made reasonable estimates amuhatésns to calculate the fair value of the
reporting units and other intangible assets, fiaissible a material change could occur. If ourriactual results are significantly lower than
current operating results or our estimates andnagsans used to calculate fair value are materidifiierent, the value determined using the
discounted cash flow analysis could result in adovalue. A significant decrease in value couldilitaa a fair value lower than carrying value,
and require us to perform the second step whicldamsult in impairment of our goodwiill.

Long-Lived Assets and Assets Held for Sdleng-lived assets at the individual site level @@ewed for impairment whenever
events or changes in circumstances indicate thgisgramount of the asset may not be recoverabiedicators exist, we compare the
estimated discounted future cash flows relateti¢casset to the carrying value of the asset. laimment is indicated, we then would write
down the asset to its net realizable value (fauedess cost to sell). Assumptions are made weispect to cash flows expected to be generate
by the related assets based upon management mpgediny changes in key assumptions used to centipilse projections, particularly site
level performance or market conditions, could reisuan unanticipated impairment charge. For insgachanges in market demographics,
traffic patterns, competition and other factors rimagact the overall operations of certain individiagations and may require us to record
impairment charges in the future.

Properties that have been closed and other exeakproperty are recorded as assets held and arseé@dyre written down to the lower
of cost or estimated net realizable value at tine tive close such stores or determine that thegpegies are in excess and intend to offer then
for sale. We estimate the net realizable valuedagseour experience in utilizing or disposing ahsar assets and on estimates provided by ol
own and thirdparty real estate experts. Although we have noéeepced significant changes in our estimate ofeatizable value, changes
real estate markets could significantly
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impact the net values realized from the sale adtas¥Vhen we have determined that an asset is likehgthan not to be sold in the next twe
months, that asset is classified as assets hekhferand reflected in other current assets.

Insurance Liabilities.We use a combination of self-insurance and tpatty insurance with predetermined deductibles¢baer
certain insurable risks. Our costs are allocatechfSUSS, and SUSS carries a liability which reprssan estimate of the ultimate cost of
claims incurred as of the balance sheet datese$timated undiscounted liability is establishedeldaspon analysis of historical data and
includes judgments and actuarial assumptions régaetonomic conditions, the frequency and sevefitylaims, claim development patterns
and claim management and settlement practicesoédtih we have not experienced significant changestimal expenditures compared to
actuarial assumptions as a result of increasea@ ocoshcidence rates, such changes could occteifuture and could significantly impact our
results of operations and financial position.

Stock and UnitBased CompensatiorCertain employees supporting our operations westohically granted long-term incentive
compensation awards under SUSS' sthelsed compensation programs, which consist of siptikns and restricted common stock. We were
allocated expenses for such stelbbkised compensation costs. These costs are indluded general and administrative expenses. Oacaléd
expense was $0.6 million, $0.7 million and $0.8lioml for the years ended December 31, 2010, 20812842, respectively. In addition we
recognized $0.1 million of unit compensation expgeredated to SUSP unit awards.

Income TaxesAs a limited partnership we are generally not scitje state and federal income tax and would tloeeefiot recognize
deferred income tax liabilities and assets forakgected future income tax consequences of tempditierences between financial statement
carrying amounts and the related income tax bdéisare, however, subject to a statutory requirertfettour non-qualifying income cannot
exceed 10% of our total gross income, determined calendar year basis under the applicable indamprovisions. If the amount of our non-
qualifying income exceeds this statutory limit, weuld be taxed as a corporation. Accordingly, derégtivities that generate non-qualifying
income are conducted through our wholly owned tixabrporate subsidiary for which we have recoghideferred income tax liabilities and
assets at December 31, 2012. These balances, lassvimtome tax expense, are determined througlagesmnent's estimations, interpretatiol
tax law for multiple jurisdictions and tax plannif§our actual results differ from estimated résulue to changes in tax laws, our effective ta
rate and tax balances could be affected. As shekgetestimates may require adjustments in theefatsiadditional facts become known or as
circumstances change.

The benefit of an uncertain tax position can ordyrécognized in the financial statements if managerooncludes that it is more
likely than not that the position will be sustaingith the tax authorities. For a position thatikely to be sustained, the benefit recognized in
the financial statements is measured at the laggastint that is greater than 50 percent likelyehg realized. In determining the future tax
consequences of events that have been recognizen financial statements or tax returns, judgnienéquired. Differences between the
anticipated and actual outcomes of these futuredasequences could have a material impact onangotidated results of operations or
financial position.

ltem 7A. Quantitative and Qualitative Disclosures @&out Market Risk

Interest Rate Risk

We are subject to market risk from exposure to gkarin interest rates based on our financing, timgegnd cash management activities.
We currently have a $250.0 million revolving crefditility and a $180.7 million term loan which bgeanterest at variable rates. We had $35.6
million outstanding borrowings on the SUSP RevolEbecember 31, 2012 . The annualized effectasfeapercentage point change in
floating interest rates on our variable rate ddiigations outstanding at December 31, 2012 , wbeldo change interest expense by
approximately $1.8 million . Our primary intereate exposure relates to:
* Interest rate risk on shaefm borrowings ar
* The impact of interest rate movements on our giititobtain adequate financing to fund future asigjoins

While we cannot predict or manage our ability thnance existing debt or the impact interest ratwements will have on our existing
debt, management evaluates our financial positioaroongoing basis. From time to time, we may enterinterest rate swaps to reduce the
impact of changes in interest rates on our floatatg debt. We had no interest rate swaps in effi@éhg 2011 or 2012.
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Commodity Price Risk

We have minimal commodity price risk as we purchassr 95% of our motor fuel only when we receiveoaster from one of our
customers and take title to the motor fuel onlytfar short period of time (typically less than g)daetween pick-up and delivery. In addition, &
substantial majority of our gross profit is genedaby fixed fees that we charge for each gallod aod any transportation costs that we incur
are passed through to our customers.

Our Predecessor periodically purchased motor fublik and held in inventory or transported it te8¥Texas or Houston via pipeline.
This commodity price risk was hedged through theaffuel futures contracts which were matcheduardity and timing to the anticipated
usage of the inventory. These fuel hedging posstizave not historically been material to our Predsor's operations. Our Predecessor had 1
positions with a fair value of ( $12,800 ) outstiamgdat December 31, 2011 . At December 31, 20¥2Ptrtnership held no fuel futures
contracts. We began periodically buying bulk fusd éaedging the inventory risk in January 2013. iRore information on our hedging activi
see Note 9 in the accompanying Notes to Consolidaitgancial Statements.

Item 8. Financial Statements and Supplementary Data

See Index to Consolidated Financial Statementemt 15.

Item 9. Changes in and Disagreements With Accountasion Accounting and Financial Disclosure

None.

Item 9A. Controls and Procedures
Disclosure Controls and Procedures

We maintain disclosure controls and proceduresléfised in Rule 13a-15(e) and Rule 15d-15(e) offkehange Act), that are designed
to provide reasonable assurance that the informatiat we are required to disclose in the repogdile or submit under the Exchange Act is
recorded, processed, summarized and reported vithitime periods specified in the SEC's rulesfamuis, and such information is
accumulated and communicated to our managemehiding our Chief Executive Officer and Chief FinalOfficer, as appropriate, to allow
timely decisions regarding required disclosurshiuld be noted that, because of inherent limitatiour disclosure controls and procedures,
however well designed and operated, can providg ralsonable, and not absolute, assurance thabjbetives of the disclosure controls and
procedures are met.

As required by paragraph (b) of Rule 13a-15 unkergxchange Act, our Chief Executive Officer and Ghief Financial Officer have
evaluated the effectiveness of our disclosure otmtind procedures (as such term is defined inRiBa-15(e) and 15d-15(e) under the
Exchange Act) as of the end of the period covesethis Form 10-K. Based on such evaluation, oure€BEkecutive Officer and our Chief
Financial Officer have concluded, as of the enthefperiod covered by this Form 10-K, that our ldisgre controls and procedures were
effective at the reasonable assurance level foclmthiey were designed in that the information resgito be disclosed by the Partnership in th
reports we file or submit under the Securities Exaje Act of 1934 is recorded, processed, summaazddeported within the time periods
specified in SEC rules and forms and such inforomais accumulated and communicated to our managemeluding our Chief Executive
Officer and Chief Financial Officer, as appropriateallow timely decisions regarding required thsare.

Changes in Internal Control over Financial Reportirg

There have been no changes in our internal coowe financial reporting during the fourth quantéfiscal 2012 that have materially
affected, or are reasonably likely to materiallieaf, our internal control over financial reporting

From time to time, we make changes to our intecoatrol over financial reporting that are intendee&nhance its effectiveness and

which do not have a material effect on our ovdra#irnal control over financial reporting. We wilbntinue to evaluate the effectiveness of out
disclosure controls and procedures and internatcbover financial reporting on an ongoing basid avill take action as appropriate.
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Management Report on Internal Control over Financid Reporting

The Securities and Exchange Commission ("SEC'"easired by Section 404 of the Sarbanes-Oxley dadpted rules requiring
companies to file reports with the SEC to includeanagement report on the company's internal cloowey financial reporting in its annual
report. In addition, our independent registeredipwrcounting firm must attest to our internal tohover financial reporting. This, our first
Annual Report on Form 10-K, will not include a refpof management's assessment regarding interngdot@ver financial reporting or an
attestation report of our independent registerddipaccounting firm due to a transition periodagdished by SEC rules applicable to new
public companies. Management will be required twvjgle an assessment of the effectiveness of oaimiak control over financial reporting a
our independent registered public accounting firthreport on such assertion as of December 313201

Item 9B. Other Information

None.
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Part 1l
Item 10. Directors, Executive Officers and Corporate Governace

Executive Officers and Directors of our General Painer

The following table shows information for the extee officers and directors of our general partfiReferences to "our officers," "our
directors," or "our board" refer to the officer&edtors, and board of directors of our generalrar Directors are appointed to hold office u
their successors have been elected or qualifieshtiirthe earlier of their death, resignation, remoor disqualification. Executive officers sel

at the discretion of the board.

Name Age Position With Our General Partner

Sam L. Susser 49 Chief Executive Officer and @han of the Board

E.V. Bonner, Jr. 57 Executive Vice President,r8tcy and General Counsel
Rocky B. Dewbre 47 President and Chief Operaifficer

Mary E. Sullivan 56 Executive Vice President, &titinancial Officer and Treasurer
Sam J. Susser 73 Director

Armand S. Shapiro 71 Director

David P. Engel 62 Director

Bryan F. Smith, Jr. 60 Director

Rob L. Jones 54  Director

Sam L. Susser-Chief Executive Officer and Chairmahthe Board.Mr. Sam L. Susser was appointed Chief Executivéc®ffand
chairman of the board of directors of our geneaatner in June 2012. Mr. Susser has served as JU&8tent and Chief Executive Officer
since 1992. From 1988 to 1992, Mr. Susser serv&lU&S' General Manager and Vice President of OpagatFrom 1985 through 1987,

Mr. Susser served in the corporate finance divisioth the mergers and acquisitions group with SatoBrothers Inc., an investment bank.

Mr. Susser currently serves as a director of a rrrmabcharitable, educational and civic organizaicSam L. Susser is the son of Sam J.
Susser, who is also a member of Susser HoldingsdCation's Board of Directors and a director to gemeral partner's board of directors. The
Susser family has been in the fuel distributionifiess for over 70 years. Mr. Susser provides insigh all aspects of our business. We bel
that his financial industry experience along with in-depth knowledge of our business will gredityp the board of directors of our general
partner in setting strategic, financial and operastrategies.

E.V. Bonner, Jr.-Executive Vice President, Secretand General CounseMr. Bonner was appointed Executive Vice President,
Secretary and General Counsel of our general partreine 2012. Mr. Bonner has served as SUSS'UixecVice President and General
Counsel since March 2000 and prior to joining SUEE,Bonner was a stockholder in the law firm ofteo, Rogers, Dahlman & Gordon, P.C.
from 1986 to 2000. He is board certified in comnedreal estate law by the Texas Board of Legakc&pbeation. Mr. Bonner has been
involved in numerous charitable, educational angc@rganizations.

Rocky B. Dewbre-President and Chief Operating OéficMr. Dewbre was appointed President and Chief Opey&fficer of our
general partner in June 2012. Mr. Dewbre has seageflUSS' Executive Vice President and PresideieflCiperating OfficerWholesale sinc
January 2005. Mr. Dewbre served as SUSS' ExecutoePresident and Chief Operating Offieévholesale from 1999 to 2005, as Vice
President from 1995 to 1999 and as Manager of Emand Administration from 1992 to 1995. Beforaing SUSS in 1992, Mr. Dewbre was
a corporate internal auditor with Atlantic RichieCorporation, a petroleum/chemical company, fr@81lto 1992 and an auditor and
consultant at Deloitte & Touche LLP from 1988 t®19Mr. Dewbre serves as a director of Tank Owneniders Insurance Company and the
Society of Independent Gasoline Marketers of Angeric

Mary E. Sullivan-Executive Vice President, Chief fancial Officer and TreasurerMs. Sullivan was appointed Executive Vice
President, Chief Financial Officer and Treasureowf general partner in June 2012. Ms. Sullivandeaged as SUSS' Executive Vice
President, Chief Financial Officer and TreasurecsiNovember 2005 and as SUSS' Vice PresidennahEe from February 2000 to 2005.
Prior to joining SUSS in 2000, Ms. Sullivan senasdDirector of Finance for the City of Corpus Ctifiim 1999 to 2000. Ms. Sullivan's
previous experience includes serving as the Cdeatrahd member of the board of directors of ElefiseBhromium, a producer of chromium
chemicals, from 1993 to 1999, and various positiwitk Central Power and Light Company, culminating reasurer, over the 13 year period
from 1979 to 1992.
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Sam J. Susser-DirectoMr. Sam J. Susser joined our general partner'sdhafadirectors in August 2012 and has served asmalver
of SUSS' board of directors since 1988. He alseeskas chairman of SUSS' board of directors fro881® 1992. Mr. Susser was also the
Chairman and Chief Executive Officer of Plexus Ficial Services, a holding company based in Dallagas, from 1987 through 1991.

Mr. Susser's experience includes various positigtts The Southland Corporation (7-Eleven, Inc.pXRis Financial Services and CITGO
Petroleum Corporation, where he served as PresiflienSusser served as a director and member diildéd Committee and Executive
Committee of AlberteCulver Company, a manufacturer and marketer ofgp@iscare and household brands, for ten years tarieg sale in
2011. Mr. Susser previously has served on the bafaditectors of Garden Ridge Pottery and CompGraift, Inc. Sam J. Susser is the fathe
Sam L. Susser, the Chief Executive Officer andrchain of the board of directors of our general partMr. Susser's father founded the
family's fuel distribution business in the 193Msaddition to his entrepreneurial spirit and exsiea experience with SUSS, Mr. Susser alsc
gained substantial executive experience in othempeamies and on other boards, which enhances tderi#p he provides to our general
partner's board, as well as his insights into c@fgogovernance, risk management, strategic aaddial planning, and operating strategy.

David P. Engel-DirectorMr. Engel joined our general partner's board oéctiors in August 2012 and has served as a member of
SUSS' board of directors since September 2007pendously served on SUSS' predecessor's boaruauitdrs from 2000 to 2005. Mr. Engel
has been the principal of Corpus Chribised Engel and Associates, LLC since 1999, a coynphich provides business management
consulting services to public and private compaimdke areas of financial performance improvemaoguisitions and divestitures. Prior to
joining Engel and Associates, LLC, Mr. Engel wasgident of Airgas Southwest, Inc. and he serve@E3, president and owner of Weld
Equipment Company. Mr. Engel serves on the boadirettors of several privately held companies. Efrgel has been appointed to serve on
our general partner's audit committee effectivefabe date of his appointment. Mr. Engel's seraneSUSS' board of directors and executive
management and consulting experience is valualiteetboard of directors of our general partneritisg strategic direction, and developing
and executing growth and compensation strategies.

Armand S. Shapiro-DirectorMr. Shapiro joined our general partner's boardifators in August 2012 and has served as a meai
SUSS' board of directors since 1997. Mr. Shapiireejd Newport Board Group as a Partner in Octob@0afL. Newport Board Group is a
partnership of board directors and senior execudigiders that assist emerging growth and middl&ket@ompanies improve their performai
Prior to that, Mr. Shapiro served as a businessudtant and mentor to chief executive officers ¥gte companies to develop strategies to
improve growth and profitability of the company. kerved from October 2001 through January 2006 eoard of directors of Bindview
Development Corporation, then a publicly tradecpooation that provided software for proactively rmgimg information technology security
compliance operations. Mr. Shapiro was the ChairarahChief Executive Officer of Garden Ridge Cogtimn from 1990 until June 1999.
During the 1980s, Mr. Shapiro also served as Peasih member of the executive management teamg dirdctor of Computer Craft, Inc.,
then a publicly traded retailer of computer produtte was also previously a partner and Chief Qpey®fficer of Modern Furniture Rentals,
Inc., a family-owned and operated business. Mr. Shapiro is a gtadif Renesselaer Polytechnic Institute and hagdeas an officer in the
United States Army. Mr. Shapiro has been appoitdestrve as the chairman of our general partnedi eommittee effective as of the date of
his appointment. Mr. Shapiro's extensive corpoaai financial management experience and tenureJ@8Shoard of directors, as well as his
specific background in technology and retail ofgers, provide valuable expertise to the board ofgmneral partner in strategic planning, risk
management, financial and accounting oversight.

Bryan F. Smith, Jr.-Director.Mr. Smith joined our general partner's board oécliors in August 2012. Mr. Smith's business
experience includes over 25 years &l@ven, Inc. (formerly the Southland Corporatidm|ginning in 1980 and culminating with his retirent
in June 2006. During his tenure at 7-Eleven, MritBrserved in a variety of positions, most receaslyExecutive Vice President, Chief
Administrative Officer and Secretary from 2005 @D8 and Executive Vice President, General Coung/Secretary from 2002 to 2005,
having been first appointed to the position of Gah€ounsel in 1993, as well as chief compliandizef under the 7-Eleven Code of Conduct
from 1992 to 2006 and a member of the executivensitime from 1995 to 2006. Mr. Smith was also byiefhgaged as a consultant to
Blockbuster Inc. in late 2007, serving as its imegeneral counsel. Mr. Smith has been appointegitee on our general partner's audit
committee and as chairman of our general partoernflicts committee effective as of the date ofdppointment. We believe that Mr. Smith's
broad range of work for 7-Eleven and knowledgehefd¢onvenience store industry, apart from SUS$ endble him to offer a unique
perspective to our general partner's board of ttirec

Rob L. Jones-DirectorMr. Jones joined our general partner's board @fotiirs in September 2012. Mr. Jones' experiendedes an
over twenty year career in investment banking atriiéynch & Co. and The First Boston Corporationpst recently as co-head of Bank of
America Merrill Lynch Commodities from 2007 untiktretirement in June 2012, and prior to that,abhead of Merrill Lynch's Global Energ
and Power Investment Banking Group and founder efrifl Lynch Commaodity Partners. Mr. Jones will girening in September 2012, be an
executive in residence at the McCombs School ofritiss at the University of Texas at Austin. Mr.€®is a life member of the advisory
council of the
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McCombs School of Business at the University ofdsat Austin and on the advisory board of Climagl@l Energy, Inc. Mr. Jones has been
appointed to serve on our general partner's aodintittee and conflicts committee. We believe that Mnes' extensive experience in finance
and the energy industry will enable him to provisiéque strategic and management insight to thedbofadirectors.

Board of Directors

Our general partner oversees our operations andti@st on our behalf through its board of direstoFhe board of directors of our
general partner appoints our officers, all of whara employed by SUSS, and manages our day-to-é&ysalNeither our general partner, nor
the board of directors of our general partner edeeted by our unitholders and neither will be sabjo re-election in the future. Rather, the
directors of our general partner are appointed W8S, which owns 100% of our general partner. Fdligvour formation in 2012, our board
directors met four times during 2012 fiscal yead aach of its directors, following their appointrheattended at least 75% of those meetings
and 75% of the meetings of any committees on withiely served.

Director Independence

NYSE rules generally do not require that the badrdirectors of our general partner be composeal rogjority of independent
directors. Nonetheless, the board of directorsuofgeneral partner has affirmatively determined Messrs. Shapiro, Engel, Smith and Jones,
who were appointed to the board of directors ofgemeral partner in connection with our initial paloffering, meet the independence
standards established by the NYSE.

Committees of the Board of Directors

The board of directors of our general partner magualit committee and a conflicts committee. MesShapiro, Engel, Smith and
Jones are members of the audit committee and M&siigh and Jones are the initial members of oofliots committee. We do not have a
compensation committee, but rather our generahpdstboard of directors approves equity grantirextors and employees and compense
of our directors, and the compensation committe8WES approves compensation of our officers. Wealdiave a nominating and corporate
governance committee in view of the fact that SUB3¢ch owns our general partner, controls appointé the board of directors of our
general partner.

Audit Committee

We are required to have an audit committee ofetlthree members, and all its members are requinecet the independence and
experience standards established by the NYSE anBxbhange Act. The board of directors of our gelngartner has determined that each
director appointed to the audit committee is “ficiifly literate,” and Mr. Shapiro, who serves aaigman of the audit committee, has
“accounting or related financial management expettand constitutes an audit committee financigleein accordance with SEC and NYSE
rules and regulations. The audit committee of therth of directors of our general partner servesuasudit committee and will assist the bc
in its oversight of the integrity of our consoliddtfinancial statements and our compliance withllegd regulatory requirements and
partnership policies and controls. The audit coneaibperates under a written charter and has teeathority to (1) retain and terminate our
independent registered public accounting firm g@)rove all auditing services and related feestiaaderms thereof performed by our
independent registered public accounting firm, @)dre-approve any non-audit services and taxi@es\to be rendered by our independent
registered public accounting firm. The audit contegtis also responsible for confirming the indegeme and objectivity of our independent
registered public accounting firm. Our independegistered public accounting firm has been giveresinicted access to the audit committee
and our management, as necessary. The audit caemitts constituted in connection with our IPO aed emce during the remainder of the
2012 fiscal year.

Conflicts Committee

The board of directors of our general partner tstabdished a conflicts committee to review spedcifitters that the board believes
may involve conflicts of interest (including certaransactions with Susser Holdings Corporatioitsaaffiliates). The conflicts committee will
determine if the resolution of any such conflicimikrest is fair and reasonable to us. Our pastripragreement requires the conflicts
committee to have at least one member. The menalbéinge conflicts committee may not be officers onoyees of our general partner or
directors, officers, or employees of its affiligtexluding SUSS, and must meet the independeacglatds established by the NYSE and the
Exchange Act to serve on an audit committee ofadof directors, along with other requirementsy Amatters approved by the conflicts
committee will be conclusively deemed to be faid asasonable to us, approved by all of our partaedsnot a breach by our general partne
any duties it may owe us or our unitholders.
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Section 16(a) Beneficial Ownership Reporting Compdince

Each director, executive officer (and, for a sgedifperiod, certain former directors and executifficers) of our general partner and
each holder of more than 10 percent of a classioéquity securities is required to report to tleCShis or her pertinent position or
relationship, as well as transactions in thoseritées; by specified dates. Based solely upon &vewf reports on Forms 3 and 4 (including
amendments) furnished to us during our most reftgedl year and reports on Form 5 (including anyeadments) furnished to us with respect
to our most recent fiscal year, and written repmeséons from officers and directors of our gen@aitner that no Form 5 was required, we
believe that all filings applicable to our gengrattner's officers and directors, and our bendfmianers, required by Section 16(a) of the
Exchange Act were filed on a timely basis durin@20

Code of Ethics

Our general partner's board of directors has aggtevCode of Business Conduct and Ethics whichpscable to all directors,
officers and employees of our general partnerpitiolg the principal executive officer and the pijat financial officer. The Code of Business
Conduct and Ethics is available on our websitetat finvestor.susserpetroleumpartners.com (urttetihvestor Relations/Corporate
Governance' tab) and in print without charge to aniy holder who sends a written request to ouretaty at our principal executive offices.
We intend to post any amendments of this code,avews of its provisions applicable to directoregecutive officers of our general partner,
including its principal executive officer and pripal financial officer, at this location on our wsite.

ltem 11. Executive Compensation

Compensation Committee Report

As discussed below, the responsibility and authdoit compensation related decisions for our exeeudfficers resides with the
compensation committee of the Susser Holdings Catjpm Board of Directors. Neither we nor our geth@artner has a compensation
committee. The board of directors of our generainma reviewed and discussed the section of tipisrteentitled “Compensation Discussion
and Analysis” (“CD&A”") and approved its inclusioretein.

Board of Directors of Our General Partner

David P. Engel
Rob L. Jones
Armand S. Shapiro
Bryan F. Smith, Jr.
Sam J. Susser
Sam L. Susser

Compensation Discussion and Analysis

Our general partner has the sole responsibiliteémducting our business and for managing our ¢ipess and its board of directors
and officers make decisions on our behalf. Refaena “our officers” and “our directors” refer toet officers and directors of our general
partner. For the 2012 fiscal year, Sam L. SusserChief Executive Officer; Mary E. Sullivan, our&cutive Vice President, Chief Financial
Officer and Treasurer; Rocky B. Dewbre, our Presidend Chief Operating Officer; and E.V. Bonner, dur Executive Vice President,
General Counsel and Secretary were our most higrlypensated executive officers (“NEOs”). Each af dHOs is also an NEO of SUSS and
they allocate their time between managing our lassirand managing the business of SUSS.

We do not and will not directly employ any of thergons responsible for managing our business arcliwently do not have a
compensation committee. Our officers are employeticampensated by SUSS or a subsidiary of SUS$hanesponsibility and authority for
compensationarelated decisions for our executive officers residéh the SUSS compensation committee (the “Cobesili). For information
regarding compensation decisions made by the Cdesrdiuring 2012, see the proxy statement thatpeard to be filed by SUSS on or
before April 29, 2013. In accordance with the teghsur partnership agreement and the Omnibus Agee¢ we reimburse SUSS for
compensation related expenses attributable todhep of the executive's time dedicated to pravigservices to us. Following our initial
public offering, in 2012, Mr. Susser,
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Ms. Sullivan and Mr. Bonner each devoted approxaiyat5% of their total business time to our genpeatner and us and Mr. Dewbre devt
approximately 60% of his total business time to gemeral partner and us; however, the NEOs allocati time in future years and, in turn,
future compensation allocations may differ from tinee and compensation allocated for each NEO k228USS has the ultimate
decision-making authority with respect to the total compdinseof the NEOs that are employed by SUSS inclgdgubject to the terms of the
partnership agreement, determining the portiomaf tompensation that is allocated to us basetietirhe spent by such officers in managing
our business and operations. Any such compensagicisions will not be subject to any approvalshsyhoard of directors of our general
partner or any committees thereof, provided thatrd&smade under our long-term incentive plan toexecutive officers, key employees, and
independent directors must be approved by the bafadifectors of our general partner or a committesreof that may be established for such
purpose.

Equity Plan Information

In connection with our 2012 initial public offeringre adopted the Susser Petroleum Partners LP 284 Term Incentive Plan (the
“Plan”™). The Plan is intended to provide incentitieat will attract, retain and motivate highly costgnt persons as directors and employees ¢
and consultants to, SUSS and its subsidiariesrdwiging them with opportunities to acquire awadgsominated in our common units or to
receive monetary payments. Additionally, the Plesvjales the Committee a means of directly tyingeei@es' financial reward opportunities
to unitholders' return on investment.

The Plan allows our general partner to grant comarots representing limited partnership interestswell as certain unit-based
awards, to employees, consultants and directorspehform services for us. Each of our NEOs is blgio participate in this plan. This plan
initially limits the number of common units that ynlae delivered pursuant to vested awards to 1,082;6mmon units. Additionally, on
January 1 of each calendar year occurring pridihécexpiration of this plan, the total number of oammon units reserved and available for
issuance shall increase by 500,000 common unisd,only if, we have completed a qualifying salether disposition of our common units
during the previous calendar year.

As of December 31, 2012, a total of 32,500 pharntoits had been issued under our 2012 Long TermtiveePlan. Total securities
remaining available for issuance under this plaofddecember 31, 2012 were as follows:

Common Units Remaining Available for Issuance Undef©ur Equity Compensation Plans

Number of
securities to be

issued upon Weighted-average Number of securities

exercise of exercise price of remaining available

outstanding outstanding for future issuance

options, warrants options, warrants under equity

Plan Category and rights and rights compensation plans
Equity compensation plans approved by securityérsld — 3 — 1,060,00!
Equity compensation plans not approved by sechuotgers — — —
Total — 8 = 1,060,00!
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Summary Compensation Table

The following table provides a summary of total gmmsation allocated to us in connection with theises provided to us by the
NEOs. For the 2012 fiscal year, SUSS allocatedst)ul5% of the cash compensation expense assdaiath the services provided by N
Susser, Ms. Sullivan and Mr. Bonner beginning wlith September 24, 2012 closing of our IPO, (ii) 68Rhe cash compensation expense
associated with the services provided by Mr. Devidaginning with the September 24, 2012 closingusflBO and (iii) 100% of the grant date
fair value of phantom unit awards made under tla@ B the NEOs in 2012. Cash compensation expémseach NEO were allocated on the
basis of total cash compensation earned by the il g the period subsequent to our IPO. For pwpas$ the summary compensation table
presented below we have disaggregated that allbeaigense ratably among the various componentctedl in total compensation. SUSS did
not allocate to us any amount of compensatiorbattable to SUSS equity awards.

Stock Option All Other
Salary Bonus Awards Awards Compensation Total
Name and Principal Position Year $) (1) %) (2 % (3) %) %) 4 (%)
Sam L. Susser 2012 19,72¢ (5) 16,32( (6) — — 3,84¢ 39,89t
Chairman and
Chief Executive Officer
Mary E. Sullivan 2012 10,25¢ 9,65¢€ 115,45( — 1,21¢ 136,57¢
Executive Vice President,
Chief Financial Officer and
Treasurer
E.V. Bonner, Jr. 2012 12,18¢ 11,228 115,45( — 1,49¢ 140,35¢
Executive Vice President,
Secretary and General
Counsel
Rocky B. Dewbre 2012 41,72¢ 39,65 115,45( — 4,92¢ 201,75¢

President and Chief
Operating Officer -
Wholesale

(1) Includes the portion of base salary paid bysSland allocated to work performed for us by eaE®Nuring 2012, which contains 26 bi-
weekly pay periods, pro-rated for the period subsetjto September 24, 2012.

(2) Amounts included in the bonus column are the portibthe amounts earned for the 2012 fiscal yedradlocated to work performed for
by each NEO, pro-rated for the period subsequeBtfiember 24, 2012, but such amounts were paithinh of 2013.

(3) The amounts reported for stock awards represerfuthgrant date fair value of the 5,000 phantonitsigranted to each of our NEOSs, ot
than our CEO, in connection with our IPO, calculateaccordance with the accounting guidance oneshased payments.

