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PART I

ltem 1. Business

General

We are a growth-oriented Delaware limited partnigréirmed in June 2012 by Susser Holdings Corponafi'SUSS") and its wholly
owned subsidiary, Susser Petroleum Partners GP(buC'general partner"), to engage in the primdelg-based wholesale distribution of motor
fuels to SUSS and third parties. In September 2@&X;ompleted our initial public offering (the “IPQand our common units representing lim
partner interests now trade on the New York StaathBnge under the symbol “SUSP.” Prior to compietbthe IPO, our operations were
conducted by Susser Petroleum Company LLC (ourd&uessor”). For the year ended December 31, 2@&3jstributed 1.1 billion gallons of
motor fuel toStripes® convenience stores and SUSS consignment locadimh$17.8 million gallons of motor fuel to otheird-party customers.
We believe we are one of the largest independetamfwel distributors by gallons in Texas, and agtire largest distributors of Valero and
Chevron branded motor fuel in the United States.&l§e receive rental income from real estate thealesse or sublease.

Our principal executive offices are located at &85t Airtex Drive, Houston, Texas 77073. Our teteghnumber is (832) 234-3600. Our
internet address gtp://www.susserpetroleumpartners.colive make available through our website our anre@drt on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form & amendments to those reports filed or furnishedyant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, dexishange Act, as soon as reasonably practicateevaé electronically file such material
with, or furnish such material to, the Securitied &xchange Commission, or the SEC. The SEC mag#ai internet site attp://www.sec.gov
that contains reports, proxy and information statets, and other information regarding issuersftleaelectronically with the SEC.

References in this annual report to “PartnersiiplJSP,” “we,”
our consolidated subsidiaries, as applicable apdogpiate.

us” and “our” refer to Susser Peteam Partners LP, our predecessors and

Our Relationship with Susser Holdings Corporation

One of our principal strengths is our relationshith SUSS. SUSS operated approximately 580 retaizenience stores under its
proprietaryStripes®brand, primarily in growing Texas markets, as & émd of 2013. Stripes is a leading independerratqeof convenience
stores in Texas, based on store count and retadrmigel volumes sold. Our business is integrahsuccess of SUSS' retail operations, and
SUSS purchases substantially all of its motor fueh us.

The Susser family entered the motor fuel retaiéind distribution business in the 1930's. Sam Ls&u£hairman of the Board, Presic
and Chief Executive Officer of SUSS, joined SUS3388, when it operated five retail stores andreadnues of $8.4 million. SUSS has
demonstrated a strong track record of internal gnamd the ability to successfully integrate acigjoiss into its operations, completing 14 multi-
unit acquisitions consisting of both retail stoaesl wholesale distribution contracts since 198&ddition, SUSS constructed approximately 170
large-format convenience stores from January 2000 thr@egtember 31, 2013 , and intends to construct 3B tetores during 2014. SUSS has
also developetlaredo Taco Compar®, a proprietary in-house restaurant concept, amemented it in 363tripes®convenience stores, and
intends to implement it in all newly constructettipes®convenience stores. Shares of SUSS' common stedlstad on the New York Stock
Exchange under the ticker 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 (the “SUSS Distitiion Contract”), pursuant to which we are the esile distributor of motor fuel to
SUSS' existingstripes® convenience stores and independently operatesigrument locations, and to all future sites purebdsy
the Partnership pursuant to the sale and leaselpickn under the Omnibus Agreement. Under the SDiS8ibution Contract,
motor fuel is purchased from us at cost, includaegand transportation costs, plus a fixed profitgin of three cents per gallon, for
a period of ten years. In addition, all future midteel volumes purchased by SUSS for its own actwilhbe added to the SUSS
Distribution Contract pursuant to the terms of Gmnibus Agreement; and




* A Transportation Contract (the “SUSS Transpata€Contract”), pursuant to which SUSS arrangesrfotor fuel to be delivered
from our suppliers to our customers at rates ctersisvith those charged to third parties for thiivéey of motor fuel, with the cost
being entirely passed along to our customers, dictuSUSS.

Omnibus Agreement

In addition to the above commercial agreementsala@ entered into an Omnibus Agreement with SUS®mnection with the IPO.
Pursuant to the Omnibus Agreement, among othegshihe Partnership received a three-year optigutochase from SUSS up to 75 of SUSS'
new or recently constructestripes® convenience stores at SUSS' cost and leasedies stack to SUSS at a specified rate for a 154ipéal
term, and the Partnership will be the exclusivérithigtor of motor fuel to such stores for a peradden years from the date of purchase. The
Partnership also received a ten-year right to @p#te in acquisition opportunities with SUSS, te extent the Partnership and SUSS are able to
reach an agreement on terms, and the exclusivetagtistribute all motor fuel SUSS purchases f®woiwn account which would generally inclt
all of SUSS' newly constructed convenience stonelsisdependently operated consignment locationadttition, the Partnership agreed to
reimburse the general partner and its affiliategHe costs incurred in managing and operatindgPtmgnership. The Ombinus Agreement also
provides for certain indemnification obligationsween SUSS and SUSP.

For more information regarding the commercial agrests and the Omnibus Agreement, please read 18Gertain Relationships,
Related Transactions and Director Independence.”

Our Business and Operations

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

Wholesale Motor Fuel Distribution

We purchase motor fuel from refiners and distributeroughout Texas and in New Mexico, Oklahoméd kouisiana to (i)Stripes®
convenience stores; (i) SUSS' independently opdrabnsignment locations; (iii) convenience stamad retail fuel outlets operated by third
parties and (iv) other commercial customers. Subeetfo our IPO, we classify sales to SUSS foBitpes®stores and consignment locations as
affiliated sales. Prior to our IPO, our Predecesspplied the SUSS consignment locations directtytherefore these sales were included in third-
party sales. The following table highlights ouralanotor fuel gallons sold during each of the fast fiscal years (gallons in thousands):

Year Ended December 31,

2009 2010 2011 2012 (1) 2013
Customer Group
Affiliates 707,10t 739,10« 789,57¢ 889,75! 1,053,25!
Third-party dealers and other commercial customers 494,82: 494,20¢ 522.,83: 560,19: 517,77!
Total 1,201,92 1,233,31. 1,312,411 1,449,941 1,571,03.

(1) SUSS consignment gallons are included in "Fpiady dealers and other commercial customers't poiGeptember 25, 2012 and are included
in "Affiliates" beginning September 25, 2012.




The following table highlights the number of locats to which we distributed fuel on a contract $asi of the end of the year, by
principal customer group:

Year Ended December 31,

2009 2010 2011 2012 (1) 2013
Customer Group
Affiliates 52¢ 52¢ 541 64¢ 662
Third-party contracted dealer locations 39C 431 56E 49C 504
Total 91¢€ 957 1,10¢ 1,13¢ 1,16¢€

(1) SUSS consignment locations are included inrtFpiarty contracted dealer locations” prior to 8egter 25, 2012 and are included in
"Affiliates" beginning September 25, 2012.

Sales to Affiliates

Pursuant to the SUSS Distribution Contract andadhmibus Agreement, we are the exclusive distribafanotor fuel purchased by
SUSS'Stripes®convenience store locations and independently ggeénsignment locations. We charge a fixed proéitgin of three cents per
gallon to all SUSS-supplied stores existing attiime of the IPO and purchased by us pursuant tealerand leaseback option. Unless other fuel
supply terms are negotiated between SUSS andeauprtfit margin for other addition&ltripes® or consignment locations will be at the
alternative fuel sales rate, as determined annpallguant to the Omnibus Agreement.

As of December 31, 2013 , SUSS operatedS8pes®convenience stores, 533 of which were in Texasf2ghich were in New
Mexico, and 18 of which were in Oklahoma. As of Baber 31, 2013 , 57Stripes®convenience stores that sell fuel were suppliedsyy
predominately at a fixed profit margin of three tseper gallon. Approximately 86% of tistripes®convenience stores are open 24 hours a day,
365 days a year. SUSS has built approximatelyStfipes®convenience stores since January 1, 2000 througarbiger 31, 2013 . These new
stores, which for the last five years average apprately 6,000 square feet, are built on large Yath much larger motor fueling and parking
facilities as compared to older stores and mar§$S' competitors' stores. According to a repoQdf2 industry data issued by the National
Association of Convenience Stores, the averageo$imew stores in the U.S. was 4,233 square featlian areas, and 5,722 square feet in rural
areas. The average size of existing stores imtigsiry is 2,811 square feet.

As of December 31, 2013 , SUSS had consignmemg@eraents with independent operators at 87 locatmlhof which we charge a
fixed profit margin of three cents per gallon. Aese consignment locations, SUSS provides andatemiotor fuel inventory and price at the site
and receives the actual retail selling price farhegallon sold, less a commission paid to the irdepnt operators.

Sales to Contracted Third Partie

As of December 31, 2013 , we distributed fuel urideg-term contracts to 492 convenience storesabpeiby third parties. No single
third party dealer is material to our business. &ralr distribution contracts with third partiess agree to distribute a particular brand of, or
unbranded, motor fuel to a location or group ofltans and arrange for all transportation and tagisWe typically receive a fee per gallon equal
to the posted purchase price at the fuel supplyited, plus transportation costs, taxes and a fixetlime-based fee, which is usually expressed
in cents per gallon. The initial term of most dealstribution contracts is ten years, and as afdbaber 31, 2013our dealer distribution contrac
had an average remaining life of five years. Thiesader distribution agreements require, among dtiiegs, that dealers maintain the standards
established by the applicable fuel brand, if any.

As of December 31, 2013, we distributed fuel urmersignment arrangements at 12 locations. Un@setarrangements we provide and
control motor fuel inventory and price at the sitel receive actual retail selling price for eaclogasold, less a commission paid to the
independent operators.

We continually seek to expand our dealer distrdnutietwork through additions of new dealers andgigsmment locations and through
acquisitions of contracts for existing independenflerated sites from other distributors. We evalgatential independent site operators base
their creditworthiness and the quality of theiesind operations, including the site's size anatiloo, projected monthly volumes of motor fuel,
monthly merchandise sales, overall financial penfmmce and




previous operating experience. We may extend ctedi¢rtain dealers based on our credit evalugtioness.

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 vendor iatiips we have established through SUSS' retaitatipns and our ability to develop
programs provide us with an advantage over otterilblutors when recruiting new dealers into oumek, as well as retaining current dealers.
Our dealer incentives allow our dealers to accessyets and services, such as ATM machines andreatiénl movie rental kiosks, that they wo
not likely be able to obtain either on their owrabiour discounted rates.

Sales to Other Commercial Custome

We also distribute unbranded fuel to numerous athstomers, including convenience stores, unattefdding facilities and certain
other commercial customers. These distributionngreanents totaled approximately 203 million galldnsing 2013. These customers are
primarily commercial, governmental and other partidno buy motor fuel by the load or in bulk and velwonot generally enter exclusive
contractual relationships with us, if they entdpia contractual relationship with us at all. Satethese customers are typically made at a quoted
price based upon our cost plus taxes, cost ofgiatetion and a margin determined by us at timsaté, and may provide for immediate payment
or the extension of credit for up to 30 days. W alell propane, lube oil and other petroleum prtgito our commercial customers on both a
and contracted basis.

Fuel Supplier Arrangements

We distribute branded motor fuel under the Chev&iinGO, Conoco, Exxon, Mobil, Phillips 66, Shamrp&hkell, Texaco and Valero
brands. We purchase this branded motor fuel frojomuél companies and refiners under supply agregméVe also distribute unbranded motor
fuel, which we purchase either on a rack basisdapen prices posted by the refiner at a fuel sufgsiminal, or on a contract basis with the price
tied to one or more market indices.

During 2012 and 2013, Valero supplied approxinya8&i% and Chevron supplied approximately 20% ,eetgely, of our consolidated
motor fuel purchases. Our supply agreement witleidaéxpires in July 2018. We have been a distritfatoChevron since 1996 and our current
contract with Chevron expires in August 2014. Weauldaot expect any significant obstacles to rengvirese contracts at the end of their terms.
We purchase motor fuel at the supplier's applicphite at the terminal, which typically changedyaur supply agreements with other suppliers
generally have an initial term of three years.dditon, each supply agreement typically contairs/igions relating to payment terms, use of the
supplier's brand names, credit card processingpkante with supplier's requirements, insuranceecage and compliance with legal and
environmental requirements, among others. As ig#&jn the industry, our suppliers generally camtinate the supply contract if we do not
comply with any material condition of the contrantluding our failure to make payments when duayd, criminal misconduct, bankruptcy or
insolvency. Generally, our supply agreements hageigions that obligate the supplier to sell umatoagreed upon number of gallons, subject to
certain limitations. Any amount in excess of thgiteeed upon amount is subject to availability. Duée large volumes of motor fuel we purch:
we may receive volume rebates or incentive paynterdsive volumes and provide an incentive for loiiag new locations. Certain suppliers
require that all or a portion of any such brandimgentive payments be repaid to the supplier irethent that the sites are closed or rebranded
within a stated number of years.

We have historically received early payment andin@-related discounts from our suppliers, althoughetigno guarantee that we will
continue to receive these discounts in the futdlease read “Risk Factors-Risks Related to Ourrggs!'. Certain of our contracts with suppliers
currently have early payment and volumelated discounts which reduce the price we payfotor fuel that we purchase from them. If we are
unable to renew these contracts on similar termsgmss profit will decrease.

Bulk Fuel Purchases

We may periodically purchase motor fuel in bulk duodd it in inventory or transport it via pipelinie, which case we may mitigate the
inventory risk through the use of commodity futucesitracts or other derivative instruments whiaghmatched in quantity and timing to the
anticipated usage of the inventory. These fuel mepgositions have not been material to our openatiln certain instances, we blend in various
additives including ethanol and bio-mass basecedi®aring 2011, 2012 and 2013, bulk fuel purckaspresented approximately 5% to 12% of
our total gallons purchased.




Transportation Logistics

Pursuant to the SUSS Transportation Contract, SiW®8des transportation logistics for most of owtar fuel deliveries. Through
third—party transportation providers or its own fleefwa#l transportation vehicles, SUSS arranges foionfoiel to be delivered from the storage
terminals to the appropriate sites in our distitiunetwork at prices consistent with those histly charged to third parties for the delivery of
fuel. Under this arrangement and pursuant to ontraots with thirdparty customers and SUSS, we pass through allpgoatagion costs and
consequently do not incur any profit or loss relgtio transportation. We deliver motor fuel, propaand lubricants to some customers using our
trucks.

Technology

Technology is an important part of our wholesalerafions. We utilize a proprietary web-based systeahallows our wholesale
customers to access their accounts at any time drpersonal computer to obtain prices, place or@etsreview invoices, credit card transactions
and electronic funds transfer notifications. Sutissdly all of our customer payments are procedsedlectronic funds transfer. We use an
internet-based system to assist with fuel inventory managéared procurement and an integrated wholesalesfigéém for financial accounting,
procurement, billing and inventory management.

Real Estate and Lease Arrangemel

As of December 31, 2013 , we owned 79 locatiorgduding 33Stripes®locations purchased pursuant to our sale and laakeiption
under the Omnibus Agreement, and leased 12 additiocations, most of which are in Texas, and fbich we rent or sublease to third parties.
We collect rent from the lessees pursuant to lagssements with them. Our leases typically hawera of five to 15 years and as of
December 31, 2013, the average remaining leasefterour current lease agreements was approxiynsésien years.

Growth Opportunities in Rental Income from SUSS

Pursuant to the Omnibus Agreement, we have thermjienter into sale and leaseback transactictisSUSS for up to 75tripes®
convenience stores. As of December 31, 2013 , ¢iirour wholly owned subsidiary, Susser Petroleuapéity Company LLC ("PropCo"), we
had completed sale and leaseback transactionsSMi88 on 33 locations. The annualized rental incivome the 33 properties is $10.7 million.
We intend to pursue additional sale and leaselvadksactions with SUSS in the future, which we lveligill help promote SUSS' organic growth
strategy while providing us with additional casbwik from rent and the wholesale distribution ofl.fue

SUSS' organic growth plans call for the opening®to 33 newly constructed stores in 2014 in aodito the 29 newly constructed
stores SUSS opened in 2013. SUSS currently owflisisat properties for a large portion of the stoseheduled to be built in 2014, and is
continuously evaluating new properties within ontiguous to its existin@tripes®market areas. SUSS currently expects to sell 33 tof its
newly constructed stores to us during 2014.

Competition

We compete primarily with other independent motel Wistributors. The market for distribution of @lasale motor fuel is highly
competitive and fragmented, which results in narnsargins. We have numerous competitors, some aftwiiay have significantly greater
resources and name recognition than we do. Significompetitive factors include the availabilitynéjor brands, customer service, price, range
of services offered and quality of service, amotiges. We rely on our ability to provide vakalded and reliable service and to control our
operating costs in order to maintain our margirgs @mpetitive position.

Seasonality

Our business exhibits some seasonality due toumiomers' increased demand for motor fuel durieddte spring and summer months
as compared to the fall and winter months. Traeglreation and construction activities typicallgriease in these months in the geographic areas
in which we operate, increasing the demand for mioiel. Therefore, the volume of motor fuel that eistribute is typically somewhat higher in
the second and third quarters of our fiscal yearaAesult, our results from operations may vasnfperiod to period.




Working Capital Requirements

We have minimal working capital requirements, asdwenot hold significant amounts of inventory anel ieceive payment for most of
the gallons we sell on approximately the same payneems as we have with our suppliers. Both ogpants receivable and accounts payable
balances may fluctuate with seasonal trends ittdsiness as well as with increases or decreashs tost of fuel.

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 ralténto the air, water and soil; the generatitorage, handling, use, transportation and disposal
of regulated materials; the exposure of persomedolated materials; and the remediation of conmtated soil and groundwater.

Environmental laws and regulations can restrigtrgract our business activities in many ways, sich a

* requiring remedial action to mitigate releaselyalrocarbons, hazardous substances or wastesdtchyur 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 ratjahs

Failure to comply with environmental laws and regigins may trigger a variety of administrative,ilcand criminal enforcement
measures, including the assessment of monetanjtiganthe imposition of remedial requirements #melissuance of orders enjoining or
otherwise curtailing future operations. Certainisstvmental statutes impose strict, joint and seMeility for costs required to clean up and
restore sites where hydrocarbons, hazardous swlestan wastes have been released or disposed ofoMer, neighboring landowners and other
third parties may file claims for personal injunydaproperty damage allegedly caused by the relefdsgdrocarbons, hazardous substances or
other wastes into the environment.

We believe we are in compliance in all materiapezgs with applicable environmental laws and retjpia, and we do not believe that
compliance with federal, state or local environraélaws and regulations will have a material adeefect on our financial position, results of
operations or cash available for distribution to vuitholders. Any future change in regulatory riegments could cause us to incur significant
costs.

Hazardous Substances and Relea

Certain environmental laws, including the Compredien Environmental Response, Compensation andlitjgBict of 1980
(“CERCLA"), impose strict, and under certain circstances, joint and several, liability on the owaed operator as well as former owners and
operators of properties for the costs of investigatremoval or remediation of contamination argbaimpose liability for any related damages to
natural resources without regard to fault. In addjtunder CERCLA and similar state laws, as pess@imo arrange for the transportation,
treatment or disposal of hazardous substanceslsewergay be subject to similar liability at sitesewh such hazardous substances come to be
located. We may also be subject to thdrty claims alleging property damage and/or peasiojury in connection with releases of or expesta
hazardous substances at, from or in the vicinitgwfcurrent properties or off-site waste dispa#ais.

We are required to comply with federal and stataricial responsibility requirements to demonstitad¢ we have the ability to pay for
remediation or to compensate third parties for dggeancurred as a result of a release of regukatgdrials from our underground storage tank
systems. We meet these requirements primarily bgtaiaing insurance which we purchase from privageirers.

Environmental Reserve
As of December 31, 2013, we had no reserves far@ammental matters and had no known liabilitiessibes we own. Our Omnibus

Agreement with SUSS provides that SUSS must indgnuisi for costs that we incur for environmentabligies and third-party claims that are
based on environmental conditions in existencheatbntributed properties prior to the IPO. Theemdity expires September 2015.




Underground Storage Tanks

We are required to make financial expenditureotapy with regulations governing underground stertanks adopted by federal, state
and local regulatory agencies. Pursuant to the iResdConservation and Recovery Act of 1976, as dewsirthe Environmental Protection Age
(“EPA”) has established a comprehensive regulgboogram for the detection, prevention, investigatmd cleanup of leaking underground
storage tanks. State or local agencies are oftegated the responsibility for implementing thedied program or developing and implementing
equivalent state or local regulations. We haverapgrehensive program in place for performing routare testing and other compliance activities
which are intended to promptly detect and investigay potential releases. We believe we are imptiance in all material respects with
requirements applicable to our underground stotaigjes.

Air Emissions

The Federal Clean Air Act (the “CAAgNnd similar state laws impose requirements on éomisto the air from motor fueling activities
certain areas of the country, including those tloabot meet state or national ambient air quatapdards. These laws may require the installation
of vapor recovery systems to control emissionsodditile organic compounds to the air during theondéueling process. Under the CAA and
comparable state and local laws, permits are tilpicequired to emit regulated air pollutants itih@ atmosphere. We believe that we currently
hold or have applied for all necessary air perianitg that we are in substantial compliance withiapple air laws and regulations. Although we
can give no assurances, we are aware of no chamgesquality regulations that will have a mategedverse effect on our financial condition,
results of operations or cash available for distidn to our unitholders.

Various federal, state and local agencies havadultteority to prescribe product quality specificaidor the motor fuels that we sell,
largely in an effort to reduce air pollution. Fa#uo comply with these regulations can resultibssantial penalties. Although we can give no
assurances, we believe we are currently in suligtaompliance with these regulations.