(4) The details of amounts listed as “All Othem@m@nsation” are presented in the “All Other Compéing” table below

(5) Mr. Susser received $100,000 of his 2012 katary as shares of SUSS restricted stock insteeaksh. The value of these restricted stock
grants are not included in the salary column.

(6) Mr. Susser elected to receive one-third ofdmisus for 2012 in SUSP phantom units instead sif,cahich were awarded in March 2013.
The grant date fair values of those phantom uniitsoe reflected in the stock awards column for ylear in which they were received
(2013), rather than for the year they were ear26d%). Consequently, the 2012 bonus column forddisser does not give effect to this
award.
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All Other Compensation

SUSS
Contributions

Perquisites to 401(k) and

and Other Deferred

Personal Compensation

Benefits Plans
Name Year %) (1) %) (2 Total
Sam L. Susser 2012 1,35¢ 2,49¢ 3,84¢
Mary E. Sullivan 2012 — 1,21¢ 1,21¢
E.V. Bonner, Jr. 2012 — 1,49¢ 1,49¢
Rocky B. Dewbre 2012 — 4,92¢ 4,92¢

(1) For Sam L. Susser, perquisites consistedeégtimated value of personal bookkeeping and tseiakeservices provided by SUSS
personnel. The above amounts reflect an allocatidhe total "all other compensation” attributatdeeach NEO, based on the percent

allocation of each NEQO's time.

(2) Each of our NEOs is eligible to participateaid01(k) plan that is generally available to &JISS employees. Additionally, certain highly
compensated employees, including our NEOs, aréklitp participate in the SUSS NQDC plan. The stagent options in the NQDC
plan mirror those available in the 401(k) plan, dncdchot contain any above-market or preferentiatiags. SUSS' contributions to the 40!
(k) and NQDC plans accrued for fiscal 2012 includetiscretionary match of 80% on the first 6% dasadeferred in addition to the
20% guaranteed match. We were allocated a porfittnomatch for our NEOs based on the percentatlon of each NEO's time.

Grants of Plan-Based Awards
For Fiscal Year Ended December 31, 2012

The table below reflects awards granted to our NE@ker the Plan during 2012.

All Other
Estimated Future Payouts Stock
Under Equity Incentive Plan Awards:
Awards (1) Number of Grant Date
Shares of Fair Value of
Type of Approval Target Stock Stock Awards
Name Award (1) Grant Date Date Threshold (#) #) (1) Maximum (#) #) (2) $)(2)
Sam L. Susser — — — — —
Phantom
Mary E. Sullivan Units 9/25/2012  8/31/2012 — — — 5,00( 115,45(
Phantom
E.V. Bonner, Jr. Units 9/25/2012  8/31/2012 — — — 5,00( 115,45(
Phantom
Rocky B. Dewbre Units 9/25/201z 8/31/201: — — — 5,00( 115,45(

(1) All SUSP phantom units were granted on Septrdb, 2012 at a grant date value per unit of $3[@e phantom units vest ratably on

each of September 25, 2013, 2014, 2015, 2016 ahd 20

(2) The reported grant date fair value of stockus was determined in compliance with FASB ASCid @8 and are more fully described

in Note 18—Equity-Based Compensation of our NadeSdnsolidated Financial Statements.
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The following table reflects NEO equity awards dgemhunder our 2012 Long Term Incentive Plan thaeveaitstanding at the end of

our 2012 fiscal year.

Equity
Equity Incentive
Incentive Plan Awards:
Number Market Plan Awards: Market or
of Shares Value of Number of Payout Value of
or Units Shares or Unearned Unearned
of Stock Units Shares, Units or Shares, Units or
That That Other Rights Other Rights
Have Not Have Not That Have Not That Have Not
Vested Vested Vested Vested
Name (#) (%) (2 #) (%)
Mary E. Sullivan 5,00( 125,800 (3) — —
E.V. Bonner, Jr. 5,00( 125,80 (3) — —
Rocky B. Dewbre 5,00( 125,80 (3) — —

Outstanding Equity Awards at December 31, 2012

Stock Awards (1)

(1) Reflects phantom units granted our 2012 LoeAT Incentive Plan. For additional information refe Note 18—Equity-Based
Compensation of our Notes to Consolidated Finartalements.

(2) Based on the closing market price of SUSP commadts oh$25.16 on December 31, 2C

(3) The phantom units are scheduled to vest imleganches on each of September 25, 2013, SeptetBb2014, September 25, 2015,
September 25, 2016 and September 25, 2017.

Option Exercises and Units Vested
No phantom units owned by any NEO vested in fi2€dl2.

Benefit Plans

SUSS maintains a 401(k) benefit plan for the bémdéfits employees. All full-time employees who aneer 21 years of age and have
greater than six months tenure are eligible toi@pete. Under the terms of the 401(k) plan, emets/can contribute up to 100% of their
wages, subject to IRS limitations, which, for 20d2re generally a maximum contribution amount of $00 on maximum compensation of
$250,000. SUSS matches 20% of the first 6% of gdlat the employee contributes as a “guaranteedtim Additionally, SUSS may make a
discretionary match, determined in the first quanfecach year, based on the prior year's finap@dlormance against internal targets.

SUSS has also implemented a non-qualified deferoatpensation (NQDC) plan for key executives, officand certain other
employees to allow compensation deferrals in amditd that allowable under the 401(k) plan lim@as, in that the contribution limits and
compensation limits of the 401(k) plan do not agplyhe NQDC plan. Participants in the NQDC plaryrdafer up to 75% of their salary.
SUSS matches a portion of the participant's coutioh each year on the first 6% of salary defertesihhg the same percentage of guaranteed
and discretionary matches that are used for it§ld@ilan. The investment options available in tH@DC plan are identical to those offered in
the 401(k) plan. NQDC plan benefits are paid frdd8S' assets upon termination or retirement, angltredoes not otherwise permit early
withdrawals, distributions or loans, except fortagr hardship withdrawals in the event of unforesemergencies.

Other than its 401(k) and non-qualified deferrethpensation plans described elsewhere in this doeyB&SS does not maintain
any other plan that provides for payments or otiegrefits at, following or in connection with retinent.
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Non-Qualified Deferred Compensation

The following table provides information regarditogal contributions by SUSS and each NEO partiaiggih its non-qualified
deferred compensation plan during 2012. The tdbe@esents each NEO's total earnings and yeabalahces in the plan. The amounts
included in the All Other Compensation table refigbe portion of SUSS contributions allocated W58 based on the allocation formulas
described above.

Executive SUSS Aggregate Aggregate
Contributions Contributions Earnings Balance at Last
in 2012 in 2012 in 2012 Fiscal Year-End
Name (%) (1) $) (2 $) (3) (%)
Sam L. Susser 790,01( 63,20: 415,11 3,525,38:
Mary E. Sullivan 20,65¢ 20,65¢ 20,59: 223,35!
E.V. Bonner, Jr. 49,03( 29,94¢ 71,24 616,09.
Rocky B. Dewbre 21,01( 21,01( 47,53: 412,49!

(1) The amounts shown reflect the executive’s rdomtions to the NQDC plan during the fiscal yemrd are included in the salary and
incentive compensation numbers shown in the Sum@argpensation Table, based on the allocation famul

(2) The amounts included in this column reflectS8Jtotal matching contributions to the NQDC plkamd only the allocated portion of those
amounts are included within the amounts reporté@dinOther Compensation” for 2012 in the Summargrpensation Table. The
allocated amounts for the NEOs were (in the ordevhich they appear) $2,493 , $815, $1,181 an81$3, respectively.

(3) Reflects net earnings/(losses) in each pp#itis plan account. These amounts do not corestitoibve market interest or preferential
earnings, and therefore are not included in therBarp Compensation Table above.

Potential Payments Upon Termination or Change of Qatrol

Pursuant to the terms of the award agreementsdssuwder the 2012 Long Term Incentive Plan, in thenéof a (i) Change of Control
followed by termination or (ii) termination of engyment due to death or disability, all phantom sishall vest. In the event of a terminatior
employment for any other reason, all phantom uhis are still unvested shall be forfeited.

Under the Plan, a “Change of Control” means, aradl fle deemed to have occurred upon one or mateedbllowing events: (i) any
“person” or “group” within the meaning of thoserter as used in Sections 13(d) and 14(d)(2) of treh&xge Act, other than members of the
General Partner, the Partnership, or an affiliateither the General Partner or the Partnershigl] Blecome the beneficial owner, by way of
merger, consolidation, recapitalization, reorgatiizeor otherwise, of 50% or more of the voting owf the voting securities of the General
Partner or the Partnership; (ii) the limited partnef the General Partner or the Partnership agpliovone transaction or a series of
transactions, a plan of complete liquidation of @eneral Partner or the Partnership; (iii) the salether disposition by either the General
Partner or the Partnership of all or substantialllpf its assets in one or more transactions jyoRerson other than an affiliate; (iv) the General
Partner or an affiliate of the General PartneherRartnership ceases to be the general parttiee &fartnership; (v) any other event specifie
a “Change of Control” in the equity incentive plaraintained by SUSS at the time of such “Changeaft@l;” or (vi) any other event
specified as a “Change of Control” in an applicablard agreement. Notwithstanding the above, veitipect to a 409A award, a “Change of
Control” shall not occur unless that Change of @aralso constitutes a “change in the ownershig obrporation,” a “change in the effective
control of a corporation,” or a “change in the onagp of a substantial portion of a corporatiosseds,” in each case, within the meaning of
1.409A-3(i)(5) of the 409A regulations, as appliechon-corporate entities.
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The following table shows the amount of incremertdlie that would have been received by each o#®s upon certain events of
termination or a change of control resulting in siteelerated vesting of the phantom units heldusyNEOs on December 31, 2012:

Termination by
Executive for

“Good Reason” Change of
except Change of Control Change of
Termination Control, or by Followed by Control
Due to Death Company Other Termination for with Continued
or Disability than for “Cause” “Good Reason” Employment
Name Benefit ($) (1) $) ($) ($)
Sam L. Susser Stock Vesting — — = =
Mary E. Sullivan Stock Vesting 125,80( — 125,80( —
E.V. Bonner, Jr. Stock Vesting 125,80( — 125,80( —
Rocky B. Dewbre Stock Vesting 125,80( — 125,80( —

(1) The amounts reflected above represent the proddlseamumber of phantom units that were subjeeetsting/restrictions on December !
2012 multiplied by the closing price of our commuanits of $ 25.16 on that date.

For information regarding additional amounts thatyrbecome payable to our NEOs under plans andagrés with SUSS, please see
the proxy statement that SUSS is expected to filerdoefore April 29, 2013.

Compensation of Directors

Directors who are also officers, directors or engpls of SUSS receive no additional compensatioedtiing as directors of SUSP.
Directors of our general partner who are not ofce employees of our general partner or SUSS8irectors of SUSS (i.e., non-employee
directors, who do not also serve on SUSS' boadirettors) receive a compensation package includingnnual retainer of $60,000 and an
annual grant of phantom units under the Susseoleatn Partners LP Long-Term Incentive Plan (thelR7.

Under the LTIP, the director will forfeit all unviesl phantom units upon a termination of his dudies director for any reason. If the
director ceases providing services due to deattisability (as defined by the LTIP) prior to thetelall phantom units have vested, then all
restrictions lapse and all phantom units becomeeériately vested. If a Change of Control occurgd@&ied under the LTIP) followed by
removal, then all unvested phantom units becontg Yeisted as of the date of the Change of Conlimaddition, our directors will be
reimbursed for out-of-pocket expenses incurrecimection with attending meetings of the boardiagalors or its committees.

For 2012, the annual retainer was prorated to $20t0 reflect four months of service, and eachwfgeneral partner's non-employee
directors who do not serve on SUSS' board of direaeceived an award of 5,000 phantom units, widdt ratably on September 25, 2013,
September 25, 2014 and September 25, 2015.

The following table provides a summary of compeinsapaid to those directors for the 2012 fiscalryea

Fees
Earned or
Paid in Stock Option All Other
Cash Awards Awards Compensation Total
Name $) 1) %@ (%) (%) (%)
Rob L. Jones 20,00( 115,45( — — 135,45(
Bryan F. Smith, Jr. 20,00( 115,45( — — 135,45(

(1) The amounts in this column reflect the aggregatiadamount of fees earned or paid in cash inclgdie prorated annual retainer

(2) The amounts reported for unit awards represenfuthgrant date fair value of the awards grante@®i 2, calculated in accordance with
accounting guidance on share-based payments. @hasents do not correspond to the actual valuentlagtbe recognized by the recipient
upon any disposition of vested units and do not giffect to any decline or increase in the traglirige of our common units since the date
of grant. For a discussion of the assumptions aeithadologies used in calculating the grant dateviiue of the unit awards reported
above, see Note 18—-Equity-Based Compensation iiNotes to Consolidated Financial Statements.
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The following table presents additional informati@garding unit awards granted to our non-emplapectors during 2012:

Grant Date Fair

Unit Awards: Value of Unit and
Number of Option Awards ($)

Name Grant Date Approval Date Units (#) Q)
Rob L. Jones 9/25/201z (2) 8/31/201z 5,00( 115,45(
9/25/201z (2) 8/31/201z 5,00( 115,45(

Bryan F. Smith, Jr.

(1) The reported grant date fair value of unit edgsavas determined in compliance with FASB ASC Tofii8 and are more fully
described in Note 18—-Equity-Based Compensatioruof\mtes to Consolidated Financial Statements.
(2) The reported grant date fair value of the povanunit award was determined based on the clg®ileg of our common units on the
grant date of $23.09. The phantom units vest ratablSeptember 25, 2013, September 25, 2014 artdr8ber 25, 2015.

The following table presents the outstanding egantyards held by our non-employee directors as cebBwer 31, 2012:

Unit Awards (1)

Market
Number of Value of
Units Units that
that Have Have Not
Not Vested Vested
Name (#) ($)(2)
Rob L. Jones 5,00C (3) 125,80(
5,00C (3) 125,80t

Bryan F. Smith, Jr.

(1) Reflects phantom units granted under LTIP. &dditional information refer to Note 18—Equity-BdsCompensation of our Notes to

Consolidated Financial Statements.
(2) Based on unit closing market price of $25.16 onebawer 31, 201
(3) This award will vest in equal installments on Septer 25, 2013, September 25, 2014 and Septemb&025

Item 12.  Security Ownership of Certain Beneficial Owners andManagement and Related Stockholder Matters
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial owstgp of common units and subordinated units of &uBgtroleum Partners LP that
are issued and outstanding as of March 15, 201heladby:

» each person or group of persons known by us tehefizial owners of 5% or more of our common u
» each director, director nominee and named execaoffiger of our general partner; €

« all of our directors and executive officers of general partner, as a gro
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Percentage of Percentage of Percentage of Common

Common Units Commons Units Subordinated Units Subordinated Units and Subordinated Units
Name of Beneficial Owner (1) Beneficially Owned  Beneficially Owned Beneficially Owned Beneficially Owned Beneficially Ownedt
Baron Capital Group, Inc. (2) 1,688,111 15.4% — — 7.7%
Clearbridge Investments, LLC (3) 897,19t 8.2% — — 4.1%
Goldman Sachs Asset Managemei
LP (4) 658,23t 6.0% — — 3.0%
SUSS (5) 14,43¢ * 10,939,436 100.0% 50.1%
Sam L. Susser (6) 263,41! 2.4% — — 1.2%
E.V. Bonner, Jr. (7) 112,80! 1.0% — — *
Rocky B. Dewbre 15,00( 5 — — &
Mary E. Sullivan 25,00( * — — *
Sam J. Susser (8) 11,00( * — — *
Armand S. Shapiro (8) 5,00( * — — *
David P. Engel (8) 21,94( * — — *
Bryan F. Smith, Jr. 1,00(¢ * — — *
Rob L. Jones 25,00( 5 — — &
All executive officers and directors
as a group (nine persons) 480,16( 4.4% — — 2.2%

* Represents less than 1%.
T Does not include unvested phantom units that me&ye voted or transferred prior to vesting.

1)

(2)

(3)

(4)

()

(6)

As of the date set forth above, there arerrengements for any listed beneficial owner to @&egwithin 60 days common units from
options, warrants, rights, conversion privilegesiamilar obligations. Unless otherwise indicatdd address for all beneficial owners in
this table is 555 East Airtex Drive, Houston, TeXd@873.

The information contained in the table ang foibtnote with respect to Baron Capital Group, labased solely on a filing on Schedule
13G/A filed with the Securities and Exchange Consiois on February 14, 2013. Amount represents uefsrted to be held by a group
comprised of Baron Capital Group, Inc. (BCG), BAMQ@c., Baron Capital Management, Inc., Ronald Basmd Baron Small Cap Fu
Ronald Baron owns a controlling interest in BCGe usiness address of the reporting party is 78 Avenue, 49th Floor, New York,
New York 10153

The information contained in the table and fiobtnote with respect to Clearbridge Investmdrits; is based solely on a filing on
Schedule 13G/A filed with the Securities and Exge@ommission on February 14, 2013. The businet®ssl of the reporting party is
620 8th Avenue, New York, New York 10018.

The information contained in the table ang floiotnote with respect to Goldman Sachs Asset femant LP is based solely on a filing on
Schedule 13G/A filed with the Securities and Exge@ommission on February 14, 2013. The businet®ssl of the reporting party is
200 West Street, C/O Goldman Sachs & Co., New YN&w York 10282.

The address for SUSS, and unless otherwissdnfir each of the directors and executive offiadrour general partner, is 4525 Ayers
Street, Corpus Christi, Texas 78415.

In addition to serving as the chairman oflibard of directors of our general partner, Mr. SarBusser is also a director of SUSS, and as
such, he is entitled to vote on decisions to votdo direct to vote, and to dispose, or to dithetdisposition of, the common units and
subordinated units held by SUSS or a wholly owndubiliary of SUSS but he cannot individually cohthe outcome of such decisions.
Mr. Sam L. Susser disclaims beneficial ownershithefcommon units and subordinated units held b$0r a wholly owned subsidiary
of SUSS. The number of beneficially-owned unitdeeted for Mr. Sam L. Susser excludes 87,805 wuits/eyed to trusts for the benefit
of his children and future grandchildren, of whMh Bonner serves as trustee.

(7) Includes 87,805 common units held in a trustiie benefit of Mr. Sam L. Susser's children artdre grandchildren. Mr. Bonner acts as

(8)

trustee of this trust, and disclaims beneficial evahip of such units.

In addition to serving on the board of direstof our general partner, Messrs. Sam J. Suskapi® and Engel are also directors of SUSS
and as such, each is entitled to vote on decismwmste, or to direct to vote, and to dispose paditect the disposition of, the common ul
and subordinated units held by SUSS or a whollyenhsubsidiary of SUSS but each
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cannot individually control the outcome of suchidiems. Messrs. Sam J. Susser, Shapiro and Engeldésclaim beneficial ownership of
the common units and subordinated units held by Stfsa wholly owned subsidiary of SUSS.

The following table sets forth, as of March 15, 20the number of shares of common stock of SUSSedviay each of the named

directors of our general partner and all directord executive officers of our general partner geoap.

Shares of SUSS Common Stock Beneficially Owned

Name of Beneficial Owner (1) Number of Shares (2) Percentage of Total Shares (3)
Sam L. Susser (4) 2,310,43. 10.7%
E.V. Bonner, Jr. (5) 325,44( 1.5%
Rocky B. Dewbre 131,83t *
Mary E. Sullivan 97,72: *
Sam J. Susser 67,77¢ *
Armand S. Shapiro 32,50¢ *
David P. Engel 81,39: *
Bryan F. Smith, Jr. — &
Rob L. Jones — *
All executive officers and directors of SUSP as@ug (nine persons) 3,047,10 14.1%

(1)
(2)

(3)

(4)

()

Less than 1.0'
Unless otherwise indicated, the address for alebeial owners in this table is 4525 Ayers Stréatrpus Christi, Texas 784:

Beneficial ownership for the purposes of thewe table is determined in accordance with thesrahd regulation of the Securities and
Exchange Commission. These rules generally prahigea person is the beneficial owner of securifidgey have or share the power to
vote or direct the voting thereof, or to disposelioect the disposition thereof, or have the righacquire such powers with sixty (60) days
Accordingly, this table does not include optiongtwchase our shares of common stock which areai@duled to vest and become
exercisable within the next sixty (60) days, orrekaof restricted stock or shares underlying retstii stock units unless any performance
criteria have been satisfied and all time-basetlicéisns associated therewith will lapse withir thext sixty (60) days.

As of March 15, 2013, there were 21,558,02tat of SUSS common stock deemed to be beneficalhed for purposes of the above
table.

The total number of shares of common stoclugies shares held in trust in which Mr. Susser astérustee. Does not include 120,425
shares conveyed to a trust for his children anaréugrandchildren, of which Mr. Bonner serves astee.

Includes 1,000 shares owned by Mr. Bonnertsomihildren. Includes 120,425 shares held in st fiar the benefit of Mr. Sam L. Susser's
children and future grandchildren, for which Mr.riB@r acts as trustee.

Item 13. Certain Relationships, Related Transactions and Dector Independence

Transactions with SUSS and its Subsidiaries

In connection with our IPO, which closed on Septen2b, 2012, we consummated a number of transactwith SUSS and its

affiliates. The terms of the transactions and agegs entered into at the closing of that IPO wdetermined by and among affiliated entities
and, consequently, were not the result of arm'gtlenegotiations. For more information on thosesagrents, see Note 12 to our financial
statements as well as the section captioned '@eRealiationships and Related Transactions' beginmingage 164 of the final prospectus
relating to our IPO.

The following table summarizes the distributionsl @ayments made by us to SUSS or its subsidiariesninection with the IPO, as

well as payments made (and transactions entereplgtus during the 2012 fiscal year subsequenutdPO.
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Transaction Explanation Amount/Value

Distribution of units to our general partnerThe aggregate equity consideration » 14,436 common units;

and its affiliates at IPO. received by affiliates of our general partr » 10,939,436 subordinated units;
including SUSS, for the contribution of * 0.0% non-economic general partner
assets to us and our subsidiaries at interest; and
formation. « our incentive distribution rights.

Cash distribution to our general partner ariche aggregate cash consideration received $206.0 million

its affiliates at IPO. by affiliates of our general partner,

including SUSS, for the contribution of
assets to us and our subsidiaries at
formation and as a reimbursement of
capital expenditures.

2012 Quarterly distributions on limited  Represents the aggregate amount of $0.3 million
partner interests held by affiliates. quarterly distributions made to affiliates of

our general partner, including SUSS, in

respect of common and subordinated units

during the 2012 fiscal year.

Fuel sold to affiliates. Total revenues we receiuader the $625.6 million
SUSS Distribution Contract for fuel gallo
sold by us to affiliates of our general
partner, including SUSS, for the 2012 fis

year.
Payments to affiliates for transportation Total payments we made to affiliates of our $11.9 million
services. general partner, including SUSS, during

2012 fiscal year for transportation services
under the SUSS Transportation Contract.

Reimbursement to our general partner forTotal payment to our general partner for $3.1 million
certain allocated overhead and other reimbursement of overhead and other
expenses. expenses for the 2012 fiscal year pursuant

to the Omnibus Agreement.
Sale and leaseback transactions with Total amount paid by us to affiliates of our $29.0 million
affiliates of our general partner. general partner, including SUSS, during

2012 for the 8 properties we acquired
pursuant to the sale and leaseback option in
our Omnibus Agreement.
Rent from affiliates. Total amount of rents weaiged from $0.1 million
affiliates of our general partner, including
SUSS, during the 2012 fiscal year for
properties we lease to them.

Other Transactions with Related Persons
Financing Transactions with Affiliates

Our indebtedness under our revolving credit agregaed term loan agreement, which was $183.8 miliio the aggregate, at
December 31, 2012, is guaranteed up to $180.7omiby SUSS. In addition, SUSS provides credit supcour suppliers under certain of our
supply contracts.

In connection with our IPO, our executive officarsd members of our board of directors purchaseafygregate of 480,160 common
units at the initial public offering price as fols: Sam L. Susser: 351,220 common units; E.V. Bgnlie25,000 common units; Rocky B.

Dewbre: 15,000 common units; Mary E. Sullivan: 28 @ommon units; David P. Engel: 21,940 commonsgiitob L. Jones: 25,000 common
units; Armand S. Shapiro: 5,000 common units; BrigaBmith, Jr.: 1,000 common units; Sam J. Sud4e@00 common units.
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Procedures for Review, Approval and Ratification Bfansactions with Related Persol

Our general partner's audit committee's writtegrir requires the audit committee to review asduis with management and the
independent auditor any transactions or coursegalings with related parties that are signifiagargize or involve terms or other
considerations that differ from those that woukgtly be negotiated with independent parties. OuteCaf Business Conduct and Ethics, in t
requires that all potential conflicts of interesicuding related party transactions) be disclasedur General Counsel. If our General Counsel
is notified of a proposed transaction of anythingrenthan nominal value or significance that wodidectly or indirectly, benefit one or more
related parties, our conflicts committee is notiftff the potential related party transaction.

If a conflict or potential conflict of interest ads between our general partner or its affiliadaghe one hand, and us and our limited
partners, on the other hand, the resolution ofsarth conflict or potential conflict will be addresisby the board in accordance with the
provisions of our partnership agreement. At theréion of the board in light of the circumstandég, resolution may be determined by the
board in its entirety or by our conflicts committee

In the case of any sale of equity by us in whicloamer or affiliate of an owner of our general partparticipates, we anticipate that
our practice will be to obtain approval of the lib&or the transaction. We anticipate that the balidtypically delegate authority to set the
specific terms to a pricing committee, consistifighe chief executive officer and one independergator. Actions by the pricing committee
will require unanimous approval.

For information regarding the independence of tieentmers of the board of director of our generalartsee “Director
Independence” under Item 10 of this annual repoiftorm 10-K.

Item 14.  Principal Accounting Fees and Services

PRINCIPAL ACCOUNTANT FEES AND SERVICES

The Audit Committee has selected Ernst & Young lthBerve as out independent auditor for the figeal ending December 31,
2013. The Audit Committee in its discretion mayesth different registered public accounting firmraay time during the year if it determines
that such a change will be in the best interestssand our unitholders.

Audit Fees

The following table presents fees for audit serwi@ndered by Ernst & Young LLP (“Ernst & Young®rfthe audit of our annual
consolidated financial statements for fiscal 2] fees billed for services rendered by Ernst &rvgpduring the same periods.

Fiscal 2012
Audit Fees $ 797,27
Audit-Related Fees —
Tax Fees —
All Other Fees —
Total $ 797,27

Prior to September 25, 2012, our business was abad by our Predecessor, and was included in theotidated financial statements
of SUSS. Therefore, we did not incur any audit fegsr to 2012.

Fees for audit services billed or expected to Bedtonsisted of the audit of our annual finanstatements, reviews of our interim
financial statements and services associated Vit igistration statements and other SEC matters.

In considering the nature of services provided bysE& Young, the audit committee determined thethsservices are compatible
with the provisions of independent audit serviddge audit committee discussed these services witht & Young and our management to
determine that they are permitted under the rutesragulations concerning auditor independence plgated by the SEC to implement the
Sarbanes Oxley Act of 2002, as well as the Ameripatitute of Certified Public Accountants.
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Policy for Approval of Audit and Non-Audit Services

Our audit committee charter requires that all sswiprovided by our independent public accountdwatts, audit and non-audit, must
be pre-approved by the audit committee. The preeaap of audit and non-audit services may be gizeany time up to a year before
commencement of the specified service.

In determining whether to approve a particular iladpermitted non-audit service, the audit comeeitivill consider, among other
things, whether such service is consistent witmiading the independence of the independent pabliountants. The audit committee will
also consider whether the independent public adentsare best positioned to provide the most #¥feand efficient service to us and
whether the service might be expected to enhancalulity to manage or control risk or improve augliality.
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Item 15. Exhibits and Financial Statement Schedules

(a) Financial Statements, Financial Statement Schedulesd Exhibits - The following documents are filed as part of thi#\nnual Report
on Form 10-K for the year ended December 31, 2012.

1. Susser Petroleum Partners LP Audited ConsolidatemhEial Statement

Page

Report of Independent Registered Public AccourfEinm F-2
Consolidated Balance Sheets as of December 31, &@d December 31, 2012 F-3
Consolidated Statements of Operations for the YEaded December 31, 2010, December 31, 2011 aneinilesr

31,2012 E-4
Consolidated Statements of Unitholders' Equitytiier Years Ended December 31, 2010, December 31, &t

December 31, 2012 F-5
Consolidated Statements of Cash Flows for the YEnded December 31, 2010, December 31, 2011 anenilssr
31,2012 F-6
Notes to Consolidated Financial Statements F-7

2. Financial Statement Schedules - No schedutemeluded because the required information ispliegble or is presented in the
consolidated financial statements or related nibteeto.

3. Exhibits:

The list of exhibits attached to this Annual RegrtForm 10-K is incorporated herein by reference.
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SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Regyigthas duly caused this Annual
Report on Form 10-K to be signed on its behalfi®/undersigned, thereunto duly authorized.

Susser Petroleum Partners LP
By: Susser Petroleum Partners GP LLC, its gemmndher
By: /sl Sam L. Susser

Sam L. Susser
Chairman and Chief Executive Officer
(On behalf of the registrant, and in his capaa# principal executive officer)

Date: March 29, 2013

Pursuant to the requirements of the Securities &xgh Act of 1934, this Annual Report on Form 104as been signed below by the
following persons on behalf of the registrant amthie capacities and on the dates indicated.

Signature Title Date
/sl Sam L. Susser Chairman, Chief Executive Officer and Director March 29, 2013
Sam L. Susser (Principal Executive Officer)
/sl Mary E. Sullivan Executive Vice President and Chief Financiali¢if March 29, 2013
Mary E. Sullivan (Principal Financial Officena Principal Accounting Officer)
/s/ David P. Engel Director March 29, 2013
David P. Engel
/s/ Rob L. Jones Director March 29, 2013
Rob L. Jones
/s/ Armand S. Shapiro Director March 29, 2013

Armand S. Shapiro

/s/ Bryan F. Smith Jr. Director March 29, 2013
Bryan F. Smith Jr.

/s/ Sam J. Susser Director March 29, 2013
Sam J. Susser
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Report of Independent Registered Public Accountindrirm

The Board of Directors of Susser Petroleum Part@&4.LC and
Unitholders of Susser Petroleum Partners LP

We have audited the accompanying consolidated balsineets of Susser Petroleum Partners LP (theePsirtp) as of December 31, 2012 anc
2011, and the related consolidated statementseriipns, unitholders' equity and cash flows farheaf the three years in the period ended
December 31, 2012. These financial statementharsesponsibility of the Partnership's managent@ut.responsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with thedstalts of the Public Company Accounting OversighafBioUnited States). Those standard:s
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. We were not engaged to perform ai @fuithe Partnership's internal control over fingh reporting. Our audits included
consideration of internal control over financigbogting as a basis for designing audit procedurasdre appropriate in the circumstances, but
not for the purpose of expressing an opinion oreffiectiveness of the Partnership's internal comiver financial reporting. Accordingly, we
express no such opinion. An audit also includesnixiag, on a test basis, evidence supporting thewents and disclosures in the financial
statements, assessing the accounting principlesarsg significant estimates made by managementeaadating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedtes,¢onsolidated financial position of Susser
Petroleum Partners LP at December 31, 2012 and, 20ilithe consolidated results of its operatiomsincash flows for each of the three
years in the period ended December 31, 2012, ifoamity with U.S. generally accepted accountingpiples.

/sl ERNST & YOUNG LLP

San Antonio, Texas
March 29, 2013




Susser Petroleum Partners LP
Consolidated Balance Sheets

December 31,

December 31,

2011 2012
Predecessor
(in thousands except units)
Assets
Current assets:
Cash and cash equivalents $ 24C | $ 6,752
Accounts receivable, net of allowance for doubtfetounts of $167 at December 31, 2011, and
$103 at December 31, 2012 31,76( 33,00¢
Receivables from affiliates 106,55: 59,54:
Inventories, net 7,02: 2,981
Other current assets 1,83¢ 821
Total current assets 147,41 103,10!
Property and equipment, net 39,04¢ 68,17
Other assets:
Marketable securities — 148,26«
Goodwill 20,66: 12,93¢
Intangible assets, net 23,30¢ 23,13
Other noncurrent assets 88t 191
Total assets $ 231,31t | $ 355,80(
Liabilities and unitholder's equity
Current liabilities:
Accounts payable $ 98,31t | $ 88,88
Accrued expenses and other current liabilities 8,01( 1,101
Current maturities of long-term debt 22 24
Total current liabilities 106,34¢ 90,00¢
Revolving line of credit — 35,59(
Long-term debt 1,09¢ 149,24:
Deferred tax liability, long-term portion 2,59t 152
Other noncurrent liabilities 5,46: 2,47¢
Total liabilities 115,50¢ 277,46¢
Commitments and contingencies:
Unitholders' equity:
Susser Petroleum Partners LP unitholders' equity:
Predecessor equity 115,81: —
Common unitholders - public (10,925,000 units issard outstanding) — 210,46:
Common unitholders - affiliated (14,436 units issaad outstanding) — (17%)
Subordinated unitholders - affiliated (10,939,43@siissued and outstanding) — (131,959
Total unitholders' equity 115,81 78,33:
Total liabilities and unitholders' equity $ 231,31t | $ 355,80(

See accompanying notes
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Revenues:
Motor fuel sales to third parties
Motor fuel sales to affiliates
Rental income
Other income
Total revenues
Cost of sales:
Motor fuel cost of sales to third parties
Motor fuel cost of sales to affiliates
Other
Total cost of sales
Gross profit
Operating expenses:
General and administrative
Other operating
Rent
Loss on disposal of assets
Depreciation, amortization and accretion
Total operating expenses
Income from operations
Interest expense, net
Income before income taxes
Income tax expense
Net income and comprehensive income

Susser Petroleum Partners LP
Consolidated Statements of Operations

Year Ended
December 31, December 31, December 31,
2010 2011 2012
Predecessor Predecessor

(dollars in thousands, except unit and per unit amnas)

Less: Predecessor income prior to initial publieohg on Septembe

25,2012

Limited partners' interest in net income subseqtemtitial public

offering

Net income per limited partner unit:

Common (basic and diluted)

Subordinated (basic and diluted)

Limited partner units outstanding:
Common units - public

Common units - affiliated
Subordinated units - affiliated

Cash distribution per unit

$ 1,094.27. $ 1,549,14: $ 1,694,02,
1,578,65. 2,257,78i 2,570,75
5,351 5,467 5,04¢
5,51¢ 7,98( 7,514
2,683,79; 3,820,37: 4,277,34.
1,068,20 1,517,92! 1,660,73:
1,578,65. 2,257,78i 2,562,97!
832 1,641 2,13(
2,647,69: 3,777,35! 4,225,83
36,00¢ 43,02 51,50:
8,48( 10,55¢ 12,01
4,22¢ 4,87 5,17¢
3,791 4,32: 3,521

86 221 341

4,771 6,09( 7,031
21,36 26,06 28,09(
14,73¢ 16,96: 23,41
(284) (324) (809
14,45: 16,63" 22,60:
(5,236) (6,039) (5,039

$ 9,216 $ 10,59¢ $ 17,57(
8,42(

$ 9,15(

$ 0.4z

$ 0.4z

10,925,00

14,43¢

10,939,43

$ 0.47

See accompanying notes
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Susser Petroleum Partners LP
Consolidated Statements of Unitholders' Equity

Partnership

(in thousands)
Susser Petroleum

Company LLC Common- Common- Subordinated-
Predecessor Public SUSS SUSS Total SUSP Total

Balance at December 31, 2009 $ 95,99¢ | $ — 3 — 3 — % — $ 95,99¢
Net income 9,21¢ — — — — 9,21¢
Balance at December 31, 2010 105,21! — — — — 105,21!
Net income 10,59¢ — — — — 10,59¢
Balance at December 31, 2011 115,81: — — — — 115,81

Predecessor net income through September 24,

2012 8,42( — — — — 8,42(
Balance at September 24, 2012 124,23 — — — — 124,23:

Net liabilities not assumed by the Partnership (54,657 — — — — (54,657

Allocation of net Parent investment to

unitholders (69,580) — 91 69,48¢ 69,58( —

Proceeds from initial public offering, net of

underwriters' discount — 210,64 — — 210,64 210,64

Offering costs — (4,497 — — (4,497 (4,497)

Cash distributions to Parent — (273) (206,069 (206,34 (206,349

Distribution to Unitholders — (311 — — (311 (311)

Unit-based compensation — 51 — 50 101 101

Partnership earnings September 25, 2012 thr

December 31, 2012 — 4,56¢ 7 4,57¢ 9,15( 9,15(
Balance at December 31, 2012 $ — 1 $ 210,46: $ (175) $ (131,955) $ 78,33: $ 78,33:

See accompanying notes
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Susser Petroleum Partners LP
Consolidated Statements of Cash Flows

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net caskigeal by operating activities:

Depreciation, amortization and accretion
Amortization of deferred financing fees

Loss on disposal of assets and impairment charge
Non-cash stock based compensation

Deferred income tax

Changes in operating assets and liabilities, neffetts of Contribution Agreement:

Accounts receivable
Accounts receivable from affiliates
Inventories
Other assets
Accounts payable
Accrued liabilities
Other noncurrent liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures
Purchase of intangibles
Purchase of marketable securities
Redemption of marketable securities
Proceeds from disposal of property and equipment
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from issuance of long-term debt
Revolving line of credit
Loan origination costs
Proceeds from issuance of common units, net ofioffecosts
Distributions to Parent
Distributions to Unitholders
Predecessor cash retained by Parent
Payments on long-term debt
Net cash provided by financing activities
Net increase (decrease) in cash
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of period
Supplemental disclosure of non-cash activities:
Contribution of net assets from Parent
Interest paid (net of amounts capitalized)

Year Ended
December 31, December 31, December 31,
2010 2011 2012
Predecessor Predecessor
(in thousands)
$ 9,21¢ $ 10,59¢ $ 17,57(
4,771 6,09( 7,031
— — 10z
86 221 341
— — 101
(1,527%) 1,251 2,42¢
7,15¢ (12,517 (57,745
(4,579 (7,49)) (35,55¢)
85:% (2,097 (7,9172)
22¢ 1,29¢ (63)
(4,117) 18,47+ 93,19
3,702 (1,709 (2,272
1,25¢ (4617) (730
17,05¢ 14,66¢ 16,48¢
(4,749 (7,389 (41,499
(9,220 (22,050 (2,519
— — (497,420
— — 349,16
66 28t 1,321
(13,899 (19,159 (190,94
1,15(C — 180,66t
— — 35,59(
— — (1,907%)
— — 206,15:
— — (206,34
— — (31))
— — (359
(8) (22) (32,529
1,14z (22) 180,97:
4,30z (4,509 6,51z
44¢€ 4,74¢ 24C
$ 4,74¢ 3 24C  $ 6,752
$ — 3 — % (69,58()
$ 332 % 41z % 94(

See accompanying notes
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Susser Petroleum Partners LP
Notes to Consolidated Financial Statements

1. Organization and Principles of Consolidatiot

The consolidated financial statements are compot8disser Petroleum Partners LP (the "PartnerstgpJSP", "we", "us" or "our"), a
Delaware limited partnership, and its consolidaelsidiaries, which distribute motor fuels in TeXdew Mexico, Oklahoma and Louisiana.
SUSP was formed in June 2012 by Susser HoldingsdZation (“SUSS” or the “Parent”) and its wholly ned subsidiary, Susser Petroleum
Partners GP LLC, our general partner. On Septe@e?012 , we completed our initial public offeri(itPO”) of 10,925,000 common units
representing limited partner interests.

The information presented in this annual reportaims the audited consolidated financial resultSudser Petroleum Company LLC
(“Predecessor” or "SPC"), our Predecessor for attiog purposes, for periods presented through &dme 24, 2012. The consolidated
financial results for the year ended December 8122also include the results of operations for Sf8Phe period beginning September 25,
2012, the date the Partnership commenced operaiitiesbalance sheet as of December 31, 2012 psesalety the consolidated financial
position of the Partnership.

In connection with the IPO and pursuant to the Gbution Agreement between the Partnership, thee@dPartner, SUSS, Stripes LLC,
Susser Holdings LLC and SPC (the "Contribution Agnent"), the following transactions occurred:

*  SUSS contributed to Susser Petroleum Operatorggany LLC (*SPOC") substantially all of its whosde motor fuel distribution
business, other than its motor fuel consignmeniniegs and transportation assets, which included:

. marketer, distributor and supply agreements,
. fuel supply agreements to distribute motor feetdnvenience stores and other retail fuel outlets,
. real property owned in fee and personal property,
. leases and subleases under which it was a tearaht,
. leases and subleases under which it was a lahdlor
*  SPC contributed its membership interests in T&C Wéale LLC to SPO(

e SPC contributed its interest in SPOC to therfeaiship in exchange for 14,436 common units repiteésga 0.07% limited partner
interest in the Partnership, 10,939,436 subordihatets representing a 50.0% limited partner irgeie the Partnership and all of the
incentive distribution rights of the Partnership.

All of the contributed Predecessor assets andiliaBiwere recorded at historical cost as thiagetion was considered to be a
reorganization of entities under common control.

The consolidated financial statements include te®ants of the Partnership and all of its subsie§arThe Partnership operates in one
operating segment, with primary operations condubtethe following consolidated wholly owned sulisites:

* Susser Petroleum Operating Company LLC, a Dekavimited liability company, distributes motor fue SUSS' retail and
consignment locations, as well as third party ouslis in Texas, New Mexico, Oklahoma and Louisiana.

e T&C Wholesale LLC ("TCW"), a Texas limited lidity company, distributes motor fuels, propane araticating oils, primarily in
Texas.

e Susser Petroleum Property Company LLC (“PropCa’'pelaware limited liability company, formed tamw and lease convenience
store properties and operate a motor fuel consighimgsiness.

All significant intercompany accounts and trangattihave been eliminated in consolidation.

F-7




2. Initial Public Offering

On September 20, 2012 , the Partnership’s pubhtneon units began trading on the New York Stock Bxgfe under the symbol
“SUSP”. On September 25, 2012 , we completed tledP10,925,000 common units at a price of $20.&0umit, which included a 1,425,000
unit over-allotment option that was exercised tg/ tihderwriters.

Property and equipment was contributed by SUSStarsdibsidiaries in exchange for:
* 14,436 common units and 10,939,436 subordinabéd, representing an aggregate 50littied partner interest in SUS
« All of the incentive distribution rights (as dissesl in SUSP's partnership agreement)
e An aggregate cash distribution of $206.0 million

We received net proceeds of $206.2 million fromghke of 10,925,000 units, net of related offeemngenses. Additionally, we entered
into a term loan and security agreement (“SUSP Tlavan”) in which we borrowed $180.7 million and ergd into a $250.0 million revolving
credit agreement (“SUSP Revolver”), which togetiier guaranteed by SUSS in a maximum aggregate arob®h80.7 million . See Note 9
for additional information regarding our credit aedm loan facilities.

The following table is a reconciliation of cash peeds from the IPO (in millions):

Gross proceeds $ 224
Less: Underwriting and structuring fees and ottifarimg expenses (18)
Proceeds from the IPO, net of offering costs 20€
Reimbursement to SUSS for capital expendituresndysrior 24 months (25)
Investment in marketable securities (181)
Net use of IPO proceeds $ (20€)
Term loan proceeds $ 181
Proceeds of term loan distributed to SUSS $ (181)

The following is a summary of net income for theelve months ended December 31, 2012 disaggregateegén Predecessor and the
Partnership:

Susser Petroleum

Company LLC Susser Petroleum Twelve Months Ended
Predecessor Partners LP December 31, 2012
Through September 24, From
2012 September 25, 2012
(in thousands)

Revenues $ 3,198,42. $ 1,078,91' $ 4,277,34.
Cost of sales 3,162,42i 1,063,41 4,225,83
Gross profit 35,99/ 15,50¢ 51,50:
Total operating expenses 22,49¢ 5,594 28,09(
Income from operations 13,49¢ 9,91¢ 23,41
Interest expense, net (269) (540 (809)
Income before income taxes 13,22¢ 9,37¢ 22,60:
Income tax expense (4,809 (2249) (5,039
Net income $ 8,42( $ 9,15( $ 17,57(




The following is a summary of cash flow for the tweemonths ended December 31, 2012 disaggregateeée Predecessor and the
Partnership:

Susser Petroleum

Company LLC Susser Petroleum Twelve Months Ended
Predecessor Partners LP December 31, 2012
Through September 24, From
2012 September 25, 2012

(in thousands)
Cash flows from operating activities:

Net cash provided by operating activities $ 9,18: $ 7,308 % 16,48t
Cash flows from investing activities:

Purchase of intangibles and capital expenditures (9,806 (34,200 (44,006
Purchase of marketable securities — (497,426 (497,42)
Redemption of marketable securities — 349,16: 349,16:.
Proceeds from disposal of property and equipment 754 567 1,321
Net cash used in investing activities (9,052) (181,89) (190,949
Cash flows from financing activities:

Proceeds from issuance of long-term debt — 216,25¢ 216,25¢
Loan origination costs — (1,909 (1,907%)
Proceeds from issuance of common units, net ofiafjecosts — 206,15: 206,15:
Distributions to Parent — (206,34 (206,34
Distributions to Unitholders — (311 (317
Predecessor cash retained by Parent (359) (359
Payments on long-term debt 17 (32,50¢) (32,527
Net cash provided by (used in) financing activities (377 181,34« 180,97:
Net increase (decrease) in cash (240 6,752 6,51:
Cash and cash equivalents at beginning of year 24C — 24C
Cash and cash equivalents at end of period $ — 3 6,75 $ 6,752
3. Summary of Significant Accounting Policie

Fiscal Year

The Partnership uses calendar month accountinggsrand ends its fiscal year on December 31.
Use of Estimates

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States requires
management to make estimates and assumptiondfenetttae reported amounts of assets and liatslgied disclosure of contingent assets anc
liabilities at the date of the financial statemeantsl the reported amounts of revenues and expdoseg the reporting period. Actual results
could differ from those estimates.

Fair Value Measurements

We use fair value measurements to measure, ambpgitgms, purchased assets and investments, l@adeterivative contracts. We
also use them to assess impairment of propertigspment, intangible assets, and goodwiill.

Where available, fair value is based on observataeket prices or parameters, or is derived fronh qrices or parameters. Where
observable prices or inputs are not available ofismobservable prices or inputs are used to estitha current fair value, often using an
internal valuation model. These valuation technijneolve some level of management estimation addment, the degree of which is
dependent on the item being valued.




Acquisition Accounting

Acquisitions of assets or entities that includeuitspand processes and have the ability to credpeitsuare accounted for as business
combinations. The purchase price is recorded fagitde and intangible assets acquired and liagditissumed based on fair value. The exces
of fair value of the consideration conveyed over féir value of the net assets acquired is recoagdegbodwill. The Consolidated Statements o
Operations for the years presented include thdtseslioperations for each acquisition from thespective date of acquisition.

Cash and Cash Equivalents

Cash and cash equivalents include cash on handirdkdeposits, and short-term investments with maiginaturities of three months
or less, but exclude debt or equity securitiessifigsl as marketable securities.

Marketable Securitie:

Debt or equity securities are classified into thikofving reporting categories: held-to-maturitygding or available-for-sale securities.
The investments in debt securities, which typicallgture in one year or less, are currently clasiéis held-tonaturity and valued at amortiz
cost, which approximates fair value. The fair vadienarketable securities is measured using Levepits (See Note 9 for more information
concerning fair value measurements). The matudtgsirange from January 10, 2013 to March 22, 20H3are classified on the balance shee
in other assets. Included in the marketable seéesiifassification on the Consolidated Balance Shexe approximately $3.4 million in money
market funds. The carrying value of these approtesé&air value and are measured using Level 1 snfite gross unrecognized holding gains
and losses as of December 31, 2012 were not mafEnese investments are used as collateral tas¢loa SUSP term loan and are intende
be used only for future capital expenditures.

Accounts Receivabl

The majority of the trade receivables are from whale fuel customers. Credit is extended basedanaion of the customer's financial
condition. Receivables are recorded at face valithput interest or discount. The Partnership pegian allowance for doubtful accounts
based on historical experience and on a speciatification basis. Credit losses are recorded vawmounts are deemed uncollectible.

Receivables from affiliates have risen from tratisas with non-consolidated affiliates and are ity due to the sale of fuel and other
miscellaneous transactions with SUSS. Predecesseivables from affiliates also included the comicgion of excess cash to SUSS. These
receivables are recorded at face value, withoetast or discount.

Inventories
Fuel inventories are stated at the lower of avecagé or market. Shipping and handling costs arkudted in the cost of inventories.
Property and Equipmen

Property and equipment are recorded at cost. Digpieat is computed on a straight-line basis overukeful lives of the assets,
estimated to be forty years for buildings, threéfteen years for equipment and thirty years foderground storage tanks.

Amortization of leasehold improvements is baseduhe shorter of the remaining terms of the leasglading renewal periods that
are reasonably assured, or the estimated usefdl, lwhich approximate twenty years. Expendituresifajor renewals and betterments that
extend the useful lives of property and equipmeatcapitalized. Maintenance and repairs are chaxegerations as incurred. Gains or losse
on the disposition of property and equipment acemed in the period incurred.

Long-Lived Assets

Long-lived assets (including intangible assets)taséed for possible impairment whenever eventhanges in circumstances indicate
the carrying amount of the asset may not be reatlerIf indicators exist, the estimated undiscedrfuture cash flows related to the asset ar
compared to the carrying value of the asset. Ittreying value is greater than the estimated wodisted future cash flow amount, an
impairment charge is recorded within loss on diapofassets and




impairment charge in the statement of operationsif@ounts necessary to reduce the correspondingrzavalue of the asset to fair value. ~
impairment loss calculations require managemeapfily judgment in estimating future cash flows #meldiscount rates that reflect the risk
inherent in future cash flows.

Goodwill

Gooduwill represents the excess of cost over fditevaf assets of businesses acquired. Goodwiliraadgible assets acquired in a
purchase business combination are recorded atehie as of the date acquired. Acquired intangilegermined to have an indefinite useful
life are not amortized, but are instead testednfirairment at least annually, and are tested f@airment more frequently if events and
circumstances indicate that the asset might beineghalhe annual impairment test of goodwill isfpemed as of the first day of the fourth
quarter of the fiscal year.

The Partnership uses qualitative factors to detegmihether it is more likely than not (likelihooflroore than 50%) that the fair value of
a reporting unit is less than its carrying amoumgluding goodwill.

During the IPO, an independent valuation of thetssto be contributed to the Partnership was obthivhich indicated the value of the
goodwill was in excess of the carrying value. Basedhis and other qualitative factors, the Padhigrdetermined that it is more likely than
not that the goodwill had a fair value which excesgtthe carrying value. Some of the qualitativedesstonsidered in applying this test include
the consideration of macroeconomic conditions, gtiquand market considerations, cost factors affgdhe business, the overall financial
performance of the business and the performantteeainit price of the Partnership.

If qualitative factors were not deemed sufficiamtonclude that the fair value of goodwill moreelik than not exceeded the carrying
value of goodwill, then the two-step approach wduddapplied in making an evaluation. In step ondtipie valuation methodologies,
including a market approach (market price multiglesomparable companies) and an income approastofthted cash flow analysis) would
be used. The computations require management te sigkificant estimates and assumptions. Crigstimates and assumptions that are use
as part of these evaluations would include, amahgrahings, selection of comparable publicly tthdempanies, the discount rate applied to
future earnings reflecting a weighted average obsapital rate, and earnings growth assumptiondisdounted cash flow analysis requires
management to make various judgmental assumptlums gales, operating margins, capital expendifuvesking capital and growth rates.

If after assessing the totality of events or cirstances an entity determines that it is more liklen not that the fair value of a reporting
unit is greater than its carrying amount then penfog the two-step test is unnecessary.

If the estimated fair value of a reporting unitéss than the carrying value, a second step ispaed to compute the amount of the
impairment by determining an “implied fair valuef’goodwill. The determination of the Partnershifrsplied fair value” requires the
Partnership to allocate the estimated fair valuthefreporting unit to the assets and liabilitiethe reporting unit. Any unallocated fair value
represents the “implied fair valuef goodwill, which is compared to the correspondiagrying value. If the "implied fair value" is ¢han th
carrying value, an impairment charge would be réedr

Other Intangible Assets

Other intangible assets consist of supply agreesngith customers, customer intangibles and favefabfavorable lease
arrangements. Separable intangible assets thabadetermined to have an indefinite life are aied over their useful lives and assessed fo
impairment. The determination of the fair markdueaof the intangible asset and the estimated Ubffiare based on an analysis of all
pertinent factors including (1) the use of widedgcepted valuation approaches, the income appatie cost approach, (2) the expected ust
of the asset by the Partnership, (3) the expeaeftlllife of related assets, (4) any legal, reguiaor contractual provisions, including renewal
or extension period that would cause substantistisoar modifications to existing agreements, andh@® effects of obsolescence, demand,
competition, and other economic factors. Shouldafrthe underlying assumptions indicate that tHeevaf the intangible assets might be
impaired, we may be required to reduce the carryalge and subsequent useful life of the assételfinderlying assumptions governing the
amortization of an intangible asset were latermeieed to have significantly changed, we may beaiiregl to adjust the amortization period of
such asset to reflect any new estimate of its liiefuAny write-down of the value or unfavoraltbange in the useful life of an intangible
asset would increase expense at that time.




Supply agreements are being amortized on a strliighbasis over the remaining terms of the agregsyevhich generally range from
five to fifteen years. Favorable/unfavorable leasangements are amortized on a straight-line lmagisthe remaining lease terms.

Environmental Liabilities

Environmental expenditures related to existing @mors, resulting from past or current operationd &om which no current or futu
benefit is discernible, are expensed by the PastmerExpenditures that extend the life of theteslgproperty or prevent future environmental
contamination are capitalized.

Revenue Recognitio

Revenues from motor fuel sales are recognizededtrie that fuel is delivered to the customer, i exception of consignment
sales, which are discussed in greater detail bebtpment and delivery of motor fuel generally ascon the same day. The Partnership
charges its wholesale customers for thpdrty transportation costs, which are recordedmetst of sales. Through PropCo, our wholly owne
corporate subsidiary, we may sell motor fuel to lghale customers on a consignment basis, in whechetain title to inventory, control acce
to and sale of fuel inventory, and recognize reeesiLthe time the fuel is sold to the ultimate owstr. We derive other income from rental
income, propane and lubricating oils and otherlkmgiproduct and service offerings.

Rental Income

Rental income from operating leases is recognized the term of the lease.
Cost of Sales

We include in “Cost of Sales” all costs we incuratmuire wholesale fuel, including the costs ofchasing, storing and transporting
inventory prior to delivery to our wholesale custm Cost of sales does not include any depreniafiour property, plant and equipment, as
any amounts attributed to cost of sales would edignificant. Depreciation is separately clasdifieour Consolidated Statements of

Operations. The portion of fuel volumes purchasethfsuppliers who accounted for 10% or more oftotal combined volume during the
years ended December 31 are as follc

2010 2011 2012
Valero 41% 37% 36%
Chevron 16% 20% 19%

Motor Fuel Taxes

Certain motor fuel and sales taxes are collectamh tustomers and remitted to governmental ageediesr directly or through
suppliers by the Partnership. The Partnership'suating policy is to exclude the tax collected aewhitted from revenues and cost of sales an
account for them as liabilities.

Deferred Branding Incentive!

We receive payments for deferred branding inceatredated to our fuel supply contracts. Unearneahding incentives are deferred
and amortized as earned over the term of the régpagreement. Deferred branding incentives arerared on a straight line basis over the
term of the agreement as a credit to cost of sales.

Lease Accounting

The Partnership leases a portion of its propeueer non-cancelable operating leases, whosel it@tias are typically five to ten
years, along with options that permit renewalsafdditional periods. Minimum rent is typically exged on a straight-line basis over the term
of the lease including renewal periods that arsaeably assured at the inception of the lease PHntmership is typically responsible for
payment of real estate taxes, maintenance expansdssurance. The Partnership also leases cedhinles, which are typically less than five
years.




Derivative Instruments and Hedging Activitie

All derivative financial instruments are reportettbe balance sheet at fair value. Changes inafhedlue are recognized either in
earnings or as other comprehensive income in gqigyending on whether the derivative has beemydatgd as a fair value or cash flow he
and qualifies as part of a hedging relationship,rthture of the exposure being hedged, and howt#ethe derivative is at offsetting
movements in underlying exposure. The Partnersbgs ciot engage in the trading of derivatives. Adrsfinancial instruments are used to
manage risk.

The Partnership periodically enters into derivaj\&ich as futures and options, to manage it9fice risk. Net proceeds received .
the change in value of the derivatives are recoedeiticreases or decreases to fuel cost of saedN8te 9 for additional information.

Fair Value of Financial Instruments

Cash, accounts receivable, certain other curresgtsismarketable securities, accounts payableyed@xpenses and other current
liabilities are reflected in the consolidated finkh statements at fair value because of the dbam-maturity of the instruments.

Concentration Risk

Motor fuel sold to SUSS represented approximat8i ®f the total motor fuel sales for each of thargeended December 31, 2010,
2011 and 2012 . Prior to the IPO, these sales atazest and no profit was reflected on these sBi@suant to the Distribution Contract, sales
subsequent to the IPO reflect a margin of approtéipahree cents per gallon.

Earnings Per Unit

In addition to the common and subordinated unitshave identified the incentive distribution riglitfbRs") as participating securities
and compute income per unit using the two-clashiatetinder which any excess of distributions dedlanger net income shall be allocated to
the partners based on their respective sharingcohie specified in the partnership agreement. idetnne per unit applicable to limited
partners (including common and subordinated urita) is computed by dividing limited partnersemeist in net income, after deducting any
incentive distributions, by the weighted-averagemhar of outstanding common and subordinated units.

Prior to September 25, 2012, we were wholly owng&USS and, accordingly, we did not calculate poreearnings per unit.
Comprehensive Income

We had no transactions which affect comprehensiweme and, accordingly, comprehensive income eaqulscome for all periods
presented.

Stock and Uni-based Compensation

Certain employees supporting our Predecessor'sitiqres were historically granted long-term inceatbompensation awards under the
SUSS stock-based compensation programs, which plynecansist of stock options and restricted commstwtk. Our Predecessor was
allocated expenses for stock-based compensatits, edsich are included in general and administeaéixpenses. The allocated expense was
$0.6 million , $0.7 million and $0.8 million andrfthe years ended December 31, 2010 , 2011 and,2@%pectively.

In connection with our IPO, our general partner@dd the Susser Petroleum Partners LP 2012 LongTrarentive Plan 012 LTIP"),
under which various types of awards may be grattesinployees, consultants and directors of our igépartner who provide services for us.
We amortize the grant-date fair value of these dwawver the vesting period using the straighttmethod. Expenses related to unit-based
compensation are included in general and admitistraxpenses. During 2012 we recognized $0.1 oniltif stock compensation expense
related to SUSP unit awards.

Income Tax

We are organized as a pass-through for federainadax purposes. As a result, our partners ar@nsgge for federal income taxes
based on their respective share of taxable incblaeincome for financial statement purposes mafedif
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significantly from taxable income reportable tothniders as a result of differences between théémes and financial reporting bases of a
and liabilities and the taxable income allocatiequirements under the partnership agreement. Wguhject to the Texas franchise tax that is
based on our Texas sourced taxable gross margiaderal income tax purposes.

The Predecessor recognized deferred income talitledbhand assets for the expected future incaamecbnsequences of temporary differences
between financial statement carrying amounts aededfated income tax basis. The Partnership rezedrdeferred income tax liabilities and
assets related to its subsidiary, PropCo.

The Predecessor recognizes the impact of a takignoéi the financial statements, if that positismot more likely than not of being
sustained, based on the technical merits of thiposSee Note 16 for additional information redjag de-recognition, classification, interest
and penalties, accounting in interim periods arsdldsure.

Reclassifications

Certain line items have been reclassified for preg®n purposes. On the Consolidated Statemer@asii Flows, changes in notes
receivable have been reclassified from a finaneictgvity to an operating activity to better refléioe purpose of these notes receivable.

New Accounting Pronouncemen

FASB ASU No. 2011-04in May 2011, the FASB issued ASU No. 2011-®ir Value Measurement, Amendments to Achieve Gomm
Fair Value Measurement and Disclosure RequiremientsS. GAAP and IFRS (ASC —Fair Value Measurement)This guidance amends
ASC 820 on fair value measurements and disclogarél clarify the board's intent in respect ofstixig measurement guidance, (2) revise
certain measurement guidance that changes or res@ifprinciple for measuring fair value, and (3] disclosure requirements concerning the
measurement uncertainty of Level 3 measurements ABU is effective for interim and annual periog@gjinning after December 15, 2011.
The adoption of this amended guidance did not laaveaterial effect on our consolidated financialippms, results of operations, cash flows or
related disclosures.

FASB ASU No. 2011-09n June 2011, the FASB issued ASU No. 2011*@®mprehensive Income: Presentation of Comprehensiv
Income (ASC 2—Comprehensive Income)his guidance removes the presentation optionsS@€ 220 and requires entities to report
components of comprehensive income in either ¢Qrainuous statement of comprehensive income am@)separate but consecutive
statements. The ASU does not change the itemsribisit be reported in other comprehensive inconis.gffective for fiscal years beginning
after December 15, 2011 (and for interim periodiwisuch years). In December 2011, the FASB isgu®d No. 2011-12, which deferred
certain aspects of ASU No. 2011-05. Our Predecesfmpted this accounting standard in the firstiguanf Fiscal 2012. This standard affects
presentation and disclosure, and therefore willaffgict our consolidated financial position, reswf operations or cash flows.