Efforts at the federal and state level are curyamtiderway to reduce the levels of greenhouse“@t3G”) emissions from various
sources in the United States. At the federal lebehgress has considered legislation to reduce @iiSsions in the United States but no such
legislation has been passed. Such federal legislately impose a carbon emissions tax or establistpand-trade program or regulation by the
EPA. Even in the absence of new federal legislat&giiG emissions have begun to be regulated by B#e fiursuant to the CAA. For example, in
April 2010, the EPA set a new emissions standardhmor vehicles to reduce GHG emissions. New fadar state restrictions on emissions of
GHGs that may be imposed in areas of the Unitet$ta which we conduct business and that appbutamperations could adversely affect the
demand for our products.

Other Government Regulation

The Petroleum Marketing Practices Act, or PMPAg federal law that governs the relationship betwseesfiner and a distributor, as w
as between a distributor and branded dealer, potrsoiavhich the refiner or distributor permits atdbutor or dealer to use a trademark in
connection with the sale or distribution of motoelf Under the PMPA, we may not terminate or faildnew a branded distributor contract unless
certain enumerated preconditions or grounds foniteation or nonrenewal are met and we also comjitly the prescribed notice requirements.

Employee Safety

We are subject to the requirements of the Occupaiti®afety and Health Act, or "OSHA," and compagadihte statutes that regulate the
protection of the health and safety of workersaddition, OSHA's hazard communication standardsireghat information be maintained about
hazardous materials used or produced in operagiotghat this information be provided to employetate and local government authorities and
citizens. We believe that we are in substantial@ance with the applicable OSHA requirements.

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. With
respect to any consents, permits or authorizatisishave not been obtained, we believe that thedao obtain these consents, permits or
authorizations will not have a material adverseatfbn our financial position, results of operasiam cash available for distribution to our
unitholders.




We believe we have satisfactory title to all of assets. Title to property may be subject to encandes, including repurchase rights
use, operating and environmental covenants andatésts, including restrictions on branded motaeelé that may be sold at such sites. We
believe that none of these encumbrances will detnaterially from the value of our sites or fronr @nterest in these sites, nor will they interfere
materially with the use of these sites in the ofp@neof our business. These encumbrances may, rawievpact our ability to sell the site to an
entity seeking to use the land for alternative pags.

Our Employees

We are managed and operated by the board of discatal executive officers of our general partneitir we nor our subsidiaries have
any employees. Our general partner has the sqgemsibility for providing the employees and othergonnel necessary to conduct our
operations. All of the employees that conduct ausifiess are employed by SUSS and its affiliates.g@neral partner and its affiliates have
approximately 170 employees performing service®toroperations, and appropriate costs are allddatas. We believe that our general partner
and its affiliates have a satisfactory relationshith those employees. None of these employeesudject to collective bargaining agreements.
Beginning January 2014, as an employer with maaa 80 employees, SUSS is subject to a system aflateah health insurance, which will
increase our operating expenses. Information conwgthe executive officers of our general pariserontained in "ltem 10. Executive Officers
and Directors of our General Partner."

Item 1A. Risk Factors

Risks Related to Our Business

SUSS is our largest customer, and we are dependenBUSS for a significant majority of our revenuesherefore, we are indirectly subject
the business risks of SUSS. If SUSS changes itdrmss strategy, is unable to satisfy its obligasaimder our various commercial agreements
for any reason, or significantly reduces the voluroémotor fuel it purchases under the SUSS Distriimn Contract, our revenues will declin
and our financial condition, results of operationsash flows and ability to make distributions to ounitholders will be adversely affected.

For the year ended December 31, 2013 , SUSS a@mbiortapproximately 66% of our revenues, 45% afgyass profit and 67% of our
motor fuel volumes sold. We are subject to the ofskonpayment or nonperformance by SUSS undest#eS Distribution Contract.
Furthermore, the SUSS Distribution Contract dogsmpose any minimum volume obligations on SUSS &b&S will have a limited ability to
removeStripes® convenience stores from the SUSS Distributiont@amh. If SUSS changes its business strategy oifgigntly reduces the
volume of motor fuel it purchases for Bripes® convenience stores and independently operateslgrunent locations, our cash flows will be
adversely impacted. Any event, whether in our acdaperation or otherwise, that materially andexdely affects SUSS' financial condition,
results of operation or cash flows may adverselcabur ability to sustain or increase cash distions to our unitholders. Accordingly, we are
indirectly subject to the operational and busimeds of SUSS, some which are related to the fahgw

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

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

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

« cross-border risks associated with the concentrationW$S' stores in markets bordering Mex
» SUSS' dependence on information technology sys
» SUSS' ability to build or acquire and successfintegrate new store

« the operation of SUSS' retail stores in close pnityito stores of our other customers;




* risks relating to SUSS' dependence on us for dashdeneratior

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 businésSSSwns and controls our general partner, whistsbée responsibility for conducting our
business and managing our operations. Our genaragy and its affiliates, including SUSS, haveflicis of interest with us and limited fiducie
duties and they may favor their own interests &dbtriment of us and our unitholders.

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

We may not have sufficient cash each quarter tatpayull amount of our minimum quarterly distrimrt of $0.4375 per unit, or $1.75
per unit per year, which will require us to haveitable cash of approximately $9.6 million per gagror $38.4 million per year, based on the
number of common and subordinated units currenttgtanding. The amount of cash we can distributeusrcommon and subordinated units
principally depends upon the amount of cash we rggéaérom our operations, which will fluctuate frajoarter to quarter based on a number of
factors, some of which are beyond our control udirig, 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 mot@l faroducts in our market are

* regulatory action affecting the supply of or demésrdmotor fuel, our operations, our existing cawts 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 othectiars including:

« the level and timing of capital expenditures we &)
« the cost of acquisitions, if ar

 our debt service requirements and other liabili

« fluctuations in our working capital nee

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

« our ability to borrow funds and access capital rats

* restrictions contained in debt agreements to whielare a party; al

 the amount of cash reserves established by ourggrartnel
The growth of our wholesale business depends intfmer SUSS' ability to construct, open and profitgbbperate new Stripes® convenience
stores. If SUSS does not construct additional S&® convenience stores, our growth strategy and apito increase cash distributions to our
unitholders may be adversely affected.

A significant part of our growth strategy is toiease our wholesale fuel distribution volumes amdal income relating to newly

constructedstripes® convenience stores. SUSS may not be able tortmhstnd open new convenience stores, and any toegsgthat SUSS

opens may be unprofitable or fail to attract expeatolumes of motor fuel sales. Several factorsabald affect SUSS' ability to open and
profitably operate new stores include:




e competition in targeted market are

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

« difficulties in adapting distribution and other ogonal and management systems to an expandednkedfvstores
« the potential inability to obtain adequate finamgcia 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 constructtimcl Stripes®convenience stores nor enter into additional sateleaseback
transactions with respect to any newly construstetes beyond the 75 option stores under the Oraiggeement. Additionally, under the SUSS
Distribution Contract, SUSS will continue to hate right to convert a limited number of stores egedr to third party consignment contracts,
and the thirdparty wholesalers party to such consignment cotgraould not be obligated to purchase any motdrffoen us. If SUSS were to
determine in the future that growth via the congtiamn of additionalStripes®convenience stores or additional sale and leasdbatsactions is
not attractive or that it is more advantageousottract for third-party consignment sales of motor fuel at existinfuture locations as opposec
SUSS selling the motor fuel, it could adversely awipour ability to grow our motor fuel volumes amedtal income and our ability to make
distributions to our unitholders could be adversdfected.

A substantial majority of our revenues are generdtender contracts that must be renegotiated or eg#d periodically. If we are unable 1
successfully renegotiate or replace these contratiien our results of operations and financial coitidn could be adversely affecte

The SUSS Distribution Contract has (i) a term afyears from the IPO with respect to sales of mfatekto existingStripes®
convenience stores and consignment locations,igradtérm of ten years from the applicable optitore closing date with respect to étyipes
® convenience stores we purchase and lease b&KIS pursuant to the 75 store option. However, S88der no obligation to renew these
volumes under the SUSS Distribution Contract orilainterms or at all, and SUSS' failure to renee 8USS Distribution Contract would have a
material adverse effect on our business, liquiditg results of operations. In addition, SUSS' @liign under the Omnibus Agreement to purcl
any fuel it sells in the future for its own accowill expire after ten years.

Our third-party revenues are generated under contracts péitifeed term lengths. As these contracts explirey must be renegotiated
replaced. Our existing thirgbarty dealer distribution contracts generally haménitial term of ten years and currently haveaserage remaining
term of approximately five years. These dealerehmavobligation to renew their distribution contsawith us on similar terms or at all.

We receive rental income from 58 properties thatureently lease or sublease to third parties,388tripes® locations. Our lessees
have no obligation to renew their contracts. Ourdthparty rental contracts typically have an initiahteof five to ten years, and, as of December
31, 2013, had an average remaining life of sevamsye

We may be unable to renegotiate or replace out-tharty distribution contracts or leases when thgyirexand the terms of any
renegotiated contracts may not be as favorableeatetms of the contracts they replace. Whethesethentracts are successfully renegotiated or
replaced is frequently subject to factors beyondoomtrol. Such factors include fluctuations in ordfuel prices, counterparty ability to pay for or
accept the contracted volumes and a competitivietiiace for the services offered by us. If we carsuccessfully renegotiate or replace our
third—-party contracts or must renegotiate or replace themess favorable terms, revenues from thesegegraants could decline and our ability
make distributions to our unitholders could be adely affected.

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

Our operating results are influenced by pricesriotor fuel, pricing volatility and the market fareh products. When prices for motor
fuel rise, some of our customers may have insefficcredit to purchase motor fuel from us at thestorical volumes. In addition, significant and
persistent increases in the retail price of matet Eould also diminish consumer demand, which@subsequently diminish the volume of motor
fuel we distribute. Furthermore, higher pricesrfwtor fuel may reduce our access to trade cregdpaut or cause it to become more expensive.
On the other hand, significant decreases in
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wholesale motor fuel prices could result in loweatan fuel gross margins per gallon due to the rédangn value of discounts from our suppliers.
A significant decrease in demand for motor fuel indlareas we serve would reduce our ability to malatributions to our unitholders.

A significant decrease in demand for motor fuehia areas that we serve could significantly reduaerevenues and, therefore, reduce
our ability to make or increase distributions t@ aoitholders. Our revenues are dependent on vatieads, such as trends in commercial truck
traffic, travel and tourism in our areas of opematiand these trends can change. Furthermore regdkmtuations or regulatory action, including
government imposed fuel efficiency standards, nflgcedemand for motor fuel. Because certain of@perating costs and expenses are fixec
do not vary with the volumes of motor fuel we dtstite, our costs and expenses might not decretagyar at all should we experience a
reduction in our volumes distributed. As a result, may experience declines in our profit margiouf fuel distribution volumes decrease.

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

Certain of our contracts with suppliers currenthyé early payment and volurrelated discounts based on the timing of our payraec
the market price of the fuel and volumes that welpase. During the year ended December 31, 20T@eedved early payment and
volume-related discounts on approximately 41% of all méset volumes purchased. If we were to be unabkputdify for these discounts, or
unable to renew these contracts on similar termsgmss profit would decrease, which could, imtueduce our cash available for distribution to
our unitholders.

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

For fiscal 2013, Valero supplied approximately 3&&6 Chevron supplied approximately 20% of our cbdated motor fuel purchases.
Our supply agreement with Valero expires in Julg&@nd our supply agreement with Chevron expirésuigust 2014. If Valero or Chevron
elects not to renew their contracts with us, we ipayinable to replace the volume of motor fuel weently purchase from them on similar terms
or at all. Furthermore, a disruption in supply @ignificant change in our relationship with ouinpipal fuel suppliers could have a material
adverse effect on our business, results of operatial cash available for distribution to our uniiteos.

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

We rely upon our suppliers to timely provide théuoes and types of motor fuels for which they cacitwith us. We purchase motor
fuels from a variety of suppliers under term cocisaGenerally, our supply contracts do not guaetiat we will receive all of the volumes that
we need to fulfill the demands of our distributicustomers. In times of extreme market demand quiguisruption, we may be unable to acquire
enough fuel to satisfy the fuel demand of our awstis. Furthermore, the feedstock for a signifigartion of our supply comes from other
countries, which could be disrupted by politicaéets. In the event that such feedstock becomesesaahether as a result of political events or
otherwise, we may be unable to meet our custordensand for motor fuel.

Increasing consumer preferences for alternative mpfuels, or improvements in fuel efficiency, coultlversely impact our busines

Any technological advancements, regulatory changehanges in consumer preferences causing aisamishift toward alternative
motor fuels, or non-fuel dependent means of tramapon, could reduce demand for conventional petnm based motor fuels. Additionally, a
shift toward electric, hydrogen, natural gas oeothliternative or non-fuel-powered vehicles coulddamentally change consumers' spending
habits or lead to new forms of fueling destinationmew competitive pressures. Finally, new techgiels have been developed and governmental
mandates have been implemented to improve fueiefity. Any of these outcomes could potentiallyheis decreased consumer demand for
motor fuel, which could have a material adverseafbn our business, financial condition, resulitsperations and cash available for distribution
to our unitholders.
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The wholesale motor fuel distribution industry idaracterized by intense competition and fragmentati and our failure to effectively compete
could result in lower margins.

The market for distribution of wholesale motor fisshighly competitive and fragmented, which resuitnarrow margins. We have
numerous competitors, some of which may have saamifly greater resources and name recognition tisaklVe rely on our ability to provide
value-added, reliable services and to control our opggatosts in order to maintain our margins and cditiyge position. If we were to fail to
maintain the quality of our services, certain of oustomers could choose alternative distributimmrses and our margins could decrease. While
major integrated oil companies have generally ool to divest retail sites and the correspondingl@sale distribution to such sites, such major
oil companies could shift from this strategy andide to distribute their own products in direct gmetition with us, or large customers could
attempt to buy directly from the major oil compani&€he occurrence of any of these events could aamaterial adverse effect on our business,
results of operations and cash available for tistidon to our unitholders.

The motor fuel business is subject to seasonal ¢®nwhich may affect our earnings and ability to k&distributions.

Our customers experience more demand for motordiurithg the late spring and summer months thamduhe fall and winter. Travel,
recreation and construction activities typicallgriease in these months in the geographic areabkighwe operate, increasing the demand for
motor fuel. Therefore, the volume of motor fueltthe distribute is typically somewhat higher in #exzond and third quarters of our fiscal year.
As a result, our results from operations may veoynf period to period, affecting our earnings anititglto make cash distributions.

Severe weather could adversely affect our busingsslamaging our suppliers or our customers' fadgis or communications network:

A substantial portion of our wholesale distributimetwork is located on the Texas gulf coast. AlffoGouth Texas is generally known
for its mild weather, the region is susceptibls¢oere storms, including hurricanes. A severe stmuhd damage our facilities or communications
networks, or those of our suppliers or our cust@es well as interfere with our ability to distrte motor fuel to our customers or our customers'
ability to operate their locations. If warmer temgiares, or other climate changes, lead to chaingedreme weather events, including increased
frequency, duration or severity, these weathelated risks could become more pronounced. Anytheeaelated catastrophe or disruption could
have a material adverse effect on our businessemults of operations, potentially causing losssshd the limits of the insurance we currently
carry.

Negative events or developments associated withbwanded suppliers could have an adverse impacbonrevenues

We believe that the success of our operationspsmgent, in part, on the continuing favorable rapoih, market value and name
recognition associated with the motor fuel brarad both atStripes® convenience stores and to independent, brandddrdeErosion of the
value of those brands could have an adverse ingpeitte volumes of motor fuel we distribute, whinhturn could have a material adverse effect
on our financial condition and ability to make distitions to our unitholders.

If we cannot otherwise agree with SUSS on fuel slypgerms for volumes we sell to SUSS in the futfather than for stores purchased by
pursuant to our sale and leaseback option), thenwiét be required to supply volumes at a price etitmour motor fuel cost plus the alterna
fuel sales rate, which will be substantially lesgnh the fixed profit margin of three cents per gat we will receive for motor fuel sold pursua
to the SUSS Distribution Contract. Furthermore, dertain of our operating costs increase significytwe may not realize our anticipated
profit margin with regard to motor fuel distributetb SUSS at the alternate fuel sales ra

Our Omnibus Agreement provides that if we cannotagvith SUSS on fuel supply terms for volumes elete SUSS in the future
(other than for stores purchased by us pursuamirt@ale and leaseback option), we will be requicedistribute motor fuel to SUSS' newly built,
acquired or added retail stores or consignmentitotaat a price equal to our motor fuel cost phesalternate fuel sales rate, which will be
substantially less than the fixed profit margirttoee cents we receive for motor fuel sold purstatite SUSS Distribution Contract. The
alternate fuel sales rate is a per gallon fee ler@deive equal to our prior year pgallon motor fuel distribution costs, excluding ttest of the
motor fuel, plus 30% of such costs. Our motor filistribution costs include direct distribution erges as well as general and administrative
expenses, maintenance capital expenditures, fremténkes and other miscellaneous costs. UnderrtireblDs Agreement, the alternate fuel sales
rate will reset annually, but the fixed fee incldde the rate for a given year will be based onrotor fuel distribution costs for the immediately
preceding year.
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Accordingly, even though the alternate fuel sa#s will reset annually, we may not realize ouicpated profit margin on motor fuel
distributed to SUSS at the alternate fuel sales thbur operating costs significantly increasaigiven year as compared to immediately
preceding year operating costs, the profit margrreceive for fuel distributed at the alternatd fades rate will be reduced, which will negativ
impact our results of operations and cash avaifaldistribution to our unitholders.

Due to our lack of geographic diversification, adee developments in our operating areas could adety affect our results of operations al
cash available for distribution to our unitholders.

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

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

Our ability to grow depends substantially on outigtto make acquisitions that result in an incgedan available cash per unit. We intend
to expand our dealer distribution network througguasitions, and we anticipate that we may joiptlysue mutually beneficial acquisition
opportunities with SUSS. However, we may be un#blake advantage of accretive opportunities fgrafrthe following reasons:

» we are unable to identify attractive acquisitiopogiunities or negotiate acceptable tel
» we are unable to reach an agreement with SUSSdiegathe terms of jointly pursued acquisitic
» we are unable to raise financing for such acquoisition economically acceptable term:
» we are outbid by competito
Pursuant to the Omnibus Agreement, we have a ffeaeeption to purchase up to 75 new or recenthstractedStripes® convenience
stores from SUSS and lease them back to SUSS aifisgeéerms set forth in a lease agreement, innlyd specified lease rate, for an initial term
of 15 years. However, such specified terms mayreaconomically favorable to us in the future, eredmay not choose to exercise this option.
In addition, we expect to grow through additioralesand leaseback transactions with SUSS beyonbtlséore option set forth in the
Omnibus Agreement. However, SUSS is under no dfbigdo pursue acquisitions with us, enter intoiididal sale and leaseback arrangements
with us beyond the 75 store option or generallysparmprojects that enhance the value of our busifésasly, we may complete acquisitions wh
at the time of completion we believe will be acretbut which ultimately may not be accretiveatfy of these events were to occur, our future
growth would be limited.

Any acquisitions we complete are subject to substdmisks that could reduce our ability to makeddributions to unitholders

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

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

* we may not be able to successfully integrate thsnesses we acqui

» we may fail or be unable to discover some oflihialities of businesses that we acquire, inahgdiabilities resulting from a prior
owner's noncompliance with applicable federal estaitlocal laws;

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

* we may experience a decrease in our liquiditysing a significant portion of our available castborrowing capacity to finance
acquisitions; and
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» we face the risk that our existing financial tofs, information systems, management resourcé$iaman resources will need to
grow to support future growth.

Our operations are subject to federal, state anddblaws and regulations pertaining to environmemfarotection 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, stadid@cal environmental laws and regulations, intlgdhose relating to underground
storage tanks, the release or discharge of regutagderials into the air, water and soil, the gatien, storage, handling, use, transportation and
disposal of hazardous materials, and the expogyrersons to regulated materials. A violation @ibility under or compliance with these laws or
regulations or any future environmental laws owtations, could have a material adverse effectworbasiness and results of operations.

Where releases of refined petroleum products, rahafuels and crude oil have occurred, federalsaatg laws and regulations require
that contamination caused by such releases besasgisasd remediated to meet applicable standaréscdsis associated with the investigation
remediation of contamination, as well as any asgedithird-party claims, could be substantial, and could reaweaterial adverse effect on our
business and results of operations and our akdlitpake distributions to our unitholders.

New, stricter environmental laws and regulationsutd significantly increase our costs, which couldlgersely affect our results of operatiol
and financial condition.

The trend in environmental regulation is towardsenestrictions and limitations on activities thedy affect the environment. Our
business may be adversely affected by increasesd aod 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 changgenvironmental laws and regulations
and to minimize the costs of such compliance. Harethere can be no assurances as to the timintypaaf such changes in existing laws ol
promulgation of new laws or the amount of any regpliiexpenditures associated therewith.

We are subject to federal, state and local laws aegulations that govern the product quality specétions of the refined petroleum products
we purchase, store, transport and sell to our distition customers.

Various federal, state and local government agert@we the authority to prescribe specific produetity specifications for certain
commodities, including commodities that we disttédouChanges in product quality specifications, sasheduced sulfur content in refined
petroleum products, or other more stringent requénets 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 remrawese costs through increased sales, we may
not be able to meet our financial obligations. lailto comply with these regulations could resukubstantial penalties.

The dangers inherent in the storage of motor fueldd cause disruptions in our operations and cowddpose us to potentially significant
losses, costs or liabilities.

We store motor fuel in underground and above gratochge tanks. Our operations are subject tofgignt hazards and risks inheren
storing motor fuel. These hazards and risks inglbdéeare not limited to, fires, explosions, spitlsscharges and other releases, any of which
result in distribution difficulties and disruptigrenvironmental pollution, governmentaliynposed fines or cleanp obligations, personal injury
wrongful death claims and other damage to our pteseand the properties of others. Any such egentd significantly disrupt our operations or
expose us to significant liabilities, to the exteuath liabilities are not covered by insurance.réfuge, the occurrence of such an event could have
a material adverse effect on our business, finhnoiadition, results of operations and cash avéalédr distribution to our unitholders.

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

We are not fully insured against all risks incidenbur business. We may be unable to obtain ontaiai insurance with the coverage 1
we desire at reasonable rates. As a result of madkelitions, the premiums and deductibles foraterdf our insurance policies have increased
and could continue to do so. Certain insuranceregecould become unavailable or available onlydéduced amounts of coverage. If we wel
incur a significant liability for which we were nailly insured, it could have a material adverde&fon our financial condition and ability to
make distributions to our unitholders.
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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, idicig dealer litigation and industry-
wide or classaction claims arising from the equipment or proessge 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 settfeamounts may not be fully covered by our
insurance policies. An unfavorable outcome or eettint of any future lawsuits could have a matewdakerse effect on our financial condition,
results of operation and cash available for digtidn to our unitholders.

We rely on SUSS for transportation of all of our rtar fuel, which in turn relies, in part, on thirdparty transportation providers. As a result, a
change in SUSS' transportation providers, a sige#int change in SUSS' relationship with its transgation providers or nonperformance or a
disruption of motor fuel transportation services I8USS or by SUSS' transportation providers could/baa material adverse effect on our
business.

SUSS transports all of our motor fuel from terménial itsStripes® convenience stores and consignment locationstaadr third-party
dealers and other customers pursuant to the SUS®dortation Contract. SUSS transports a portiauofmotor fuel itself and has contracts v
third—-party transportation carriers for the remaindeowf motor fuel. SUSS' thirgparty contracts with its transportation providersyrbe
terminated by either party upon 30 days' noticehAnge in transportation providers, a significdrenge in SUSS' relationship with its
transportation providers or nonperformance or eugt#on in service by SUSS or by SUSS' transpamgpiroviders could have a material adverse
effect on our business, results of operations asti available for distribution.

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

Our business is impacted by the availability ofle@redit to fund fuel purchases. An actual or @gedd downgrade in our liquidity or
operations (including any credit rating downgraglebrating agency) could cause our suppliers tk seslit support in the form of additional
collateral, limit the extension of trade credit,atherwise materially modify their payment termsyAnaterial changes in our payments terms,
including early payment discounts, or availabibfytrade credit provided by our principal suppliecsild impact our liquidity, results of operatic
and cash available for distribution to our unitreskl

Because we depend on our senior management's egpee and knowledge of our industry, we could be edely affected were we to lose |
members of our senior management team.

We are dependent on the expertise and continued<=tf our general partner's senior management.téafor any reason, our senior
executives do not continue to be active in our rgangent, our business, financial condition or resoitoperations could be adversely affected. In
addition, other than the key man life insuranceSam L. Susser held by SUSS, our general partresy glot maintain key man life insurance on its
senior executives and other key employees.

Terrorist attacks and threatened or actual war magiversely affect our business.

Our business is affected by general economic coanditand fluctuations in consumer confidence amshdimg, which can decline as a
result of numerous factors outside of our conffefrorist attacks or threats, whether within thetehStates or abroad, rumors or threats of war,
actual conflicts involving the United States oratkes, or military or trade disruptions impactiogr suppliers or our customers may adversely
impact our operations. Specifically, strategic ¢asgsuch as energy related assets (which coulddackfineries that produce the motor fuel we
purchase or ports in which crude oil is deliveney be at greater risk of future terrorist attattis other targets in the United States. These
occurrences could have an adverse impact on epei@s, including prices for motor fuels, and ameade impact on our operations. Any or a
combination of these occurrences could have a rabsstverse effect on our business, results ofaifmers and cash available for distribution to
our unitholders.

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

We depend on our information technology (IT) systémmanage numerous aspects of our businessdtimmsaand provide analytical
information to management. Our IT systems are aargg&l component of our business and growth sfiegeand 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 things,
damage and interruption from power loss or natissters, computer system and network failures, &b telecommunications services, physical
and electronic loss of data, cybsecurity breaches or cybderrorism, and computer viruses. Any disruptionldaause our business and
competitive position to suffer and cause our ofregatsults to be reduced.
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Our future debt levels may impair our financial calition.

We had $186.2 million of debt outstanding as of &eber 31, 2013, of which $26 million was securednayketable securities. We have
the ability to incur additional debt under our rivwog credit facility. The level of our future indeedness could have important consequences
including:

« making it more difficult for us to satisfy our opitions with respect to our credit agreement gamgraur revolving credit facility

* limiting our ability to borrow additional amowgto fund working capital, capital expendituresjuasitions, debt service
requirements, the execution of our growth stratgy other activities;

* requiring us to dedicate a substantial portibauw cash flow from operations to pay interesioon debt, which would reduce our
cash flow available to fund working capital, cap@apenditures, acquisitions, execution of our gtostrategy and other activities;

» making us more vulnerable to adverse changgereral economic conditions, our industry and gowent regulations and in our
business by limiting our flexibility in planning foand making it more difficult for us to react gkly to, changing conditions; and

* placing us at a competitive disadvantage compaittdour competitors that have less d

In addition, we may not be able to generate seffictash flow from our operations to repay our tdéness when it becomes due and to
meet our other cash needs. Our ability to servizadebt will depend upon, among other things, ature financial and operating performance,
which will be affected by prevailing economic camatis and financial, business, regulatory and ofetiors, some of which are beyond our
control. In addition, our ability to service ourldevill depend on market interest rates, since miipate that the interest rates applicable to our
borrowings will fluctuate. If we are not able toypaur debts as they become due, we will be requogulirsue one or more alternative strategies,
such as selling assets, refinancing or restrugjuwur indebtedness or selling additional debt olitggecurities. We may not be able to refinance
our debt or sell additional debt or equity secesitbr our assets on favorable terms, if at all,ibvwwé must sell our assets, it may negatively @ffe
our ability to generate revenues.

Increases in interest rates could reduce the amoahtash we have available for distributions as had the relative value of those distributiol
to yield-oriented investors, which could cause alige in the market value of our common units.

Approximately $182.1 million of our outstanding etstedness as of December 31, 2013 bears interesti@ble interest rates. Should
those rates rise, the amount of cash we would wikethave available for distribution would ordimabe expected to decline, which could impact
our ability to maintain or grow our quarterly dibtitions. Additionally, an increase in interesemain lower risk investment alternatives--such as
United States treasury securities--could causestove to demand a relatively higher distributioalgion our common units, which, unless we are
able to raise our distribution, would imply a lovteading price of our common units. Consequenifing interest rates could cause a significant
decline in the market value of our common units.

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 floeragted by our operations in order to meet our gebtice obligations and to allow
us to make cash distributions to our unitholdetse ®perating and financial restrictions and covéenamour credit facilities and any future
financing agreements may restrict our ability twfice future operations or capital needs, to enigagreexpand our business activities or to pay
distributions to our unitholders. For example, oradit facilities restricts our ability to, amonther things:

« Incur additional debt or issue guarant

* Incur or permit liens to exist on certain prope

» Make certain investments, acquisitions or othetrictged payment

Modify or terminate certain material contracts;
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» Merge or dispose of all or substantially all of asset:

In addition, our revolving credit agreement condatovenants requiring us to maintain certain fingmatios. 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 restrict®band covenants is uncertain and will be affectethé 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 violatem@oyisions of our new credit facilities that aret nared or waived within the appropriate time
periods provided in the applicable credit faciléysignificant portion of our indebtedness may beedmmediately due and payable, our ability to
make distributions to our unitholders will be inidal and our lenders' commitment to make furthanoto us may terminate. We might not have,
or be able to obtain, sufficient funds to make ¢hascelerated payments.

We depend on cash flow generated by our subsidarie

We are a holding company with no material asséisrahan 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 subsgBariay not be able to, or be permitted to, make
distributions to us. In the event that we do noeree distributions from our subsidiaries, we mayuinable to meet our financial obligations or
make distributions to our unitholders.

The impact of derivatives legislation by the Unit8tiates Congress could have an adverse effect arability to use derivative instruments to
reduce the effect of changes in commodity priceslamterest rates and other risks associated withr business.

The United States Congress adopted comprehensaecial reform legislation that establishes fedevairsight and regulation of the
over-the-counter derivatives market and entitisshsas us, that participate in that market. Thislatipn, known as the Dodd-Frank Wall Street
Reform and Consumer Protection Act (the “Dodd-FrAoR) was signed into law on July 21, 2010 anduiegs the Commodities Futures Trading
Commission (the “CFTC”), the SEC and other regukato promulgate rules and regulations implementiegnew legislation. The CFTC has
issued final regulations to set position limits éertain futures and option contracts in the majargy markets and for swaps that are their
economic equivalent. Certain bona fide hedgingsiaations or positions would be exempt from thesgtipo limits. The financial reform
legislation may also require compliance with mangiguirements and with certain clearing and tr&tecution requirements in connection with
certain derivative activities, although the apgima of those provisions is uncertain at this tiffiee financial reform legislation may also require
the counterparties to our derivative instrumentspio off some of their derivatives activities tegparate entity, which may not be as creditwc
as the current counterparty.

The final rules will be phased in over time accoglio a specified schedule which is dependent effitialization of certain other rules
be promulgated jointly by the CFTC and the SEC. Dbdd-Frank Act and any new regulations could figantly increase the cost of some
derivative contracts (including through requirensetiot 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 derivative contracts] potentially increase our exposure to less arexithy counterparties. Any of these conseque
could have a material adverse effect on our firedrendition, results of operations and cash abkléor 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 andragspadl 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 ounaldiers, the executive officers and directors afgeneral partner have a fiduciary duty to
manage our general partner in a manner benefac@USS. Therefore, conflicts of interest may abiseveen SUSS and its affiliates, including
general partner, on the one hand, and us and dholders, on the other hand. In resolving thes#lms of interest, our general partner may
favor its own interests and the
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interests of its affiliates over the interests of oommon unitholders. These conflicts includeftilowing situations, among others:

» Neither our partnership agreement nor any othereagent requires SUSS to pursue a business stitaiggiavors us. The affiliate
of our general partner have fiduciary duties to endé&cisions in their own best interests and irbtrst interest of their owners, whi
may be contrary to our interests. In addition, gemeral partner is allowed to take into accouninterests of parties other than us or
our unitholders, such as SUSS, in resolving casflid interest, which has the effect of limiting fiduciary duty to our unitholders.

« All of the officers and certain of the directafsour general partner are also officers and/mratiors 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 Agreem®dSS is not limited in its ability to compete with and may offer business
opportunities or sell assets to parties other tigan

» The limited partner interests that SUSS ownsidt to effectively control any vote of our lineitl partners. SUSS is entitled to vote
its units in accordance with its own interests,chihinay be contrary to the interests of our othéhoiders.

» Our partnership agreement limits the liabilify and reduces the fiduciary duties owed by, ouregal partner and also restricts the
remedies available to unitholders for actions thétout the limitations, might constitute breacloé$iduciary duty. As a result of
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 general paraes the power and authority to conduct our bgsingthout unitholder approv

» Our general partner determines the amount amddi of asset purchases and sales, borrowingsymepd of indebtedness and
issuances of additional partnership securitiestaadevel of reserves, each of which can affectatineunt of cash that is distributed
to our unitholders.

» Our general partner determines whether or not toh@se and lease stores to SUSS pursuant to aorésoptior

» Our general partner determines the amount amddi of any capital expenditure and whether a ehpitpenditure is classified as a
maintenance capital expenditure or an expansioitat@xpenditure. These determinations can affeetatmount of cash that is
distributed to our unitholders which, in turn, affethe ability of the subordinated units to cobt@icommon units.

» Our general partner may cause us to borrow fimdsder to permit the payment of cash distribngiceven if the purpose or effect of
the borrowing is to make a distribution on the sdbwated units, to make incentive distributiongamaccelerate the expiration of the
subordination period.

 Our partnership agreement permits us to dideilop to $25 million as operating surplus, evehig generated from asset sales, non-
working capital borrowings or other sources thatildamtherwise constitute capital surplus. This aasty be used to fund
distributions on our subordinated units or the imise distribution rights.

» Our general partner determines which costs incuryeitland its affiliates are reimbursable by

» Our partnership agreement does not restrict ouergépartner from causing us to pay it or its &ffés for any services rendered t
or entering into additional contractual arrangersavith its affiliates on our behalf. There is nmiliation on the amounts our general
partner can cause us to pay it or its affiliates.

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

« Our general partner may exercise its right toaatl purchase common units if it and its affiliat@s more than 80% of the comm
units.
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» Our general partner controls the enforcemewtotifjations owed to us by it and its affiliates.dddition, our general partner will
decide whether to retain separate counsel or otbgrarform services for us.

» SUSS may elect to cause us to issue commontorittén connection with a resetting of the tardistribution levels related to SUSS'
incentive distribution rights without the approwdlthe conflicts committee of the board of direstof our general partner or our
unitholders. This election may result in lower disitions to our common unitholders in certain &itons.

Our general partner has limited its liability regding our obligations.

Other than with respect to our new credit faciitieur general partner has limited its liabilityden contractual arrangements so that the
counterparties to such arrangements have reconhg@gainst our assets, and not against our gepartder or its assets. Our general partner may
therefore cause us to incur indebtedness or otflgyations that are nonrecourse to our generahparOur partnership agreement provides that
any action taken by our general partner to linsiiability is not a breach of our general partnéiduciary duties, even if we could have obtained
more favorable terms without the limitation on lidl. In addition, we are obligated to reimburseimdemnify our general partner to the extent
that it incurs obligations on our behalf. Any suelmbursement or indemnification payments wouldioedthe amount of cash otherwise available
for distribution to our unitholders.

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

Our partnership agreement requires that we digeibll of our available cash to our unitholders] are will rely primarily upon external
financing sources, including borrowings under awotving credit facility and the issuance of debd &quity securities, to fund our acquisitions
and expansion capital expenditures. As a resutha@xtent we are unable to finance growth extstrraur cash distribution policy will
significantly impair our ability to grow.

In addition, because we distribute all of our aafalié cash, our growth may not be as fast as tHaisihesses that reinvest their available
cash to expand ongoing operations. To the extengsue additional units in connection with any asigions or expansion capital expenditures,
the payment of distributions on those additionalsumay increase the risk that we will be unablenttintain or increase our per unit distribution
level. There are no limitations in our partnersijgpeement or our credit facilities on our abilityigsue additional units, including units ranking
senior to the common units. The incurrence of Hakowings or other debt to finance our growthtsigg will result in increased interest
expense, which, in turn, may impact the availabhahat we have to distribute to our unitholders.

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

Pursuant to the Omnibus Agreement and SUSS DisisibbContract, for a period of ten years, we apedkclusive distributor of all
motor fuel purchased by SUSS for its existBtgpes® convenience stores and independently operatedgroneit locations. Additionally, SU¢
must purchase any motor fuel it sells at its ndwijt, acquired or added retail stores from usgpxdf such stores are already party to a supply
agreement or in the case of third-party consignmeal#s described below. If these provisions of3b&S Distribution Contract and Omnibus
Agreement expire at the end of their respectiveytar terms and are not renewed, SUSS will no lohgeequired to purchase motor fuel fron
(except in the case of delivery arrangements thdeuthe SUSS Distribution Contract extend beybredényear term). SUSS could then comg
with us to deliver motor fuel to itStripes® stores and consignment locations. Furthermoregstity) our right to participate in acquisitions, %
is permitted to compete with us for investment appaties, and SUSS is permitted to own an intereentities that compete with us.

Under the Omnibus Agreement, SUSS continues to theeveght to contract for thirgparty consignment sales of motor fuel with other
wholesalers at any newly constructed or acquiredtions. Under these arrangements, as the consi§&S would not purchase any fuel and
would instead receive a commission on sales madbeowholesaler. As a result, we will not distribainy volumes nor earn any revenues for fuel
sold at these locations. SUSS is under no obligatigpurchase fuel from us for its convenienceestdfrit determines that consignment
arrangements with third parties are more advantagyjEpSUSS and its shareholders.

Pursuant to the terms of our partnership agreerttengjoctrine of corporate opportunity, or any agals doctrine, does not apply to our

general partner or any of its affiliates, includitggexecutive officers and directors and SUSS. sungh person or entity is not liable to us or tg
limited partner under our partnership agreemenbfeach of any fiduciary duty or
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other duty by reason of the fact that such pers@ntity pursues or acquires such opportunity telf, directs such opportunity to another person
or entity or does not communicate such opportumitynformation to us. This may create actual anipiial conflicts of interest between us and
affiliates of our general partner and result irslégan favorable treatment of us and our unithslder

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 fidary duty.

Our partnership agreement limitslihkility and duties of our general partner, whalso restricting the remedies available to our com
unitholders for actions that, without these limdat, might constitute breaches of fiduciary diglaware partnership law permits such
contractual reductions of fiduciary duty. By pursimg common units, common unitholders consent tbdumd by the partnership agreement, and
pursuant to our partnership agreement, each hofdgmmon units consents to various actions andlictmof interest contemplated in our
partnership agreement that might otherwise conetdlbreach of fiduciary or other duties under el law. Our partnership agreement cont
provisions that reduce the standards to which enetpl partner would otherwise be held by statecfaty duty law. For example:

*  Our partnership agreement permits our generéh@ato make a number of decisions in its indigldcapacity, as opposed to its capacity
as general partner. This entitles our general pattnconsider only the interests and factorsittdgsires, and it has no duty or obligation
to give any consideration to any interest of, atdes affecting, our common unitholders. Decisioregle by our general partner in its
individual capacity will be made by SUSS, as theemof our general partner, and not by the boawirettors of our general partner.
Examples of these decisions include:

« Whether to exercise its limited call rig

« How to exercise its voting rights with respect by 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 ourgépartner will not have any liability to us orraunitholders for decisions made in its
capacity as general partner so long as it actgoaadl faith, meaning it believed that the decismese not adverse to the interests of our
partnership.

»  Our partnership agreement provides that ourgépartner and the officers and directors of aemeagal partner will not be liable for
monetary damages to us for any acts or omissiolessithere has been a final and non-appealablengwigentered by a court of
competent jurisdiction determining that our genpaatner or those persons acted in bad faith dheércase of a criminal matter, acted
with knowledge that such person's conduct was oami

e Our partnership agreement provides that our rgépartner will not be in breach of its obligatioander the partnership agreement or its
duties to us or our limited partners with respedny transaction involving an affiliate if thensaction 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 @emeral partner is not obligated
to seek such approval; or

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

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

If an affiliate transaction or the resolution af@nflict of interest is not approved by our comnumitholders or the conflicts committee
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 onmehalf will reduce cash available for
distribution to our unitholders. The amount and timg of such reimbursements will be determined by general partner.

Prior to making any distribution dretcommon units, we will reimburse our generalrparand its affiliates for all expenses they incur
and payments they make on our behalf pursuanet®thnibus Agreement and our partnership agreement.
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Neither our partnership agreement nor our Omnibgriedment will limit the amount of expenses for whiwir general partner and its affilia

may be reimbursed. Our Omnibus Agreement and pattipeagreement provide that our general partnkdeiermine in good faith the expenses
that are allocable to us. The reimbursement of msgeand payment of fees to our general partneit@affiliates will reduce the amount of cash
available to pay cash distributions to our unitieotd

Our tax treatment depends on our status as a parsiép for U.S. federal income tax purposes, as wadlour not being subject to a material
amount of entity-level taxation by individual statelf the IRS were to treat us as a corporation fiederal income tax purposes or we were to
become subject to material additional amounts otigrlevel taxation for state tax purposes, thenrarash available for distribution to our
unitholders would be substantially reduced.

The anticipated after-tax economic benefit of aestment in our common units depends largely orbeing treated as a partnership for
U.S. federal income tax purposes. Despite thetlfedtwe are organized as a limited partnership ubagéaware law, it is possible in certain
circumstances for a partnership such as ours teehted as a corporation for U.S. federal incomeptaposes. Although we do not believe, based
upon our current operations, that we are so treatetlange in our business (or a change in cuaentcould cause us to be treated as a
corporation for federal income tax purposes ormtige subject us to taxation as an entity.

If we were treated as a corporation for federabine tax purposes, we would pay federal income tagus taxable income at the
corporate tax rate, which is currently a maximun3o¥, and would likely pay state income tax at wragyates. Distributions to our unitholders
would generally be taxed again as corporate digtdhs, and no income, gains, losses, deductionsgedits would flow through to our unitholde
Because a tax would be imposed upon us as a ctigggraur cash available for distribution to ouiitholders would be substantially reduced.
Therefore, treatment of us as a corporation woeddilt in a material reduction in the anticipateshciow and after-tax return to our unitholders,
likely causing a substantial reduction in the valfieur common units.

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

Our partnership agreement provides that if a lagnacted or existing law is modified or interpreited manner that subjects us to
taxation as a corporation or otherwise subjects @esntity-level taxation for federal, state or Ibicecome tax purposes, the minimum quarterly
distribution amount and the target distribution ams may be adjusted to reflect the impact of ldnaton us.

The tax treatment of publicly traded partnerships an investment in our common units could be sulijéc potential legislative, judicial or
administrative changes and differing interpretatisnpossibly on a retroactive basis.