FASB ASU No. 2012-02 In July 2012, the FASB issued ASU No. 2012-02tangibles—Goodwill and OtherThis guidance
permits an entity to first assess qualitative fescto determine whether it is more likely than thatt an indefinite-lived intangible asset is
impaired as a basis for determining whether iteisassary to perform the quantitative impairmerititeaccordance with Subtopic 350. The
ASU is effective for annual and interim impairmégxts performed for fiscal years beginning aftgt&mber 15, 2012. The adoption of this
guidance will affect our impairment steps only tilt not have an effect on our results of operasiorash flows or related disclosures.

4, Accounts Receivabl

Accounts receivable, excluding receivables froniiafés, consisted of the following:

December 31, December 31,
2011 2012
Predecessor
(in thousands)

Accounts receivable, trade $ 30,96: $ 32,90¢
Other receivables 964 20t
Allowance for uncollectible accounts, trade (167) (2093
Accounts receivable, net $ 31,76( $ 33,00¢




Accounts receivable from affiliates are $106.6 imilland $59.5 million as of December 31, 2011 arddinber 31, 2012 , respectively.
For additional information regarding our affiliatezteivables, see Note 12.

An allowance for uncollectible accounts is provideded on management's evaluation of outstandtwuats receivable. Following is a

summary of the valuation accounts related to adsoaimd notes receivable (balances for 2010 and afEfor the Predecessor):

Additions Amounts
Balance at Charged to Written Allowance
Beginning of Costs Off, Net of Retained by Balance at
Period and Expenses Recoveries Parent End of Period
(in thousands)

Allowance for doubtful accounts:
December 31, 2010 $ 327 % 214 19t $ — 3 34¢€
December 31, 2011 34¢ (58) 121 — 167
December 31, 2012 167 10z — 167 10z

5. Inventories

Inventories consisted of the following:

Fuel-consignment and dealers
Fuel-wholesale and bulk
Other

Inventories, net

6. Property and Equipment

Property and equipment consisted of the following:

Land

Buildings and leasehold improvements
Equipment

Construction in progress

Total property and equipment

Less: Accumulated depreciation
Property and equipment, net

December 31, December 31,

2011 2012
Predecessor
(in thousands)
$ 3,53t $ 1,96(
2,94 34C
53¢ 681
$ 7,02: % 2,981

December 31, December 31,

2011 2012
Predecessor
(in thousands)

$ 1955: % 34,12:
8,31¢ 23,58¢

27,94 16,04¢

1,11¢ 2,90¢

56,92¢ 76,66¢

(17,877 (8,497)
$ 39,04¢ $ 68,17

Depreciation expense on property and equipmentd@dsmillion , $3.9 million and $3.7 million fol020 , 2011 and 2012 ,

respectively.

During 2010 , the Predecessor recorded a net fd&3.b million on disposal of assets. During 201ie, Predecessor recorded a net

loss of $0.2 million on disposal of assets. Du2@d 2 , the Predecessor prior to the IPO and theéahip post IPO recorded a net loss of $0.

million on disposal of assets.




7. Intangible Asset:
Goodwill

The following table reflects goodwill balances autivity for the twelve months ended December 31,2

Susser Petroleum
Company LLC Susser Petroleum
Predecessor Partners LP Total

(in thousands)

Balance at December 31, 2011 $ 20,66: $ — % 20,66
Goodwill contributed to the Partnership (12,936 12,93¢ —
Goodwill retained by the Parent (7,725 — (7,725
Balance at December 31, 2012 $ — $ 12,93¢ $ 12,93¢

Other Intangibles

In accordance with ASC 35(htangibles-Goodwill and Other”, the Partnership has finitlved intangible assets recorded that are
amortized. The finitelived assets consist of supply agreements, favehatavorable leasehold arrangements, customengiti@s and loan
origination costs, all of which are amortized other respective lives of the agreements or ovepéhiod of time the assets are expected to
contribute directly or indirectly to the Partnegshifuture cash flows. Supply agreements are baimgrtized over a weighted average period o
approximately seven years. Favorable/unfavoralledieold arrangements are being amortized overexrage period of approximately ten
years. Customer intangibles are fully amortizedarorigination costs are amortized over the lif¢hef underlying debt as an increas:
interest expense.

In the years ended 2010 and 2011 , we completagisitions which included fuel supply contracts alder commercial accounts
valued at $7.8 million and $10.4 million , respeely. We had no acquisitions in 2012.

The following table presents the gross carrying am@nd accumulated amortization for each majasctd intangible assets, excluding
goodwill, at December 31, 2011 and December 312201

December 31, 2011 December 31, 2012
Gross Gross
Carrying Accumulated Net Carrying Accumulated Net
Amount Amortization Amount Amount Amortization Amount
Predecessor
(in thousands)

Amortized
Supply agreements $ 29,65 $ 6,43: $ 23,22 $ 29,80: $ 8,67¢ $ 21,12¢
(Unfavorable) favorable leasehold
arrangements, net (950 (39]) (559 23€ 39 197
Loan origination costs — — — 1,90i 10z 1,80t
Other 69C 44 64¢€ 63 63 —
Intangible assets, net $ 29,39: % 6,088 $ 23,30¢ $ 32,00¢ $ 8,87¢ $ 23,13:

Total amortization expense on finieved intangibles included in depreciation, amatian and accretion for 2010 , 2011 and 2012
was $1.2 million , $2.2 million and $3.3 milliomespectively. The loan origination cost amortizatiocluded in interest expense for 2012 was
$0.1 million . We had no loan cost amortizatior2@10 or 2011. The following table presents therRaship's estimate of amortization
includable in amortization expense and intereseagp for each of the five succeeding fiscal year§irfite-lived intangibles as of
December 31, 2012 (in thousands):




Amortization Interest

2013 $ 3,10¢ $ 381
2014 2,77¢ 381
2015 2,59t 381
2016 2,26¢ 381
2017 1,95(C 28C
8. Accrued Expenses and Other Current Liabilitie:

Current accrued expenses and other current ligsilitonsisted of the following:

December 31, December 31,

2011 2012
Predecessor
(in thousands)
Accrued federal and state income taxes $ 4,78¢ $ 71
Property and sales tax 1,04z 29¢
Payroll and employee benefits 1,415 —
Deposits and other 765 731
Total $ 8,01C $ 1,101

At December 31, 2011 and December 31, 2012 , thddeessor prior to our IPO and the Partnershiplp@thad approximately $5.0
million and $2.4 million respectively, of deferrattentives related to branding agreements with $ugbliers, of which $4.8 million and $2.4
million , respectively, are included in deferredtding incentives, long-term portion in the accomyag consolidated balance sheets. The
Partnership is recognizing the income on a strdightbasis over the agreement periods, which rdiraye three to ten years.

9. Long-Term Debt

Long-term debt consisted of the following:

December 31, December 31,

2011 2012
Predecessor
(in thousands)
Term loan, bearing interest at Prime or LIBOR pnsapplicable margin $ — 3 148,16t
SUSP Revolver, bearing interest at Prime or LIBAW jan applicable margin — 35,59(
Notes payable, bearing interest at 6% 1,12C 1,09¢
Total debt 1,12( 184,85!
Less: Current maturities 22 24
Long-term debt, net of current maturities $ 1,09¢ $ 184,83:




At December 31, 2012, scheduled future debt magarére as follows (in thousands):

2013 $ 24
2014 25
2015 148,19.
2016 1,02
2017 35,59:
Thereafter —
Total $ 184,85!

Term Loan and Security Agreement

On September 25, 2012 , in connection with the W®entered into a Term Loan and Security AgreeméhtBank of America, N.A.
for a $180.7 million term loan facility, expiringeBtember 25, 2015 (the “Term Loan”). Borrowingslemnthe Term Loan will bear interest at
(i) a base rate (a rate based off of the highdapthe Federal Funds Rate plus 0.5% , (b) Barknoérica's prime rate or (c) LIBOR plus
1.00% ) or (ii) LIBOR plus 0.25% . At December 2012 , the interest rate on the Term Loan was 0.46%

In order to obtain the SUSP Term Loan on more fablerterms, SUSP pledged investment grade sesuritign amount equal to or
greater than 98% of the outstanding principal anhofithe SUSP Term Loan (the “Collateral Accounthe SUSP Term Loan requires SUSP
to, among other things (i) deliver certain finahsi@tements, certificates and notices to BankmiAca at specified times and (ii) maintain the
required collateral and the liens thereon (sulie&USP's ability to withdraw certain amounts & tollateral, as permitted under the SUSP
Term Loan).

Revolving Credit Agreemer

On September 25, 2012 , in connection with the W©gentered into a revolving credit agreement wityndicate of banks, including
Bank of America, N.A., as Administrative Agent, $giLine Lender and L/C Issuer (the “SUSP Revolvert)e SUSP Revolver is a $250
million revolving credit facility, expiring Septereb 25, 2017 . The facility can be increased frametto time upon our written request, subject
to certain conditions, up to an additional $100ionl. Borrowings under the revolving credit fasilwill bear interest at a base rate (a rate
based off of the higher of (a) the Federal Funde Rais 0.5% , (b) Bank of America's prime raté®drLIBOR plus 1.00% ) or LIBOR, in each
case plus an applicable margin ranging from 2.00%25% , in the case of a LIBOR loan, or from ¥0@ 2.25% , in the case of a base rate
loan (determined with reference to our consolidabéal leverage ratio). In addition, the unusediparof our revolving credit facility will be
subject to a commitment fee ranging from 0.375%.59% , based on our consolidated total leveraije ra

The SUSP Revolver requires us to maintain a minimansolidated interest coverage ratio of not Ileas2.50 to 1.00 , and a
consolidated total leverage ratio of not more tha® to 1.00 , subject to certain adjustments. bteliness under the SUSP Revolver is secure
by a security interest in, among other thingspathur present and future personal property andfalie personal property of our guarantors
capital stock of our subsidiaries, and any intengany debt. Additionally, if our consolidated tol@erage ratio exceeds 3.00 to 1.00 at the er
of any fiscal quarter, we will be required, upoquest of the lenders, to grant mortgage liens breal property owned by the Partnership and
its subsidiary guarantors.

As of December 31, 2012 , there were $35.6 milbiatstanding borrowings under the SUSP Revolver&drad8 millionin standby letter
of credit. The unused availability on the SUSP Remoat December 31, 2012 was $201.6 milli@lUSP was in compliance with all covene

Guaranty by SUSS of SUSP Term Loan and SUSP Revolve

SUSS entered into a Guaranty of Collection (thedfanty”) in connection with the SUSP Term loan #r@lSUSP Revolver. Pursuant to
the Guaranty, SUSS guarantees the collection dfi€ijprincipal amount outstanding under the SUSIT®an and (ii) the SUSP Revolver.
SUSS' obligation under the Guaranty is limited 18@&7 million . SUSS is not required to make payrmemder the Guaranty unless and until
(a) SUSP has failed to make a payment on the S8R Toan or SUSP Revolver, (b) the obligations ustdeh facilities have been
accelerated, (c) all remedies of the applicablddesito collect the unpaid amounts due under sadilities, whether at law or equity, have b
exhausted and (d) the applicable lenders havedftaleollect the full amount owing on such facd#i In addition, SUSS entered into a
Reimbursement Agreement with PropCo, whereby S4SBligated to reimburse PropCo for any amountd pgiPropCo under the guaranty
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of the SUSP Revolver executed by SUSP's subsidiaB&SS' exposure under this reimbursement agreésiémited, when aggregated with
its obligation under the Guaranty, to $180.7 millio

Other Debt

In August 2010 our Predecessor entered into a mgetgote for an aggregate initial borrowing amadr$1.2 million . Pursuant to the
terms of the mortgage note, we make monthly imstdit payments that are comprised of principal atetést through the maturity date of
July 1, 2016 . The balance outstanding at Dece®be?2011 and December 31, 2012 was $1.1 million®ind million , respectively. The
mortgage note bears interest at a fixed rate ¢66.The mortgage note is secured by a first pyicritcurity interest in a property owned by the
Partnership.

The estimated fair value of long-term debt is clltad using Level 3 inputs. The fair value of dabiof December 31, 2012 , is estimatet
to be approximately $184.9 million , based on taey@lue of the Term Loan, the current balancéefSUSP Revolver and an analysis of the
net present value of remaining payments on thesragable rate at a rate calculated off U.S. TrgaSecurities.

Fair Value Measurements

We use fair value measurements to measure, ambagitems, purchased assets and investments, leadeterivative contracts. We
also use them to assess impairment of propertiggpment, intangible assets and goodwill. Fair gatudefined as the price at which an asset
could be exchanged in a current transaction betirewledgeable, willing parties. A liability’s fairalue is defined as the amount that would
be paid to transfer the liability to a new obligoot the amount that would be paid to settle thiility with the creditor. Where available, fair
value is based on observable market prices or peas) or is derived from such prices or parameWere observable prices or inputs are
available, use of unobservable prices or inputses] to estimate the current fair value, oftengusim internal valuation model. These valuatior
techniques involve some level of management estimaind judgment, the degree of which is dependerihe item being valued.

ASC 820 “Fair Value Measurements and Disclosurgsforitizes the inputs used in measuring fair vahte the following hierarchy:

Level 1 Quoted prices (unadjusted) in active markar identical assets or liabilities;
Level 2 Inputs other than quoted prices includé@tiw Level 1 that are either directly or indirgctbservable;

Level 3 Unobservable inputs in which little or market activity exists, therefore requiring an gt develop its own
assumptions about the assumptions that marketipantits would use in pricing.

The Partnership may periodically enter into denxest, such as futures and options, to manageetfice risk, primarily related to bulk
purchases of fuel. We hedge this inventory riskilgh the use of fuel futures contracts which ar&chsal in quantity and timing to the
anticipated usage of the inventory. Bulk fuel pasés and fuel hedging positions have not been ialai@iour operations. The fair value of ¢
derivative contracts is measured using Level 2tsypand is determined by either market prices oaciive market for similar assets or by
prices quoted by a broker or other market-corratedrarices. This price does not differ materiatlynh the amount that would be paid to
transfer the liability to a new obligor due to #teort term nature of these contracts. At Decembe@11 , our Predecessor held fuel futures
contracts with a fair value of ( $12,800 ) ( 16 taats representing 0.6 million gallons). At DecemB1, 2012, the Partnership held no fuel
futures contracts. Our Predecessor recognizednaimai010, 2011 and 2012 related to these contoddéss than $0.1 million , $0.8 million
and $1.9 million , respectively. The loss realipachedging contracts is substantially offset byeased profitability on sale of fuel inventory.
We did not use hedge accounting with regard toetlvesitracts.

10. Other Noncurrent Liabilities

Other noncurrent liabilities consisted of the fallng:




December 31, December 31,

2011 2012
Predecessor
(in thousands)
Deferred branding incentives, long-term portion $ 481: $ 2,44;
Reserve for underground storage tank removal 60C 34
Reserve for environmental remediation, long-term 50 —
Total $ 546z $ 2,47¢

11. Benefit Plans

Employees supporting our operations participathénSUSS benefit plans: the 401(k) benefit plantaedNon-Qualified Deferred
Compensation Plan. Subsequent to the IPO, SUS& s expense related to the benefit plans a®pré allocation of oversight charges as
described in Note 12.

The net expense incurred for these plans for 2@DA1 and 2012 , was approximately $0.1 milliof.2%million and $0.7 million ,
respectively.

12. RelatedParty Transactions

We entered into two long-term, fee-based commeagaements with SUSS effective upon our IPO, surizethas follows:

» Distribution Contract - a 10 -year agreementarghich we are the exclusive distributor of mdigl to SUSS' existin&tripes®
convenience stores and independently operatedgronent locations, and to all future sites purchdse8USP pursuant to the sale
and leaseback option under the Omnibus Agreemeobss, including tax and transportation costss ldixed profit margin of three
cents per gallon. In addition, all future motorlfuelumes purchased by SUSS for its own accourtheiladded to the distribution
contract pursuant to the terms of the Omnibus Agere.

e Transportation Contract - a 10 -year transpmmabgistics agreement, pursuant to which SUS$amibnge for motor fuel to be
delivered from our suppliers to our customers tsaonsistent with those charged by SUSS to gardes for the delivery of motor
fuel.

Omnibus Agreement

In addition to the commercial agreements descridimn/e, we also entered into an Omnibus AgreemehtSWSS pursuant to which,
among other things, we received a three -year nptigourchase from SUSS up to 75 of SUSS' newaantty constructeStripes®
convenience stores at their cost and lease thessback to them at a specified rate for a 15 -ye@al term, and SUSP will be the exclusive
distributor of motor fuel to such stores for a pdrof ten years from the date of purchase. Weralseived a ten -year right to participate in
acquisition opportunities with SUSS, to the ext8biSP and SUSS are able to reach an agreemenias tard the exclusive right to distribute
motor fuel to certain of SUSS' newly constructedvamience stores and independently operated cansiginocations. In addition, we agreed
to reimburse our general partner and its affilideghe costs incurred in managing and operatid§B. The Omnibus Agreement also prov
for certain indemnification obligations between SJ&d SUSP.

Contribution Agreement

On September 25, 2012, in connection with the otpsif the Offering, the following transactions, argmthers, occurred pursuant to the
Contribution Agreement:

*  SUSS contributed to SPOC substantially all ®@faholesale motor fuel distribution business, othan its motor fuel consignment
business and transportation assets, which included:
» marketer, distributor and supply agreeme
» fuel supply agreements to distribute motor fuetdavenience stores and other retail fuel ou
» real property owned in fee and personal prop
* leases and subleases under which it was a tema
+ leases and subleases under which it was a lan
e SPC contributed its membership interests in T&C Wsale to SPO(
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SPC contributed its interest in SPOC to therieaiship in exchange for 14,436 common units reptexea 0.07% limited partner
interest in the Partnership, 10,939,436 subordihatets representing a 50.0% limited partner irgeie the Partnership and all of the
incentive distribution rights of the Partnership.

Summary of Transaction:

13.

Related party transactions with SUSS are as follows

The Partnership sells motor fuel to SUSS foaleat itsStripes® convenience stores and independently operatesigrament
locations. Motor fuel sales to affiliates for therjpd ended December 31, 2012 , subsequent t&Pthewere $722.1 million and
resulted in gross profit of $7.8 million . Prior $@ptember 25, 2012 , the Predecessor sold mabiofaffiliates at zero gross profit.
Additionally, we collect credit card receipts frahe motor fuel suppliers on SUSS' behalf.

SUSS charged us for general and administrativeiceerwinder the Omnibus Agreement for oversighthef Partnership and
Predecessor. Such amounts include certain expaiiseated by SUSS for general corporate serviagsh ss finance, internal au
and legal services, which are included in general administrative expenses. These expenses wergechar allocated to tl
Partnership based on the nature of the expense@wangroportionate share of employee time and hmau¢ which manageme
believes to be reasonable. SUSS charged $1.4 milli$1.6 million and $1.6 million for the years eddDecember 31, 2010
December 30, 2011 and December 31, 2012 , resphctiv

We reimbursed SUSS for costs of employees stipgoour operations of $2.9 milliofor the year ended December 31, 2012. Pri
the IPO, these expenses were incurred directihéyredecessor.

We distributed $0.3 milliofior the year ended December 31, 2012 to SUSS asaredistributions on its common and subordin
units.

SUSS charged us for transportation services rutide Transportation Contract for delivery of mofoel to our customers ¢§11.¢
million for the year ended December 31, 2012. Rndhe IPO, these expenses were incurred dirbgtihe Predecessor.

SUSS charged the Predecessor for rent expensertain real estate, which was in turn subleagetthé Predecessor to dealers$afC
million , $1.1 million and $0.8 million for each tiie years ended December 31, 2010 , Decembet031, &hd December 31, 2012
respectively. No rent expense was incurred subseédgoe¢he IPO.

We acquired 8 convenience store properties BBa8S for $29.0 million These stores were leased back to S

We charged SUSS rent on the convenience store piep&hich were purchased by us and leased battketa. For the year enc
December 31, 2012, we charged $0.1 million to SOS&ese leases.

Net accounts receivable from SUSS w¢106.6 million and $59.5 million at December 31,120and December 31, 2012
respectively.

Commitments and Contingencie

Leases

The Partnership leases certain convenience stdretaer properties under non-cancellable operdéiages whose initial terms are
typically 5 to 10 years , along with options thatmit renewals for additional periods. Minimum réntypically expensed on a straight-line
basis over the term of the lease. We typicallyrasponsible for payment of real estate taxes, maamce expenses and insurance. These

properties are primarily sublet to third parties.

The components of net rent expense are as follows:

December 31,

December 30, December 31,

2010 2011 2012
Predecessor Predecessor
(in thousands)
Store base rent $ 3,351 $ 3,72¢ $ 3,07¢
Equipment rent 44¢€ 592 452
Net rent expense $ 3,797 $ 4,32: $ 3,621

Equipment rent consists primarily of store equiptreerd vehicles. Sublease rental income for 201 12nd 2012 was $2.3 million ,

$2.5 million and $2.1 million , respectively, arsdimcluded in other income.

Future minimum lease payments for future fiscakyeae as follows (in thousands):
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2013 $ 801

2014 803
2015 772
2016 782
2017 792
Thereafter 4,98:
Total $ 8,93t

Environmental Remediatiot

We are subject to various federal, state and lexcaironmental laws and make financial expenditimesder to comply with
regulations governing underground storage tankptaddy federal, state and local regulatory agendieparticular, at the federal level, the
Resource Conservation and Recovery Act of 197&mended, requires the EPA to establish a comprieeregulatory program for the
detection, prevention and cleanup of leaking unaengd storage tanks (e.g. overfills, spills andarmgdound storage tank releases).

Federal and state regulations require us to praademaintain evidence that we are taking finanmeighonsibility for corrective actic
and compensating third parties in the event ofease from our underground storage tank systenwder to comply with these requirements,
we, through our Predecessor, have historicallyinbthprivate insurance for Texas, New Mexico anda®éma. These policies provide
protection from thirdparty liability claims. For 2012 , our coverage vds0 million per occurrence, with a $2.0 milliogggegate and $0.5
million self-insured retention. Our sites contirtoebe covered by this policy.

We are not currently involved in the remediatiomudtor fuel storage sites. Our Predecessor hased¢or anticipated future costs
and any related probable state reimbursement améomits remediation activities. Accordingly, daredecessor had recorded estimated
undiscounted liabilities for these sites totalifigl$million as of December 31, 2011 , which aresiféed as accrued expenses and other curre
liabilities. We have no accrued liabilities for rediation activities as of December 31, 2012 . SH&Sagreed to indemnify us for any
environmental costs that are determined to have lmeexistence at the time the properties werertmrted to us. This indemnity expires
September 2015. Any new releases will be our resipity.

Under state reimbursement programs, we are eligibteceive reimbursement for certain future remgain costs, as well as the
remediation costs previously paid. Accordingly, Buedecessor has recorded a net receivable of @bfigbthe estimated probable state
reimbursements which are included in other assets Becember 31, 2011 . We had no sites eligimedimbursement as of December 31,
2012.

We have additional reserves of less than $0.1anillhat represent our estimate for future assieene¢nt obligations for underground
storage tanks.

Deferred Branding Incentive!

We receive deferred branding incentives and ottegritive payments from a number of our fuel supglié portion of the deferred
branding incentives may be passed on to our whielésanded dealers under the same terms as redpyiredr fuel suppliers. Many of the
agreements require repayment of all or a portiath@famount received if we (or our branded deakdesit to discontinue selling the specified
brand of fuel at certain locations. As of DecemiEr2012 , the estimated amount of deferred branidicentives that would have to be repaid
upon de-branding at these locations was $16.5anilliOf this amount, approximately $11.3 millionwa be the responsibility of the
Partnership's branded dealers under reimbursergestrments with the dealers. In the event a deades o default on this reimbursement
obligation, SUSP would be required to make thisnpet. No liability is recorded for the amount ol obligations which would become
payable upon de-branding. We have $2.4 million méed, net of accumulated amortization, on the lzaasheet as of December 31, 2012 ,
which is included in other noncurrent liabilitieed Partnership amortizes its retained portion efiticentives to income on a straight-line basi
over the term of the agreements.

14, Rental Income under Operating Lease

The following schedule details our investment iog@rty under operating leases as of December 32, @0 thousands):
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Land $ 33,64¢

Buildings and improvements 18,28:
Equipment 14,69:
Total property and equipment 66,61¢
Less: Accumulated depreciation 4,34¢
Property and equipment, net $ 622t

The following is a schedule by years of minimurnrufetrental income under noncancelable operatirgpkeas of December 31, 2012
(in thousands):

Year Ended December 31,
2013$% 5,59:

2014 5,28¢
2015 4,671
2016 3,981
2017 3,451
Thereafter 28,29:
Total minimum future rentals $ 51,28
See Note 12 for information regarding rental incand operating leases with SUSS.
15. Interest Expense and Interest Incom
The components of net interest expense are asviallo
Year Ended
December 31, December 30, December 31,
2010 2011 2012
Predecessor Predecessor
(in thousands)
Cash interest expense $ 332 % 41z % 94C
Amortization of loan costs — — 10z
Cash interest income (48) (88) (239)
Interest expense, net $ 284 % 324 $ 80¢




16. Income Tax

As a limited partnership, we are generally not sabjo state and federal income tax, with the etkoepf the state of Texas. Includ
in our provision for income tax is a tax imposedthg state of Texas of 0.5% of gross margin in $eX@anchise tax”). Our taxable income or
loss, which may vary substantially from the nebime or net loss reported in the consolidated setésrof operations, is includable in the
federal and state income tax returns of each uidi¢iho We are, however, subject to a statutoryirequent that our non-qualifying income
cannot exceed 10% of our total gross income, déteaon a calendar year basis under the applicabdene tax provisions. If the amount of
our non-qualifying income exceeds this statutamitli we would be taxed as a corporation. Accordingértain activities that generate non-
qualifying income are conducted through a taxabhparate subsidiary, PropCo. PropCo is subjectderfal and state income tax and pays an
income taxes related to the results of its opemati&or the year ended December 31, 2012, our ualifging income did not exceed the
statutory limit.

The net Federal tax basis of the non-taxable Pesftip's assets and liabilities is less than therted amounts on the financial
statements by approximately $16.0 million as of @maber 31, 2012.

Our Predecessor was subject to income tax andnehgled in the consolidated income tax returnsW§S. Income taxes were
allocated to the Predecessor based on separateangrapmputations of income or loss. The incomeetgense for fiscal years ended
December 31, 2010 and December 31, 2011 are tliase redecessor. For the fiscal year ended DeeeBih 2012, included in income tax
expense is the expense of our Predecessor thramiarSber 24, 2012. Subsequent to the IPO, incoxexi@ense consists of the franchise tax
and the income tax expense of PropCo.

Components of income tax expense for fiscal yeadee December 31, 2010 , December 31, 2011 , andridteer 31, 2012 are as
follows:

Year Ended
December 31, December 31, December 31,
2010 2011 2012
Predecessor Predecessor
(in thousands)
Current:
Federal $ 6,527 4,52¢ 2,321
State 23€ 26E 284
Total current income tax expense 6,76: 4,78¢ 2,60¢
Deferred:
Federal (1,519 1,24t 2,41¢
State (8) 5 12
Total deferred tax expense (benefit) (1,527%) 1,25( 2,42¢
Net income tax expense $ 5,23t 6,03¢ 5,03t




A reconciliation of the statutory federal income tate to the effective tax rate for the fiscalnge@nded December 31, 2010,
December 31, 2011 , and December 31, 2012 ardlaw$o

Year Ended
December 31, 2010 December 31, 2011 December 31, 2012
Predecessor Predecessor
(in Tax (in Tax (in Tax
thousands) Rate % thousands) Rate % thousands) Rate %
Tax at statutory federal rate $ 5,05¢ 35.(% $ 5,82¢ 35.(% $ 7,911 35.(%
Partnership earnings not subject to tax — —% — —% (3,28)) (14.5%
Corporate subsidiary earnings subject to tax — —% — —% 15z 0.7%
State and local tax, net of federal benefit 14¢ 1.C% 17¢€ 1.C% 217 1.C%
Other 29 0.2% 40 0.2% 33 0.1%
Tax expense per financial statement $ 5,23¢ 36.2% $ 6,03¢ 36.2% $ 5,032 22.2%

Components of deferred tax assets and liabilitiesaa follows:

December 31, 2011 December 31, 201,
Predecessor
(in thousands)

Deferred tax assets:

Allowance for doubtful accounts $ 11z $ —
Environmental reserves 73 —
Intangible assets 1,045 —
Deferred revenue 1,747 —
Accrued bonuses 517 —
Net operating loss carry forwards — 35
Total deferred tax assets 3,49¢ 35
Deferred tax liabilities:

Fixed assets 5,29i 187
Prepaid assets 20 —
Other accruals and reserves 164 —
Total deferred tax liabilities 5,481 187
Net deferred income tax assets (liabilities) $ (1,985 $ (152
Current net deferred tax assets (liabilities) $ 61C $ =
Noncurrent net deferred tax assets (liabilities) $ (2,599 $ (152)

PropCo has net operating losses of $0.1 millioofd3ecember 31, 2012These losses expire as of 2032. We have detedritiae it is
more likely than not that all deferred tax assatshe realized, and have therefore determined tioataluation allowance is needed as of
December 31, 2010 , December 31, 2011 or Decenihe@(d 2 .

Uncertain Tax Positions

It is our policy to recognize interest and penaltielated to uncertain tax positions in generaladinistrative expense. Interest and
penalties incurred by us have not been materia0itD , 2011 or 2012 . Our Parent files income &nrns in the U.S. federal jurisdiction,
Texas, Oklahoma, Louisiana and New Mexico. Theageme are subject to examinations in all jurisdies for all returns for the 2009 through
2012 tax years.




As of December 31, 2012, all tax positions takgm$ are considered highly certain. There are rsitipas we reasonably anticipate
will significantly increase or decrease within 1®mths of the reporting date, and therefore no amests have been recorded related to
unrecognized tax benefits.

17. Equity

As of December 31, 2012 , SUSS owned 14,436 commis and 10,939,436 subordinated units, whichttwayeconstitute a 50.1%
ownership interest in us. We issued 10,925,000 comamits to the public in connection with our IPO.

Allocations of Net IncomeOur partnership agreement contains provisionshieratlocation of net income and loss to the unibd. For
purposes of maintaining partner capital accouhtspartnership agreement specifies that itemsoofire and loss shall be allocated among the
partners in accordance with their respective paaggninterest. Normal allocations according to eetage interests are made after giving
effect, if any, to priority income allocations in amount equal to incentive cash distributionscaited 100% to SUSS.

The calculation of net income allocated to thenpant is as follows (in thousands, except per ununts):

Net Income Attributable to Susser Petroleum Partnes LP Limited Partner Unit - Common Units
Year Ended December 31,

2012
Distributions (a) $ 5,09¢
Distributions in excess of net income (529
Limited partners' interest in net income subseqteirtitial public offering $ 4,57¢

Net Income Attributable to Susser Petroleum Partnes LP Limited Partner Unit - Subordinated Units
Year Ended December 31,

2012
Distributions (a) $ 5,09¢
Distributions in excess of net income (529
Limited partners' interest in net income subseqteititial public offering $ 4,57:
(a) Distributions declared per unit $0.46€

Incentive Distribution Rights. The following table illustrates the percentageadtions of available cash from operating surlesveen
the unitholders and SUSS (in its capacity as thdenmf our incentive distribution rights or "IDRdJased on the specified target distribution
levels. The amounts set forth under “marginal pstage interest in distributions” are the perceniatgrests of SUSS and the unitholders in
any available cash from operating surplus we diste up to and including the corresponding amauthé column “total quarterly distribution
per unit target amount”. The percentage interdstgva for our unitholders and SUSS for the minimwnargerly distribution are also applicable
to quarterly distribution amounts that are lessittiee minimum quarterly distribution. The percemtaterests set forth below for SUSS ass
that there are no arrearages on common units an@&thSS continues to own all of the IDRs.

Marginal percentage interest in
distributions

Total quarterly distribution per unit target

amount Unitholders SUSS
Minimum Quarterly Distribution $ 0.437* 100% —
First Target Distribution Above $0.4375 up to $0.5031 100(% —
Second Target Distribution Above $0.503125 up to $0.546¢ 85% 15%
Third Target Distribution Above $0.546875 up to $0.656: 75% 25%
Thereafter Above $0.65625 5C% 50%

Cash distributions. Our partnership agreement, as amended, setstifigritalculation to be used to determine the amandtpriority of
cash distributions that the common and subordinatétiolders will receive. In accordance with oartpership agreement, on November 5,
2012 , we declared a quarterly cash distributidalittg $624 thousand , or $0.0285 per
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unit. The quarterly cash distribution for the thmenths ended September 30, 2012 was calculatén asinimum quarterly cash distribution
of $0.4375 prorated for the period beginning Sep@n25, 2012 , the date SUSP commenced operafibisdistribution was paid on
November 29, 201to unitholders of record on November 19, 2012 Feébruary 7, 2013 , we declared a quarterly caghflition totaling
$9.6 million , or $0.4375 per unit. The quartergsh distribution for the three months ended Decerdbe2012vas calculated as the minimt
quarterly distribution of $0.4375 . The distributizwas paid on March 1, 2013 to unitholders of rdaor February 19, 2013 .

18. Equity-Based Compensatio

Unit-based compensation expense related to thaed?ahip and stock-based compensation expense talibimaour Predecessor that was
included in our condensed consolidated statemédrmparations was as follows (in thousands):

Year Ended
December 31, 2012
2011 2012
Predecessor
Phantom common units $ —  $ 101
Predecessor allocated expense 707 81C
Total equity-based compensation expense $ 707 % 911

Phantom Common Unit AwardDuring the quarter, our general partner issueda ¢ 32,500 phantom unit awards to certain doest
and employees under the 2012 LTIP in connectioh thi¢ closing of the IPO. Recipients have no diation or voting rights on these units
until they vest. The fair value of each phantont onithe grant date is equal to the market priceuofcommon unit on that date. The estimate
fair value of our phantom units is amortized over vesting period using the straight-line methodndmployee director awards vest at the
of a three -year period and employee awards vesblaover a five -year service period. Total umgruized compensation cost related to our
nonvested phantom units totaled $0.6 million aBeéember 31, 2012 , which is expected to be reeedniver a weighted-average period of
three years. The fair value of nonvested servi@mfdm units outstanding as of December 31, 204@leid $0.8 million .

A summary of our phantom unit award activity foe year ended December 31, 2012 , is set forth below

Number of Phantom Weighted-Average Grant

Common Units Date Fair Value
Nonvested at January 1, 2012 — —
Granted 32,50( 23.0¢
Nonvested at December 31, 2012 32,50C  § 23.0¢

19. Net Income per Unil

Net income per unit applicable to limited partn@nsluding subordinated unitholders) is computeddbwding limited partners' interest
net income, after deducting any incentive distiitma, by the weightedverage number of outstanding common and suboetinatits. Our ne
income is allocated to the limited partners in adaace with their respective partnership percerstaafter giving effect to priority income
allocations for incentive distributions, if any, 80SS, the holder of the IDRs, pursuant to oumgaship agreement, which are declared and
paid following the close of each quarter. Net inegper unit is only calculated for the Partnerstiiprehe IPO as no units were outstanding
prior to September 25, 2012 . Earnings in excesbstfibutions are allocated to the limited partnleased on their respective ownership
interests. Payments made to our unitholders asgrdeted in relation to actual distributions decthasmd are not based on the net income
allocations used in the calculation of net incoraeymit. As of December 31, 2012 , the weighted<aye number of units outstanding equals
the total number of units outstanding.

In addition to the common and subordinated unitshave also identified the IDRs as participatincusiéies and use the two-class
method when calculating the net income per unitiegiple to limited partners, which is based onwmegghted-average number of common
units outstanding during the period. Diluted nebime per unit includes the effects of potentiallytdye units on our common units, consisting
of unvested phantom units. Basic and diluted neirime per unit applicable to subordinated limitednmxs are the same because there are no
potentially dilutive subordinated units outstanding
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We also disclose limited partner units issued andtanding. There have been no additional charmg#setoutstanding shares after the
closing of the IPO.

Twelve Months Ended
December 31, 2012

(dollars in thousands, except ur
and per unit amounts)

Net income subsequent to initial public offering $ 9,15(
Less: General partner's interest in net incomeesylent to initial public offering —

Limited partners' interest in net income subseqteititial public offering $ 9,15(

Weighted average limited partner units outstanding:

Common - basic 10,939,43
Common - equivalents 3,72:
Common - diluted 10,943,15
Subordinated - SUSS (basic and diluted) 10,939,43

Net income per limited partner unit:

Common - basic $ 0.42
Common - diluted $ 0.42
Subordinated - SUSS (basic and diluted) $ 0.4z




20. Quarterly Results of Operations (unaudited

The following table sets forth certain unauditethficial and operating data for each quarter di2did , 2011 and 2012 . The
unaudited quarterly information includes all normedurring adjustments that we consider necessarg fair presentation of the information
shown.

2010 2011 2012 (a)
1st 2nd 3rd 4th 1st 2nd 3rd 4th 1st 2nd 3rd 4th
QTR QTR QTR QTR QTR QTR QTR QTR QTR QTR QTR QTR

Predecessor Predecessor

(dollars and gallons in thousands)

Motor fuel

sales $637,81. $687,05. $639,62! $708,43 $848,71¢ $1,008,38! $987,73( $962,09: $1,069,24. $1,083,47' $1,106,11: $1,005,94
Rental and

Other

income 2,49¢ 2,352 2,60: 3,412 3,011 2,96¢ 4,12¢ 3,34t 3,40¢ 3,041 3,49¢ 2,611
Total

revenue 640,31. 689,40t 642,22« 711,84¢ 851,73( 1,011,341 991,86. 965,43¢ 1,072,65 1,086,51. 1,109,61 1,008,55
Motor fuel

gross profit 5,21( 7,33( 7,271 6,24¢ 6,217 9,841 7,72 7,43¢ 7,112 11,57( 9,79¢ 12,59:
Other gross

profit 2,207 2,18: 2,48¢ 3,15¢ 2,61 2,34¢ 3,81¢ 3,02t 2,771 2,61( 3,02¢ 2,02(
Total gross

profit 7,415 9,51: 9,76¢€ 9,402 8,83¢ 12,18¢ 11,53¢ 10,46¢ 9,88: 14,18( 12,82¢ 14,61
Income from

operations 2,341 4,12( 4,39( 3,88t 3,00¢ 5,60( 5,00z 3,35: 2,73¢ 5,891 5,46¢ 9,312

Netincome $ 1,447 $ 258t $ 2,761 $ 242( $ 1861 $ 3527 $ 3,13¢ $ 207« $ 167« $ 3,700 $ 3617 $ 857¢

Limited

partners

interest in

net income

subsequent

to IPO: — — — — — — — — — — 574 8,57¢

Net income
per limited
Partner unit:
()
Common

(basic and
diluted) — — — — — — — — — — 0.0z 0.3¢

Subordinate!
(basic and
diluted) — — — — — — — — — — 0.0z 0.3¢

Fuel gallons  300,96: 315,31 307,77. 309,26¢ 311,09¢ 322,64: 330,900 347,76¢ 351,36¢ 369,02¢ 367,36: 362,18t

Motor fuel

margin -

third party

(b) 4.3¢ 5.7¢ 6.0¢ 5.1¢ 5.1¢ 7.7¢ 5.9¢ 5.2¢ 5.0¢ 7.5¢ 6.3¢ 4.5¢

(@) The information presented includes the resiltgperations of Predecessor for periods presahtedgh September 24, 2012 and of SUSP for thegber
beginning September 25, 2012, the date SUSP conedaperations.

(b) Excludes the impact of motor fuel sold to affilis

(c) Netincome per unit is only calculated for the Rarship after the IPO as no units were outstanpliiitg to September 25, 20:
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First Amended and Restated Agreement of Limitedrieaship of Susser Petroleum Partners LP, datete®der 25, 2012
@)

Amended and Restated Limited Liability Company Agnent of Susser Petroleum Partners GP LLC, datp®ber 25,
2012 (1)

Omnibus Agreement by and among Susser PetroleumePat P, Susser Petroleum Partners GP LLC anceBhisddings
Corporation, dated September 25, 2012 (1)

Revolving Credit Agreement among Susser Petrolearmrs LP, as Borrower, the lenders from timene tparty thereto
and Bank of America, N.A., as Administrative Agestying Line Lender and L/C Issuer, dated Septer@be012 (1)

Term Loan and Security Agreement between Sussesl®etn Partners LP, as Borrower, and Bank of AnaeiitA., as
Lender, dated September 25, 2012 (1)

Transportation Agreement between Susser Petrolepenaing Company LLC and Susser Petroleum Compa®; Hated
September 25, 2012 (1)

Fuel Distribution Agreement by and among SusseanRetm Operating Company LLC, Susser Holdings Craion,
Stripes LLC and Susser Petroleum Company LLC, dasatember 25, 2012 (1)

Contribution Agreement by and among Susser Petrolartners LP, Susser Petroleum Partners GP LL$5eBlHoldings
Corporation, Susser Holdings, L.L.C., Stripes L@ &usser Petroleum Company LLC, dated Septemh&022 (1)

Susser Petroleum Partners LP 2012 Long-TermtieePlan (2)
Form of Director Indemnification Agreement (2)

Form of Phantom Unit Award Agreement (2)

Form of Lease Agreement (Stripes LLC) *

Branded Marketer Agreement between Susser PetraBampany LLC and Chevron Products Company effective
September 1, 2011, as assigned to Susser Petr@penating Company LLC on September 25, 2012 (2)

Unbranded Supply Agreement, dated July 28, 200@&naybetween Susser Petroleum Company, LP andd/sllerketing
and Supply Company, L.P., and assigned to Susserié@en Operating Company LLC on September 25, 2@)2

Branded Distributor Marketing Agreement (Valero Batadated July 28, 2006, by and between Valero ktarg and
Supply Company and Susser Petroleum Company, ldPassigned to Susser Petroleum Operating Compa@ydr_
September 25, 2012 (2)

Branded Distributor Marketing Agreement (Shamrochrigl) dated July 28, 2006, by and between Valerckéting and
Supply Company and Susser Petroleum Company, ldPassigned to Susser Petroleum Operating Compa@ydr_
September 25, 2012 (2)

Master Agreement, dated July 28, 2006, by and twaalero Marketing and Supply Company and SusseplRum
Company, LP, and assigned to Susser Petroleum yge@ompany LLC on September 25, 2012 ,as ame(®jed

List of Subsidiaries of the Registrant *

Consent of Ernst & Young LLP, independent reggistl public accounting firm *

Certification of the Chief Executive Officer mpurant to Rule 13a-14(a) of the Securities Excha@mieas amended *
Certification of the Chief Financial Officer murant to Rule 13a-14(a) of the Securities Exch&weas amended *

Certification of the Chief Executive Officer pursudo 18 U.S.C. Section 1350, as adopted pursoasecttion 906 of the
Sarbanes - Oxley Act of 2002 **

Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted pursoa®éction 906 of the
Sarbanes - Oxley Act of 2002 **

Interactive data files

*  Filed herewitr

**  Filed herewith. Pursuant to SEC Release No8332, this certification will be treated as “accanping” this Annual Report on Form 10-
K and not “filed” as part of such report for purpeof Section 18 of the Securities Exchange Act, as
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amended, or otherwise subject to the liability e€t®on 18 of the Securities Exchange Act, as andyrated this certification will not be
deemed to be incorporated by reference into amgfilnder the Securities Exchange Act of 1933 nasraled, except to the extent that the
registrant specifically incorporates it by referenc

+ Confidential treatment has been granted with regpegortions of this exhib
(1) Incorporated by reference to the current repori-orm 8K filed by the registrant on September 25, 2

(2) Incorporated by reference to the registrasitement on Form S-1 (Registration Number 333-1822s amended, originally filed by the
registrant on June 22, 2012.



Store No.

County

LEASE AGREEMENT
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SUSSER PETROLEUM PROPERTY COMPANY LLC
A Delaware limited liability company
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STRIPES LLC ,

A Texas limited liability company
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LEASE AGREEMENT

THIS LEASE AND AGREEMENT (the ‘Lease”) is made and entered into effective as of the day o
, 20 by and betn'SUSSER PETROLEUM PROPERTY COMPANY LLC , a Delawar
limited liability company (the Landlord "), andSTRIPES LLC , a Texas limited liability company ( therenant ”).

WITNESSETH:

WHEREAS, Tenant or Tenant's affiliate is the owoé&ffee simple title to certain real property lochia the
City of , County of , State @xas and described in ExhibitsAtached hereto (tHeLand ” )
upon which a building has been constructed, togethih related site improvements including: (i) tBéorage Tar
System as defined in Section 4.5 of this Leaspcéinopies on the pump islands, and (iii) the cashy if any, locate
in, on or under the Land (collectively, thelthprovements ") (the Land and the Improvements, together witl
licenses, rights, privileges and easements apmmtehereto shall be collectively referred to heras the “Premise

");

WHEREAS, simultaneously with the date of this Le@saant or Tenant's affiliate has conveyed the B&sric
Landlord; and

WHEREAS, Tenant desires to lease back from Landland Landlord has agreed to lease back to Tetts
Premises upon the terms and conditions as moreyarty hereinafter provided and described,;

NOW, THEREFORE, for and in consideration of thenpises hereof, the sums of money to be paid here)
and the mutual and reciprocal obligations underigkerein, the parties hereto do hereby covendptlate and agre
as follows:

ARTICLE I.
AGREEMENT TO LEASE

1.1 Demisel andlord does hereby demise, let and lease untanfeand Tenant does hereby hire, least
take as Tenant from Landlord the entire Premises tipose terms and conditions hereinafter set.forth

1.2 _Condition Tenant acknowledges and agrees that the Preisiaad shall be leased by Landlord to Te
in its present “as istondition and that Landlord makes absolutely naeggntations or warranties whatsoever
respect to the Premises or the condition thereehaht acknowledges that Landlord has not investipahd does n
warrant or represent to Tenant that the Premisétfar the purposes intended by Tenant or for attyer purpose
purposes whatsoever, and Tenant acknowledgeshih&remises is to be leased to Tenant in its egistbndition, i.e
“as-is”, on and as of the Effective Date. Tenant acknowledfat Tenant shall be solely responsible for amy a
actions, repairs, permits, approvals and costsinedjfor the rehabilitation, renovation, use, ocgy and operation
the Premises in accordance with applicable goventmheequirements, including, without limitatiorl] governmente
charges and fees, if any, which may be due or pay@bapplicable authorities. Tenant agrees thatlelsing th
Premises, Tenant warrants and represents that Tleasan
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examined and approved all things concerning thenBes which Tenant deems material to Tenant'srigasid use
the Premises. Tenant further acknowledges and sgjnae(a) neither Landlord nor any agent of Lardlltas made ai
representation or warranty, express or impliedceamng the Premises or which have induced Termaekécute th
Lease except as contained in this Lease, and (bpter representations and warranties are exgregstiaimed b
Landlord.

1.3 _Quiet EnjoymentLandlord covenants and agrees that so long aantemall timely pay all rents due
Landlord from Tenant hereunder and keep, obserdepanform all covenants, promises and agreemenfseoant’
part to be kept, observed and performed hereui@s@nt shall and may peacefully and quietly haedd nd occup
the Premises free of any interference from Landlstbject, however, and nevertheless to the tepmmjisions an
conditions of this Lease.

ARTICLE II.
TERM

2.1 _Term. The initial term of this Lease (thelfiitial Term ") shall, unless sooner terminated as elsev
provided in this Lease, commence on the EffectiaeDand shall terminate and expire at 11:59 p.mthendat
immediately preceding the fifteenth (15) anniversary of the Effective Date. The Initialrirg together with ar
properly exercised Option Period (defined in Secat below) shall be collectively referred to heras the “Term ”.

2.2 _Rental Commencement Dateor the purposes of this Lease, thRéntal Commencement Daté shal
be the Effective Date hereof.

2.3 _Effective Date For the purposes of this Lease, tHeffective Date” shall be the date set forth in the 1
paragraph of this Lease.

2.4 _Option to RenewTenant shall have and is hereby granted five@pns (individually an ‘Option ") to
extend this Lease beyond the Initial Term for aditwhal period of five (5) years each (individyakn “ Option
Period "), upon the same terms, covenants, conditions andlrastset forth herein. Tenant may exercise each
Option successively by giving written notice to déord not less than six (6) months prior to theigatpn of the Initia
Term of this Lease or expiration of the then curr@ption Period, as applicable (the Option Notice ").
Notwithstanding the foregoing, Tenant shall noebétled to extend the Term of this Lease if, & time of exercise
an Option, an Event of Default has occurred armbiginuing. If Tenant does not elect to extendstall not be entitle
pursuant to the preceding sentence to extend tita ®kthis Lease for an additional Option Peridbdremaining right
of renewal shall automatically expire.

2.5 _Termination Notwithstanding any present or future law to ¢batrary, this Lease shall not be termin.
by Tenant for any failure of Landlord to performrgwant to the terms and conditions of this Leasetloerwise for an
reason except as expressly provided herein.
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ARTICLE III.
RENT

3.1 _Base RentBeginning on the Rental Commencement Date, abgesuto proration as set forth bele
Tenant shall pay annual base rent for the Premikedg the Initial Term in equal monthly installnienof
Dollars ($ (* Base Rent”), together with any sales and use ti
thereon, if any are ever imposed in the State wtierd’remises is located. Such Base Rent shakibeirpadvance, ¢
the first (1st) day of each calendar month commenan the first (1st) day of the calendar month edratel
following the Rental Commencement Date, it beingead that Base Rent payable with respect to thegéetwee
the Rental Commencement Date and the first dajefdllowing calendar month shall be due at theetthmat the firs
payment of Base Rent is due.

For the purposes of this Lease, the terbease Year” shall mean and be defined as each twelve montbq
commencing on the first day of the calendar montmediately following the Rental Commencement Dpteyided
however, that the first Lease Year shall include pleriod from the Rental Commencement Date toiteeday of th
next following calendar month after the Rental Cangement Date. Base Rent shall be proportionatelsaged fo
any extended or partial Lease Year (i.e., the fiestse Year and/or the final Lease Year).

3.2 Rent IncreasesThe Base Rent during the Term shall be calculaseidllows:

(@) The Base Rent during the first Option Period shalincreased on the first day of
first Option Period by fifteen percent (15%).
(b) The Base Rent during each of the second through @fption Periods shall

increased on the first day of each Option Periofiveypercent (5%).

3.3 _Additional Rent; Rent Definedf Landlord shall make any expenditure for whicdnant is responsible
liable under this Lease, or if Tenant shall becarbkgated to Landlord under this Lease for any saher than Bas
Rent or as hereinabove provided, the amount theteaf be deemed to constitute additional remdditional Rent )
and shall be due and payable by Tenant to Landltomgether with all applicable sales taxes therebrany,
simultaneously with the next succeeding monthlyalhiment of Base Rent or at such other time as begxpress
provided in this Lease for the payment of the same.

For the purpose of this Lease, the terRent ” shall mean and be defined as all Base Rent andidddi Ren
due from Tenant to Landlord hereunder.

3.4 _Payment of RenEach of the foregoing amounts of Rent and otherssshall be paid to Landlord withc
demand and without deduction, set-off, claim orntetclaim of any nature whatsoever which Tenant haae or
allege to have against Landlord, and all such paysnghall, upon receipt by Landlord, be and rerttaénsole and
absolute property of Landlord. All such Rent antdeotsums shall be paid to Landlord in legal terodéhe United
States at the address to which notices to Lan@mdo be given or to such other party or to subkroaddress as
Landlord may designate from time to time by writtestice to Tenant. If Landlord shall at any timeeat any such
Rent or other sums after the same shall becomamlipayable, such acceptance shall not excusewa dabn
subsequent occasions, or constitute
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or be construed as a waiver of any of Landlordjhta hereunder. At the request of Landlord, Teishall pay Bas
Rent and any Additional Rent hereunder by electréumnds transfer or by wire, provided Landlord pdes to Tenal
appropriate wire instructions or electronic trangfstructions.

3.5 _Past Due Rentf Tenant fails to make any payment of Rent oy ather sums or amounts to be pait
Tenant within five (5) days of the date such payn&lue and payable, Tenant shall pay to Landdorédministrativ
late charge of two and or®lf percent (2.5%) of the amount of such paymknaddition, any past due paymen
Rent shall bear interest from the date such payimecame due to the date of payment thereof by Textanrate whic
is equal to the lesser of (i) twelve percent (128) annum, or (ii) the maximum interest rate thibowable under th
laws of the State in which the Premises is locaBath late charge and interest shall constituteitdel Rent an
shall be due and payable with the next installnoé®ent due hereunder.

3.6 _No Diminution or Abatement of Renflo abatement, diminution or reduction (i) of Reaftarges or oth
compensation, or (ii) of Tenant's other obligatitveseunder shall be allowed to Tenant or any pectmming unde
Tenant, under any circumstances or for any reas@isgever, except as expressly provided othervassh

ARTICLE IV.
USE AND OPERATION OF PREMISES

4.1 _Permitted Use Tenant covenants that it shall, throughout themTef this Lease, use and occupy
Premises only for lawful purposes which do not Gonivith covenants, restrictions or other mattefsecord affectin
title to the Premises; notwithstanding the foregoprovision however, the following uses shall behibited on th
Premises:

@) Any obnoxious odor, noise or sound which can beadea smelled outside of the Buildii
provided that any usual paging system shall bevaidband further provided that typical restaurardredshall not t
deemed prohibited hereby if such restaurant feslihave been properly constructed and maintaines $10t to pollut:

(b) Any operation primarily used as a warehouse opmradnd any assembling, manufactut
distilling, refining, smelting, agricultural or mirg operation.
(c) Any mobile home, trailer court, labor camp, junkd/ar stock yard (except that this provis

shall not prohibit the temporary use of constructitvailers during periods of construction, recomstion o
maintenance).

(d) Any dumping, disposing, incineration or reductiof garbage (exclusive of garbse
compactors located in the rear or side of any mgld
(e) Any establishment which has as its principal bussniée selling or exhibiting of pornograg

materials, including, without limitation any adblok or film store and any adult entertainment tulylp.
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() Any so called “head shopé&ngaged primarily in the sale of rolling paper asiter dru
paraphernalia.

42 Reserved

4.3 _Compliance With LawsTenant shall at all times keep and maintain trearises in compliance with
applicable laws, ordinances, statutes, rules, atigms, orders, directions and requirements ofealéral, state, cour
and municipal governments and of all other govemaieagencies or authorities having or claimingsgiction ove
the Premises or the business activities condutieon or therein and of all of their respectivpatéments, bureat
agencies or officers, and of any insurance undéngrboard or insurance inspection bureau havingl@ming suc
jurisdiction or any other body exercising similan€tions and of all insurance companies from timénhe selected ¢
Tenant to write policies of insurance covering Bremises and any business or business activityucted thereon
therein. However, notwithstanding the foregoingyugt there be a de minimis issue of rmmpliance with applicab
law which does not have a material adverse effacthe Premises, Tenant shall not be obligated tcecbsuch d
minimis violation but Tenant shall have the indetyrmbligations set forth in Section 18.2 with resp® any such ¢
minimis violation, including indemnity against afiges or penalties imposed against the Premisasrasult of such (
minimis violations, if any.

Notwithstanding the generality of the foregoingt Bubject to the proviso set forth in the last seoé of th
preceding paragraph, Tenant shall, at its sole resggemaintain the Premises in full compliance vethapplicabl
federal, state or municipal laws, ordinances, raled regulations currently in existence or hereaftected or render
governing accessibility for the disabled or hanpped, including, but not limited to, any applicapl®visions of Th
Architectural Barriers Act of 1968, The Rehabilibat Act of 1973, The Americans With Disabilities tAdhe
accessibility code(s), if any, of the State in whikhe Premises is located, and all regulationsgamndelines promulgate
under any of the foregoing, as the same may be @@deinom time to time (collectively theAccessibility Laws”).

4.4 _Compliance With Restrictions, Et@enant, at its expense, shall comply with altrieive covenants «
other title exceptions affecting the Premises amapmy with and perform all of the obligations setth therein to th
extent that the same are applicable to the Premoisés the extent that the same, if not compliethvar performec
would impair or prevent the continued use, occupaartd operation of the Premises. Further, in agldito Tenant
payment obligations under this Lease, Tenant gh&ll (i) all sums charged, levied or assessed uangmestrictiv:
covenants, declaration, reciprocal easement agrgeoneother title exceptions affecting the Premipeamptly as th
same become due and shall furnish Landlord evidefigeayment thereof, and (ii) any fees, chargesed] cost:
assessments, taxes, demands, orders, directivegither requirements by any governmental agency rtasy
jurisdiction, or under any Environmental Laws whaniise from or relate to Tenant's use of, or Téaadtivities at, tr
Premises, including, but not limited to, Storagal 8ystem registration fees, any applicable feed,aay consultant
attorneys' fees related to or arising under anyirenmental Laws.
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4.5 Hazardous Materials and Sewage
(@) Definitions. The following terms shall have the following meays:

0] “ De Minimis Release” shall mean a Release which is (i) not reportablégeumn
governmental authority under any applicable Envimental Laws, or (ii) not above action levels essdiad by TCEQ.

(i) “ Environmental Laws or Environmental Requirements ” , as used herein, sh
mean all applicable federal, state, and local gowent laws (including common law), rules, regulasiostatutes, cod:
ordinances, directives, guidance documents, cleanugther standards, and any other governmentaliresgents c
standards which pertain to, regulate, or imposkiliig or standards of conduct concerning the wsterage, hume
exposure to, handling, transportation, releasencip or disposal of Hazardous Materials.

(i) “ Hazardous Materials” shall mean and be defined as any and all toxi@aatdou
substances, chemicals, materials or pollutantsanyf kind or nature, which are regulated, govermediricted c
prohibited by any federal, state or local law, demi, statute, rule, or ordinance currently in &qse or hereaft
enacted or rendered, and shall include (withouitdition), all oil, gasoline and petroleum basedssahces.

(iv) “ Material Release” shall mean any Release other than a De Minimisd&e.

(v) “ Pre-Existing Environmental Condition " means presence of: (i) Hazard
Materials in soil, groundwater or surface waterombout the Premises which first existed or fasturred prior to tt
Effective Date; or (ii) any other environmental dd@ron which first existed or first occurred pritr the Effective Date.

(vi) “ Release” shall mean any spilling, leaking, pumping, pouriegitting, emptying
discharging, injecting, escaping, leaching, dumpimgdisposing into the environment any Hazardowstevlals or
over, under, from or affecting the Premises ordhe soil, water vegetation, buildings, personalgarty, persons
animals thereon, whether occurring before or dutiiregTerm of this Lease.

(vii) “ Storage Tank System” means a complex of one or more undergrour
aboveground storage tanks and their associatedgnoded, above ground, and/or connected piping rafated fue
dispensing, pumping, mechanical, control and dieteat equipment, as more particularly located anltand.

(b) Environmental CompliancelTenant shall comply with all laws, including
Environmental Laws, relating to the use, storagmmdportation, dispensing, sale or Release of ldamarMaterials
the Premises, except for any noncompliance of midémis nature or for which the result of noncoraplte would nc
have a material adverse effect on the Premiseshddtitlimiting the foregoing, Tenant shall complythviall laws
including Environmental Laws, relating to Storagenk Systems, their construction, operation, maartes, calibratic
and alarm systems, and promptly shall implementamy all upgrade requirements promulgated by amemonen
agency having jurisdiction at the earliest possiinte, but in no event, no
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later than any applicable deadline announced anpigated by the government agency. Tenant shalintettionally
Release, and shall use commercially reasonable®tim prevent any employee, contractor, agentessbe, invitee
licensee from Releasing, any Hazardous MaterialtherPremises, into the air or the surrounding |andace water
ground water; provided, however, a De Minimis Reéean the Premises shall not be a violation of default o
Tenant under the Lease (but Tenant shall haveetiediation and indemnity obligations set forth ecttn 4.5(c) an
4.5(d) below). Tenant shall provide Landlord withpes of all reports, studies, complaints, claidiggctives, citation:
demands, inquiries, notices of violation, or ordegkating to Hazardous Materials at or emanatirgnfror to th
Premises, at any time, or any alleged sompliance with Environmental Laws at the Premiseasonably prompt
(and in no event later than fifteen (15) days)rastech documents are provided to or generated bwariie Tenant als
shall notify Landlord of any Material Release ofZdedous Materials at, on, under or from the Presngemptly upo
notification of Tenant thereof, and promptly shatlate and remove any such Releases as requiréds iArticle. A
Material Release in and of itself shall not be @ation of or a default under this Lease, unleshddaterial Relea:
shall result from the intentional acts of Tenanfrom Tenant's failure to use commercially reastmafforts to prevel
any employee, contractor, agent, lessee, invitdeensee from Releasing, any Hazardous Materialthe Premise
into the air or the surrounding land, surface wateground water; provided, however, Tenant's failto respond «
take action after a Material Release as otherwasgiired in this Lease shall be a default hereuntly. fuel spills
immediately shall be removed and cleaned up udisgraent or other appropriate materials. All repgrtinvestigatio
and/or remediation requirements under any EnviroriateLaw with respect to any and all Releases ozati@ou
Materials at, on, from or near the Premises aredabponsibility of Tenant.