The present federal income tax treatment of pubtrelded partnerships, including us, or an investrireour common units may be
modified by administrative, legislative or judiciaterpretation at any time. For example, from timéime, members of the U.S. Congress pro
and consider substantive changes to the existogréincome tax laws that affect publicly tradedtperships. One such legislative proposal
would have eliminated the qualifying income exceptipon which we rely for our treatment as a pastnip for U.S. federal income tax purpos
We are unable to predict whether any such legisiatiill be reintroduced or will ultimately be enadt However, it is possible that a change in
law could affect us and may, if enacted, be appldidactively. Any such changes could negativelpact the value of an investment in our
common units.

In addition to the risks discussed above, thereargin risks associated with an investment inammmmon units and the ownership of a
limited partner interest in us, including tax rigksour unitholders. For a discussion of thoseipar risks, please see the section of the final
prospectus filed with the U.S. Securities Excha@igenmission in connection with our IPO on Septen#tier2012 captioned "Risk Factors".

Iltem 1B. Unresolved Staff Comments
None.
Item 2. Properties

In addition to the information presented underfite. Business - Our Business and Properties,"dlf@ifing table provides summary
information of our owned and leased real propestgpfaDecember 31, 2013, inclusive of executedwaheptions:
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Wholesale dealer and
consignment sites

Stripes locations
Total

Item 3. Legal Proceedings

Leased Locations by Expirations

Owned 0-5 Years 6-10 Years 11-15 Years 16 + Years Total
46 — 9 3 — 58
33 — — — — 33
79 0 9 3 0 91

Although we may, from time to time, be involveditigation and claims arising out of our operationghe normal course of business,
do not believe that we are a party to any litigatioat will have a material adverse impact on tarfcial condition or results of operations. Our
general partner is not involved in any legal praoliegs.

Item 4. Mine Safety Disclosures

Not applicable.
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Part Il

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

Our common units began trading on the NYSE undestimbol "SUSP" on September 20, 2012. Prior totiimee, there was no public
market for our securities. As of December 31, 2038/SS owned 79,308 common units and 10,939,43@&duiated units, which together
constitute a 50.2% ownership interest in us. ABe¢ember 31, 2013, 10,936,352 common units are d@ly¢he public. There are three record
holders of our outstanding common units as of M&rc2014.

The following table sets forth the range of thehhagnd low closing prices of our common units arghadistributions to common
unitholders for the period from September 20, 2042 date our shares began trading.

Sales Price per Common Quarterly Cash
Unit

Distribution
High Low per Unit Distribution Date Record Date
Quarter Ended

December 31, 2013 $ 3666 $ 300t $ 0.485. February 28, 2014 February 18, 2014
September 30, 2013 $ 328 $ 286 $ 0.468" November 29, 2013 November 19, 2013
June 30, 2013 $ 32.7¢ % 26.8( $ 0.452¢ August 29, 2013 August 19, 2013
March 31, 2013 $ 3341 % 254; $ 0.437¢ May 30, 2013 May 20, 2013
December 31, 2012 $ 263¢ $ 230¢ $ 0.437¢ March 1, 2013 February 19, 2013
September 30, 2012 (1) $ 241 $ 225 % 0.028t November 29, 2012 November 19, 2012

(1) Sales price per common unit from Septembe@02, the commencement date of trading. Quartasdi distribution per unit was prorated for
the six days of operation from September 25, 2061Reptember 30, 2012.

Distributions of Available Cash

General

Our partnership agreement requires that within®@@dfter the end of each quarter, beginning vkighauarter ended September 30,
2012, we distribute our available cash to unithidd® record on the applicable record date. Theiligion for the quarter ended September 30,
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 ere: afutarter;
less, the amount of cash reserves established by aarglkepartner at the date of determination of awédé cash for the quarter
« provide for the proper conduct of our busin
< comply with applicable law, any of our debt instemts or other agreements or any other obligatit
« provide funds for distributions to our unithotddor any one or more of the next four quarters\juled that our general partner may not
establish cash reserves for distributions unledstérmines that the establishment of those resevilenot prevent us from distributing the
minimum quarterly distribution on all common urdisd any cumulative arrearages on such commonfonitse current quarter);
plus, if our general partner so determines on the aftietermination, all or any portion of the cashhamd immediately prior to the
date of determination of available cash for therguaincluding cash on hand resulting from work@agpital borrowings made after the end of
the quarter.

Quarterly Distributions

We intend to make a cash distribution to the haldérour common units and subordinated units onaatgrly basis to the extent we hi
sufficient cash from our operations after the dithinent of cash reserves and the payment of eost®xpenses, including payments to our
general partner and its affiliates. However, themo guarantee that we will pay the minimum quértgistribution, as described below, on our
units in any quarter. Even if our cash distributpmticy is not
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modified or revoked, the amount of distributiongdpander our policy and the decision to make amsyrithiution is determined by our general
partner, taking into consideration the terms of mantnership agreement.

Incentive Distribution Rights

The following table illustrates the percentage@tmns of available cash from operating surplus/ben the unitholders and SUSS (ir
capacity as the holder of our incentive distribatimhts or IDRs) based on the specified targdtidigtion levels. The amounts set forth under
“marginal percentage interest in distributiomse the percentage interests of SUSS and the ldgtlsan any available cash from operating sur
we distribute up to and including the correspondingunt in the column “total quarterly distributipar unit target amount.” The percentage
interests shown for our unitholders and SUSS femttnimum quarterly distribution are also applieatd quarterly distribution amounts that are
less than the minimum quarterly distribution. Tleegqentage interests set forth below for SUSS asshiat¢here are no arrearages on common
units and that SUSS continues to own all of thedDR

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 100% —
Second Target Distribution Above $0.503125 up to $0.5468 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 sutimated units. The principal difference between@mmon units and subordinated
units is that in any quarter during the subordoraferiod, holders of the subordinated units will Ibe entitled to receive any distribution unti th
common units have received the minimum quartenyritution plus any arrearages in the paymentehtimimum quarterly distribution from
prior quarters. To the extent that we do not payrtinimum quarterly distribution on our common apdur common unitholders will not be
entitled to receive such payments in the futureepkduring the subordination period. Subordinateitsuvill not accrue arrearages. To the extent
that we have available cash in any future quaneingd the subordination period in excess of the @maecessary to pay the minimum quarterly
distribution to holders of our common units, welwge this excess available cash to pay any digtoibb arrearages on the common units relatt
prior quarters before any cash distribution is madeolders of subordinated units. When the sulbatthn period ends, all of the subordinated
units will convert into an equal number of commanitst

The subordination period will end on the first Inesis day after we have earned and paid at lea$1 (2% (the minimum quarterly
distribution on an annualized basis) on each outiétg common and subordinated unit for each ofetlmansecutive, non-overlapping four-quarter
periods ending on or after September 30, 2015)d84525 (150% of the annualized minimum quartdisgribution) on each outstanding comr
and subordinated unit and the related distributaomghe incentive distribution rights for the foguarter period immediately preceding that dat
each case provided there are no arrearages omuna@n units at that time.

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

Iltem 6. Selected Financial Data

The following table shows selected historical ficahdata of our Predecessor and the Partnershipdgperiods and as of the dates
indicated. The selected consolidated financial dataf December 31, 2010 and 2011 and for the wratsd December 31, 2009, 2010 and 2011
are derived from the audited consolidated finarstiailements of our Predecessor. The selected falalata as of December 31, 2009 is derived
from the unaudited consolidated financial statemehbur Predecessor. The selected historical ¢iahdata for the year ended December 31,
2012 includes the combined results of our Predecéissough September 24, 2012 and the Partnershifpé period from September 25, 2012
through December 31, 2012, all derived from therfeaship's 2012 audited financial statements. Elected historical financial data as of and for
the year ended December 31, 2013 is derived frenPdrtnership’'s 2013 audited financial statements.

24




Our assets have historically been a part of thegnated operations of SUSS, and our Predecessobualied motor fuel and other
petroleum products to SUSS without any profit margiccordingly, the gross profit in our Predece'sshistorical consolidated financial
statements relate only to gross profit receivethftbird parties for our wholesale distribution seeg. In addition, our Predecessor's results of
operations included results from consignment caoitgreetained by SUSS. At these consignment locsitionr Predecessor provided and contrc
motor fuel inventory and retail price at the sitel aeceived the actual retail selling price forlegallon sold, less a commission paid to the
independent operator of the location, instead effitked profit margin per gallon that we receive fieel supplied to SUSS for existing
consignment locations. For this reason, as weha®ther factors described in “ltem 7. Managemebiscussion and Analysis of Financial
Condition and Results of Operations,” our resultsperations subsequent to September 25, 2012caomparable to our Predecessor's
historical results of operations.

Predecessor Historical
Year Ended December 31,
2009 2010 2011 2012 (1) 2013
(in thousands, except per unit data)

Statement of Income Data:

Revenues:
Motor fuel sales to third parties (3) $ 918,24 $ 1,139,961 $ 1,603,74 $ 1,738,099 $ 1,502,78
Motor fuel sales to affiliates 1,205,89 1,578,65: 2,257,78 2,570,75 2,974,12.
Rental income 4,24t 5,351 5,467 5,04¢ 10,06(
Other income 7,462 5,51¢ 7,98( 7,51¢ 5,611
Total revenues (3) 2,135,84. 2,729,47' 3,874,98 4,321,41: 4,492,57
Gross profit:
Motor fuel sales to third parties 20,58¢ 26,06" 31,217 33,29: 26,30"
Motor fuel sales to affiliates — — — 7,781 31,59°
Rental income 4,24t 5,351 5,467 5,04¢ 10,06(
Other 7,501 4,68 6,33¢ 5,38¢ 3,00(
Total gross profit 32,33( 36,09¢ 43,02: 51,50: 70,96¢
Operating expenses:
Selling, general and administrative 13,89¢ 16,50¢ 19,75 20,71¢ 21,01¢
Loss (gain) on disposal of assets (6) 86 221 341 324
Depreciation, amortization and accretion 4,901 4,771 6,09( 7,031 8,681
Total operating expenses 18,79 21,36 26,06: 28,09( 30,02¢
Income from operations 13,53¢ 14,73¢ 16,96: 23,41 40,93¢
Interest expense, net 191 284 324 80¢ 3,471
Income tax expense 4,831 5,23¢ 6,03¢ 5,03: 44C
Net income $ 851s % 9,21¢ $ 10,59¢ % 17,57C % 37,02}

&
&

Net income per limited partner unit (2) 0.4z 1.6¢
Cash distribution per unit (2) $ 047 $ 1.84
Cash Flow Data:

Net cash provided by (used in):

Operating activities $ 9,83: % 17,46¢ $ 14,66¢ $ 16,48¢ $ 50,68(
Investing activities $ (11,02 $ (14,309 $ (19,159 $  (190,949) $ 6,35¢
Financing activities $ — % 1,14: $ 1) $ 180,97 $ (55,64()
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Predecessor Historical
Year Ended December 31,
2009 2010 2011 2012 2013
(in thousands)

Balance Sheet Data (at period end):

Cash and cash equivalents $ 44€ % 4,74¢ 3 24C % 6,75: $ 8,15(
Property and equipment, net 47,60: 35,24° 39,04¢ 68,17: 180,12
Total assets 192,85 202,58 231,31t 355,801 390,08
Total liabilities 96,85¢ 97,37: 115,50: 277,46¢ 310,39:
Total equity 95,99¢ 105,21! 115,81: 78,33 79,69

(1) Results represent Predecessor activity pri@eatember 25, 2012, and Partnership activity méginSeptember 25, 2012.

(2) Calculated based on operations since Septe®h@012, the date of our IPO.

(3) In 2013, we revised our presentation of furétaon motor fuel sales at our consignment locatiorpresent such fuel taxes gross in motor fuel
sales. Prior years' motor fuel sales have beers&djuo reflect this revision.

ltem 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 shoulddzdrin conjunction with our consolidat
financial statements and notes to consolidatechéiiah statements included elsewhere in this repartyell as the historical consolidated financial
statements and notes thereto of Susser Petroleamp&ty LLC, our Predecessor.

EBITDA, Adjusted EBITDA, and distributable cashwl@are non-GAAP financial measures of performanet tlave limitations and should
not be considered as a substitute for net inconoasin provided by (used in) operating activitidesaBe see footnote (1) under “Key Operating
Metrics” below for a discussion of our use of EBIAAdjusted EBITDA, and distributable cash flowthis “Management's Discussion and
Analysis of Financial Condition and Results of Gyiems” and a reconciliation to net income for plegiods presented.

Safe Harbor Discussion

This report, including without limitation, our disssion and analysis of our financial condition eesllts of operations, and any information
incorporated by reference, contains statementsabdtelieve are “forward-looking statements” unter Private Securities Litigation Reform Act
of 1995 and are intended to enjoy protection utiteisafe harbor for forward-looking statements fwhed by that Act. These forward-looking
statements generally can be identified by use tdg@#s such as “believe,” “plan,” “expect,” “antiatp,” “intend,” “forecast” or other similar
words or phrases. Descriptions of our objectives)g targets, plans, strategies, costs, antidpzpital expenditures, expected cost savings and
benefits are also forward-looking statements. THeseard-looking statements are based on our cuplams and expectations and involve a
number of risks and uncertainties that could cacsaal results and events to vary materially fromresults and events anticipated or implied by
such forward-looking statements, including:

e SUSS' business strategy and operations and SUSBttoof interest with u

* Renewal or renegotiation of our lotgrm distribution contracts with our custom
« 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 distribatiodustry

e Seasonal trenc

«  Our ability to make acquisitior

« Environmental, tax and other federal, state andlllzevs and regulatior
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e Dangers inherent in the storage of motor fuel;
e Our reliance on SUSS for transportation serv

For a discussion of these and other risks and tainges, please refer to “Iltem 1A. Risk Factor@ik list of factors that could affect future
performance and the accuracy of forward-lookingestents is illustrative but by no means exhaustheeordingly, all forward-looking
statements should be evaluated with the understgraditheir inherent uncertainty. The forward-laukistatements included in this report are
based on, and include, our estimates as of MarcB4. We anticipate that subsequent events arkktrdevelopments will cause our estimates
to change. However, while we may elect to updatedtforward-looking statements at some point irffuhee, we specifically disclaim any
obligation to do so, even if new information becsragailable in the future.

Overview

We are a growth-oriented Delaware limited partnigrtrmed by SUSS to engage in the primarily fesdabwholesale distribution of motor
fuels to SUSS and third parties. We closed théalrpublic offering of our common units on Septempg, 2012.

SUSS operated approximately 580 retail convenistaes under its proprieta8tripes® convenience store brand at year-end, primarily in
growing Texas markets. Stripes is a leading indépenchain of convenience stores in Texas basatiooa count and retail motor fuel volumes
sold. Our business is integral to the success &Sktail operations, and SUSS purchases sulabaiali of its motor fuel from us. For the year
ended December 31, 2013 , we distributed 1.1 hilljallons of motor fuel t&tripes® convenience stores and SUSS' consignment loctiom
517.8 million gallons of motor fuel to other thipdrty customers. We believe we are one of the $aigdependent motor fuel distributors by
gallons in Texas, and among the largest distrisutdlalero and Chevron branded motor fuel in tinitédl States.

In addition to distributing motor fuel, we alsotdisute other petroleum products such as propaddudre oil, and we receive rental income
from real estate that we lease or sublease. Wéasecmotor fuel primarily from independent refingnsl major oil companies and distribute it
throughout Texas and in Louisiana, New Mexico afkth@oma to:

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

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

» approximately 10 independently operated consgtriocations where we sell motor fuel under camsignt arrangements to retail
customers;

» over 490 convenience stores and retail fueketaithperated by independent operators, which vee tefas "dealers,” pursuant to long-
term distribution agreements; and

« approximately 1,900 other commercial customerdyuding unbranded convenience stores, otherdisglibutors, school districts and
municipalities and other industrial customers.

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

Market and Industry Trends and Outlook

We expect that certain trends and economic or inglugide factors will continue to affect our busése both in the short-term and lotegm.
We have based our expectations described belowaamgtions made by us and on the basis of infoomatirrently available to us. To the exi
our underlying assumptions about or interpretatibavailable information prove to be incorrect, astual results may vary materially from our
expected results. Read “Iltem 1A. Risk Factors’aditional information about the risks associatétth ywurchasing our common units.

Regional Trends

The majority of our fuel distribution business @nducted in Texas. The economy in Texas continuésé better than many other parts of
the nation, partly as a result of a relatively Edipusing market and strong population growth jabctreation. In 2013, Texas led the nation ir
growth for the fourth straight year according te th.S. Bureau of Labor Statistics, and also raim&sif the United States for population growth.
We believe the significant expansion of oil and gas
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development in the Eagle Ford Shale and PermiaimBas resulted in increased motor fuel usage uttSand West Texas in particular.

The Texas Comptroller of Public Accounts has reggbthat gasoline gallons taxed in Texas have gsigmificantly during the last several
decades. From 1989 to 2013, gasoline consumpt®@m gpproximately 46% from 8.5 billion gallons to.4 ®illion gallons, or at an approximate
1.6% compound annual growth rate. Taxed gasolitlergagrew by 1.4% from 2012 to 2013. Similarlyesl gallons taxed in Texas have grown
significantly during the last several decades. FI®@89 to 2013, diesel consumption grew approxingeltbD%, from 1.6 billion gallons to
4.0 billion gallons, or at an approximate 3.9% coompd annual growth rate. Taxed diesel gallons drgw.1% from 2012 to 2013.

Industry Consolidation

We believe that there is considerable opportumitycbnsolidation in our industry as major integdadd companies continue to divest sites
they own or lease, and independent dealers continexperience pressure from increased compefition non-traditional fuel suppliers, such as
Walmart and grocery store chains. We intend totalipé on the relationship between our wholesakrass and SUSS' complementary retalil
business by jointly pursuing mixed asset acquisitipportunities with SUSS which may not be attrectd a pure wholesaler or pure retailer.
Pursuant to the Omnibus Agreement, we will haviglat to negotiate with SUSS to acquire any thpdrty distribution contracts and to distribute
fuel to any retail stores or consignment locatimefuded in a potential acquisition under consitlereby SUSS, other than any retail stores
already party to an existing supply agreement. Neéesfore expect to have the opportunity to paritgith SUSS in acquiring convenience store
operations and related wholesale distribution lessias through (i) directly purchasing any deakritdution contracts or other wholesale
distribution contracts and assets owned by theisitign target, (ii) selling additional fuel volura¢o convenience stores that SUSS acquires or to
SUSS for any acquired consignment locations, d@nd(itering into additional sale and leasebackragements with respect to acquired stores
believe these opportunities will provide for grovithboth our fuel volumes and rental income.

In September 2013, SUSS completed the acquisifi@amesville Fuel, Inc, a wholesale fuel and lahrits business selling approximately
60 million gallons of diesel annually, and subsetlyecontributed the business to us (the “GFI Ciboition”).

Seasonality

Our business exhibits some seasonality due towmiomers' increasing demand for motor fuel duriveglate spring and summer months as
compared to the fall and winter months. Travelrgation and construction activities typically ingse in these months in the geographic areas in
which we operate, increasing the demand for matek fTherefore, the volume of motor fuel that wstidute is typically somewhat higher in the
second and third quarters of our fiscal year. Assailt, our results from operations may vary fraeniqd to period.

How We Evaluate and Assess Our Business

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

«  Motor fuel gallons soldOne of the primary drivers of our business is thaltvolume of motor fuel sold. Our long-term fuel
distribution contracts with our customers, inclgdlBUSS, typically provide that we will distributeotor fuel at a fixed,
volume-based profit margin. As a result, our gross piisfitirectly tied to the volume of motor fuel tha¢ distribute.

« Gross profit per gallonGross profit per gallon reflects the gross profitootor fuel divided by the number of gallons seitijch we
typically express in terms of cents per gallon tétisally, sales of motor fuel to SUSS' retail cenience stores have been at cost
therefore, our Predecessor earned profits onlyatiorgs sold to third parties. Pursuant to the S@&%ibution Contract, we receive
a fixed profit margin per gallon on all of the mofoel we distribute t&tripes® convenience stores and to SUSS' consignment
locations. The financial impact of this fee, ihad been generated on our historical volumes sotdflected in our discussion of pro
forma results of operations later in this sectionr gross profit per gallon varies among our thpdrty customers and is impacted
the availability of certain discounts and rebatesifour suppliers. Pursuant to the SUSS Transpamt&ontract, SUSS arranges for
motor fuel to be delivered from our suppliers to oustomers, with the costs being passed entitefygato our customers. As a
result, our cost to purchase fuel and any transp
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ortation costs that we incur are generally passexigh to our customers, and therefore do not hastgbstantial impact on our gross
profit per gallon.

« Adjusted EBITDA and distributable cash fliwWe define Adjusted EBITDA as net income beforeindrest expense, income taxes
and depreciation, amortization and accretion, glhéu adjusted to exclude allocated non-cash stoaked compensation expense
certain other operating expenses that are refléestedr net income that we do not believe are iatie of our ongoing core
operations, such as the gain or loss on disposss#ts. We define distributable cash flow as AdfuEBITDA less cash interest
expense, cash state franchise expense, maintecapita expenditures and other non-cash adjustments

We believe Adjusted EBITDA and distributable calstwfare useful to investors in evaluating our ofiegaperformance because:

* securities analysts and other interested paresuch metrics as measures of financial perfazeyability to make
distributions to our unitholders and debt servigpabilities;

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

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

For a reconciliation of Adjusted EBITDA and distitable cash flow to their most directly compardbiancial measure calculated
and presented in accordance with GAAP, read “Kegr@jng Metrics” below.

Factors Affecting Comparability of our Financial Results

The Partnership's results of operations may nabbeparable to the Predecessor's historical restutiperations for the reasons described
below:

Revenues and Gross Profitdrior to our IPO, our assets were part of thegrated operations of SUSS, and our Predecess$obutied
motor fuel and other petroleum products to SUS&aut any profit margin. Accordingly, the revenues gross profits in our Predecessor's
historical consolidated financial statements doimciude the profit margin on fuel sold to SUSSalidition, our Predecessor's results of
operations included results from certain consigrtrmentracts that were retained by SUSS followirggcbmpletion of the IPO and were reflected
as third-party for our Predecessor but are novecedt as affiliate for SUSP.