(c) Tenant's Responsibility for Hazardous Materidsizardous Materials at the Premises
shall be the responsibility of Tenant and Tenargllshe liable for and responsible for such HazasdMaterials
including without limitation, at Tenant's sole c@3tany PreExisting Environmental Condition (provided, howeviiia
Tenant represents that based on the environmemf@@imation in Tenant's files, there are no knowe-EXxisting
Environmental Conditions on the date of this Leas®] based on such information, the possibilityseth a Pre-
Existing Environmental Condition is remote); (iignmitting, reporting, assessment, testing, invasbg, treatmer
removal, remediation, transportation and dispotalioh Hazardous Materials as directed by any gowental agenc
as required by Environmental Laws; (iii) damagessts, expenditures and claims for injury to persg@neperty, th
Premises and surrounding air, land, surface waied, ground water resulting from such Hazardous Nése (iv)
claims by any governmental agency or third pargoasted with injury to surrounding air, land, swd water ar
ground water or other damage resulting from suckakrtibus Materials; (v) damages for injury to thédmgs, fixtures
appurtenances, equipment and other personal pyopkttandlord to the extent caused by such Hazaddaterials
(vi) fines, costs, fees, assessments, taxes, deparakrs, directives or any other requirementosed in any mann
by any governmental agency asserting jurisdictanunder any Environmental Laws with respect tohsdazardou
Materials; (vii) damages, costs and expendituresnjory to natural resources to the extent causeduch Hazardo!
Materials as directed by any governmental agenaytloerwise as required by applicable law, includdryironmente
Laws; (vii) compliance with Environmental Laws seding the use, storage, transportation, releasposal
dispensing or sale of Hazardous Materials; andai) other liability or obligation
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related to such Hazardous Materials. Except agwibe provided in Section 4.5(f) below, Landlordnist required t
incur any costs, fees (including attorney, consiiltand expert witness fees) or expenses for envieotal complianc
testing, investigation, assessment, remediatiocleanup relating to Hazardous Materials, and shaaladlord incu
any such reasonable costs, expenses or fees getatiHazardous Materials at the Premises or sudiagnlands c
surface water or ground water, Tenant shall proymgilmburse Landlord for said costs, expensesa&s fexcept to tf
extent such costs, fees or expenses arise from mibperty owned by Landlord, if any).

(d) Tenant's Environmental Indemnificatiofenant shall indemnify, defend, and hold Lanc
harmless from any and all claims, judgments, das\agenalties, fines, costs, liabilities, or los@esluding, withou
limitation, diminution in value of the Premisesaizges for the loss or restriction on use of reetablusable space
of any amenity of the Premises, damages arising fiay adverse impact on marketing of space of teenRes, ar
sums paid in settlement of claims, attorneys' feeasultation fees, and expert fees) which arigerbeor during th
term of the Lease as a result of Hazardous Mase(@ovided, however, that Tenant represents thaed on tF
environmental information in Tenant's files, thare no known Pr&xisting Environmental Conditions on the dat
this Lease, and based on such information, theilphigsof such a PreExisting Environmental Condition is remo
This indemnification of Landlord by Tenant includesithout limitation, costs incurred in connectiavith any
investigation or site conditions or any cleanumedial, removal, or restoration work required by &deral, state,
local governmental agency or political subdivislmecause of Hazardous Materials present in theos@lound wate
on or under the Premises. Without limiting the gmg, if the presence of any Hazardous Materialshe Premise
results in any contamination of the Premises, Tersdnall promptly take all actions at its sole exgeeras al
recommended by environmental consultants of Teaattare necessary to return the Premises to thktioonrequire
by the appropriate governmental authority; provideat Landlord's approval of such actions sha#itflve obtaine:
which approval shall not be unreasonably withheldang as such actions would not potentially hamg materia
adverse long-term or short-term effect on the Psemi Should Tenant obtain a “no further acticlgsure letter ¢
similar evidence of the completion of remediatiooni TCEQ (an “ NFA Lettef) Tenant shall have no obligation
further remediate the Premises, but Tenant shaltimee to indemnify, defend and hold harmless Lardlfor an
claims, judgments, damages, penalties, fines, clatdities, or losses as more particularly sath in the beginning
this paragraph. Notwithstanding the foregoing, asarparticularly provided for in Section 4.6(b),ompthe end of tt
Lease Term, should Tenant obtain an NFA Letter,afiés indemnity obligations under this subsectiballsbe
modified as more particularly set forth in SectibG(b).

(e) Tenant's Notification Obligation Tenant promptly shall notify Landlord of any die
following: (i) any correspondence or communicatifsom any governmental entity regarding the appioratol
Environmental Laws to the Premises or Tenant'satjper of the Premises, if such communication waerdarge c
materially change or has the potential to matgrialange Tenant's or Landlord's obligations oriliizds under th
Environmental Laws; (ii) any correspondence, comication or notifications as are required by eitties Federal
State Emergency Plannlng and Community Right toviKiats if such communication would enlarge or miater
change or has the potential to materially chang®iiiés or Landlord's obligations or liabilities endhe Environment
Laws; (iii) any material
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change in Tenant's operations on the PremisesMtatnlarge or materially change or has the po&trido materiall
change Tenant's obligations or liabilities under Bmvironmental Laws; (iv) any Material Releasswuspected Materi
Releases of any and all Hazardous Materials ain foo near the Premises. In addition, within thi(80) days c
Landlord's written request, Tenant shall providd.émdlord a copy of Tenant'sl'easeback Environmental Statu
Report ” or a similar report if such report is no longeratesl by Tenant, which describes all testing andréssilts ¢
the Premises during the prior year. Such requesteofant shall not be made by Landlord more thacewn an
calendar year.

() Landlord's Right of Entry If there has been a Material Release, at Landlsae

expense and sole discretion, Landlord may enten upe Premises (without interfering with Tenantisibess ar
operations on the Premises) and make any inspedists, borings, measurements, investigation sesasnel
Landlord deems necessary in the exercise of itsoregble judgment in order to determine the presehé¢azardou
Materials. Provided, however, that Landlord shalt nonduct any soil borings or other invasive tegtprocedure
unless there has been a Material Release or Lahdés a reasonable basis to suspect there has idéaterial Relea:
on the Premises. Landlord shall select a qualéiedronmental consultant to complete such tasksshadl not condu
any such inspections or other activities describetein without consulting and coordinating suchore$f with the
Tenant's environmental team. Nothing herein shalldeemed to require Landlord to conduct any sushint
measurement, investigation or assessment. Landhaltlgive Tenant a minimum of five (5) days writteotice prior t
conducting any such inspection, tests, borings sorements, investigation or assessment, so thantemay have tt
opportunity to be present and to receive splitsastples and/or to observe such testing. Landigmrekes to consult wi
and coordinate such actions with Tenant's environateteam. In conducting any such inspections, tesding
Landlord shall not unduly interrupt or interferetlwithe conduct of Tenant's business. Notwithstapdiny othe
provisions of this Lease to the contrary, Landlsindll be solely responsible for any costs, clatasnages, expenses
liabilities that arise as a result of Landlord'spactions and testing to the extent attributabléhto negligence
misconduct of Landlord or Landlord's agents. Predgichowever, no notice from Landlord to TenantIshalrequire
under urgent or emergency conditions. Tenant sfelprovided with a copy of each report settinghfdhe results «
any test performed by Landlord promptly upon recdipndlord's right of entry and inspection shatdlude the right 1
inspect Tenant's records required to be maintgiesiuant to Environmental Laws.

(9) Tenant's Environmental Recordsandlord shall have the right to require Tenant t
provide to Landlord access to Tenant's file withpect to environmental matters affecting the Presnigoon two (2
business days prior written notice. Upon such refjumt to be made more than once in any calenekar, Wenant sh:
provide a copy of all new correspondence, reponts @her written material in Tenant's environmelfiifal for the
Premises.

4.6 _Resolution of Environmental Matters at Eafon or Termination of Tenancy

@) Tenancy Clos®ut Environmental Assessment and Repdtbt later than (i) thirty
(30) days prior to the expiration of the Lease ior rfinety (90) days after an earlier terminatiohtbe tenancy
whichever may apply, Tenant shall submit to thedlard (i) a copy
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of all of Tenant's records relating to obligatiamgler this Article 1V, and (ii) a report of any eronmental assessmi
pursuant to ASTM and/or prevailing industry stamidarconducted by a qualified, and adequately imsomnsultar
firm, to (1) identify and assess the presence otari#ous Materials on, in, at, and, where infornmatiodicate
migration of Hazardous Materials off site and ipractical to do so, off site of the Premises;dR)yecords relating
the determination of the integrity and tightnessabfStorage Tank Systems on the Premises; andg@rmine an
needed remedial actions needed or pending regylatadigations performance or resolution of whichréguired t
comply with Environmental Laws or restore the Prsias set forth in this Section 4.6. Tenant dladlate an
supplement such report as needed through the ti#tte end of the tenancy to reflect any changeomddions or ne\
information pertaining to the methodology or fingsnof the report. Tenant shall not be in defaultarrthis Lease fi
failure to complete the matters in this paragrdgrenant is actively and diligently pursuing suchttars.

(b) Remedial and Corrective Actions; Closure ofr&@ Tank SystemsNot later than

(i) the expiration of the Lease, (ii) six (6) mostafter the earlier termination of the Lease, @i)such longer time as
approved in writing by Governmental Authoritiesaify is required, or as may be necessary to coepleth correctiy
action in compliance with Governmental Authoritiaed in any event, as consented to by Landlordghvbonsent sh:
not be unreasonably withheld, Tenant shall proliaedlord with written evidence and assurances #sgf the date
the end of the tenancy, or as soon as reasonadutyigable thereafter, the Premises and any Stdragk Systems left
the Premises comply (or will comply if any remedatis required) with all Environmental Laws andere applicabl
any required regulatory closures or NFA Letter hbgen obtained. Upon delivery of the evidence meguhereunde
Tenant shall no longer have any indemnity obligegiander this Lease with respect to any new suiiaam brougl
against Landlord or the Premises after the enth@fTerm regarding any Release that occurred oRtbeises durir
the Term.

4.7 _Right to Contest Tenant may, at its sole cost and expense, corgestause to be contested,
appropriate legal proceedings conducted in gooth fand with due diligence, the application of lawsdinance:
statutes or regulations to the Premises, incluthegapplication of Environmental Laws or EnvironriaiiRequiremen
to the Premises, provided Tenant indemnifies arldshbandlord harmless from any expenses (includeasonabl
attorney's fees) or liability arising out of suaimtest, and posts any bond or security requireldwyin connection wit
such contest.

4.8 _Sewage Tenant shall not discharge or permit to be diggd from the Premises any sewage other
that which is normal waste water for the businesslacted by Tenant on, in or from the Premises. #ewage whic
is produced or generated in connection with thearseperation of the Premises shall be handleddisbsed of b
Tenant as required by and in compliance with apliapble local, state and federal laws, ordinanaed rules c
regulations.

4.9 _Survival. The provisions of this Article IV shall survivexgration or termination of the tenancy
nothing herein shall obligate Tenant for any enwinental conditions first existing on the Premistisrahe date ¢
expiration or termination of Tenant's tenancy hedsu.
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ARTICLE V.
TAXES AND ASSESSMENTS

5.1 _Real Estate Taxes and AssessmeRt®m and after the Effective Date and continuimgoughout th
Term of this Lease Tenant's obligations with respe&eal Estate Taxes (as hereinafter defined) lsbas follows:

(@) As used herein, Real Estate Taxes" shall mean all taxes, assessments and
governmental impositions and charges of every kind nature whatsoever, extraordinary as well amaryg and eac
and every installment thereof which during the Tdremeof or prior to the Term of the Lease shallobédave bee
charged, laid, levied, assessed, or imposed upoarise in connection with, the use, occupancy asspssion of tt
Premises or any part thereof, including, withoutidation, ad valorem real and personal propertgsaand all tax
charged, laid, levied, assessed or imposed indfeor in addition to any of the foregoing by virtoé all present ¢
future laws, ordinances, requirements, orderscties, rules or regulations of federal, state,ntpland municips
governments and of all other governmental autlesrivhatsoever.

(b) Tenant shall pay directly to the taxing authoritaisReal Estate Taxes on or before the
such Real Estate Taxes are due and payable. Ldnd¥th Tenant's cooperation, shall cause the tpauthorities t
deliver all bills for Real Estate Taxes directlyTtenant or should any taxing authority refuse tiivdea tax billdirectly
to Tenant, Landlord shall deliver said tax bill Tenant no later than twenty (20) days after recign the taxin
authority. Upon written request from Landlord, Tenahall deliver to Landlord evidence of the paymeinthe Ree
Estate Taxes for the calendar year no later thanty(20) days after the date Tenant has paid &a Estate Taxes.

(c) Reserved

(d) Landlord agrees that Tenant has the first righhhtonage and conduct all negotiations of
Real Estate Taxes and shall also have the righomtest the validity or the amount of any Real testeaxes by sur
appellate or other proceedings as may be appregnahe jurisdiction, and may, if applicable, defp@ayment of suc
obligations if payment would operate as a bar thstontest, and, if applicable, pay same undeeptobr take sut
other steps as Tenant may deem appropriate, pahvidevever, that Tenant indemnifies Landlord frony @xpens
(including reasonable attorney's fees) or liabititising out of such contest, pursues such comeagtod faith and wit
due diligence, posts any bond or security requinethw in connection with such contest, gives Landliwritten notic
of its intention to contest, and takes no actiomnctishall cause or allow the institution of anydciosure proceedings
similar action against the Premises. Landlord slallTenant's expense, cooperate in the institwmh prosecution
any such proceedings initiated by Tenant, if sauested by Tenant, and shall execute any documdnthw.andlor
may reasonably be required to execute and shaleraalf appearances which Landlord may reasonabigdered t
make in connection with such proceedings. Furtlmeviged, that if Landlord receives any letters omenunication
from any taxing entity regarding the purchase pateéhe Premises paid by Landlord, or any otheclpaser, or ar
request or information regarding the appraisahefRremises, Landlord shall promptly forward susimmunications t
Tenant for Tenant to
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respond. Landlord agrees not to respond directbutin requests, but rather to forward all suchestyuto Tenant.

(e) If Tenant elects not to institute proceedings tatest the validity or the amount of any F
Estate Taxes, Landlord may do so, after giving hefiteen (15) days prior written notice, and Tenhahall coopera
and shall make any appearances which Tenant magrrably be required to make in such proceedingshmit not b
obligated to incur any expense in connection thgheywrovided, however, that Landlord pursues stehtest in goo
faith and with due diligence and Landlord shalletako action which shall cause or allow the ingtitutof any
foreclosure proceedings or similar action againstRremises which might result in the terminatibthis Lease.

)] Should any of the proceedings referred to in thexgding two paragraphs (d) and (e) of
Section 5.1 result in reducing the total annuall Eestate Taxes, Tenant shall be entitled to recalveefunds by th
taxing authorities attributable to the Premisesafoy period for which Tenant has paid Real Estatee$ after deductil
therefrom payment of all of the reasonable expemsasred by Landlord and Tenant, if any, incuriaedany suc
proceeding in which a refund is paid. If no refustthll be secured in any such proceeding, the pastytuting the
proceeding shall bear the entire cost, or if Lardliostitutes the proceeding at Tenant's requestant shall bear t
entire cost.

(9 Except for Real Estate Taxes, nothing in this Aette shall require Tenant to pay or reimbi
Landlord for the payment of (i) any income, profitheritance, estate, succession, gift, franchisagin or transfe
taxes which are or may be imposed upon Landlosdsutcessors or assigns, by whatever authoritysetgpor howevt
designated, (ii) any tax imposed upon the saldlafraa part of the Premises by Landlord, or @y tax, assessme
charge or levy imposed or levied upon or assesgathst any property of Landlord other than the Rsemor an
income to, or business activity of, Landlord notonnection with the Premises. Nothing herein stegjlire Tenant -
pay or reimburse Landlord for the payment of anyitd enant's payment of such tax or reimbursena¢iandlord fo
the payment of such tax would violate any appliedaiv.

(h) Tenant shall pay and discharge, when due, all tagsssessed during the Term of this L
against any leasehold interest or personal propartgny kind owned by or placed in the PremisesTbpant. h
addition to the Rent and any other sums or amaeasired to be paid by Tenant to Landlord purstauiie provision
of this Lease, Tenant shall also pay to Landlonshukaneously with such payment of such Rent oreptsums ¢
amounts, the amount of any applicable sales, usx@se tax on any such Rent or other sums or ate@mpaid b
Tenant to Landlord, whether the same be leviedpsagd or assessed by the State in which the Preimisesated c
any other federal, state, county or municipal gosental entity or agency. Any such sales, use cisexaxes shall |
paid by Tenant to Landlord at the same time thah ed the amounts with respect to which such tatespayable a
paid by Tenant to Landlord.
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ARTICLE VI.
UTILITIES

From and after the Effective Date Tenant shallibblé for and shall pay directly all charges, remtsl fee
(together with any applicable taxes or assessnikateon) when due for water, gas, electricity,cainditioning, hea
septic, sewer, refuse collection, telephone andadhgr utility charges or similar items in conneatiwith the use «
occupancy of the Premises during the Term of tldase. From and after the Effective Date Landlomll stot be
responsible or liable in any way whatsoever for ithpairment, interruption, stoppage, or other ifeiemce with an
utility services to the Premises not caused by laddits agents, employees, contractors or licesnsk any event i
interruption, termination or cessation of utilitgrgices to the Premises shall relieve Tenant adutses and obligatiol
pursuant to this Lease, including, without limitetj its obligation to pay all Rent as and when game shall be d
hereunder.

ARTICLE VII. - RESERVED

ARTICLE VIII.
INSURANCE

8.1 _Insurance by TenanfErom and after the Effective Date and continulmgughout the Term of this Lea
Tenant shall, at its sole cost and expense, maimdull force and effect the following types aachounts of insuran
coverage:

@) Special form insurance on the Improvements, incgdall permitted alterations, chang
additions and replacements thereof and therettydimg without limitation, insurance against logsdamage caus
by: (i) fire, windstorm and other hazards and gegénerally included under extended coveragesiiiinkler leakag:
(i) vandalism and malicious mischief; and (iv)ileo and machinery, all in an amount which reasbnabksures the
will be sufficient proceeds to replace the Improeeis in the event of a loss against which suchramse is issue
Such insurance shall (i) contain an agreed amautiresement or equivalent clause within the polityhwespect to tt
Improvements, (ii) provide for no deductible in exs of ONE HUNDRED THOUSAND AND NO/100 DOLLAF
($100,000.00), and (iii) contain endorsements inguagainst liability for “demolition costs” andntreased cost
construction”, as well as “ordinance or law” coggaand an “enforcemenéhdorsement if any of the Improvement
the use of the Premises shall at any time constiegally noneonforming structures or uses. All insurance resp
hereunder, and all other insurance maintained Imaiieon the Improvements in excess of or in additothat require
hereunder, shall be carried in favor of Landlord daenant, as their respective interests may appear.

(b) Commercial general liability and property damageunance providing coverage aga
liability for personal and bodily injury, death apdoperty damage having limits of not less than QMIELION AND
NO/100 DOLLARS ($1,000,000.00) (evidenced as $800 @&xcess of a $200,000 <insured retention) per occurrel
with a general aggregate of not less than TEN M@NIAND NO/100 DOLLARS ($10,000,000.00), and with
umbrella liability policy in the amount of FIVE MILON AND NO/100 DOLLARS ($5,000,000.00).
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Such insurance shall cover at least the followiagands: (i) premises and operations; (ii) prodactd complete
operations; (iii) independent contractors; (iv) idat contractual liability for all written and orabntracts; and (
contractual liability covering the indemnities caimied in Article XVIII hereof to the extent the sans available. Sut
insurance, and any and all other liability insueameaintained by Tenant in excess of or in additmnhat require
hereunder, shall name Landlord as an additional@&uswith a waiver of subrogation in favor of Laodl.

(©) Workers' compensation insurance or employee lighitisurance, in the minimum amou
required by the state in which the Premises istémkaf any.

(d) Builders' risk insurance in accordance with theunesments of this Article, but only prior
the commencement of and during the constructionamy permitted rehabilitation, replacement, recamtsion
restoration, renovation or alteration to the Premis

(e) Flood hazard insurance if any portion of the Imgments is currently or at any time in
future located in a federally designated “speclabd hazard areaand in which flood insurance has been n
available under the National Flood Insurance Aci®88 (and any successor thereto) in an amounthwieiasonab
assures that there will be sufficient proceedsefgace the Improvements in the event of a lossnagavhich suc
insurance is issued.

) Environmental Insurance covering the Premises hadJnderground Storage Tank Syster
in an amount of at least $1,000,000.00 per occueeand $5,000,000 in the aggregate, or in sucatgr@amount ¢
may be required by law, providing coverage for rdiaton of any Hazardous Materials contaminatiothatPremise
and (ii) in the amount of at least $1,000,000 peuorence providing coverage for compensation gfratated person
injuries and third party liability.

(9) If Tenant's use of the Premises involves sellinglistributing alcoholic beverages for
premises consumption, Tenant shall provide, keepnaaintain in full force and effect liquor liabyiinsurance in tr
amount of not less than ONE MILLION AND NO/100 DOARS ($1,000,000.00) (evidenced as $800,000 exdea
$200,000 self-insured retention), with umbrellaipobf at least $5,000,000.

(h) In addition, Tenant shall, at Landlord's reasonabtpiest, provide, keep and maintain in
force and effect such other insurance for sucksrasid in such amounts as may from time to timeonenconly insure
against in the case of business operations in #mescounty where the Premises is located, simdathbs:
contemplated by this Lease to be conducted by Temathe Premises.

8.2 _Carriers and FeatureBenant has provided to Landlord copies of insceasertificates evidencing all
insurance required by this section simultaneouslly execution of this Lease, and Landlord has apguldhe same. All
insurance policies required to be carried by Teaargrovided in this Article shall be issued byasace companies
approved by Landlord authorized to do busineskerState in which the Premises is located. Thaamso@e companies
must have: (i) an investment grade rating for ctapaying ability assigned by a credit rating
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agency approved by Landlord and (ii) a generalcgalating of A minus or better and a financial sla$ VII or bette
by A.M. Best Company, Inc. (with the exception bEtenvironmental insurance policy described abo&é)suct
policies shall be for periods of not less than gear and Tenant shall renew the same at leasy (8@ days prior t
the expiration thereof. All such policies shall ratrandlord as additional insured and any whollypncipally owne:
subsidiaries of Landlord that may now or hereadtast, as well as any mortgagee or collateral asggf Landlorc
and shall require not less than thirty (30) daystemr notice to Landlord prior to any cancellatitvereof or any chan
reducing coverage thereunder. Landlord shall nofiddgle for any insurance premiums thereon or sibje an
assessments thereunder.

Tenant shall pay the premiums for all insurancecpd which Tenant is obligated to carry under thisicle
VIIl and, at least fifteen (15) days after the damy such insurance must be in effect, and at fees(5) days before tl
expiration date of the prior policy, deliver to lcord a copy of the policy or policies, or a cectite or certificate
thereof (on ACORD 27 forms or equivalent), alonghwavidence that the premiums therefor have be&hfpaat leas
the next ensuing quarter-annual period.

8.3 _Failure to Procure Insuranda the event Tenant shall fail to procure insesrequired under this Artic
and fail to maintain the same in full force andeeffcontinuously during the Term of this Lease, dlard shall b
entitled to immediately procure the same and Teshall promptly reimburse Landlord for such premiarpense ¢
Additional Rent.

8.4 Selflnsurance

(@) Notwithstanding anything else contained hereinukhdenant or Guarantor have a net wort
$100,000,000 (excluding goodwill) during any pdittlee Term of this Lease, Tenant may seHure for some or ¢
insurance obligations contained hereunder for sg las Tenant maintains said net worth requiremeept to th
extent insurance is required by the State wher@thmises is located and such State does not allotv liability to b
self-insured. If Tenant desires to selfure pursuant to this Section 8.4(a), Tenantl slediver to Landlord at les
thirty (30) days prior to self-insuring a noticatht intends to selinsure hereunder, together with financial states
evidencing that Tenant has met the net worth requent set forth above. If at any time during thenT,eTenant is self-
insuring pursuing to this Section 8.4(a) and Tesamt worth falls below the minimum net worth regment set fort
above, then Tenant shall no longer be entitleeglbissure under this Subsection, and Tenant shallupeoall insuranc
otherwise required by this Article VIII. If Tenam selfinsuring under this Subsection, rather than deligethe
insurance certificate called for at the times sethf in Section 8.2 above, Tenant shall deliveredificate of self-
insurance to Landlord.

(b) Tenant may increase its s@isured retention on the liability insurance to dsried by Tenant unc
Section 8.1(b) and (g) above to amounts reasorapbed to by Tenant and Landlord.
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ARTICLE IX.
ADDITIONS, ALTERATIONS AND REMOVALS

9.1 _Prohibition Except as hereinafter expressly provided in $ac®.2, no portion of the Premises sha
demolished, removed, modified or altered by Temaany manner whatsoever.

9.2 Permitted Renovationgenant shall be entitled and obligated to unéerall alterations to the Premi:
required by any applicable law or ordinance inahggliwithout limitation, any alterations required &yy Accessibilit
Laws. Tenant shall be entitled to make Minor Altenas, as defined herein, to the Premises withartdlord's pric
consent, and without prior notice to Landlord. Ased herein, ‘Minor Alterations ” shall mean an alteration to
Premises the cost of which does not exceed $25@&000vhich does not decrease the value or the sdoatage of th
Improvements. Except for Minor Alterations, Tenahall not be entitled to make any alterations aovations to th
Premises without Landlord's consent, which shallb@unreasonably withheld. It shall be reason&dald.andlord t
withhold its consent to any alteration, modificatiar renovation if such alteration, modificationrenovation decreas
the value of the Improvements or the Premisesgoredses the square footage of the Improvemenperfarming an
alterations or renovations to the Premises, inalgidviinor Alterations, Tenant shall meet and complth all of the
following conditions:

(@) Before the commencement of any such alterationsafteshall furnish to Landlord plans
specifications therefor or a detailed itemizatibareof; provided, however, for natructural Minor Alterations Tene
shall have no obligation to deliver plans and dpmtions or an itemization of the work to Landlolkfore
commencement of such work.

(b) Before the commencement of any such alterationsafteshall obtain the approval (if an
required) thereof by all governmental departmentauthorities having or claiming jurisdiction of over the Premise
as more particularly required by Section 4.3 hereof

(c) Tenant represents and warrants to Landlord thasuadh alterations will be performed ii
good and workmanlike manner, in accordance withiehms, provisions and conditions of this Leasel, famn structure
alterations (other than Minor Alterations), in aaance with the plans and specifications or itetropathereo
approved by Landlord.

(d) Landlord shall have the right to inspect any sudrkwat all times during normal worki
hours and to maintain at the Premises for thatgaegat its own expense) such inspector(s) asyitdeam necessary
long as such inspections do not interfere with Teeavork (but Landlord shall not thereby assumg r@sponsibilit
for the proper completion of the alterations inadance with the terms of this Lease, nor any liigarising from th
improper performance thereof).

(e) All such alterations shall be performed at Tenatd® and expense and free of any exper
Landlord and free of any liens on Landlord's tile,more particularly provided for in Section 1be2eof.
) Upon substantial completion of any such alteratidesant shall procure a certificate

occupancy or other written approval, from the appede governmental authorities
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verifying the substantial completion thereof andlsprovide a copy of same to Landlord, but onlguich certificate
occupancy or other written approval is requiredhi®/governmental authority.

(9) Tenant shall, and hereby agrees to, indemmifysave and hold Landlord
harmless from and against and reimburse Landlarériy and all loss, damage, cost and expense (imgjuwithou
limitation, reasonable attorneys' fees) incurredbgsserted against Landlord which is occasiolyear lpesults, direct|
or indirectly, from any construction or renovatiaativities conducted upon the Premises; whetharobrthe same
caused by or is the fault of Tenant or any contractubcontractor, laborer, supplier, materialmammy other thir

party.

9.3 _Permitted Access Easemeni®nant shall be entitled to enter into recipraaaess easements betw
the Premises and any adjoining property; providemlyever, such reciprocal access easement requardldrd"
consent which will not be unreasonably withheld.

ARTICLE X.
MAINTENANCE AND REPAIRS

10.1 _Repairs by TenanErom and after the Effective Date and continuimgughout the Term of this Le¢
Tenant shall at all times and at its sole cost exgense, put, keep, replace and maintain the Pesnfiscluding
without limitation, the roof, plumbing systems, @l&c systems and HVAC systems) in good repair iangood, saf
and substantial order and condition, shall makeegairs and replacements thereto, both insideoaitside, structur
and nonstructural, ordinary and extraordinary, howsoever hecessity or desirability for repairs may ocanmg
whether or not necessitated by wear, tear, obssescor defects, latent or otherwise, and shallaliseeasonab
precautions to prevent waste, damage or injuryameshall also, at its own cost and expense, @mgpkreplace al
maintain all landscaping, signs, sidewalks, roadyayiveways and parking areas within the Premisegod repa
and in good, safe and substantial order and condénd free from dirt, standing water, rubbish atiger obstructior
or obstacles, ordinary wear and tear excepted.

10.2 Landlord's Obligation Landlord shall not be required to make any altena, reconstruction
replacements, changes, additions, improvementepains of any kind or nature whatsoever to the R@snor an
portion thereof (including, without limitation, argortion of the Improvements) at any time during therm of thi
Lease.

ARTICLE XI.
DAMAGE OR DESTRUCTION

11.1 _Restoration and Repailf, during the Term of this Lease, the Improveiseshall be destroyed
damaged in whole or in part by fire, windstorm ay ather cause whatsoever, Tenant shall give Laddlomediat:
notice thereof and shall repair, reconstruct otaspthe Improvements, or the portion thereof sirdged or damag:
(whichever is reasonably required), at least toetktent of the value and character thereof existmgediately prior t
such occurrence. All work shall be started as sa®mracticable and completed, at Tenant's sole arabtexpens
Tenant shall, however, promptly take such actiois agcessary to assure that
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the Premises (or any portion thereof) does nottdates a nuisance or otherwise present a healfafaty hazard. The
shall be no abatement or reduction in Rent aswltrea casualty. Notwithstanding anything to dumtrary if there is
casualty to the Premises in the last two (2) Léésars of the Term or of the then current OptionnTevhich damage
the Improvements by more than twenty five perc@a4), then Tenant, at its option, may terminats ttease, t
delivering written notice of termination to Landiowithin thirty (30) days of the event of casual®yl Rent shall b
paid through the date of Landlord's receipt of Tesanotice of termination. In the event of suamieation, Landlor
shall be entitled to any and all insurance proceel#ging to such casualty to be paid under alliiasce policies to |
carried under Article VIII of this Lease or any ethnsurance policies carried by Tenant on the B&snor in the eve
Tenant has self insured pursuant to Section 8eh enant shall pay to Landlord the amount thatldvbave bee
payable to Landlord had Tenant carried the inswgarticerwise required by Article VIII.

11.2 _Escrow of Insurance Proceed$n the event of a casualty resulting in a losynpent for th
Improvements in an amount greater than FIVE HUNDREIDUSAND AND NO/100 DOLLARS ($500,000.00), i
proceeds of all insurance policies maintained biyah¢ shall be deposited in Landlord's name in aroasaccount at
bank or other financial institution designated ntlord, and shall be used by Tenant for the repatonstruction «
restoration of the Improvements. Such proceedd bleatlisbursed periodically by Landlord upon ceaséfion of the
architect or engineer having supervision of thekwtbiat such amounts are the amounts paid or payablfe repai
reconstruction or restoration. Tenant shall, attime of establishment of such escrow account aoih time to tim
thereafter until said work shall have been comgleted paid for, furnish Landlord with adequate ewick that at ¢
times the undisbursed portion of the escrowed futadgether with any funds made available by Tenargufficient tc
pay for the repair, reconstruction or restorationts entirety. Tenant shall obtain and make rde€ifills available 1
Landlord and, upon completion of said work, fulldaiinal waivers of lien. Upon the final completiar the repai
reconstruction or restoration, any disbursed portion of the escrowed funds, plus atgrést earned thereon, shal
delivered to Landlord. In the event of a casuadsuiting in a loss payment for the Improvementariramount equal
or less than the amount stated above, the procgeals be paid to Tenant, and shall be applied tdsvaepail
reconstruction and restoration.

11.3 _Uninsured LossesNothing contained herein shall relieve Tenanit®bligations under this Article
the destruction or damage is not covered, eithatiole or in part, by insurance.

ARTICLE XII.
CONDEMNATION

12.1 _Complete Takinglf the whole of the Premises shall be taken ordemned for any public or quasi
public use or purpose, by right of eminent domairbyp purchase in lieu thereof, or if a substanpiattion of the
Premises shall be so taken or condemned suchhagiotrtion or portions remaining is or are notisight and suitabl
in the mutual reasonable judgment of Landlord aedant, for the continued operation of the busiceséemplated k
this Lease to be conducted thereon, therein oetitmn so as to effectively render the Premisesnamtable, then tk
Lease and the Term hereby granted shall ceaseeanthate as of the

18
Store No.




date on which the condemning authority takes pegsesand all Rent shall be paid by Tenant to Larblgp to the
date or refunded by Landlord to Tenant if Rentr@viously been paid by Tenant beyond that date.

12.2 _Partial Taking If a portion of the Premises is taken, and theigo or portions remaining can, in -
mutual reasonable judgment of Landlord and Tenbkat,adapted and used for the conduct of Tenant'Bds:
operation, then the Tenant shall promptly restbeeremaining portion or portions thereof to a ctadicomparable 1
their condition at the time of such taking or coma@tion, less the portion or portions lost by thiartg, and this Lea
shall continue in full force and effect except ttieg Rent payable hereunder shall, if necessargghgably adjusted
take into account the portion or portions of therises lost by the taking.

12.3 _Award The entire award for the Premises or the porioportions thereof so taken shall be apporti
between Landlord and Tenant as follows: (i) if thesase terminates due to a taking or condemnadtemglord shall b
entitled to the entire award; and (ii) if this Leatoes not terminate due to such taking or condeoma enant shall &
entitled to the award to the extent required fatamtion of the Premises, and Landlord shall hgleh to the balanc
of the award not applied to restoration. If thisake does not terminate due to a taking or condeompdtenant sha
with due diligence, restore the remaining portiorportions of the Premises in the manner hereinalmovided. |
such event, if the proceeds of the award to belegppd restoration exceed $500,000, then the pdsceéthe award
be applied to restoration shall be deposited witlaak or financial institution designated by Landlas if such awa
were insurance proceeds, and the amount so depositethereafter be treated in the same mannemasranc
proceeds are to be treated under Section 11.20Edase until the restoration has been complatddianant has be
reimbursed for all the costs and expenses thelgmin the final completion of the repair, reconstirt or restoratiot
any funds in such account, together with any isteearned thereon, shall be delivered to Landldrthe award i
insufficient to pay for the restoration, Tenantlsha responsible for the remaining cost and experisuch restoratiol

12.4 _Disputes If Landlord and Tenant cannot agree in respecrgf matters to be determined under
Article, a determination shall be requested of ¢bart having jurisdiction over the taking or cond&tion; providec
however, that if said court will not accept suchtters for determination, either party may havertraters determine
by a court otherwise having jurisdiction over tlaates.

ARTICLE XIII.
LANDLORD'S RIGHT TO INSPECT

Landlord and its agents shall have the right t@reapon the Premises or any portion thereof atraagonabl
time to inspect, by giving to Tenant two (2) bussmedays prior written notice, the operation, séioma safety
maintenance and use of the same, or any portiottieacdame and to assure itself that Tenant islirtdmpliance witl
its obligations under this Lease (but Landlord khat thereby assume any responsibility for theggarance of any «
Tenant's obligations hereunder, nor any liabilitigsiag from the improper performance thereof). lakimg any suc
inspections, Landlord shall not unduly interruptirderfere with the conduct of Tenant's businesstwithstanding an
other provisions of this Lease to the contrary,dlard

19
Store No.




shall be solely responsible for any costs, claideanages, expenses or liabilities that arise as@atref Landlord'
inspection to the extent attributable to the nesglige or misconduct of Landlord or Landlord's agents

ARTICLE XIV.
ASSIGNMENT AND SUBLETTING BY TENANT

Tenant may assign its interest in this Lease oftesube whole or any part of the Premises withdat prio
consent of Landlord provided that (i) Tenant sligliver to Landlord a copy of the instrument(s)askignment «
sublease, and (ii) any such assignee or suble$edeagree in writing to assume and perform alltteé terms ar
conditions of this Lease on Tenant's part to béop@ed with respect to the assigned or subleadadeesom and aft
the commencement date of such assignment or safglefienant shall remain primarily liable and rasgible unde
this Lease in the event of any such assignmentlblease and any such assignment or sublease sitalparate t
release Tenant from its obligations hereunder. Asgignment of this Lease or subletting of the Psemiwithot
notification to Landlord shall not be effective sLandlord and Landlord shall not be bound therebiil receipt o
such notification. Any assignment of this Leasewbletting of the Premises for an unlawful or pbaled use or a u
restricted by matters of title shall be void andnofforce and effect. Notwithstanding the foregoiStripes LLC, &
Tenant, may be released from continuing liabilibder this Lease should Tenant assign this Leaae tntity that he
both (i) at the time of said assignment, a net Wwdexcluding goodwill) of $75,000,000 as evidend®sd audites
financial statements of assignee evidencing saidwweth delivered by Tenant to Landlord at the timk suct
assignment, and (ii) experience and creditworthsrsesstantially similar to Tenant at the time ofl sssignment.

Landlord agrees that with regard to any subleasshmr occupancy agreement entered into by Tenaor ar
the Premises, so long as this Lease is in placelandnt has not committed an Event of Default hadler; all incom
from any said sublease or occupancy agreement lsblalhg to Tenant and Landlord hereby waives aaymd witt
respect to the income from any sublease or anypaeaty rights granted by Tenant on the Premiseghwghall remai
the Property of Tenant. Should Tenant sublease pamyy of the Premises or otherwise enter into angupanc
agreements during the Term, nothing in this Ledsd# sbligate Landlord to recognize the rights of aubtenants
other parties in occupancy of the Premises.

ARTICLE XV.
LANDLORD'S INTEREST NOT SUBJECT TO LIENS

15.1 _Liens, GenerallyTenant shall not create or cause to be impogaithed or filed upon the Premises
any portion thereof, or upon the interest of Landlitherein, any lien, charge or encumbrance wha&sodf, because
any act or omission of Tenant, any such lien, ochamgencumbrance shall be imposed, claimed or, flledant shall, .
its sole cost and expense, cause the same tolp@&idl and satisfied or otherwise discharged obré (by bonding ¢
otherwise) and Tenant shall indemnify and save laold Landlord harmless from and against any andcadits
liabilities, suits, penalties, claims and demandiatsoever, and from and against any and all ayystifiees, at both tri
and all appellate levels, resulting or on
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account thereof and therefrom. In the event thaemeshall fail to comply with the foregoing prawaiss of this Sectic
15.1, Landlord shall have the option of payingiségihg or otherwise discharging (by bonding oreathise) such lie
charge or encumbrance and Tenant agrees to reienbargllord, upon demand and as Additional Rentafiosums s
paid and for all costs and expenses incurred bydload in connection therewith, together with insréhereon ¢
provided in this Lease, until paid. The terms aodditions of this section shall in no way limit Taent's right to place
lien upon any of Tenant's personalty or trade fegulocated on the Premises. In addition, Tenaall $tave th
unconditional right to grant mortgages (a€asehold Mortgagé) covering the leasehold interest created by this¢
and in and to the Improvements and any fixturesjishings, machinery or equipment owned by Tenaut lacate
therein. The following terms and provisions shallg to any Leasehold Mortgage:

0] Tenant may give notice to Landlord that all noticegler this Lease should also
given to the holder of the Leasehold Mortgage (thieeasehold Mortgagee”), and upon receipt of such noti
Landlord will copy the Leasehold Mortgagee on antiaes of default sent under this Lease, at theemsdorovided k
Tenant. A Leasehold Mortgagee may, but shall nobldeated to, cure any default or perform any gdtiion to b
performed by Tenant hereunder in the same peridishef provided for Tenant to perform or cure any#performanc
hereunder.

(i) No assignment of this Lease to a Leasehold Morigageforeclosure by a Leaseh
Mortgagee against Tenant's interest under thisd_easts interest in the Improvements and/or anyleases therec
shall be deemed an assignment in violation of ltksse. Landlord agrees that any Leasehold Mortgatpeehas bee
identified by Tenant as a Leasehold Mortgagee nwifynLandlord that such Leasehold Mortgagee haxseded t
the interest of “Tenanthereunder, and Landlord thereafter shall treat duehsehold Mortgagee as the Tel
hereunder without any obligation to inquire int@ thalidity of such Leasehold Mortgagee's right teceed to tr
interest of “Tenant” hereunder.

15.2 _Mechanics LiensLandlord's interest in the Premises shall nosblgected to liens of any nature
reason of Tenant's construction, alteration, refiowa repair, restoration, replacement or recomsivn of an
improvements on or in the Premises, or by reas@ngfother act or omission of Tenant (or of anysperclaiming by
through or under Tenant) including, but not limited mechanics' and materialmen's liens. All pessdealing witl
Tenant are hereby placed on notice that such persball not look to Landlord or to Landlord's ctedr asse!
(including Landlord's interest in the Premises)gayment or satisfaction of any obligations incdrie connection wit
the construction, alteration, renovation, repadstoration, replacement or reconstruction thergobbon behalf ¢
Tenant. Tenant has no power, right or authoritysubject Landlord's interest in the Premises to @eghanic's ¢
materialmen's lien or claim of lien. If a lien, k&im of lien or an order for the payment of monénals be impose
against the Premises on account of work perforroedlleged to have been performed, for or on bebgalfenani
Tenant shall, within thirty (30) days after writteatice of the imposition of such lien, claim oder, cause the Premi:
to be released therefrom by the payment of thegatiin secured thereby or by furnishing a bond ymaby othe
method prescribed or permitted by law. If a liemakased, Tenant shall thereupon establish teaselas a matter
record by recording or filing it in the appropriaifice of land records of the County in which tReemises is locate
and shall furnish Landlord with a copy of same.
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15.3 _Contest of LiensTenant may, at its option, contest the validitaoy lien or claim of lien if Tenant sh
have first posted an appropriate and sufficientdomnfavor of the claimant or paid the appropriaten into court,
permitted by law, and thereby obtained the relezEsthe Premises from such lien. If judgment is otgd by th
claimant under any lien, Tenant shall pay the sproeptly after such judgment shall have become fama the tim
for appeal therefrom has expired without appealritaleen taken. Tenant shall, at its own expersfend the interes
of Tenant and Landlord in any and all such suiteyiged, however, that Landlord may, at its elattiengage its ow
counsel and assert its own defenses, in which eVenant shall cooperate with Landlord and make lavk tc
Landlord all information and data which Landlordedes necessary or desirable for such defense.

15.4 _Notices of Commencement of Constructitirrequired by the laws of the State in which Bremises
located, prior to commencement by Tenant of anykwar the Premises Tenant shall record or file acaobf the
commencement of such work (theNbtice of Commencement’) in the land records of the County in which
Premises is located, identifying Tenant as theypgart whom such work is being performed, statinghsother matte
as may be required by law and requiring the serefampies of all notices, liens or claims of liegpon Landlord. An
such Notice of Commencement shall clearly refleat the interest of Tenant in the Premises isdhatleasehold est:
and shall also clearly reflect that the interestafdlord as the fee simple owner of the Premikadi aot be subject
mechanics or materialmen's liens on account oivtbiéx which is the subject of such Notice of Commenent. A cop
of any such Notice of Commencement shall be fuedsto and approved by Landlord and its attorney po the
recording or filing thereof, as aforesaid.

ARTICLE XVI.
SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE

16.1 _Subordination This Lease, Tenant's interest hereunder and Tenl@asehold interest in and to
Premises are hereby agreed by Tenant to be arteerby made junior, inferior, subordinate and stthje right, title
interest, lien, encumbrance, priority and all othespects to any mortgage or mortgages now or tierea force an
effect upon or encumbering Landlord's intereshim Premises, or any portion thereof, and to alhteral assignmer
by Landlord to any third party or parties of anylandlord's rights under this Lease or the rerssyes and profi
thereof or therefrom as security for any liabilityindebtedness, direct, indirect or contingent,afdlord to such thi
party or parties, and to all future modificatiorxtensions, renewals, consolidations and replacemai and a
amendments and supplements to any such mortgagegages or assignments, and upon recording of agcy
mortgage, mortgages or assignments, the same lshaleemed to be prior in dignity, lien and encumbeato thi
Lease, Tenant's interest hereunder and Tenansehel interest in and to the Premises irrespedivihe dates
execution, delivery or recordation of any such mage, mortgages or assignments; provided, howesugat
subordination shall be upon the express conditiah the validity of this Lease shall be recognibgdhe holder of ar
such mortgage or assignment, and that, notwithstgraehy default by the Landlord with respect tolsuntortgage ¢
assignment, such holder of such mortgage or assighamall agree, pursuant to a Subordination, N@turbance ar
Attornment Agreement in a form reasonably acceptabllender, Landlord and Tenant that Tenant'sgssssn an
right of use under this Lease in and to the Presrsball not be disturbed by such mortgagee or gréessor unless a
until an Event
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of Default shall have occurred and be continuind, @s a result of such Event of Default, this Lears€enant's right 1
possession hereunder shall have been terminatextaordance with the provisions of this Lease. Toeedoin(
subordination provisions of this Section shall béoenatic and selbperative without the necessity of the executic
any further instrument or agreement of subordimaba the part of Tenant. However, if Landlord oe tholder ¢
proposed holder of any such mortgage, mortgagesssignments shall request that Tenant execute alneidany
further instrument or agreement of subordinatiothef Lease, Tenant's interest hereunder or Tenl@atsehold intere
in the Premises to any such mortgage, mortgagassasgnments in confirmation or furtherance of oadllition to th
foregoing subordination provisions of this Sectidenant shall execute and deliver the same toeheesting par
within ten (10) business days following Tenantterpt of such a written request.

16.2 _Attornment Tenant shall and hereby agrees to attorn, anobbad under all of the terms, provisic
covenants and conditions of this Lease, to anyessar of the interest of Landlord under this Lefasghe balance «
the Term of this Lease remaining at the time ofdhecession of such interest to such successgarticular, in th
event that any proceedings are brought for thecfoseire of any mortgage or security interest enarmg or collater:
assignment of Landlord's interest in the Premigeany portion thereof, Tenant shall attorn toplechaser at any su
foreclosure sale and recognize such purchaser rdldrd under this Lease, subject, however, to fathe terms an
conditions of this Lease. Tenant agrees that neitne purchaser at any such foreclosure sale rerfdheclosin
mortgagee or holder of such security interest datyal assignment shall have any liability foyaact or omission «
Landlord, be subject to any offsets or defensechvfienant may have as claim against Landlord, dvcasd by an
advance rents which may have been paid by Tenaodridlord for more than the current period in whetkth rent
come due.

16.3 _Rights of Mortgagees and Assigneéd the time of giving any notice of default to n@dlord, Tenar
shall mail or deliver to the holders of any mortgagn the Premises or holder of security interesorircollatere
assignment of this Lease who have, in writing, fremtiTenant of their interests (individually afortgagee™) a copy o
any such notice. No notice of default or terminatad this Lease by Tenant shall be effective uenikry Mortgage
shall have been furnished a copy of such notic€édnant. In the event Landlord fails to cure anyad#fby it under thi
Lease, any Mortgagee shall have, at its optionergog of thirty (30) days within which to remedycbudefault ¢
Landlord or to cause such default to be remediedhé event that a Mortgagee elects to cure ank default b
Landlord, then Tenant shall accept such performamcehe part of such Mortgagee as though the saseblee
performed by Landlord, and for such purpose Tehantby authorizes any Mortgagee to enter upon téiBes to tr
extent necessary to exercise any of Landlord'dsjglowers and duties under this Lease. If any §égee prompt
commences and diligently pursues to cure a defaultandlord which is reasonably capable of beingeduby the
Mortgagee, then Tenant will not terminate this leeas cease to perform any of its obligations urider Lease so lor
as the Mortgagee is, with due diligence, engageldrcuring of such default.
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ARTICLE XVII.
END OF TERM

17.1 _Surrender of PremiseJenant shall, on or before the last day of themTef this Lease or upon t
sooner termination thereof, peaceably and quietlyesder and deliver to Landlord the Premises (aiclg, withou
limitation, all Improvements and all additions té&r and replacements thereof made from time to ¢ivee the Term ¢
this Lease), in good order, condition and repaid fiee and clear of all liens and encumbrancesrdtian those whic
exist on the Rental Commencement Date or are otberspecifically approved and acknowledged by Laretlin
writing and free of Tenant's Personal Propertyadidition, Tenant shall comply with the close oujuieements ¢
Section 4.6 of this Lease.

The provisions of this Article shall survive thertgnation or expiration of this Lease.

17.2 _Holding Over If Tenant or any other person or party shall renia possession of the Premises or
part thereof following the expiration of the Term earlier termination of this Lease or should Tenaave any ¢
Tenant's Personal Property on the Premises, witnoaigreement in writing between Landlord and Tenaih respec
thereto, the person or party remaining in possessi@all be deemed to be a tenant at sufferancedanmiclg any suc
holdover, the Rent payable under this Lease by s$eichnt at sufferance shall be double the rateatasrin effec
immediately prior to the expiration of the Termearlier termination of this Lease. In no event, beer, shall suc
holding over be deemed or construed to be or datesth renewal or extension of this Lease.

ARTICLE XVIII.
LIABILITY OF LANDLORD; INDEMNIFICATION

18.1 _Liability of Landlord Except as otherwise provided in this Lease, Lenadshall not be liable to Tene
its employees, agents, business invitees, licensaestomers, clients, or guests for any damageyryinjloss
compensation or claim, including, but not limited ¢laims for the interruption of or loss to Tenaiusiness, based
arising out of or resulting from any cause whatsodexcept the gross negligence or willful miscastdaf Landlord, it
successors and assigns, and their respective asecificers, employees and agents), including,no limited to: (i
repairs to any portion of the Premises; (ii) ini@tron in Tenant's use of the Premises; (iii) angident or damag
resulting from the use or operation (by Landloréndnt or any other person or persons) of any eaqnpmvithin the
Premises, including without limitation, heating,oting, electrical or plumbing equipment or appasat@v) the
termination of this Lease by reason of the conddimmar destruction of the Premises in accordanitie thve provision
of this Lease; (v) any fire, robbery, theft, mygias disappearance or other casualty; (vi) theastof any other pers
or persons; and (g) any leakage or seepage iroor éiny part or portion of theremises, whether from water, rair
other precipitation that may leak into, or flowrmpany part of the Premises, or from drains, pgreslumbing fixture
in the Improvements. Any storage or placement leyTtenant or its employees of goods, property cs@eal effects i
or about the Premises shall be done at the silefithe Tenant.

18.2 _Indemnification of LandlordSubject to the limitations set forth in Sectid1labove, Tenant shall
defend, indemnify and save and hold Landlord hassfeom and against
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any and all liabilities, obligations, losses, das®gnjunctions, suits, actions, fines, penalt@aims, demands, co
and expenses of every kind or nature (except as amgg through the gross negligence or willful roisduct o
Landlord, its successors and assigns, and thepecése directors, officers, employees and agentsjcluding
reasonable attorneys' fees and court costs, irtloyelLandlord, arising directly or indirectly fromr out of: (i) an'
failure by Tenant to perform any of the terms, pgmns, covenants or conditions of this Lease onahé&s part to [
performed; (ii) any accident, injury or damage whsghall happen at, in or upon the Premises, howaseuirring; (iii)
any matter or thing growing out of the conditiomcopation, maintenance, alteration, repair, useperation by ar
person of the Premises, or any part thereof, opfiezation of the business contemplated by thisééa be conduct
thereon, thereat, therein, or therefrom; (iv) aajufe of Tenant to comply with any laws, ordinasiceequirement
orders, directions, rules or regulations of anyegomental authority, including, without limitatiothe Accessibilit
Laws; or (v) any other act or omission of Tenat#,@mployees, agents, invitees, customers, licenseeontractor
Tenant's indemnity obligations under this Articledaelsewhere in this Lease arising prior to theiratipn or earlie
termination of this Lease shall survive any sucpiration or termination, subject to the limitationsSection 4.6(b) ar
subject to Tenant's release from continuing ligbilinder Article XIV hereof (after an assignmentaio assignee tr
meets the net worth requirements set forth initise faragraph of Article XIV hereof).

18.3 _Notice of Claim or Suit / Notice of Envimmental Matters Tenant shall promptly notify Landlord of ¢
claim, action, proceeding or suit involving the frges which is instituted or threatened againsianeonr Landlord ¢
which Tenant receives notice or of which Tenantuaeg knowledge. In the event Landlord is made ryp@ an)
action for damages or other relief against whicimarg has indemnified Landlord, as aforesaid, Tesaatl defen
Landlord, pay all costs and shall provide effectteeinsel to Landlord in such litigation or, at L&rd's option, she
pay all reasonable attorneys' fees and costs ediny Landlord in connection with its own defenssettlement of sa
litigation.

18.4 _Limitation on Liability of LandlordIn the event Tenant is awarded a money judgmgainat Landlorc
Tenant's sole recourse for satisfaction of suclymeht shall be limited to execution against therffses. In no eve
shall any officer, director, employee or shareholdeLandlord be personally liable for the obligats of Landlor
hereunder. Nothing in this section shall limit L&rd's liability for or Tenant's ability to recovagainst Landlord fc
any gross negligence or willful misconduct by Lamwdlor Landlord's agents against Tenant or anyrgiBeson on, i
or about the Premises, including the grossly negligacts of Landlord or Landlord's agents whilepatting th
Premises pursuant to any of the terms or provisibrisis Lease.

ARTICLE XIX.
DEFAULT

19.1 _Events of DefaultEach of the following events shall be an eventefault hereunder by Tenant i
shall constitute a breach of this Lease (indivibuah “ Event of Default”):
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(@) If Tenant shall fail to pay, when due, any Rentportion thereof, or any other sum
due to Landlord from Tenant hereunder, and sudbréshall continue for a period of ten (10) dafteranotice fron
Landlord; provided, however, after Tenant's fi@ture to pay in any calendar year during the Tethm, cure peric
shall be five (5) days instead of ten (10) days.

(b) If Tenant shall violate or fail to comply with oegorm any other term, provision, coven
agreement or condition to be performed or obsetlwedenant under this Lease, and such violationadure sha
continue for a period of thirty (30) days aftertten notice thereof from Landlord; provided, howeveenant shall ha
more than thirty (30) days to cure the noonetary default as is necessary provided Tenantr@nces to cure Si
default within thirty (30) days of receipt of Landili's notice, Tenant diligently pursues said coredmpletion, an
Tenant completes said cure within one hundred aitye(180) days of receipt of Landlord's noticeJanger if Tenar
is diligently pursuing remediation of a Materiall&a&se in, on or under the Premises in compliantie tive applicabl
governmental authority.

(c) If, at any time during the Term of this Lease, Transhall file in any court, pursuant to «
statute of either the United States or of any Stat@etition in bankruptcy or insolvency, or foorganization c
arrangement, or for the appointment of a receiverustee of all or any portion of Tenant's propeincluding, withou
limitation, its leasehold interest in the Premisasif Tenant shall make an assignment for the fieokits creditors c
petitions for or enters into an arrangement watcreditors.

(d) If, at any time during the Term of this Lease, ¢éhshall be filed against Tenant in any cc
pursuant to any statute of the United States angfState, a petition in bankruptcy or insolverayfor reorganizatiol
or for the appointment of a receiver or trustealbbr a portion of Tenant's property, includingtheut limitation, it
leasehold interest in the Premises, and any sudepding against Tenant shall not be dismissedmsility (60) day
following the commencement thereof.

(e) If Tenant's leasehold interest in the Premisegapegrty therein shall be seized under any |
execution, attachment or other process of courtrevkiee same shall not be vacated or stayed on bppesherwis:
within sixty (60) days thereafter, or if Tenangasehold interest in the Premises is sold by jakdgzle and such sale
not vacated, set aside or stayed on appeal orvageewithin ninety (90) days thereafter.

() If Tenant commits an anticipatory breach of thisaé® as defined herein. As used he
“Anticipatory Breach”shall mean either (i) Tenant's repudiation of tleade in writing, or (ii) Tenant's failure to |
Rent or other amounts due under this Lease as hed they are due and payable, after any applicadilee period ¢
set forth in this Section 19.1.

19.2 _Remedies on Defaullf any of the Events of Default hereinabove sfpedishall occur, Landlord, at a
time thereafter, shall have and may exercise anlgeofollowing rights and remedies:

@) Landlord may, pursuant to written notice thétedl enant, terminate this Lease and,
peaceably or pursuant to appropriate legal proogsdireenter, retake and resume possession of the Prefioic
Landlord's own account and, for Tenant's bread@mafdefault
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under this Lease, recover promptly from Tenantamy all rents and other sums and damages dueeaistence at tt
time of such termination, including, without limian, (i) all Rent and other sums, charges, paymectsts ar
expenses agreed and/or required to be paid by Temd&mndlord hereunder, (i) all costs and expenseLandlord il
connection with the recovery of possession of tlegrises, including reasonable attorneys' fees anrd costs, and (ii
all costs and expenses of Landlord in connectigh amy reletting or attempted reletting of the Ps&® or any part
parts thereof, including, without limitation, brokge fees, attorneys' fees and the cost of anyattias or repai
which may be reasonably required to so relet tleenides, or any part or parts thereof.

(b) Landlord may, pursuant to any prior notice ieggiby law, and without terminating

this Lease, peaceably or pursuant to appropriajel lproceedings, renter, retake and resume possession c
Premises for the account of Tenant, make suchatitbes of and repairs to the Premises as may lsemably necesse
in order to relet the same or any part or parteetifeand relet or attempt to relet the Premiseangrpart or parts there
for such term or terms (which may be for a termiesms extending beyond the Term of this Lease$uah rents ar
upon such other terms and provisions as Landlordisi sole, but reasonable, discretion, may deewisable. I
Landlord relets or attempts to relet the Premisasgdlord shall at its sole discretion determinettérens and provisiol
of any new lease or sublease and whether or nattecgar proposed new tenant or sublessee is tatnepo Landlorc
Upon any such reletting, all rents received byltaedlord from such reletting shall be applied, f(est, to the payme
of all costs and expenses of recovering possessitiie Premises, (b) second, to the payment ofcasts and expens
of such reletting, including brokerage fees, akggifees and the cost of any alterations andnepaasonably requir
for such reletting; (c) third, to the payment ofyandebtedness, other than Rent, due hereunder Tremant to th
Landlord, (d) fourth, to the payment of all Rentlasther sums due and unpaid hereunder, and (k) fiife residue,
any, shall be held by the Landlord and appliedagnpent of future Rents as the same may become rii@ayabl
hereunder. If the rents received from such relgttlaring any period shall be less than that requioebe paid durir
that period by the Tenant hereunder, Tenant shathptly pay any such deficiency to the Landlord daiting the
prompt payment thereof by Tenant to Landlord, Lardlshall immediately be entitled to institute legeoceedings fc
the recovery and collection of the same. Such w#foy shall be calculated and paid at the time gegiment of rei
shall otherwise become due under this Lease, otheabption of Landlord, at the end of the Termtluk Lease
Landlord shall, in addition, be immediately entitl®o sue for and otherwise recover from Tenant @igr damage
occasioned by or resulting from an Event of Defamltler this Lease other than a default in the payraerent. N«
such reentry, retaking or resumption of possession ofRhemises by the Landlord for the account of Teshatl bt
construed as an election on the part of Landlot@énminate this Lease unless a written notice ohsntention shall k
given to the Tenant or unless the termination o thease be decreed by a court of competent jetisdi
Notwithstanding any such-entry and reletting or attempted reletting of tmerfises or any part or parts thereof fol
account of Tenant without termination, Landlord nayany time thereafter, upon written notice to dren elect t
terminate this Lease or pursue any other remedyadl@to Landlord for Tenant's previous breacltootiefault unde
this Lease. Landlord, in the exercise of its reabtmbusiness judgment, shall minimize or mitigatadlord's damag
as a result of the Event of Default of Tenant urilerLease.
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(c) Landlord may, (i) without re-entering, retakiogresuming possession of the Premises,
sue for all Rent and all other sums, charges, patsneosts and expenses due from Tenant to Lantilenelinder ¢
they become due under this Lease, taking into adciwat Tenant's right and option to pay the Resretinder on
monthly basis in any particular Lease Year is cooed upon the absence of a default on Tenanttk ipathe
performance of its obligations under this Lease(jiipat Landlord's option, dispossess Tenant anthé fullest extel
permitted by law, collect the difference betwees tibtal of all Rent provided for in this Lease tbe remainder of tt
Term and the reasonable rental value for the Pesnfiae such period, such difference discountetieqtresent value.

In addition to the remedies hereinabove specified @numerated, Landlord shall have and may exethe
right to invoke any other remedies allowed at lawiro equity as if the remedies of estry, unlawful detain:
proceedings and other remedies were not hereiniqedv Accordingly, the mention in this Lease of gyarticula
remedy shall not preclude Landlord from having ®ereising any other remedy at law or in equity. INog hereil
contained shall be construed as precluding the Ibashdrom having or exercising such lawful remedéssmay be ar
become necessary in order to preserve the Langlaglit or the interest of the Landlord in the Pisa and in th
Lease, even before the expiration of any noticéodsrprovided for in this Lease, if under the gadar circumstanc
then existing the allowance of such notice periotlsprejudice or will endanger the rights and éstaf the Landlord i
this Lease and in the Premises; provided, howebeat, nothing herein shall entitle Landlord to reeemore tha
Landlord is otherwise entitled to receive undes thease.