General and Administrative Expense®ur Predecessor's general and administrative egpemsluded direct charges for the management
of its operations as well as certain expensesahkaocfrom SUSS for general corporate services.é&Bggenses were charged, or allocated, to our
Predecessor based on the nature of the expenseRartmership continues to incur charges for theagement of the operations contributed tc
Partnership as well as an allocation for generglaate services. We incur additional incremengaiggal and administrative expenses as a result
of being a separate publicly-traded partnership.

Other Operating Expenses and Depreciation, Amortiaa and Accretion. Our Predecessor's other operating expenses anelcttjum,
amortization and accretion include direct chargésted to certain consignment operations not dautied to the Partnership.

Income Tax ExpenseOur Predecessor was part of a taxable corporaimhas such, was allocated a portion of federahmctax expense.
Our income tax expense only includes applicablea$dranchise tax and any federal and state incarestrelated to PropCo.

Key Operating Metrics

The following table sets forth, for the periodsigaded, information concerning key measures we galyo gauge our operating performal
Historical results include our Predecessor's resilbperations. The following information is inted to provide investors with a reasonable basis
for assessing our historical operations, but shootdserve as the only criteria for predicting future performance.
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Year Ended

December 31, December 31, December 31,
2011 2012 (1) 2013
Predecessor

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

Revenues:

Motor fuel sales to third parties (2) (3) $ 1,603,74" $ 1,738,090 $ 1,502,78

Motor fuel sales to affiliates (2) 2,257,78 2,570,75 2,974,12.

Rental income 5,467 5,04t 10,06(

Other income 7,98( 7,514 5,611
Total revenue (3) $ 3,874,98 $ 4,321,41. $ 4,492,57
Gross profit:

Motor fuel gross profit to third parties (2) $ 31217 % 33,29: $ 26,30°

Motor fuel gross profit to affiliates (2) — 7,781 31,59°

Rental income 5,467 5,04¢ 10,06(

Other 6,33¢ 5,38¢ 3,00(
Total gross profit $ 43,020 % 51,50 $ 70,96«
Net income $ 10,59¢ $ 17,57C $ 37,027
Adjusted EBITDA (4) $ 23,97¢ % 31,69 $ 51,88t
Distributable cash flow (4) $ 10,45 $ 47,67¢
Operating Data:
Total motor fuel gallons sold:

Third-party gallons 522,83. 560,19: 517,77
Affiliated gallons 789,57¢ 889,75! 1,053,25!

Average wholesale selling price per gallon $ 292 % 297 % 2.8t
Motor fuel gross profit cents per gallon (2):

Third-party 6.C¢ 5.c¢ 5.1¢

Affiliated 0.C¢ 0.c¢ 3.C¢

Volume-weighted average for all gallons 2.4¢ 2.&¢ 3.7¢

@

&)

©)

4

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

For the periods presented prior to Septembel@12, affiliated sales only include saleStopes® convenience stores, for which our
Predecessor historically received no margin, aird-frarty motor fuel sales and gross profit cemsgrllon includes the motor fuel sold
directly to independently operated consignmenttlons, as well as sales to third-party dealersahdr commercial customers. Following
our IPO on September 25, 2012, we sell fuel to Std8BothStripes® convenience stores and SUSS' independently @ukecatnsignment
locations at a fixed profit margin of approximatétyee cents per gallon. As a result, volumes sopttbnsignment locations are included in
calculation of thirdearty motor fuel revenue and gross profit in thetdrical operating data prior to September 25, 2ah# in the calculatic
of affiliated motor fuel gross profit cents perlgalin the historical data beginning September228,2.

In 2013, we revised our presentation of fagkes on motor fuel sales at our consignment logatio present such fuel taxes gross in motor
fuel sales. Prior years' motor fuel sales have begrsted to reflect this revision.

We define EBITDA as net income before netreté expense, income tax expense and depreciattbaraortization expense. Adjusted
EBITDA further adjusts EBITDA to reflect certainhatr non-recurring and non-cash items. We definilbligable cash flow as Adjusted
EBITDA less cash interest expense, cash statelismtax expense, maintenance capital expenditanespther non-cash adjustments.
Adjusted EBITDA and distributable cash flow are financial measures calculated in accordance wAlAR Distributable cash flow for the
year ended December 31, 2012 does not includetsastdated to our Predecessor prior to Septemhe2(®@.

We believe EBITDA, Adjusted EBITDA and distributaldash flow are useful to investors in evaluatingaperating performance because:
» Adjusted EBITDA is used as a performance measuderuour revolving credit facilit
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securities analysts and other interested parsessuch metrics as measures of financial perfeeanbility to make distributions to our
unitholders and debt service capabilities;

they are used by our management for internalrpfey purposes, including aspects of our consa@iiaperating budget, and capital
expenditures; and

distributable cash flow provides useful inforipatto investors as it is a widely accepted finahtidicator used by investors to compare
partnership performance, as it provides investorsrananced perspective of the operating performaheer 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 performant®cash flows from operating activities as a soe@ of liquidity. EBITDA, Adjusted
EBITDA and distributable cash flow have limitatioas analytical tools, and one should not constaemtin isolation or as substitutes for
analysis of our results as reported under GAAP.&ofthese limitations include:

they do not reflect our total cash expenditureguture requirements for capital expenditures arti@ctual commitment
they do not reflect changes in, or cash requirestemt 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 andzedawill often have to be replaced in
the future, and EBITDA and Adjusted EBITDA do neflect cash requirements for such replacements; and

because not all companies use identical calonstour presentation of EBITDA, Adjusted EBITDAddistributable cash flow may not
be comparable to similarly titled measures of otteenpanies.

The following table presents a reconciliation of ineome to EBITDA, Adjusted EBITDA and distributatcash flow:

Year Ended
December 31, December 31, December 31,
2011 2012 2013
Predecessor
(in thousands)

Net income $ 10,59¢ $ 17,57 $ 37,02
Depreciation, amortization and accretion 6,09( 7,031 8,68’
Interest expense, net 324 80¢ 3,471
Income tax expense 6,03¢ 5,03: 44C

EBITDA 23,05 30,44: 49,62!
Non-cash stock-based compensation 707 911 1,93¢
Loss on disposal of assets and impairment charge 221 341 324

Adjusted EBITDA $ 23,97¢ $ 31,69F $ 51,88t

Cash interest expense 3,09¢(

State franchise tax expense (cash) 30z

Maintenance capital expenditures 814

Distributable cash flow $ 47,67¢
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The following table is a summary of our result®pérations for the year ended December 31, 20%agdregated for the periods preceding

and following our IPO:

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

Total revenue (a)

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 (b)

Distributable cash flow (b)

(a) In 2013, we revised our presentation of fuegsaon motor fuel sales at our consignment locatiorpresent such fuel taxes gross in motor fuel

Susser Petroleum
Company LLC
Predecessor

Susser Petroleum
Partners LP

January 1, 2012

Through September 24,

September 25, 2012

Through

Year Ended

2012 December 31, 2012 December 31, 2012
(in thousands)
$ 1,381,820 % 356,26° $ 1,738,09
1,848,65! 722,10: 2,570,75
4,028 1,02z 5,04t
5,76¢ 1,75(C 7,51¢
3,240,27 1,081,14 4,321,41.
27,67¢ 5,61« 33,29:
6 7,77¢ 7,781
4,028 1,02z 5,04t
4,28 1,097 5,38¢
35,99/ 15,50¢ 51,50:
$ 842( $ 9,15( $ 17,57(
$ 20,27: % 11,427 $ 31,69¢
$ 10,45’

sales. Prior years' motor fuel sales have beerst@djuo reflect this revision.

(b) Reconciliation of net income to EBITDA, Adjudt&BITDA 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

32

Susser Petroleum
Company LLC
Predecessor

Susser Petroleum
Partners LP

January 1, 2012

Through September 24,

September 25, 2012
Through

Year Ended

2012 December 31, 2012 December 31, 2012
(in thousands)
$ 842( $ 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: 11,420 $ 31,69¢
43¢
71
45¢€
$ 10,457




Year Ended December 31, 2013 Compared to Year Eddecember 31, 2012

The following discussion compares our 2013 to dr2results, which consisted of those of our Prestsar prior to the IPO and those of
SUSP after the IPO. See "Factors Affecting Comphtyabf our Financial Results".

RevenueTotal revenue for 2013 was $4.5 billion , an inseaf $171.2 million , or 4.0% , from 2012 . Mofoel sales to third parties
decreased $235.3 million , or 13.5% . This decréapéamarily related to 2012 consignment motor &ades of $270.3 million which, prior to the
IPO, were categorized as third-party sales buhaveincluded in affiliated sales. In addition, thiolesale selling price per gallon of motor fuel
decreased 6.5%, offset by gallons sold to thirdigmwhich increased 8.9%, on a comparable basisoMuel sales to affiliates increased $403.4
million , or 15.7% , from 20120f this increase, $263.1 million related to 2@dBsignment motor fuel sales that were previousfiected in thirc
party sales for our Predecessor. The remainingaser consisted of an 8.1% increase in gallonstaalffiliates, on a comparable basis, partially
offset by a 2.3% decrease in the wholesale sdfiiicg of motor fuel. Rental revenue of $10.1 millincreased by $5.0 million from last year due
to the acquisition and subsequent leaseback ofl@fi@nal convenience store locations in 2013 fi8USS.

Cost of Sales and Gross Profi&ross profit for 2013 was $71.0 million , an in@eaf $19.5 million , or 37.8% , over 201@ross profit ot
motor fuel sales to third parties decreased $7l@mprimarily attributable to the shift of consiment sales from third party to affiliated sales, a
discussed above. The sales price of motor fueltedllird parties decreased by 20.0 cents pergaithile the cost of fuel decreased 19.2 cents
per gallon, resulting in a 0.8 cents per gallorréase in gross profit cents per gallon. Our Prestegesold motor fuel to affiliates at cost, resigti
in no gross profit on motor fuel sales to affilafer the period from January 1, 2012 through Seper 24, 2012. SUSP sold fuel to affiliates at a
gross profit of approximately 3.0 cents per gall@sulting in $7.8 million and $31.6 million of g® profit in 2012 and 2013, respectively. Other
gross profit of $13.1 million increased by $2.6liail from last year, primarily as a result of adulial rental income offset by certain income
streams not contributed to us at the IPO.

Total Operating Expenses-or 2013 , general and administrative expenseS&dk expenses, increased by $4.8 million , or 40,0%6m
2012 . The increase in G&A expenses was primatijbatable to increased allocation of salariesyumand benefits related to annual
compensation increases and headcount additionsgd2@13. A portion of the G&A increase is attrithlato a planned $2.0 million annual
increase related to new public company expensas. iAtluded in G&A expense is $1.9 million of namsh stock compensation expense, an
increase of $1.0 million compared to the prior y€&ther operating expenses decreased $2.0 milbo38.5% , due primarily to operating
expenses associated with activities not contribtgads in the IPO. Rent expense decreased by $ftidmfrom 2012 due to Predecessor lease
properties not being contributed to us. Depreamtionortization and accretion expense for 20130t #illion was up $1.7 million , or 23.6% ,
from 2012 due to depreciation and amortization dditeonal capital investments, including acquisisdn 2013, recently constructed assets being
placed into service and the stores purchased asddeback to SUSS.

Income Tax Expensel-or 2013, income tax expense decreased $4.6 mitihon 2012. The effective tax rate for 2012 was322 compared
to 1.2% for 2013 . For 2012, taxes consist of statkfederal income taxes of the Predecessor foritie IPO, but since SUSP is a pass-through
entity and is not subject to income tax, activiosplPO only reflects Texas franchise tax and ticerne tax expense of PropCo.

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

The following discussion compares the 2012 rexil8USP, which consisted of those of our Predecgssar to the IPO and those of
SUSP after the IPO, to the 2011 results, which isteds of those of our Predecessor. See “Factoreschiffy Comparability of our Financial
Results.”

RevenueTotal revenue for 2012 was $4.3 billion, an inceea$446.4 million, or 11.5%, from 2011. Motor Figales to third parties
increased $134.4 million, or 8.4%. Of this incre&¥9.8 million was driven by a 1.1% increase i wholesale selling price per gallon of motor
fuel, and $114.6 million was due to a 7.1% increaggallons sold to third parties. Motor fuel salesffiliates increased $313.0 million, or 13.¢
from 2011. This increase consisted of $286.5 mllitcrease resulting from a 12.7% increase in galkold to affiliates and an increase of $26.5
million related to a 1.0% increase in the wholesaléing price of motor fuel.

Cost of Sales and Gross Profi&ross profit for 2012 was $51.5 million, an increas$ $8.5 million, or 19.7%, over 2011. Gross grofi
motor fuel sales to third parties increased $2llianiprimarily attributable to the 7.1% increasegallons sold to third parties. The sales price of
motor fuel sold to third parties increased by Zbts per gallon, while the cost of fuel increas#dc@nts per gallon, resulting in a negligible
decrease in gross profit cents per gallon. FoiRsadecessor, motor fuel was sold to affiliatesoat,aesulting in no gross profit on motor fuel
sales to affiliates for all of 2011 and the period
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from January 1, 2012 through September 24, 201@s<3rofit from motor fuel sold to affiliates afiged three cent profit margin following the
IPO from September 25, 2012, was $7.8 million.

Total Operating Expenses:or 2012, general and administrative expensesg&dx €&penses, increased by $1.5 million, or 13.88bnT
2011. The increase in G&A expenses was primarthjbatable to increased cost of salaries, bonusbemefits related to annual compensation
increases and headcount additions during 2012.\&ate incurring an incremental $2.0 million@&A expenses annually resulting from
being a publicly traded partnership, of which lgsm $0.3 million was incurred during the fourtradger of 2012. Other operating expenses
increased $0.3 million, or 6.3%, due primarily hereased reserves for bad debt of $0.4 millioneandronmental costs. Depreciation,
amortization and accretion expense for 2012 of #¥lllon was up $0.9 million, or 15.5%, from 201dato depreciation and amortization on
additional capital investments, including the asgign of 121 dealer distribution agreements mawtheé fourth quarter of 2011.

Income Tax Expensef-or 2012, income tax expense decreased $1.0 mitioon 2011. The effective tax rate for 2011 was3%6 compared
to 22.3% for 2012. Income taxes for 2011 refleatesind federal income taxes of our Predecesstindagntire year. For 2012, taxes consist of
state and federal income taxes of our Predecessoitp the IPO, but because SUSP is a pass-threntity and is not subject to income tax,
activity post IPO only reflects Texas franchise & the income tax expense of PropCo.

Pro Forma Results of Operations

We have provided below certain supplemental prméinformation for the years ended December 311 201 2012, compared to
historical results for the year ended Decembef813. The pro forma information gives effect totfig¢ contribution by our Predecessor to us of
substantially all of the assets and operations c@ing its wholesale motor fuel distribution busse€other than its motor fuel consignment
business and transportation assets and substaiatiadif its accounts receivable and payable) &edcontribution by SUSS and our Predecessor to
us of certain convenience store properties ana\ii)entry into the SUSS Distribution Contract, 81éSS Transportation Contract and the
Omnibus Agreement as if such transactions had oedat the beginning of the period presented.

Our assets have historically been a part of thegiatted operations of SUSS, and our Predecessobudtied motor fuel and other petroleum
products to SUSS, as opposed to third parties pwitfeceiving any profit margin. Accordingly, theogs profit in our Predecessor's historical
consolidated financial statements, prior to our BRCSeptember 25, 2012, relates only to the pnuditgin received from third parties for our
wholesale distribution services and from consigrineentracts that were retained by SUSS followirggegbmpletion of our IPO. The pro forma
information presented in the table below was derivased upon known volumes distributed by our Resior to SUSS reflected in our
Predecessor's historical financial statements fackvour Predecessor did not receive any profitgmaand adjusted for the profit margin that we
will receive going forward pursuant to the SUSStilisition Contract applied to those volumes. Thefoarma information was also derived ba
upon the volumes distributed by our Predecessoerucehsignment arrangements, for which it histdisiceceived variable margins, and the
profit margin contained in the SUSS Distributionn@act applied to those volumes.

Management believes the pro forma presentatioagfulito investors because, had it been in effedhd the historical periods presented,
the SUSS Distribution Contract would have had ataudtial impact on our historical results of opiersd as a result of (i) the fixed profit margin
that we would have earned on the motor fuel disted to SUSS instead of no margin historicallyeettd in our Predecessor financial statements
and (i) the fixed profit margin that we would harezeived on all volumes sold to consignment lacetiinstead of the variable and higher margin
received by our Predecessor under consignmentamisitr
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Year Ended
December 31,

2011 2012 2013
Pro Forma Pro Forma Actual
(in thousands, except gross profit per gallon)
Revenues:
Motor fuel sales to third parties (a) $ 1,271,49. $ 1,467,83 $ 1,502,78
Motor fuel sales to affiliates 2,605,05! 2,853,05; 2,974,12;
Rental income 3,30¢ 3,48¢ 10,06(
Other income 4,59¢ 5,25t 5,611
Total revenue (a) 3,884,44: 4,329,62. 4,492 57
Gross profit:
Motor fuel sales to third parties 17,57¢ 20,957 26,307
Motor fuel to affiliates 26,95¢ 29,20¢ 31,59°
Rental income 3,30¢ 3,48¢ 10,06(
Other 2,47¢ 3,12¢ 3,00(
Total gross profit $ 50,31 $ 56,77: $ 70,96

Operating Data:
Motor fuel gallons sold:

Third-party dealers and other commercial customers 413,88! 475,50 517,77

Affiliated gallons 898,52. 974,43! 1,053,25!
Total gallons sold 1,312,411 1,449,941 1,571,03
Motor fuel gross profit cents per gallon:

Third-party 4.2¢ 4.4¢ 5.1¢

Affiliated 3.C¢ 3.C¢ 3.C¢
Volume-weighted average for all gallons 3.4¢ 3.E¢ 3.7¢

(a) In 2013, we revised our presentation of fueesaon motor fuel sales at consignment locatiomsdode such fuel taxes on a gross basis in
motor fuel sales. Prior years' motor fuel saleseHasen adjusted to reflect this revision.

Actual Year Ended December 31, 2013 Compared toFsana Year Ended December 31, 20

Pro Forma Revenue Total revenue for 2013 was $4.5 billion , an @ase of $163.0 million , or 3.8%ver pro forma 2012 revenue. Mo
fuel sales to third parties increased by $35.0ianilcompared to pro forma 2012, or 2.4% , due t8.8f6 increase in gallons sold and partially
offset by a 6.0% reduction in the selling price gallon. 2013 motor fuel sales to affiliates in@e@ $121.1 million , or 4.2% , compared to pro
forma 2012, due to an increase in gallons soldfiiiates of 78.8 million or 8.1%, partly offset kiy3.6% decrease in the selling price of fuel.
Rental revenue was $10.1 million, an increase 8f7% over the same pro forma period last year. Mb#te increase was due to rental revenue
from SUSS in the purchase and leaseback of 33eStafores since the IPO.

Pro Forma Cost of Sales and Gross ProfiTotal gross profit increased by $14.2 million28:0% compared to pro forma 2012. Motor fuel
gross profit from third-party sales for the yeasv6.3 million , an increase of $5.4 million ,25.5%, over pro forma 2012. This increase ca
attributed to an increase of 15.3% in third-pariysg profit cents per gallon or $3.2 million . T§&es price of motor fuel sold to third parties
decreased by 18.5 cents per gallon, while theafdsiel decreased by 19.1 cents per gallon, reguiti a 0.6 cent per gallon increase in gross
profit. Motor fuel gross profit from sales to affiles for the year was $31.6 million , an 8.2%ease over pro forma 2012. The increase was
mostly due to an 8.1% increase in gallons soldftiiedes. Cost of sales per gallon increased comsueate with revenue per gallon, which
resulted in a 3.0 cents per gallon gross profitlieryear compared to pro forma 2012. Gross pirofit rental income was $10.1 million , an
increase of $6.6 million over the pro forma 2012ults, related to the new properties we purchasddee leasing to affiliated and third-party
customers.
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Pro Forma Year Ended December 31, 2012 CompareBnm Forma Year Ended December 31, 2C

Pro Forma Revenue Pro forma revenue for 2012 would have been $#li8rh an increase of $455.2 million, or 11.5%grim 2011. Pro
forma motor fuel sales to third parties would hin@eased $196.3 million, or 15.4%. Of this incega®7.0 million would have been driven by a
0.5% increase in the wholesale selling price pogaf motor fuel, and $61.6 million would havedredue to a 14.9% increase in gallons sold to
third parties. Pro forma motor fuel sales to &dfitis would have increased $248.0 million, or 9.8&tn 2011. This increase would have consisted
of $220.1 million related to an 8.4% increase itiages sold to affiliates and an increase of $27ilion related to a 1.0% increase in the whole
selling price of motor fuel.

Pro Forma Cost of Sales and Gross PrafiPro forma motor fuel gross profit from thipgwty sales for 2012 would have been $21.0 mil
an increase of $3.4 million, or 19.2%, over 2014isTincrease would have been attributable to th@%4ncrease in gallons sold to third parties,
increasing gross profit by $2.7 million and an @ase of 3.8% in third-party gross profit centsgmton or $0.7 million. The sales price of motor
fuel sold to third parties increased by 1.5 ceetsgallon, while the cost of fuel increased by deBts per gallon, resulting in a 0.2 cents peogall
increase in gross profit. Pro forma motor fuel grpsofit from sales to affiliates for 2012 wouldviedbeen $29.2 million, an 8.3% increase over
2011. The increase would have been entirely dtieeténcrease in gallons sold to affiliates. Cossales per gallon would have increased
commensurate with revenue per gallon, which woaleelresulted in a flat 3.0 cents per gallon greefitdor each period. Gross profit from rer
income and other income on a pro forma basis d@@i® would have been $6.6 million, an increas®0o8 million over the prior year period.