19.3 _Landlord May Cure Tenant Defauli$ an Event of Default shall occur, other thae frayment of Rer
Landlord may, after notice to Tenant and a readenaitme to perform after such notice (or withouttice if, in
Landlord's reasonable opinion, an emergency exidprm the same for the account and at the expeh$enant. |
at any time and by reason of such default, Landmbmpelled to pay, or elects to pay, any surmohey or do ar
act which will require the payment of any sum ofrag, or is compelled to incur any expense in tHereement of it
rights hereunder or otherwise, such sum or surgsther with interest thereon at the highest rdtavald under the lav
of the State of Texas, shall be deemed AdditioraitRiereunder and shall be repaid to Landlord byamepromptl
when billed therefor, and Landlord shall have h# same rights and remedies in respect thereofiadldrd has i
respect of the rents herein reserved.

19.4 _Waiver of Landlord's Lien Landlord hereby expressly waives all liens, ctusbnal, statutory ¢
otherwise, which it may have with regard to Tersapérsonal property, trade fixtures, furniture, ipment, stock
goods, merchandise, inventory, and other propdaiyen on the Premises during the term of this Lease

19.5 _Rights CumulativeThe rights and remedies provided and availableatadlord in this Lease are distir
separate and cumulative remedies, and no one wof, tweether or not exercised by Landlord, shall bended to be
exclusion of any other.
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ARTICLE XX.
NOTICES

Any notice required or permitted to be given unties Lease shall be deemed given if delivered peibp ot
sent by (a) United States registered or certifiedl,npostage prepaid, return receipt requestedb)oovernight courie
service, and addressed as follows:

If to Landlord: Susser Petroleum Property Company LLC
Attention: President
555 East Airtex Drive
Houston, Texas 77073

With copy to: Susser Petroleum Property Company LLC
Attention: Legal Department
555 East Airtex Drive
Houston, Texas 77073

If to Tenant: Stripes LLC
Attn: President
P. O. Box 9036
Corpus Christi, Texas 78369

With a copy to: Stripes LLC
Attention: Legal Department
P.O. Box 9036 (Mailing Address)
Corpus Christi, Texas 78469
4525 Ayers Street (Physical Address)
Corpus Christi, Texas 78415

or such other address as may be designated by péhg by written notice to the other. Except dseowise provided |
this Lease, every notice, demand, request or atbermunication hereunder shall be deemed to have geen o
served upon actual receipt thereof. Accordinglpptice shall not be effective until actually reaav Notwithstandin
the foregoing, any notice mailed to the last desigd address of any person or party to which a@atiay be or
required to be delivered pursuant to this Leas# sbabe deemed ineffective if actual delivery nahbe made due tc
change of address of the person or party to winembtice is directed or the failure or refusaswéh person or party
accept delivery of the notice.

ARTICLE XXI.
MISCELLANEQOUS

21.1 _Triple Net Lease. Landlord and Tenant acknowledge and agree thhtgmoties intend that this Le:
shall be and constitute what is generally refetoeth the real estate industry as a “triple net™apsolute netlease
such that Tenant shall be obligated hereundery@paosts and expenses incurred with respectrtd,associated wit
the Premises and the business operated theredheneth, including, without limitation, all taxeagassessments,
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utility charges, insurance costs, maintenance casts repair, replacement and restoration expersésag mor
particularly herein provided) together with any albother assessments, charges, costs and expeinaag kind o
nature whatsoever related to, or associated with Premises and the business operated thereomenaiht providec
however, that Landlord shall nonetheless be olddjad pay any debt service on any mortgage encungpkeandlord"
fee simple interest in the Premises, and Landlgref'sonal income taxes with respect to the remtsived by Landlor
under this Lease. Except as expressly providedhigh ltease, Landlord shall bear no cost or expemhsany type o
nature with respect to, or associated with, theniaes.

21.2 _Estoppel CertificatesAt any time and from time to time, Landlord andn&nt shall, at no cost to
non+equesting party, promptly and in no event latemtbwenty (20) days after a request from eitherahérfor an
Leasehold Mortgagee), or Landlord, execute, ackedge and deliver to the requesting party or anggimeor propose
mortgagee of the leasehold estate or the fee getat@y proposed assignee, a certificate in tha &et forth orExhibit
B, certifying: (i) that the Lease is in full forceé effect and has not been modified (or if modifisdtting forth a
modifications), or if the Lease is not in full ferand effect, the certificate shall so specifyréaesons therefore; (ii) t
commencement and expiration dates of the Lease ;T@ithe date to which the rentals have beerdpander th
Lease and the amount thereof then payable; (iv)tlvenehere are then any existing known defaultsTbpant (o
Landlord) in the performance of its obligations enthis Lease, and, if there are any such knowaulsf specifyin
the nature and extent thereof; (v) that no notiae been received by Landlord (or Tenant) of anwauefunder thi
Lease which has not been cured, except as to tefapécified in the certificate; (vi) the capacdf the perso
executing such certificate, and that such persatulg authorized to execute the same on behalfawidlord; (vii) ai
agreement to provide notice of default to any maggte of the leasehold estate (or fee estate) anshthe opportuni
provided herein (within the same time period) tadllard or Tenant to cure said default; (viii) thenmber of option
remaining in the term, if any; and (ix) any otheformation reasonably requested by Tenant or Laddbo its presel
or proposed assignee or mortgagee. If Landlordemamt shall fail or refuse to sign an estoppeiftzate in accordanc
with the provisions of this Section within the tirperiod set forth above following a request by dtiger party to th
Lease, the party failing to respond irrevocablystitates and appoints the other party as its ationfact for the sol
purpose of executing and delivering the certifidatany such third party.

21.3 _Brokeragelandlord and Tenant hereby represent and watoagach other that they have not enge
employed or utilized the services of any businasseal estate brokers, salesmen, agents or findettse initiation
negotiation or consummation of the business andasate transaction reflected in this Lease. @nltasis of suc
representation and warranty, each party shall @nelly agrees to indemnify and save and hold ther @ity harmle:
from and against the payment of any commissionte@s to or claims for commissions or fees by ama estate ¢
business broker, salesman, agent or finder reguttom or arising out of any actions taken or agreets made by the
with respect to the business and real estate taosaeflected in this Lease.

21.4 _No Partnership or Joint Ventuleandlord shall not, by virtue of this Lease, imyavay or for any
purpose, be deemed to be a partner of Tenant icatheuct of Tenant's
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business upon, within or from the Premises or etls&r, or a joint venturer or a member of a jointegprise witt
Tenant.

21.5 _Entire AgreementThis Lease contains the entire agreement bettheeparties and, except as othen
provided herein, can only be changed, modified, rated or terminated by an instrument in writing exed by th
parties. It is mutually acknowledged and agreedlUaydlord and Tenant that there are no verbal agea&s
representations, warranties or other understandiffgsting the same; and that Tenant hereby waa®s, material p¢
of the consideration hereof, all claims againstdlard for rescission, damages or any other formebéf by reason (
any alleged covenant, warranty, representatiorgeagent or understanding not contained in this LeBsis Lease sh:
not be changed, amended or modified except by teewiinstrument executed by Landlord and Tenant.

21.6 _Waiver No release, discharge or waiver of any provisiereof shall be enforceable against or bin
upon Landlord or Tenant unless in writing and exedy Landlord or Tenant, as the case may behbdletihe failur
of Landlord or Tenant to insist upon a strict parfance of any of the terms, provisions, covenagseements al
conditions hereof, nor the acceptance of any Rehiandlord with knowledge of a breach of this Lebgelenant in th
performance of its obligations hereunder, shaldbemed a waiver of any rights or remedies that loaddr Tenar
may have or a waiver of any subsequent breachfaulien any of such terms, provisions, covenaatgeements al
conditions.

21.7 _Time Time is of the essence in every particular of thease, including, without limitation, obligatic
for the payment of money.

21.8 _Costs and Attorneys' Fed§ either party shall bring an action to recoaay sum due hereunder, or
any breach hereunder, and shall obtain a judgnmesearee in its favor, the court may award to su@vailing party it
reasonable costs and reasonable attorneys' femsfically including reasonable attorneys' feesuimed in connectic
with any appeals (whether or not taxable as suclatw. Landlord shall also be entitled to recovisr reasonab
attorneys' fees and costs incurred in any bankyuattion filed by or against Tenant, including, hatit limitation
those incurred in seeking relief from the automatay, in dealing with the assumption or rejectibhis Lease, in ar
adversary proceeding, and in the preparation dind fof any proof of claim.

219 _Captions and Heading3he captions and headings in this Lease have ipsented herein only as
matter of convenience and for reference and in ag define, limit or describe the scope or intent @f otherwis
affect, the provisions of this Lease.

21.10 _Severability If any provision of this Lease shall be deemetdanvalid, it shall be considered dele
therefrom and shall not invalidate the remainingvgions of this Lease.

21.11 _Successors and Assigii$ie agreements, terms, provisions, covenantsanditions contained in tf
Lease shall be binding upon and inure to the bepéfLandlord and Tenant and, to the extent peeditierein, the
respective successors and assigns.

21.12 _Applicable Law This Lease shall be governed by, and construet@ordance with, the laws of
State in which the Premises is located.
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21.13 _Recordation of Memorandum of Leaskt either party's option, a short form memorandairthis
Lease, in the form attached hereto_as Exhibgh@ll be recorded or filed among the appropriate leecords of tt
County in which the Premises is located, and Tegshall pay the recording costs associated therewitthe event of
discrepancy between the provisions of this Leaskesach short form memorandum thereof, the provsswfithis Leas
shall prevail.

21.14 _Waiver of Jury TrialTENANT AND LANDLORD HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT EITHER OF THEM OR THHR HEIRS, PERSONA
REPRESENTATIVES, SUCCESSORS OR ASSIGNS MAY HAVE AO'RIAL BY JURY IN RESPECT TO AN
LITIGATION ARISING OUT OF, UNDER OR IN CONNECTION WH THIS LEASE OR ANY AGREEMEN’
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITHOR ANY COURSE OF CONDUC
COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRTEN) OR ACTIONS OF ANY PARTY
THIS PROVISION IS A MATERIAL INDUCEMENT TO LANDLORDS ACCEPTING THIS LEASE.

21.15 _Counterparts This Lease may be executed in counterparts byp#res hereto and each shal
considered an original, but all such counterpdrél e construed together and constitute one Liealseeen the parti
hereto.

21.16 _Not a Security Arrangemenihe parties hereto agree and acknowledge thatttdnsaction is n
intended as a security arrangement or financingreedoy real property, but shall be construed flop@poses as a tr
operating lease.

21.17 _Tenant's Personal Properfyuring the term of this Lease Tenant may, at fiesaexpense, place
install such furniture, trade fixtures, equipmemtachinery, furnishings, face plates of signage ath@r articles ¢
movable personal property (collectivelyT€nant's Personal Property”) on the Premises as may be needed fc
conduct of Tenant's business. It is expressly wgtded that the term Tenant's Personal Propertysed kierein shall
no event extend to leasehold improvements, fixtumesimilar “vanilla shell”items such as light fixtures, HV/
equipment, or other fixtures and equipment, ingigdany canopies, permanently affixed to the Presnise

21.18 _Maintenance Records and Contratsnant shall keep and maintain at all times cetephnd accure
books and records regarding the maintenance arair repthe Premises, and upon the request of Laddiot to b
made more than once in any calendar year, Tenatit fslnish to Landlord within thirty (30) days sluch reques
copies of all maintenance and repair records fer Pnemises in Tenant's possession for that yeelydimg an
maintenance or service contracts.

21.19 _Tenant's Personal Properfyuring the term of this Lease, Tenant may, atafiés expense, place
install such furniture, trade fixtures, equipmemiachinery, furnishings, face plates or signage atiher articles ¢
movable personal property (collectivelyTenant's Personal Property ) on the Premises as may be needed fc
conduct of Tenant's business. It is expressly wgtded that the term Tenant's Personal Propertysed kierein shall
no event extend to leasehold improvements, fixtaresmilar “vanilla shell” items such as
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light fixtures, HVAC equipment, or other fixturescaequipment, including any canopies, permaneriflyeal to the
Premises.

21.20 _Landlord's Cooperatiohandlord agrees, upon Tenant's request, but absbor expense to Landlc
to provide such information as is reasonably nergd® assist Tenant in procuring any permits @grises necessary
operate the Premises as a convenience store vatfagéities or any other permitted use hereunder.

21.21 Substitution

(@) Subject to the fulfillment of all of the conditiosst forth in the following subsection (b), Tenahall hav:
the right to deliver a rejectable offer to Landlgedch, a 'Rejectable Substitution Offer" ) to substitute one or mc
properties, together with all rights, privilegesdaappurtenances associated therewith and all hg#distructure
fixtures and other improvements located thereoa ‘{8ubstitute Property” ) for the Premises if Tenant conclude
its reasonable judgment, that it would be in itstbeterest to cease its business operations &rémises based uf
(x) unacceptable or substandard performance oPtkenises or (y) Tenant's economic analysis asgo/défue of th
Premises.

Each Rejectable Substitution Offer shall identife tproposed Substitute Property in reasonable | data
contain a certificate executed by a duly authorinffitter of Tenant pursuant to which Tenant shalitiy that ir
Tenant's good faith judgment such proposed SubstRtoperty satisfies as of the date of such noticevill satisfy a
of the date of the closing of such substitutioh,oélthe applicable conditions to substitution g&th in this Sectio
21.21. Tenant agrees to deliver to Landlord athefdiligence information and materials contempuldig the provisior
of Section 21.21 of this Lease within 30 days afterdelivery to Landlord of a Rejectable SubstiutOffer.

Landlord shall have sixty (60) days from the delywef a Rejectable Substitution Offer notice saiisf the
requirements of the preceding paragraph to detiv@renant written notice of its election to eitla@cept or reject tl
Rejectable Substitution Offer. Landlord's failue deliver such notice within such time period shadl deemed
constitute Landlord's acceptance of the Reject8hblestitution Offer. If Landlord accepts the Rejbt#aSubstitutio
Offer or is deemed to have accepted the Rejectablestitution Offer, then Tenant shall complete ssghstitutior
subject, however, to the satisfaction of each efapplicable terms and conditions set forth in 8estion 21.21.

If Landlord rejects the Rejectable Substitutione@dfpursuant to the previous paragraph for reastme ¢hal
that, in Landlord's reasonable judgment, the pregoSubstitute Property would not have satisfied dpplicabl
substitution conditions set forth in this SectidnZ4, then this Lease shall terminate on the neheéduled payment d:
for Base Rent (the Early Substitution Termination Date ") provided Tenant has paid to Landlord all Base |
Additional Rent and all other sums and obligatitmen due and payable under this Lease as of suty &abstitutior
Termination Date.
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(b) The substitution of a Substitute Property for thenfses pursuant to the preceding subsection &) s
subject to the fulfillment of all of the followinggrms and conditions:

() The Substitute Property must:
(1) be a convenience store with a storage tank system.

(2) have a fair market value no less than the gredttreothen fair market value of 1
Premises being replaced or the fair market valusuch Premises as of the Effective Date (in eacle,cdetermine
without regard to this Lease, but assuming thatenthis Lease has been in effect, Tenant has cemhplith all of thi
terms and conditions of this Lease), as determietandlord, based upon the sum of (x) the fairkeawalue of th
land comprising the Premises and (y) the replacéoust of the improvements located thereon;

(3) have improvements which have a remaining usefaldiibstantially equivalent
or better than that of the improvements locateti@Premises to be replaced;

(4) be conveyed to Landlord by special or limited watyadeed, free and clear of
liens and encumbrances, except such matters aseasenably acceptable to Landlord ({lf8ubstitute Property
Permitted Exceptions");

(5) be located in either (a) a state in which any & Bremises is located, or (b’
another state acceptable to Landlord in Landloresonable discretion (provided, however, Landhmdll not b
deemed to be unreasonable in withholding its cdnserenant does not agree to pay Landlord's aolabt
administrative, legal, accounting or other costsoamted with such state); and

(6) have the approximate same annual fuel volume oPteenises.

(i)  Landlord shall have inspected and approved the tfhuties Property utilizing Landlorc
customary site inspection and underwriting apprarékria. Tenant shall have reimbursed Landlond &b of theil
reasonable costs and expenses incurred with regpeath proposed substitution. Tenant shall bel\soésponsible fc
the payment of all, costs and expenses resultorg fuch proposed substitution, regardless of whatieh substitutic
is consummated.

(i)  Tenant shall have executed such documents as magabenably required by Landlorc
a result of such substitution, including amendmémthis Lease and the Memorandum (the "Substidateuments™), a
of which documents shall be in form and substaresanably satisfactory to Landlord;

(iv)  Tenant shall have delivered to Landlord certifisatdé insurance showing that insura
required by the Substitute Documents is in fultéband effect;
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(v) the date of the closing of the substitutionlsbecur no later than twenty (20) days after
date of acceptance (or deemed acceptance) by rdmafithe Rejectable Substitution Offer;

(vi) Tenant shall have delivered a fuel supply agreenfientthe Substitute Property
Landlord's affiliate containing terms comparabléhte fuel supply agreement for the Premises.

(c) Upon satisfaction of the foregoing conditions stH in Section 21.21 and provided Landlord
accepted the Rejectable Substitution Offer or ented to have accepted the Rejectable Substitufi@n: O

(i) the proposed Substitute Property shall be deemestigited for the Premises to be repla

(i)  the Substitute Property shall be referred to heasirthe"Premises” and included withi
the definition of Premises;

(i)  the Substitute Documents shall be dated as ofdateeaf the substitution; and

(iv) Landlord shall convey the Premises to be replagdtehant or a designee of Lesseei%ds-
by special warranty deed, subject to all matterseobrd (except for any mortgage correspondingnéoRremises to |
replaced and any other consensual liens grantécigiord and without representation or warranty.

21.22 Right of Refusal to Purchaséuring the term and any extensions or renewaledigshould Landlot
receive a bona fide offer from any third party (@thhan any affiliate of Landlord) to purchase Bremises whic
Landlord desires to accept, Landlord shall, befreepting such offer, notify Tenant in writing df the terms an
conditions thereof (including a copy of the offaryd shall first offer in writing to sell the Premssto Tenant upon t
same terms and conditions. Upon receipt of any sotise and offer from Landlord, Tenant shall hawenty (20) day
thereafter within which to accept the same. Shdiddant fail to accept any such offer within saicemty (20) da
period, Landlord shall be free to sell the Premisethe original offeror upon the same terms anadadmns offered t
Tenant without further notice to Tenant. Should dlard, after having made such offer to Tenant as/ekescribec
fail to sell the Premises upon the same terms anditions offered to Tenant, Landlord shall givendet notice in th
manner set forth above of any further or differeifiers received by Landlord for the purchase ofPhemises and sh
first offer to sell the same to Tenant upon theesaenms and conditions before accepting any sutheuor differer
offer. It is expressly understood and agreed by lzetd/een the parties hereto that Tenant shall Haveight of firs
refusal with respect to each and every offer td selpurchase made or received by Landlord or by successt
Landlord and the then Landlord at the time of thekimg of receipt of such offer to sell or purchaball in each ar
every instance notify Tenant of such offer in the
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manner set forth above and Tenant shall have g t© purchase the Premises under the terms amditioms of suc
offer in accordance with the terms and provisiatdarth above.

21.23 Guaranty. The obligations of Tenant under this Lease asranteed by Susser Holdings Corporatic
Delaware corporation (theGuarantor "), pursuant to that certain Guaranty between Landdmai Guarantor of ev
date herewith. A release of Tenant upon an assighofehis Lease to an entity that meets the nethwequiremen
set forth in Article XIV of this Lease or a releaskeTenant upon the written agreement of Landlard @enant she
also operate as a release of Guarantor.

IN WITNESS WHEREOF, Landlord and Tenant have caubedlLease to be duly executed on or as of the
and year first above written.

“‘LANDLORD”

SUSSER PETROLEUM PROPERTY
COMPANY LLC

By:
Name: Rocky Dewbre
Title: President and Chief Operating Officer

“TENANT”

STRIPES LLC,
A Texas limited liability company

By:

Name: E. V. Bonner, Jr.
Title: Executive Vice President
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EXHIBIT A

LEGAL DESCRIPTION




EXHIBIT B

ESTOPPEL CERTIFICATE

THIS ESTOPPEL CERTIFICATE (Certificate ") is given this __ day of , 20 by
(* Tenant” or “ Landlord ") in favor of , a th miincipal office and place
business at Befieficiary ).
RECITALS:
A. Pursuant to the terms and conditions of thatatelease Agreement (ease”) datec
, Lahdlord ") leased to Tenant certain real property in
County, (Premises”), which Premises are more particularly descrilvethe Lease.
B. Pursuant to the terms and conditions of the LethgeBeneficiary has requested thai

Tenant/Landlord execute and deliver this Certigoatth respect to the Lease.
NOW, THEREFORE, in consideration of the above ps&®j the Tenant/Landlord hereby makes the follo
statements for the benefit of the Assignee:

1. The copy of the Lease attached hereto and mapdet dnereof as Exhibit As ¢
true, correct and complete copy of the Lease, whedse is in full force and effect as of the dageebf, and he
not been modified or amended.

2. The Lease sets forth the entire agreement betweehandlord and the Ten:
relating to the leasing of the Premises, and thegeno other agreements, written or oral, relatinthe leasin
of the Premises.

3. There exists no uncured or outstanding defaultsveints of default under t
Lease, or events which, with the passage of time tlae giving of notice, or both, would be a defaulevent ¢
default under the Lease.

4, No notice of termination has been given by Landlordrenant with respect
the Lease.

5. All payments due the Landlord under the Lease tjinocand including the de
hereof have been made, including the monthly imstait of Base Rent (as defined in the Lease) ferpirioc
of to in the amafuhit :

6. As of the date hereof, the annual Base Rentrithdd_ease is $
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above.

7. There are no disputes between the Landlord and'¢hant with respect to a
rental due under the Lease or with respect to anyigion of the Lease.

8. The Lease remains/is no longer cross-defauligdtine Other Leases.

9. Notwithstanding any provisions of the Lease to tkentrary, th
Tenant/Landlord hereby consents to the [collateasBignment of the Lease by the Landlord/Tenarth¢
Beneficiary, and agrees that no terms and conditidrihe Lease shall be altered, amended or chaasgyadesu
of such assignment.

10. The Tenant/Landlord hereby agrees that from aret #fe date hereof [cop
of] all notices which Tenant/Landlord is requireddeliver to the Landlord/Tenant under the Leadh vaspec
to defaults, events of default or failure to penidoy the Landlord/Tenant under the Lease, shatiddeered t
Beneficiary at the following address:

11. The Tenant/Landlord understands and acknowledged#meficiary is relyin
upon the representations set forth in this Cediéc

IN TESTIMONY WHEREOF, witness the signature of ffrenant/Landlord as of the day and year first sgh

By:
Name:
Its:

[INSERT NOTARY BLOCK]




EXHIBIT C

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE, entered into as of this __ day of , 20 , by and betv
Susser Petroleum Property Company LLC, a Delawiarged liability company, whose address is 555 Haistex
Drive, Houston, Texas 77073, (thédndlord "), and Stripes LLC, a Texas limited liability compamhose address
4525 Ayers Street, Corpus Christi, Texas 7841%, (fhenant”).

WITNESSETH:

THAT, Landlord and Tenant have heretofore entergd a certain Lease Agreement dated
20 (the Lease”) covering certain premises consisting of, amongratihi@gs, certain real property locatec
County, Texas, more particularly describeExhibit A attached hereto upon which there is constructe
located certain improvements (together tlirémises”), and

WHEREAS, it is the desire of both Landlord and Trerta memorialize the Lease and set forth certanigen
data with respect thereto,

NOW THEREFORE, with respect to the Lease, Landéord Tenant hereby acknowledge and agree as follow

1. Demise. The Premises have been and are hereby demiseshddeased by Landlord to Tenant, and t
and accepted by Tenant from Landlord, all purstmand in accordance with the Lease.

2. Term. The Initial Term of the Lease is from 20, , until 11:59 p.m. on the date immediz
preceding the fifteenth (1) anniversary of the Effective Date. Tenant hasritjet, privilege and option to renew ¢
extend the Initial Term of the Lease for up to f(&¢ additional periods of five (5) years each,jeabto the provisior
and conditions of the Lease.

3. PossessionlLandlord has delivered possession of the Premiis&@enant and Tenant has accepted del
and taken possession of the Premises from Landlord.

4. Liens on Landlord's Interest Prohibite8y the terms of the Lease, Landlord's intereshenPremises m.
not be subjected to liens of any nature by reagofenant's construction, alteration, repair, resion, replacement
reconstruction of any improvements on or in ther®ses, including those arising in connection witlas an incident-
the renovation of the improvements located on tleemises, or by reason of any other act or omissfohenant (or ¢
any person claiming by, through or under Tenantjuiting, but not limited to, mechanics' and materen's liens
Accordingly, all persons dealing with Tenant arechg placed on notice that such persons shallawdt to Landlord ¢
to Landlord's credit or assets (including Land®idterest in the Premises) for payment or satisfaof any




obligations incurred in connection with the constian, alteration, repair, restoration, renovatioeplacement ¢
reconstruction thereof by or on behalf of Tenamndnt has no power, right or authority to subjentdlord's interest
the Premises to any mechanic's or materialmemli€laim of lien.

5. The terms of the Lease contains a Right for FiefuRal and a Right of Substitution.

6. Inconsistent ProvisionsThe provisions of this Memorandum constitute omlgeneral description of t
content of the Lease with respect to matters s#t feerein. Accordingly, third parties are adviskedt the provisions
the Lease itself shall be controlling with respiecall matters set forth herein. In the event of discrepancy betwe
the provisions of the Lease and this Memorandumptbvisions of the Lease shall take precedenceenail over th
provisions of this Memorandum.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT B LANK]




IN WITNESS WHEREOF, Landlord and Tenant have caussdMemorandum of Lease to be duly execute
or as of the day and year first above written.

Landlord:

SUSSER PETROLEUM PROPERTY COMPANY LLC

By:
Name:
Title:
STATE OF TEXAS
COUNTY OF
The instrument was acknowledged before me this day of , 20

as of SUSSER PETROLEUM COMPA
LLC, a Delaware limited liability company, on behaf said limited liability company.

Notary Public, State of Texas

Tenant:
STRIPES LLC
By:
Name:
Title:
STATE OF TEXAS
COUNTY OF
The instrument was acknowledgetbefore me this day of , 20

as of STRIPES LLC, a Texas limited liai
company, on behalf of said limited liability compyan

Notary Public, State of Texas



Exhibit 21.1

List of Subsidiaries

Susser Petroleum Operating Company LLC Delaware
Susser Petroleum Property Company LLC Delaware
T&C Wholesale LLC Texas



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statement (Form S-8 No. 333-18408%jaming to the 2012 Long Term
Incentive Plan of Susser Petroleum Partners LRiofeport dated March 29, 2013, with respect tocthresolidated financial statements of
Susser Petroleum Partners LP included in this AhReport (Form 10-K) for the year ended December2812.

/sl ERNST & YOUNG LLP

San Antonio, Texas
March 29, 2013



Exhibit 31.1
CERTIFICATION

I, Sam L. Susser, certify that:

(@)

(b)

(©)

(@)

(b)

| have reviewed this annual report on Form 16fSusser Petroleum Partners LP;

Based on my knowledge, this report does notatemny untrue statement of a material fact ortémstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resaoftsperations and cash flows of the registrantfaaral for, the periods presented
in this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) for the registrant and have:

Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpeared;

Evaluated the effectiveness of the registeagiSclosure controls and procedures and presanmtad report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period courehlis report based on such
evaluation; and

Disclosed in this report any change in thaestegnt’s internal control over financial reportititat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tias materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

The registrant’s other certifying officer antldve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorsldhe audit committee of the registrant’'s boardioéctors (or persons
performing the equivalent functions):

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regigt’s ability to record, process, summarize aapbrt financial information;
and

Any fraud, whether or not material, that inved management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

Date: March 29, 2013 /sl Sam L. Susser

Sam L. Susser
Chief Executive Officer of Susser Petroleum Pasdr@P LLC
(the general partner of Susser Petroleum Partrigys L



Exhibit 31.Z
CERTIFICATION

[, Mary E. Sullivan, certify that:

(@)

(b)

(©)

(@)

(b)

| have reviewed this annual report on Form 16fSusser Petroleum Partners LP;

Based on my knowledge, this report does notatemny untrue statement of a material fact ortémstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resaoftsperations and cash flows of the registrantfaaral for, the periods presented
in this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) for the registrant and have:

Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpeared;

Evaluated the effectiveness of the registeagiSclosure controls and procedures and presanmtad report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period courehlis report based on such
evaluation; and

Disclosed in this report any change in thaestegnt’s internal control over financial reportititat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tias materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

The registrant’s other certifying officer antldve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorsldhe audit committee of the registrant’'s boardioéctors (or persons
performing the equivalent functions):

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regigt’s ability to record, process, summarize aapbrt financial information;
and

Any fraud, whether or not material, that inved management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

Date: March 29, 2013 /sl Mary E. Sullivan

Mary E. Sullivan
Chief Financial Officer of Susser Petroleum Pagr@P LLC
(the general partner of Susser Petroleum Partrigys L



Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Annual Report on Form 1@KSusser Petroleum Partners LP (the “Partnersifigpthe year ended December
31, 2012, as filed with the Securities and Exchabgemission on the date hereof (the “Report”),dimS_. Susser, Chairman and Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. § 1350, as adopted pursuant to 9% Sarbanes-Oxley Act of 2002 that:

(1) The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeoh
1934, as amended; and

(2) The information contained in the Report fairly gmets, in all material respects, the financial cbadiand
results of operations of the Partnership.

Date: March 29, 2013

/sl Sam L. Susser

Sam L. Susser

Chief Executive Officer of Susser Petroleum Pagr&P LLC
(the general partner of Susser Petroleum Partrigys L

This certification accompanies this Report on FAG¥K pursuant to Section 906 of the Sarbanes-Okteyof 2002 and shall not, except to the
extent required by such Act, be deemed filed byRaegnership for purposes of Section 18 of the BiesiExchange Act of 1934, as amended.



Exhibit 32.Z
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Annual Report on Form 1@KSusser Petroleum Partners LP (the “Partnersifigpthe year ended December
31, 2012, as filed with the Securities and Excha@gmmission on the date hereof (the “Repoitt’Mary E. Sullivan, Executive Vice Presidt
and Chief Financial Officer of the Company, certipyrsuant to 18 U.S.C. § 1350, as adopted pursad&906 of the Sarbanes-Oxley Act of
2002 that:

(1) The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeoh
1934, as amended; and

(2) The information contained in the Report fairly gmets, in all material respects, the financial cbadiand
results of operations of the Partnership.

Date: March 29, 2013

/sl Mary E. Sullivan

Mary E. Sullivan

Chief Financial Officer of Susser Petroleum Pagr@P LLC
(the general partner of Susser Petroleum Partrigys L

This certification accompanies this Report on FAG¥K pursuant to Section 906 of the Sarbanes-Okteyof 2002 and shall not, except to the
extent required by such Act, be deemed filed byRaegnership for purposes of Section 18 of the BesiExchange Act of 1934, as amended.