Liquidity and Capital Resources
Liquidity

Our principal liquidity requirements are to finarmarent operations, fund capital expendituredutiog acquisitions from time to time, to
service our debt and to make distributions. Histdly, our Predecessor's operations were finansqrhe of SUSS' integrated operations and our
Predecessor did not record any significant costscated with financing its operations. Additiogatbur Predecessor largely relied on internally
generated cash flows to satisfy its capital exgenglirequirements. We expect our ongoing sourcéiguitlity to include cash generated from
operations, liquidation of our marketable secwsitigorrowings under our revolving credit facilitydathe issuance of long-term debt or additional
partnership units as appropriate given market ¢mmdi. We expect that these sources of funds withtbequate to provide for our short-term and
long-term liquidity needs.

Our ability to meet our debt service obligationd ather capital requirements, including capitalendgitures, as well as make acquisitions,
will depend on our future operating performancechhin turn, will be subject to general economiicafcial, business, competitive, legislative,
regulatory and other conditions, many of whichlaegond our control. As a normal part of our busshelepending on market conditions, we will
from time to time consider opportunities to repagdeem, repurchase or refinance our indebtednéssigés in our operating plans, lower than
anticipated sales, increased expenses, acquisdiasther events may cause us to seek additiomlateequity financing in future periods. There
can be no guarantee that financing will be avadlan acceptable terms or at all. Debt financingydilable, could impose additional cash payi
obligations and additional covenants and operatsgictions. In addition, any of the items disags detail under "ltem 1A. Risk Factors" may
also significantly impact our liquidity.

We had $6.8 million and $8.2 million of cash andtfcaquivalents on hand as of December 31, 2012@h8| respectively, all of which
were unrestricted. We also had marketable secaidfi$148.3 million and $26.0 million available frapital expenditures as of December 31,
2012 and 2013, respectively.

Cash Flows Provided by Operations

Cash flows provided by operations are our main@®of liquidity. Our Predecessor historically rdligrimarily on cash provided by
operating activities, supplemented as necessany firae to time by borrowings under the SUSS criedility and other debt or equity transacti
to finance its operations and to fund its capitgdenditures. Concurrent with our IPO, we enteréd :$250 million revolving credit facility,
described below, to provide liquidity as needecthtet changes in working capital requirements. €elving credit facility was expanded to
$400 million on December 17, 2013. Our daily wotkaapital requirements fluctuate within each moptimarily in response to the timing of
payments for motor fuel, motor fuel tax and rerite Partnership has entered into several commergiakments with SUSS. Read Note 12 for a
detailed discussion of these agreements.

Cash flows from operations were $14.7 million , $l@illion and $50.7 million for the years endedcBember 31, 2011, 2012 and 2013,
respectively. Changes in our Predecessor's cash flom operations were primarily driven by increasr
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decreases in accounts receivable and accountslpayhich are impacted by increasing or decreasiapnfuel prices and costs, as well as
growth in volumes sold. Following the IPO, incremseaccounts receivable from affiliates and act®payable were a result of the Partnership
building these account balances as it commenceaitiqes during 2012. In addition, we purchased il fuel inventory during 2013. We also
began receiving gross profit mark-up in affiliagades subsequent to our IPO, which we did not veqaiior to September 25, 2012.

Capital Expenditures

Capital expenditures, including purchase of inthlegi were $19.4 million , $44.0 million , and $13 &illion for the years ended December
31, 2011, 2012 and 2013, respectively. Includetién2012 amount is $15.0 million incurred by oued&tessor and $29.0 million related to new
stores purchased following our IPO through a satkleaseback transaction with SUSS. Included irncapital expenditures for the year ended
December 31, 2013, was $115.5 million in expansapital of which $104.2 million relates to the phase and leaseback transactions with Sl
$11.3 million relates to four purchased dealertioca and other growth capital projects, includiregv dealer supply contracts, and $0.8 millio
maintenance capital. Our capital spending progsafodused on expanding our wholesale distributetmvork and maintaining our owned
properties and equipment. Capital expenditure pdaegenerally evaluated based on return on inwagtand estimated incremental cash flow.
We develop annual capital spending plans basedstorisal trends for maintenance capital, plus tified projects for new sites and revenue-
generating capital. In addition to the annuallyureing capital expenditures, potential acquisitbpportunities are evaluated based on their
anticipated return on invested capital, accretinpéct to operating results, and strategic fit.

Subsequent to our IPO, our capital expenditurdemger include the acquisition, replacement anchisaance of certain transportation, 1
and other equipment and facilities that were naetrilouted to us, but historically required capgapenditures by our Predecessor.

Other Investing Activities

During the year ended December 31, 2013, we firthtiee $104.2 million purchase of 25 retail storesnf SUSS (including final true-up
adjustments on previously purchased stores) andt$aflion of other growth investment with proceddsm liquidating a portion of our
marketable securities. The marketable securitis s#rve as collateral for the SUSP Term Loan testbelow.

Cash Flows from Financing Activities

In September 2012, we completed our IPO of 49.9%uofimited partner interests, receiving net pemtseof approximately $206 millic
after deducting fees and expenses. Approximatebyriiflion of the proceeds were distributed to SU&Seimbursement of capital expenditures
in our Predecessor for the prior 24 months, and#ience of $180.7 million was invested in markietaecurities. SUSP entered into a Term L
and Security Agreement (the “SUSP Term Loan”) undech we borrowed $180.7 million, and pledgednierketable securities to obtain better
terms. The SUSP Term Loan bears interest at a&cial to LIBOR plus 0.25%, and matures on Septe@be2015, although it may be prepaid
without penalty at any time. Proceeds from the SU8#n Loan were distributed to SUSS.

Additionally, we entered into a $250 million revislyg credit facility, which expires on September 2617 (the “SUSP Revolver”). On
December 17, 2013, we entered into Amendment No tie SUSP Revolver which increased the aggregatenitments under the SUSP
revolver from $250 million to $400 million. Commignts under the SUSP Revolver can be increased tyarpadditional $100 million upon our
written request, subject to certain conditionsedest under the SUSP Revolver is calculated oeredtlbase rate or LIBOR plus a margin, which
ranges from 1.00% to 2.25% in case of a base rat@ #0% to 3.25% in case of a LIBOR rate, based tmtal leverage ratio. The initial interest
rate was set at LIBOR plus 2.00%. We plan to useSiliSP Revolver and our marketable securitiesrtd §rowth capital, which may include
purchase and leaseback transactions with SUSS ci@moe store properties. The SUSP Revolver requsde maintain a minimum consolidated
interest coverage ratio of not less than 2.50@0 1and a consolidated total leverage ratio ofnmate than 4.50 to 1.00 , subject to certain
adjustments. Indebtedness under the SUSP Revslgecured by a security interest in, among othiegshall of our present and future personal
property and all of the personal property of ousirguntors, the capital stock of our subsidiaried, amy intercompany debt. Additionally, if our
consolidated total leverage ratio exceeds 3.0000 at the end of any fiscal quarter, we will bguieed, upon request of the lenders, to grant
mortgage liens on all real property owned by therfeéaship and its subsidiary guarantors.

As of December 31, 2013, the balance outstandintp@ SUSP Term Loan was $26 million , which wdly ftollateralized by marketable
securities. Additionally, there were $156.2 millioantstanding borrowings under the SUSP
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Revolver, an increase of $120.6 million compareBégember 31, 2012, and $10.0 million in standligts of credit. Of the amount borrowed in
2013 on the SUSP revolver, $122.3 million was uegohy down the SUSP Term Loan. The unused aviitijabn the SUSP Revolver at
December 31, 2013 was $233.8 million , and we weo®mpliance with all covenants.

We intend to pay a cash distribution to the holaérsur common and subordinated units on a qugrbasis, to the extent we have suffic
cash from our operations after establishment df caserves and payment of fees and expenses, imglpdyments to our general partners and its
affiliates. We do not have a legal obligation tg plais distribution. Our minimum quarterly distrifoan of $0.4375 per common and subordinated
unit equates to approximately $9.6 million per ¢eraror $38.4 million per year, based on the nungb@ommon and subordinates units currently
outstanding. During the year ended December 313,204 paid the fourth quarter 2012 and first, sdcamd third quarters of 2013 distributions
totaling $39.3 million. On January 29, 2014, weldexd a quarterly distribution totaling $10.7 nuilli based on the results for the three months
ended December 31, 2013, or $0.4851 per unit. ©ietdition was paid on February 28, 2014 to urdbos of record on February 18, 2014.

Contractual Obligations and Commitments

Contractual Obligations We have contractual obligations which are reqlicebe settled in cash. Our contractual obligatias of
December 31, 2013 were as follows:

Payments Due by Period

Less than 1 More than 5
Total Year 1-3 Years 4-5 Years Years
(in thousands)
Long-term debt obligations (1) $ 186,15. $ 52t % 27,91¢ $ 157,71 $ =
Interest payments (2) 17,28¢ 4,59¢ 9,40¢ 3,28¢ —
Operating lease obligations 9,431 847 1,741 1,78¢ 5,05¢
Total $ 212,86° $ 596¢ $ 39,06 $ 162,77¢ $ 5,05¢

(1) Payments for 2014 through 2018 reflect requmenicipal payments on our promissory and termsidi® principal amounts are due on our
term notes until September 2015. Assumes the balaihaur revolving credit facility, of which the laace at December 31, 2013 was $156.2
million , remains outstanding until the revolvertoréty in September 2017.

(2) Includes interest on term and promissory ndtegudes interest on revolving credit facility aate as of December 31, 2013 and commitment
fees on the unused portion of the facility thro@gptember 2017 using rates in effect at Decemhe2®13.

We also make various other commitments and becoinjed to various other contractual obligationd tha believe to be routine in nature
and incidental to the operation of our businesshss fuel supply commitments which we believe dbhave a material impact on our business,
financial condition or results of operations.

We periodically enter into derivatives, such asifes and options, to manage our fuel price riskngentory in the distribution system. Fuel
hedging positions are not significant to our operat. We had 66 positions, representing 2.8 milalions, outstanding at December 31, 2013
with a negative fair value of $68,200 .

Off-Balance Sheet Arrangements

We do not maintain any off-balance sheet arrangésrienthe purpose of credit enhancement, hedgargsactions or other financial or
investment purposes.

Impact of Inflation

The impact of inflation has minimal impact on oesults of operations, as we generally are ablea$s plong energy cost increases in the
form of increased sales prices to our customefigtion in energy prices impacts our sales and ebstotor fuel products and working capital
requirements. Increased fuel prices may also requsrto post additional letters of credit or ottwtateral if our fuel purchases exceed unsecured
credit limits extended to us by our suppliers. Aligh we believe we have historically been ableasspn increased costs through price increases
and maintain adequate liquidity to support anyeased collateral requirements, there can be noaassithat we will be able to do so in the
future.

Quarterly Results of Operations
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See "ltem 8. Financial Statements and SupplemeBtaty - Notes to Financial Statemenbdote 20. Quarterly Results of Operations”
financial and operating quarterly data for eachrguanf 2012 and 2013.

Application of Critical Accounting Policies

We prepare our consolidated financial statementsiriormity with GAAP. The preparation of thesesdiiitial statements requires us to
make estimates and assumptions that affect thetegpamounts of assets, liabilities, revenues apérses and disclosure of contingent asset
liabilities as of the date of the financial stateise and the reported amount of revenues and egpelsing the reporting period. Actual results
could differ from those estimates.

Critical accounting policies are those we beliengelath most important to the portrayal of our ficial condition and results of operations,
and require our most difficult, subjective or compjudgments, often as a result of the need to reatimates about the effects of matters that are
inherently uncertain. Judgments and uncertainffesting the application of those policies may tesumaterially different amounts being
reported under different conditions or using diéf@rassumptions. We believe the following policié$ be the most critical in understanding the
judgments that are involved in preparation of amsolidated financial statemen

Business Combinations and Intangible Assets InclngiGoodwill. We account for acquisitions using the purchase oaktifi accounting
Accordingly, assets acquired and liabilities assdiare recorded at their estimated fair valueseatittyjuisition date. The excess of purchase price
over fair value of net assets acquired, includirgamount assigned to identifiable intangible assetecorded as goodwill. Given the time it t:
to obtain pertinent information to finalize the atg@d company's balance sheet, it may be sevegatays before we are able to finalize those
initial fair value estimates. Accordingly, it istnancommon for the initial estimates to be subsetiyeevised. The results of operations of
acquired businesses are included in the consotldatancial statements from the acquisition date.

Our recorded identifiable intangible assets pritganiclude the estimated value assigned to cedastomer related and contrabased
assets. Identifiable intangible assets with filiites are amortized over their estimated usef@djwvhich is the period over which the asset is
expected to contribute directly or indirectly tarduture cash flows. Supply agreements are amaktirea straight-line basis over the remaining
terms of the agreements, which generally range freento fifteen years. Favorable/unfavorable leagangements are amortized on a straight-
line basis over the remaining lease terms. Thamé@tation of the fair market value of the intangilslsset and the estimated useful life are based
on an analysis of all pertinent factors includity the use of widelyaccepted valuation approaches, the income apparatie cost approach,

(2) the expected use of the asset by us, (3) theated useful life of related assets, (4) any legalulatory or contractual provisions, including
renewal or extension periods that would cause anbat costs or modifications to existing agreeragahd (5) the effects of obsolescence,
demand, competition, and other economic factoreulshany of the underlying assumptions indicat¢ tha value of the intangible assets migt
impaired, we may be required to reduce the carryailge and subsequent useful life of the assételfinderlying assumptions governing the
amortization of an intangible asset were laterrdeiteed to have significantly changed, we may beiiregl to adjust the amortization period of
such asset to reflect any new estimate of its liisguAny write-down of the value or unfavoralitbange in the useful life of an intangible asset
would increase expense at that time.

At December 31, 2013, we had goodwill recordedainjenction with past business combinations of $2@il8on , including $9.9 millior
of goodwill related to the GFI Contribution. Undbe accounting rules, goodwill is not amortizedtéad, goodwill is subject to annual review
the first day of the fourth fiscal quarter for inmpaent at a reporting unit level. The reportingtuwori units used to evaluate and measure goodwill
for impairment are determined primarily from thermar in which the business is managed or operategporting unit is an operating segmen
a component that is one level below an operatiggisait. We have assessed the reporting unit defisitand determined that we have one
operating segment that is appropriate for testmadgvill impairment.

The impairment analysis performed in the fourthrtgreof 2013, which considered only qualitativetéas, indicated no impairment of
goodwill. The impairment analysis performed in fberth quarter of 2012 indicated fair value thasvimexcess of carrying amount of net assets
by 176%. When this margin was considered, along thi¢é qualitative screening factors, the Partnprdbtermined that it is more likely than not
that the fair value exceeded the carrying amoumnebfissets. As a result, a step one test was daeamecessary.

Some of the factors considered in applying theitatale test include the consideration of macroecoic conditions, industry and marl
considerations, cost factors affecting the busiresd the overall financial performance of the bhess. In
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addition, the key inputs used to determine faiugakere considered, including industry multiplés, weighted average cost of capital, and the
cash flow.

Long-Lived Assets and Assets Held for Sdleng-ived assets at the individual site level are rer¢i@ for impairment whenever event:
changes in circumstances indicate the carrying ainafithe asset may not be recoverable. If indisag¢xist, we compare the estimated discou
future cash flows related to the asset to the sagryalue of the asset. If impairment is indicated,then would write down the asset to its net
realizable value (fair value less cost to sell)sdaptions are made with respect to cash flows eégde¢o be generated by the related assets based
upon management projections. Any changes in kayngstions used to compile these projections, pddibusite level performance or market
conditions, could result in an unanticipated impent charge. For instance, changes in market dexpbips, traffic patterns, competition and
other factors may impact the overall operationsarfain individual locations and may require usettord impairment charges in the future.

Properties that have been closed and other exealsproperty are recorded as assets held and arsgé@yre written down to the lower of
cost or estimated net realizable value at the timelose such stores or determine that these pirepare in excess and intend to offer them for
sale. We estimate the net realizable value basedioaxperience in utilizing or disposing of simigssets and on estimates provided by our own
and third-party real estate experts. Although we have no¢eepced significant changes in our estimate ofealizable value, changes in real
estate markets could significantly impact the radtigs realized from the sale of assets. When we tatermined that an asset is more likely than
not to be sold in the next twelve months, thattaisselassified as assets held for sale and refteict other current assets.

Insurance Liabilities.We use a combination of self-insurance and ttpatty insurance with predetermined deductiblesd¢baer certain
insurable risks. Our costs are allocated from SWB8,SUSS carries a liability which representsstimate of the ultimate cost of claims incurred
as of the balance sheet dates. The estimated ondied liability is established based upon analyshsstorical data and includes judgments and
actuarial assumptions regarding economic conditittresfrequency and severity of claims, claim depeient patterns and claim management and
settlement practices. Although we have not expeedrsignificant changes in actual expenditures esatpto actuarial assumptions as a result of
increased costs or incidence rates, such changés$ @ocur in the future and could significantly iagb our results of operations and financial
position.

Stock and UnitBased CompensatiorCertain employees supporting our operations westetically granted long-term incentive
compensation awards under SUSS' stielsed compensation programs, which consist of siptikns and restricted common stock. We were
allocated expenses for such stelblised compensation costs. These costs are indluded general and administrative expenses. Oacatéd
expense was $0.7 million , $0.8 million and $1.4iam for the years ended December 31, 2011, 20122913, respectively. In addition we
recognized $0.1 million and $0.5 million of unitmpensation expense related to SUSP unit awardkdorears ended December 31, 2012 and
2013.

Income TaxesAs a limited partnership we are generally not stilfje state and federal income tax and would tloeeefiot recognize
deferred income tax liabilities and assets forekgected future income tax consequences of tempdifferences between financial statement
carrying amounts and the related income tax b¥étsare, however, subject to a statutory requirertigitour non-qualifying income cannot
exceed 10% of our total gross income, determined calendar year basis under the applicable indarprovisions. If the amount of our non-
qualifying income exceeds this statutory limit, weuld be taxed as a corporation. Accordingly, daréativities 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, 2013. These balances, lasvetome tax expense, are determined througlagesment's estimations, interpretation of
tax law for multiple jurisdictions and tax plannin§our actual results differ from estimated reswaue to changes in tax laws, our effective tax
rate and tax balances could be affected. As shekgtestimates may require adjustments in theefasiadditional 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 sustained wita tax authorities. For a position that is likedyoe sustained, the benefit recognized in the
financial statements is measured at the largestiatiibat is greater than 50 percent likely of beieglized. In determining the future tax
consequences of events that have been recogniped fmancial 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 finan
position.

Item 7A. Quantitative and Qualitative Disclosures &out Market Risk

Interest Rate Risk
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We are subject to market risk from exposure to gbarin interest rates based on our financing, tingeand cash management activities.
We currently have a $400 million revolving creditility and a term loan which bear interest atatalg rates. We had $156.2 million outstanding
borrowings on the SUSP Revolver and $25.9 milliarttee SUSP term loan at December 31, 2013 . Theadized effect of a one percentage
point change in floating interest rates on ouralale rate debt obligations outstanding at Decer@bef013 , would be to change interest expense
by approximately $1.8 million . Our primary inteteate exposure relates to:

e Interest rate risk on shadfm borrowings ar
« The impact of interest rate movements on our ghiditobtain adequate financing to fund future asitjoins

While we cannot predict or manage our ability tinance existing debt or the impact interest ratwements will have on our existing de
management evaluates our financial position onrgoiog basis. From time to time, we may enter interest rate swaps to reduce the impact of
changes in interest rates on our floating rate.d#®ethad no interest rate swaps in effect durinbp2agr 2013.

Commodity Price Risk

We have minimal commodity price risk as we purchagssr 85% of our motor fuel only when we receiveoater from one of our custome
and take title to the motor fuel only for the shmetiod of time (typically less than a day) betwe@k-up and delivery. In addition, a substantial
majority of our gross profit is generated by fiXeds that we charge for each gallon sold and @mgsportation costs that we incur are passed
through to our customers.

We periodically purchase motor fuel in bulk andchiol inventory. This commodity price risk is hedghdbugh the use of fuel futures
contracts which are matched in quantity and timnthe anticipated usage of the inventory. Thesethadging positions have not historically
been material to our operations. We had 66 positigith a negative fair value of $68,200 outstandih@ecember 31, 2013 . We began
periodically buying bulk fuel and hedging the intawy risk in January 2013. For more informationcum hedging activity, see Note 9 in the
accompanying Notes to Consolidated Financial Stewdsn

Item 8. Financial Statements and Supplementary Data

See Index to Consolidated Financial Statement®at 15.

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

None.

Iltem 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 informatiminvwe are required to disclose in the reportsil®ef submit under the Exchange Act is
recorded, processed, summarized and reported withitime periods specified in the SEC's rulesfamus, and such information is accumulated
and communicated to our management, including diefExecutive Officer and Chief Financial Officeis appropriate, to allow timely decisic
regarding required disclosure. It should be nobed], because of inherent limitations, our disclestantrols and procedures, however well
designed and operated, can provide only reasoredienot absolute, assurance that the objectivieafisclosure controls and procedures are
met.

As required by paragraph (b) of Rule 13a-15 unlderBxchange Act, our Chief Executive Officer and Ghief Financial Officer have
evaluated the effectiveness of our disclosure otstimd procedures (as such term is defined insRLBa-15(e) and 15d-15(e) under the Exchange
Act) as of the end of the period covered by this@0-K. Based on such evaluation, our Chief Exgeudfficer and our Chief Financial Officer
have concluded, as of the end of the period coveyetis Form 10-K, that our disclosure controlsl @anocedures were effective at the reasonable
assurance level for which they were designed inttieinformation required to be disclosed by thetfership in the reports we file or submit
under the Securities Exchange Act of 1934 is resmhrgrocessed, summarized and reported withirirtreeferiods specified in SEC rules and
forms and such information is accumulated and comicated to our management, including our Chief Eiige Officer and Chief Financial
Officer, as appropriate, to allow timely decisiorgarding required disclosure.

Management’s Report on Internal Controls over Finartial Reporting
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Our management is responsible for establishingnamidtaining adequate internal control over finah@aorting as defined in Rule 13a-15
(f) and 15d15(f) under the Securities Exchange Act. Our irdeoontrol over financial reporting is a procesat tis designed under the supervis
of our Chief Executive Officer and Chief Finandidficer, and effected by our Board of Directors,magement and other personnel, to provide
reasonable assurance regarding the reliabilitynafitial reporting and the preparation of finanstatements for external purposes in accordance
with accounting principles generally accepted m thmited States of America. Our internal contradrofinancial reporting includes those policies
and procedures that:

« Pertain to the maintenance of records thag@&sonable detail, accurately and fairly reflecttthasactions and dispositions of our
assets;

» Provide reasonable assurance that transactiome@aled as necessary to permit preparation afi¢iahstatements in accordance v
accounting principles generally accepted in thetddhStates of America, and that receipts and expead recorded by us are being
made only in accordance with authorizations ofraanagement and Board of Directors; and

* Provide reasonable assurance regarding preveotibmely detection of unauthorized acquisitioge or disposition of our assets that
could have a material effect on our financial stedats.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or de¢tmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgect to the risk that controls may become inadégjbecause of changes in conditions, or that
the degree of compliance with the policies and @doces may deteriorate.

Management has conducted its evaluation of thet@fismess of internal control over financial repagtas of December 31, 2013, based on
the framework in Internal Control-Integrated Framewnissued by the Committee of Sponsoring Orgaiunatof the Treadway Commission
(1992 Framework). Management’s assessment incladedaluation of the design of our internal contnadr financial reporting and testing the
operational effectiveness of our internal contngrofinancial reporting. Management reviewed theilts of the assessment with the Audit
Committee of the Board of Directors. Based on$easment, management determined that, as of Dec8m2013 , we maintained effective
internal control over financial reporting.

Ernst & Young LLP, the independent registered puaticounting firm that audited the consolidatedriicial statements of the Company
included in this Annual Report on Form 10-K, hasuisd an attestation report on the effectivenetfiseo€ompany’s internal control over financial
reporting as of December 31, 2013 . The reportclvbikpresses an unqualified opinion on the effeotdgs of the Comparsyinternal control ove
financial reporting as of December 31, 2013 , @uded in this Item under the heading Report obpehdent Registered Public Accounting Firm.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal cootel financial reporting during the fourth quaméfiscal 2013 that have materially
affected, or are reasonably likely to materiallieef, our internal control over financial reporting

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

do not have a material effect on our overall ind¢oontrol over financial reporting. We will contie to evaluate the effectiveness of our disclc
controls and procedures and internal control owemicial reporting on an ongoing basis and wilktaktion as appropriate.
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Report of Independent Registered Public Accountingrirm

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

We have audited Susser Petroleum Partners LPtadhtsontrol over financial reporting as of Decem®g, 2013, based on criteria established in
Internal Control-Integrated Framework issued byGoenmittee of Sponsoring Organizations of the TweadCommission (1992 framework) (the
COSO criteria). Susser Petroleum Partners LP's gesmnent is responsible for maintaining effectiveinal control over financial reporting, and
for its assessment of the effectiveness of intezaatrol over financial reporting included in thecampanying Management's Report on Internal
Controls over Financial Reporting. Our respongipil to express an opinion on the Partnershipé&rial control over financial reporting based on
our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversightld@nited States). Those standards
require that we plan and perform the audit to abtaasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordvelr financial reporting, assessing the risk
a material weakness exists, testing and evalu#tmgesign and operating effectiveness of interaatrol based on the assessed risk, and
performing such other procedures as we considezeéssary in the circumstances. We believe thaawdit provides a reasonable basis for our
opinion.

A company's internal control over financial repagtis a process designed to provide reasonableasssuregarding the reliability of financial
reporting and the preparation of financial statetsiéor external purposes in accordance with gelyesatepted accounting principles. A
company's internal control over financial reportingludes those policies and procedures that (tipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleetttiansactions and dispositions of the assetsatdmpany; (2) provide reasonable assurance that
transactions are recorded as necessary to perepagation of financial statements in accordanck getnerally accepted accounting principles,
and that receipts and expenditures of the compenpeing made only in accordance with authorizatimihmanagement and directors of the
company; and (3) provide reasonable assurancediaggsrevention or timely detection of unauthorizedjuisition, use or disposition of the
company's assets that could have a material effetite financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of any
evaluation of effectiveness to future periods atgect to the risk that controls may become inadégjbecause of changes in conditions, or that
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Susser Petroleum Partners LP miaieth in all material respects, effective interoahtrol over financial reporting as of December
31, 2013, based on the COSO criteria.

We also have audited, in accordance with the stdsdi the Public Company Accounting Oversight Bio@nited States), the consolidated
balance sheets of Susser Petroleum Partners LiFDeezember 31, 2013 and 2012, and the related tdased statements of operations and

comprehensive income, unitholders' equity and @asis for the three years in the period ended Ddimr81, 2013 and our report dated March
14, 2014 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Houston, Texas
March 14, 2014

Item 9B. Other Information

None.
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Part Il
Iltem 10. Directors, Executive Officers and Corporate Governace
Executive Officers and Directors of our General Paner
The following table shows information for the extee officers and directors of our general partfaferences to "our officers,” "our
directors," or "our board" refer to the officersredtors, and board of directors of our generalrar Directors are appointed to hold office until

their successors have been elected or qualifiethtiirthe earlier of their death, resignation, resaloor disqualification. Executive officers servte a
the discretion of the board.

Name Age Position With Our General Partner

Sam L. Susser 50 Chairman of the Board

Rocky B. Dewbre 48 President and Chief Execulificer

E.V. Bonner, Jr. 58 Executive Vice Presidentr8eecy and General Counsel
Mary E. Sullivan 57 Executive Vice President, &titinancial Officer and Treasurer
Gail S. Workman 47 Senior Vice President and fObjgerating Officer

David P. Engel 63 Director

Rob L. Jones 55 Lead Independent Director

Frank A. Risch 71 Director

Armand S. Shapiro 72 Director

Bryan F. Smith, Jr. 61 Director

Sam J. Susser 74 Director

Sam L. Susser- Chairman of the Boar8am L. Susser has served as chairman of the bbdneotors of our general partner since June
2012 and was our Chief Executive Officer from Ja6&2 until September 2013, until Mr. Dewbre waswyoted to that office. Mr. Susser has
served as SUSS' President and Chief Executivedffince 1992, and, since 2013, as the chairmas lbbard of directors. From 1988 to 1992,
Mr. Susser served as SUSS' General Manager andPvésgdent of Operations. From 1985 through 1987 Svsser served in the corporate
finance division and the mergers and acquisitionsig with Salomon Brothers Inc., an investment b&iikk Susser currently serves as a director
of a number of charitable, educational and civigamizations. Sam L. Susser is the son of Sam $e§usho is also a member of Susser Holdings
Corporation's Board of Directors and a directoouo general partner's board of directors.

The Susser family has been in the fuel distributioginess for over 70 years. Mr. Susser providgghi into all aspects of our business.
We believe that his financial industry experienlmmg with his in-depth knowledge of our businesh grieatly help the board of directors of our
general partner in setting strategic, financial apdrating strategies.

E.V. Bonner, Jr.-Executive Vice President, Secretaand General CounseMr. Bonner was appointed Executive Vice President,
Secretary and General Counsel of our general pdrtideine 2012. Mr. Bonner has served as SUSS'UixecVice President and General Coul
since March 2000 and prior to joining SUSS, Mr. Benwas a stockholder in the law firm of PortergB, Dahlman & Gordon, P.C. from 1986
to 2000. He is board certified in commercial resihée law by the Texas Board of Legal Specialiratidr. Bonner has been involved in numerous
charitable, educational and civic organizations.

Rocky B. Dewbre-President and Chief Operating OfficMr. Dewbre was appointed President and Chief Exee@fficer of our
general parter in September 2013, and, prior th tes our President and Chief Operating Officenwfgeneral partner since June 2012.
Mr. Dewbre has served as SUSS' Executive Vice tReasand President/Chief Operating Offieéfholesale since January 2005. Mr. Dewbre
served as SUSS' Executive Vice President and Chpefating OfficerWholesale from 1999 to 2005, as Vice President ft®95 to 1999 and as
Manager of Finance and Administration from 1992985. Before joining SUSS in 1992, Mr. Dewbre wasgporate internal auditor with
Atlantic Richfield Corporation, a petroleum/chenticampany, from 1991 to 1992 and an auditor andgahant at Deloitte & Touche LLP from
1988 to 1991. Mr. Dewbre serves as a director okT@wner Members Insurance Company.

Mary E. Sullivan-Executive Vice President, Chief fincial Officer and TreasurerMs. Sullivan was appointed Executive Vice

President, Chief Financial Officer and Treasureowfgeneral partner in June 2012. Ms. Sullivandeasrged as SUSS' Executive Vice President,
Chief Financial Officer and Treasurer since Noven##05 and as SUSS' Vice President of
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Finance from February 2000 to 2005. Prior to jagn8USS in 2000, Ms. Sullivan served as Directdfinfnce for the City of Corpus Christi frc
1999 to 2000. Ms. Sullivan's previous experiencéuigtes serving as the Controller and member obtad of directors of Elementis Chromium,
a producer of chromium chemicals, from 1993 to 189@l various positions with Central Power and t.i@ompany, culminating in Treasurer,
over the 13 year period from 1979 to 1992.

Gail S. Workman-Senior Vice President and Chief Qaeing Officer. Ms. Workman was appointed Senior Vice PresidentGimef
Operating Officer of our General Partner in Septen#913. Prior to that, she served as Senior \iesitfent of Sales and Operations since joi
our Predecessor, Susser Petroleum LLC, in May bl 2Brior to that, she served as Regional Viceitasof Sales for GDF Suez Energy from
May 2006 to May 2011 where she led a multi-chasa&ds team focused on delivering energy solutiomsttil, commercial, industrial, and
government clients. Ms. Workman's prior experienciudes over 15 years growing and developing saiganizations in regulated and
deregulated US energy markets.

Sam J. Susser-DirectoiSam J. Susser joined our general partner's boatilemftors in August 2012 and has served as a meofibe
SUSS' board of directors since 1988. He also sasathairman of SUSS' board of directors from 1®8B892. Mr. Susser was also the Chairman
and Chief Executive Officer of Plexus Financial\Begs, a holding company based in Dallas, Texas) ft987 through 1991. Mr. Susser's
experience includes various positions with The Bland Corporation (7-Eleven, Inc.), Plexus Finah8ervices and CITGO Petroleum
Corporation, where he served as President. Mr.eBgssved as a director and member of the AuditBitt@e and Executive Committee of
Alberto-Culver Company, a manufacturer and marketer ofopeiscare and household brands, for ten years frits sale in 2011. Mr. Susser
previously has served on the board of directoiGariden Ridge Pottery and Computer Craft, Inc. SaBugdser is the father of Sam L. Susser, the
Chief Executive Officer and chairman of the boafrdicectors of our general partner.

Mr. Susser's father founded the family's fuel distiion business in the 1930's. In addition todrigrepreneurial spirit and extensive
experience with SUSS, Mr. Susser also has gainestantial executive experience in other compamesoa other boards, which enhances the
leadership he provides to our general partner'sdb@a well as his insights into corporate goveceanisk management, strategic and financial
planning, and operating strategy.

David P. Engel-DirectorMr. Engel joined our general partner's board céctiors in August 2012 and has served as a mem!St 88§’
board of directors since September 2007, and pusliccerved on SUSS' predecessor's board of diseitton 2000 to 2005. Mr. Engel has been
the principal of Corpus Christbased Engel and Associates, LLC since 1999, a aoynphich provides business management consultingces
to public and private companies in the areas afrfaial performance improvement, acquisitions andstitures. Prior to joining Engel and
Associates, LLC, Mr. Engel was president of AirGaaithwest, Inc. and he served as CEO, presiderandr of Welders Equipment Company.
Mr. Engel serves on the board of directors of saivanivately held companies. Mr. Engel serves onganeral partner's audit committee since the
date of his appointment to the board. Mr. Engelfsise on SUSS' board of directors and executiveagament and consulting experience is
valuable to the board of directors of our geneeaatrer in setting strategic direction, and deveigmnd executing growth and compensation
strategies.

Armand S. Shapiro-DirectorMr. Shapiro joined our general partner's boardifatiors in August 2012 and has served as a meafiber
SUSS' board of directors since 1997. Mr. Shapiireejd Newport Board Group as a Partner in Octob@0dfL.. Newport Board Group is a
partnership of board directors and senior execugigders that assist emerging growth and middi&ebtaompanies improve their performance.
Prior to that, Mr. Shapiro served as a businessudtant and mentor to chief executive officers wigte companies to develop strategies to
improve growth and profitability of the company. Bierved from October 2001 through January 200&emoard of directors of Bindview
Development Corporation, then a publicly tradecooation that provided software for proactively mgimg information technology security
compliance operations. Mr. Shapiro was the ChairemahChief 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 teang divdctor of Computer Craft, Inc., the
publicly traded retailer of computer products. Hesvalso previously a partner and Chief Operatirfgg€fof Modern Furniture Rentals, Inc., a
family-owned and operated business. Mr. Shapiro is a gtadii Renesselaer Polytechnic Institute and hasdas an officer in the United
States Army. Mr. Shapiro serves as the chairmaubfieneral partner's audit committee effectivefale date of his appointment. Mr. Shapiro's
extensive corporate and financial management expegiand tenure on SUSS' board of directors, dsawéis specific background in technology
and retail operations, provide valuable expertistaé board of our general partner in strategiomileg, risk management, financial and accour
oversight.

Bryan F. Smith, Jr.-Director.Mr. Smith joined our general partner's board oécliors in August 2012. Mr. Smith's business expege
includes over 25 years at 7-Eleven, Inc. (formérs Southland Corporation), beginning in 1980 amdchinating with his retirement in June 2006.
During his tenure at 7-Eleven, Mr. Smith served wariety of positions, most recently as Executfiee President, Chief Administrative Officer
and Secretary from 2005 to 2006 and Executive Piasident, General Counsel and Secretary from 02005, having been first appointed to
the position of General Counsel in 1993, as wetllasf compliance officer under the 7-Eleven Cofi€oanduct from 1992 to 2006 and a member
of the
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executive committee from 1995 to 2006. Mr. Smitls\aéso briefly engaged as a consultant to Blocldsust. in late 2007, serving as its interim
general counsel. Mr. Smith has served on our gepartner's audit committee and as chairman oueiggipartner's conflicts committee since the
date of his appointment to the board. We beliea¢ Mr. Smith's broad range of work for 7-Eleven &ndwledge of the convenience store
industry, apart from SUSS, will enable him to offeunique perspective to our general partner'schafadirectors.

Rob L. Jones-Lead Independent Directdvlr. Jones joined our general partner's board @fdirs in September 2012 and was appointed
lead independent director in September 2013. Mres'cexperience includes an over twenty year camérvestment banking at Merrill
Lynch & Co. and The First Boston Corporation, nresently as co-head of Bank of America Merrill Lin€ommaodities from 2007 until his
retirement in June 2012, and prior to that, aseadof Merrill Lynch's Global Energy and Power Istveent Banking Group and founder of
Merrill Lynch Commodity Partners. Mr. Jones is,carSeptember 2012, an executive in residence dMdt@®mbs School of Business at the
University of Texas at Austin. Mr. Jones is a liiember of the advisory council of the McCombs Stlhéd&usiness at the University of Texas at
Austin and serves on the board of Climax Globalrgynelnc. Mr. Jones serves on our general partaedt committee and conflicts committee
since the date of his appointment to the boardweaslappointed as the board's lead director in 20/3believe that Mr. Jones' extensive
experience in finance and the energy industry eviible him to provide unique strategic and managemsight to the board of directors.

Frank A. Risch - Director.Mr. Risch has served as a member of our genertaigras board of directors since September 2013.Risch
is a member of the board of directors of Pioneduhidé Resources Co. Mr. Risch is the retired VioesRlent, Treasurer and Principal Financial
Officer of Exxon Mobil Corporation, a position irhich he served most recently from January 1, 18Q%ihe 30, 2004. Previously, he served as
Vice President and Treasurer of Exxon Corporatitais a member of the Business Board of Advisoith@fTepper School of Business at
Carnegie Mellon University and is active in civiedacommunity organizations, including the Dallagater Center, Communities Foundation of
Texas, the ATT Performing Arts Center and DallasSBACourt Appointed Special Advocates). Mr. Rises lserved on our general partner’s
audit committee since the date of his appointmetite board. Mr. Risch’s extensive knowledge angeernce across finance, planning and
marketing within our industry is a valuable assebtir board of directors.

Board of Directors

Our general partner oversees our operations andti@ston our behalf through its board of direstofhe board of directors of our
general partner appoints our officers, all of whama employed by SUSS, and manages our day-to-fiiysalNeither our general partner, nor the
board of directors of our general partner, areteteby our unitholders and neither will be subjeate-election in the future. Rather, the directors
of our general partner are appointed by SUSS, wiwats 100% of our general partner. Our board afadars met eight times during 2013 fiscal
year and each of its directors, following their ajppment, attended at least 75% of those meetinds7&% of the meetings of any committees on
which they served.

Director Independence

NYSE rules generally do not require that the badrdirectors of our general partner be composeal rofjority of independent directors.
Nonetheless, the board of directors of our gergaeher has affirmatively determined that Messrgydt, Jones, Risch, Shapiro, and Smith
were appointed to the board of directors of ouregainpartner in connection with our initial pubtiffering, meet the independence standards
established by the NYSE.

In accordance with our Corporate Governance Guidslithe board of directors of our general pattiodds executive seasons of non-
management directors not less than twice annuatlyéhich are presided over by the lead directorréuly, Mr. Jones serves as our lead
director. Interested parties may contact the leddpendent director, or our independent or non-gemant directors individually or as a group,
utilizing the contact information set forth on auebsite ahttp://investor.susserpetroleumpartners.com

Committees of the Board of Directors

The board of directors of our general partner meaualit committee and a conflicts committee. MedsSmgel, Jones, Risch, Shapiro, and
Smith are members of the audit committee and Me3sres, Risch, and Smith are the members of milicts committee. We do not have a
compensation committee, but rather our generahgdstboard of directors approves equity grantiirectors and employees and compensation of
our directors, and the compensation committee @Sdpproves compensation of our officers. We ddaeé a nominating and corporate
governance committee in view of the fact that SUS8¢ch owns our general partner, controls appointsié the board of directors of our gen
partner.
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Audit Committee

We are required to have an audit committee ofemtlthree members, and all its members are requinertet the independence and
experience standards established by the NYSE anBxbhange Act. The board of directors of our galngartner has determined that each
director appointed to the audit committee is “fioiatly literate,” and Mr. Shapiro, who serves aaiaman of the audit committee, has “accounting
or related financial management expertise” andtttoitss an audit committee financial expert in adamce with SEC and NYSE rules and
regulations. The audit committee of the board céatbrs of our general partner serves as our aadimittee and will assist the board in its
oversight of the integrity of our consolidated figéal statements and our compliance with legalragdlatory requirements and partnership
policies and controls. The audit committee operateter a written charter that is publicly availableour website at
http://investor.susserpetroleumpartners.cana has the sole authority to (1) retain and teauriour independent registered public accounting
firm, (2) approve all auditing services and reldises and the terms thereof performed by our incidget registered public accounting firm, and
(3) pre-approve any noaddit services and tax services to be renderedibindependent registered public accounting firtme udit committee
also responsible for confirming the independenakabjectivity of our independent registered publicounting firm. Our independent registered
public accounting firm has been given unrestrieteckess to the audit committee and our managenmsengaessary. The audit committee met €
times during 2013.

Conflicts Committee

The board of directors of our general partner tstaldished a conflicts committee to review spedctiitters that the board believes may
involve conflicts of interest (including certairatrsactions with Susser Holdings Corporation oaffifiates). The conflicts committee will
determine if the resolution of any such conflicirdkrest is fair and reasonable to us. Our pastnpragreement requires the conflicts committ:
have at least one member. The members of the ctenflommittee may not be officers or employeesuofgeneral partner or directors, officers, or
employees of its affiliates, including SUSS, andstmaeet the independence standards establishd INMSE and the Exchange Act to serve on
an audit committee of a board of directors, aloiityh wther requirements. Any matters approved bycthdlicts committee will be conclusively
deemed to be fair and reasonable to us, approvetl biyour partners and not a breach by our gémeraner of any duties it may owe us or our
unitholders. Mr. Smith chairs the conflicts comengtt

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 e
holder of more than 10 percent of a class of ouitggecurities is required to report to the SE€di her pertinent position or relationship, asl
as transactions in those securities, by specifé&esd Based solely upon a review of reports on B@&mand 4 (including any amendments)
furnished to us during our most recent fiscal yaat reports on Form 5 (including any amendmentsjished to us with respect to our most re
fiscal year, and written representations from efficand directors of our general partner that mmmFowas required, we believe that all filings
applicable to our general partner's officers amdators, and our beneficial owners, required bytiSed6(a) of the Exchange Act were filed on a
timely basis during 2012.

Code of Ethics

Our general partner's board of directors has aggfevCode of Business Conduct and Ethics whichp8cable to all directors, officers
and employees of our general partner, includingtirecipal executive officer and the principal firedal officer. The Code of Business Conduct
and Ethics is available on our websitdtip://investor.susserpetroleumpartners.c@mder the 'Investor Relations/Corporate Governaabg anc
in print without charge to any unit holder who sedwritten request to our secretary at our pradaecutive offices. We intend to post any
amendments of this code, or waivers of its provisiapplicable to directors or executive officer®of general partner, including its principal
executive officer and principal financial officex, this location on our website.

Corporate Governance Guidelines
The board of directors of our general partner hipted a set of Corporate Governance Guidelinpsaimote a common set of

expectations as to how the board and its committkesld perform their functions. These principles ublished on our website at
http://investor.susserpetroleumpartners.cana reviewed by the board annually or more oftethadvoard deems appropriate.
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Iltem 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 Catipm Board of Directors. Neither we nor our geth@artner has a compensation commi
The board of directors of our general partner rgeitt and discussed the section of this report edtifCompensation Discussion and Analysis”
and approved its inclusion herein.

Board of Directors of Our General Partner

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

Compensation Discussion and Analysis

Our general partner has the sole responsibilitgéoducting our business and for managing our éipesa and its board of directors and
officers make decisions on our behalf. Referengésur officers” and “our directors” refer to théficers and directors of our general partner. For
2013, Sam L. Susser, our Chairman; Mary E. Sullieam Executive Vice President, Chief Financiali€df and Treasurer; Rocky B. Dewbre, our
President and Chief Executive Officer; E.V. Bonrder, our Executive Vice President, General Couasd|Secretary: and Gail S. Workman, our
Senior Vice President and Chief Operating Offigggre our most highly compensated executive offi¢éd&Os”). Each of our NEOs is also an
officer of SUSS or one of its operating subsidisyrend they allocate their time between managimdosiness and managing the business of
SUSS.

We do not and will not directly employ any of thergons responsible for managing our business araimwently do not have a
compensation committee. Our officers are employetiampensated by SUSS or a subsidiary of SUS$haensponsibility and authority for
compensatiorrelated decisions for our executive officers residih the SUSS compensation committee (the “Cotesii}. For information
regarding compensation decisions made by the Cdeerduring 2013, see the proxy statement thatgea®d to be filed by SUSS in connection
with its 2014 annual meeting of shareholders. boetance with the terms of our partnership agreémes the Omnibus Agreement, we
reimburse SUSS for compensation related expensésigdble to the portion of the executive's tineglidated to providing services to us. During
2013 Mr. Susser, Ms. Sullivan and Mr. Bonner eaaoted approximately 15% of their total busineseetto our general partner and us and
Mr. Dewbre and Ms. Workman each devoted approxiln&@%o of their total business time to our gengatner and us; however, the NEOs
allocation of time in future years and, in turnr future compensation allocations may differ frdma time and compensation allocated for each
NEO in 2013. SUSS has the ultimate deci-making authority with respect to the total compéinseof the NEOs that are employed by SUSS
including, subject to the terms of the partnergtgpeement, determining the portion of that comptms#hat is allocated to us based on the time
spent by such officers in managing our businessogedations. Any such compensation decisions willoe subject to any approvals by the board
of directors of our general partner or any comragtthereof, provided that awards made under ogrtierm incentive plan to our executive
officers, key employees, and independent directarst be approved by the board of directors of emegal partner or a committee thereof that
may be established for such purpose.

Equity Plan Information

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

The Plan allows our general partner to grant comomits representing limited partnership interessswell as certain unit-based awards,

to employees, consultants and directors who perfmmwices for us. Each of our NEOs is eligible aatigipate in this plan. This plan initially
limits the number of common units that may be dgldd pursuant to vested awards
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to 1,092,500 common units. Additionally, on Janubhgf each calendar year occurring prior to theraxipn of this plan, the total number of our

common units reserved and available for issuanak isicrease by 500,000 common units if, and ofjlwe have completed a qualifying sale or
other disposition of our common units during thevious calendar year.

As of December 31, 2013, a total of 48,315 phantaits had been issued under our 2012 Long TermmtiveePlan. Total securities
remaining available for issuance under this plaofddecember 31, 2013 were as follows:

Common Units Remaining Available for Issuance Unde®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 securitydrsid —  $ — 1,044,
Equity compensation plans not approved by sechotglers — —
Total —  $ — 1,044,
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Summary Compensation Table

The following table provides a summary of total gamsation allocated to us in connection with thgises provided to us by the NEOs.
For 2013, SUSS allocated to us (i) 15% of the cashpensation expense associated with the serviogglpd by Mr. Susser, Ms. Sullivan and
Mr. Bonner, (ii) 60% of the cash compensation esgemssociated with the services provided by Mr. ivevand Ms. Workman and (iii) 100% of
the grant date fair value of phantom unit awarddenander the Plan to the NEOs and directors in 2043h compensation expenses for each
NEO were allocated on the basis of total cash cosgteon earned by the NEO during the period sulesgdo our IPO. For purposes of
summary compensation table presented below wediagggregated that allocated expense ratably amhenearious components reflected in
total compensation. SUSS did not allocate to usaamgunt of compensation attributable to SUSS equitgrrds.

Unit Option All Other
Salary Bonus Awards Awards Compensation Total
Name and Principal Position Year %) (1) %) (2 (%) (3) ($) %) (4) ($)
Sam L. Susser 2013 75,000 (5) 10,22« 188,52: — 7,07¢ 280,81
Chairman 2012 19,72¢ (5) 16,32( (6) — — 3,84¢ 39,89
Rocky B. Dewbre 2013 173,591 58,82¢ — — 3,57t 235,99:
President and Chief 2012 41,72¢ 39,65:¢ 92,11( — 4,92¢ 178,41¢
Executive Officer
Mary E. Sullivan 2013 43,04( 7,19¢ — 882 51,11¢
Executive Vice President, 2012 10,25¢ 9,65¢ 92,11( — 1,21¢ 113,23¢
Chief Financial Officer
and Treasurer
E.V. Bonner, Jr. 2013 47,63: 7,87¢ — — 98¢ 56,49
Executive Vice President, 2012 12,18¢ 11,22 92,11( — 1,49¢ 117,01¢
Secretary and General
Counsel
Gail S. Workman (7) 2013 142,63: 57,70« — — 2,37¢ 202,71

Senior Vice President
and Chief Operating
Officer

(1) Includes the portion of base salary paid bysSland allocated to work performed for us by eaE®Nuring 2013 and 2012. 2012 is patec
for the period subsequent to September 24, 2012.

(2) Amounts included in the bonus column are thitipn of the amounts earned for the 2013 and 2@t2l year and allocated to work
performed for us by each NEO. Such amounts wekipavlarch of the following year. 2012 is pro-rafed the period subsequent to
September 24, 2012. Mr. Susser's 2013 bonus ircloilg the allocated portion of cash bonus, asrigooof his bonus was awarded in
shares of SUSS restricted stock, the cost of wikictot allocated to SUSP.

(3) The amounts reported for stock awards reptabkerfull grant date fair value of phantom unitarged to each of our NEOs, calculated in
accordance with the accounting guidance on shazedggayments. We have adjusted our presentatiprnoofyear amounts to be consistent
with the current guidance.

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

(5) Mr. Susser received $100,000 of his 2012 sat@y and $150,000 of his 2013 base salary asslbaSUSS restricted stock instead of cash.
The value of these restricted stock grants aréncaided in the salary column.

(6) Mr. Susser requested that he receive one-tihis bonus for 2012 in SUSP phantom units irdstefacash, which were awarded in March
2013. The grant date fair values of those phantoits are reflected in the stock awards columnlierytear in which they were received
(2013), rather than for the year they were ear@ddZ). Consequently, the 2012 bonus column forQdisser does not give effect to this
award.

(7) Ms. Workman became one of our named execofiigers upon her promotion to Chief Operating €dfiin 2013. Consequently,
compensation information was not reported for theryear.
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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 2013 5,42¢ 1,64¢ 7,07¢
2012 1,35¢ 2,49: 3,84¢
Rocky B. Dewbre 2013 — 3,57¢ 3,57¢
2012 — 4,92¢ 4,92¢
Mary E. Sullivan 2013 — 882 882
2012 — 1,21¢ 1,21¢
E.V. Bonner, Jr. 2013 — 98¢ 98¢
2012 — 1,49¢ 1,49¢
Gail S. Workman (3) 2013 — 2,37¢ 2,37¢

(1) For Sam L. Susser, perquisites consisted of thma&sd value of personal bookkeeping and secrét@iaices provided by SUSS person
The above amounts reflect an allocation of thd tadhother compensation™ attributable to each NIB&sed on the percent allocation of €
NEO's time.

(2) Each of our NEOs is eligible to participateaid01(k) plan that is generally available to &S5 employees. Additionally, certain highly
compensated employees, including our NEOs, aréblitp participate in the SUSS NQDC plan. The staeent options in the NQDC plan
mirror those available in the 401(k) plan, and dbaontain any above-market or preferential eami®ySS' contributions to the 401(k) and
NQDC plans accrued for 2012 included a discretipmaatch of 80% on the first 6% of salary defermedddition to the 20% guarante
match. No discretionary match was made for 2013wWafe allocated a portion of this match for our NEfased on the percent allocation of
each NEO's time.

(3) Ms. Workman became one of our named execoffieers upon her promotion to Chief Operating €dfiin 2013. Consequently,
compensation information was not reported for therpyear.

Grants of Plan-Based Awards
For Fiscal Year Ended December 31, 2013

The table below reflects awards granted to our N&@ter the Plan during 2013.

All Other
Estimated Future Payouts Stock
Under Equity Incentive Plan Awards:
Awards Number of Grant Date
Shares of Fair Value of
Type of Approval Target Stock Stock Awards
Name Award (1) Grant Date Date Threshold (#) (#) Maximum (#) #) (1) (%) (1)
Phantom
Sam L. Susser Units 3/1/2013 2/13/2013 — — — 7,031 188,52:

(1) The above SUSP phantom units were awardéddurof a portion of Mr. Susser's cash bonus eafme®012. The grant date value per unit
was $26.79, and the units vest ratably on NoverhbeP013 and 2014. The reported grant date fairevaf stock awards was determined in
compliance with FASB ASC Topic 718 and are moré&/fdescribed in Note 18—Equity-Based Compensatioouir Notes to Consolidated
Financial Statements.
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Outstanding Equity Awards at December 31, 2013

The following table reflects NEO equity awards dgeahunder our 2012 Long Term Incentive Plan thaevesitstanding at December 31,

2013.
Unit Awards (1)
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 (#) %) (2
Sam L. Susser 3,51¢ 116,47¢ (3) — —
Rocky B. Dewbre 4,00( 132,400  (4) — —
Mary E. Sullivan 4,00( 132,400 (4) — —
E.V. Bonner, Jr. 4,00( 132,400 (4) — —

(1) Reflects phantom units granted our 2012 LoegaTIncentive Plan. For additional information retfe Note 18—Equity-Based Compensation
in our Notes to Consolidated Financial Statements.

(2) Based on the closing market price of SUSP commads oh$33.10 on December 31, 2C

(3) The unvested portion of these phantom units iscadbd to vest on November 15, 2C

(4) The unvested portions of these phantom uni¢seheduled to vest in equal tranches on Septe3h@014, September 25, 2015, September
25, 2016 and September 25, 2017.

Units Vested

The following table provides information regardithg vesting of phantom units held by our NEOs dyfi13. These are no options
outstanding on SUSP units.

Unit Awards
Number of
Shares

Acquired on Value Realized on
Name Vesting (#) Vesting ($) (1)
Sam L. Susser 3,51¢ 113,70¢
Rocky B. Dewbre 1,00(¢ 30,33(
Mary E. Sullivan 1,00( 30,33(
E.V. Bonner, Jr. 1,00( 30,33(

(1) The reported value for this column is deterrdibg multiplying the number of vested units by @lgsprice on date of vesting.

Benefit Plans

SUSS maintains a 401(k) benefit plan for the beéwéfits employees. All full-time employees who areer 21 years of age and have
greater than six months tenure are eligible togpdte. Under the terms of the 401(k) plan, emeésycan contribute up to 100% of their wages,
subject to IRS limitations, which, for 2013, wengrally a maximum contribution amount of $17,580maximum compensation of $255,000.
SUSS matches 20% of the first 6% of salary thatthployee contributes as a “guaranteed” match. thatdilly, SUSS may make a discretionary
match, determined in the first quarter of each yleased on the prior year's financial performamyzerst internal targets.

SUSS has also implemented a rpralified deferred compensation (NQDC) plan for kegcutives, officers, and certain other emplo
to allow compensation deferrals in addition to tldwable under the 401(k) plan limitations, imtthe contribution limits and compensation
limits of the 401(k) plan do not apply to the NQPI@n. Participants in the NQDC plan may defer up5&o of their salary. SUSS matches a
portion of the participant's contribution each yearhe first 6% of salary deferred, using the sasreentage of guaranteed and discretionary
matches that are used for its 401(k) plan. Thestment options available in the NQDC plan are idahto those offered in the 401(k) plan.
NQDC plan benefits are pa
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from SUSS' assets upon termination or retirement,the plan does not otherwise permit early withia, distributions or loans, except for
certain hardship withdrawals in the event of urdeen emergencies.

Other than its 401(k) and non-qualified deferrethpensation plans described elsewhere in this doei8&)SS does not maintain any
other plan that provides for payments or other fitnat, following or in connection with retirement

Non-Qualified Deferred Compensation

The following table provides information regarditogal contributions by SUSS and each NEO partigigain its non-qualified deferred
compensation plan during 2013. The table also ptesach NEO's total earnings and year-end balandég plan. The amounts included in the
All Other Compensation table reflects the portiéB0SS contributions allocated to SUSP based oaltbeation formulas described above.

Executive SUSS Aggregate Aggregate

Contributions Contributions Earnings Balance at Last
in 2013 in 2013 in 2013 Fiscal Year-End

Name @) (%) (2 (%) 3) ($)
Sam L. Susser 228,41 9,34¢ 885,76 4,648,91.
Rocky B. Dewbre 21,62« 3,65t 61,51: 499,28!
Mary E. Sullivan 21,26 3,67¢ 61,88! 310,18¢
E.V. Bonner, Jr. 37,97« 4,10¢ 205,27 863,43t
Gail S. Workman 11,55¢ 1,20¢ 5,541 28,20+

(1) The amounts shown reflect the executive’srdoations to the NQDC plan during the fiscal yemportion of which are included in the salary
and incentive compensation numbers shown in thensamnCompensation Table, based on the allocationifta.

(2) The amounts included in this column reflectS8Jtotal matching contributions to the NQDC pkamg only the allocated portion of those
amounts are included within the amounts reportédlinOther Compensation” for 2013 in the Summargr@pensation Table. The allocated
amounts for the NEOs were (in the order in whidythppear) $1,402 , $552 , $615, $2,193 and $rpectively.

(3) Reflects net earnings/(losses) in each ppeidis plan account. These amounts do not constituteeatnarket interest or preferential earni
and therefore are not included in the Summary Cowsgteon Table above.

Potential Payments Upon Termination or Change of Gatrol

Pursuant to the terms of the award agreementsdsswder the 2012 Long Term Incentive Plan, in treneof a (i) Change of Control or
(i) termination of employment due to death or dity, all phantom units shall vest. In the eveht termination of employment for any other
reason, all phantom units that are still unvestedl e forfeited.

Under the Plan, a “Change of Control” means, aradl §le deemed to have occurred upon one or maiteedbllowing events: (i) any
“person” or “group” within the meaning of thosertex 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 affilidtgitber the General Partner or the Partnershigd)] Become the beneficial owner, by way of
merger, consolidation, recapitalization, reorgatiizeor otherwise, of 50% or more of the voting gowf the voting securities of the General
Partner or the Partnership; (ii) the limited parsnef the General Partner or the Partnership agpliavone transaction or a series of transact@ns,
plan of complete liquidation of the General Partmethe Partnership; (iii) the sale or other disias by either the General Partner or the
Partnership of all or substantially all of its asse one or more transactions to any Person dtlaer an affiliate; (iv) the General Partner or an
affiliate of the General Partner or the Partnersigigses to be the general partner of the Partpefshiany other event specified as a “Change of
Control” in the equity incentive plan maintained 8YSS at the time of such “Change of Control;"\W0y &ny other event specified as@Hange ¢
Control” in an applicable award agreement. Notwihding the above, with respect to a 409A awaf@renge of Control” shall not occur unless
that Change of Control also constitutes a “changbe ownership of a corporation,” a “change ingffective control of a corporation,” or a
“change in the ownership of a substantial portiba oorporation's assets,” in each case, withimtbaning of 1.409A-3(i)(5) of the 409A
regulations, as applied to non-corporate entities.
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The following table shows the amount of incrementdlie that would have been received by each dNE@s upon certain events of
termination or a change of control resulting in éliteelerated vesting of the SUSP phantom unitsthetilir NEOs on December 31, 2013:

Change of
Control
Termination with or
Due to Death Termination without Continued
or Disability for any other reason Employment
Name Benefit %) (1) (%) (%)
Sam L. Susser Stock Vesting 116,47¢ — 116,47¢
Rocky B. Dewbre Stock Vesting 132,40( — 132,40(
Mary E. Sullivan Stock Vesting 132,40( — 132,40(
E.V. Bonner, Jr. Stock Vesting 132,40( — 132,40(

Gail S. Workman Stock Vesting — — —

(1) The amounts reflected above represent theuptaf the number of phantom units that were sulifeeesting/restrictions on December 31,
2013 multiplied by the closing price of our commanits of $ 33.10 on that date.

Compensation of Directors

Directors who are also officers, directors or engpks of SUSS receive no additional compensatioadniing 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 inclugmgnnual retainer of $60,000 and an
annual grant of phantom units under the SusseolBatn Partners LP Long-Term Incentive Plan (thelR7.

Under the LTIP, the director will forfeit all unviesl phantom units upon a termination of his duies 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 becomeediately vested. If a Change of Control occurgd@&ed under the LTIP), then all unvested
phantom units become fully vested as of the dathefChange of Control. In addition, our directai be reimbursed for out-of-pocket expenses
incurred in connection with attending meetingshaf board of directors or its committees.

The following table provides a summary of compeinsgpaid to those directors for 2013:

Fees
Earned or

Paid in Unit Option All Other

Cash Awards Awards Compensation Total
Name ) (1) ) @ (%) (%) (%)
Rob L. Jones 60,00( 69,44( — — 129,44(
Frank A. Risch 20,00( 101,95- — — 121,95.
Bryan F. Smith, Jr. 60,00( 69,44( — — 129,44(

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

(2) The amounts reported for unit awards repretsentull grant date fair value of the awards gedrin 2013, calculated in accordance with the
accounting guidance on share-based payments. @hesents do not correspond to the actual valuentiagtbe recognized by the recipient
upon any disposition of vested units and do nog gffect to any decline or increase in the traglirige of our common units since the date of
grant. For a discussion of the assumptions andadetbgies used in calculating the grant date falue of the unit awards reported above
Note 1é-Equity-Based Compensation in our Notes to Conat#idi Financial Statements.

The following table presents additional informatiegarding unit awards granted to our non-emplapexetors during 2013:
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Grant Date Fair

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

Name Grant Date Approval Date Units (#) (2)
Rob L. Jones 3/1/201% (2) 2/13/201% 2,552 69,44(
Frank A. Risch 9/11/201% (3) 9/11/201% 3,67¢ 101,95
Bryan F. Smith, Jr. 3/1/201% (2) 2/13/201¢ 2,55: 69,44(

(1) The reported grant date fair value of the phwanunit awards was determined in compliance wAlSB ASC Topic 718 and are more
fully described in Note 18 Equity-Based Compensetivour Notes to Consolidated Financial Statements

(2) The phantom units vest March 1, 2(

(3) The phantom units vest ratably on September 114,28dptember 11, 2015 and September 11,

The following table presents the outstanding egantyards held by our non-employee directors as aebdber 31, 2013:

Unit Awards (1)

Number of Units Market Value of

that Have Not Units that Have

Name Vested (#) Not Vested ($)(2)
Rob L. Jones 3,33: (3 110,32:
2,552 (4 84,47

Frank A. Risch 3,672 (H) 121,60
Bryan F. Smith, Jr. 3,33t (3 110,32:
2,552, (4 84,47

(1) Reflects phantom units granted under the Fanadditional information refer to Note 18—EqtiBgsed Compensation in our Notes to
Consolidated Financial Statements.

(2) Based on unit closing market price of $33.10 ondbazer 31, 201

(3) The unvested portion of this award will vest in @qguastallments on September 25, 2014 and SepteRth&01E

(4) This award will vest on March 1, 20

(5) This award will vest in equal installments on Segter 11, 2014, September 11, 2015 and Septemb&01&

Iltem 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 owstep of common units and subordinated units of &uBstroleum Partners LP that are
issued and outstanding as of March 7, 2014 andbeld

» each person or group of persons known by us teheflrial owners of 5% or more of our common u

¢ each director, director nominee and named execaffieer of our general partner; €

« all of our directors and executive officers of general partner, as a gro
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Name of Beneficial Owner (1)

Common Units
Beneficially Owned

&)

Percentage of Commons

Units Beneficially Owned

Subordinated Units

Beneficially Owned

Percentage of
Subordinated Units
Beneficially Owned

Percentage of Common
and Subordinated Units
Beneficially Owned

Baron Capital Group, Inc. (2) 1,484,21! 13.5% — * 6.8%
Clearbridge Investments, LLC (3) 976,43¢ 8.9% — * 4.4%
Goldman Sachs Asset Management

(4) 634,55( 5.8% — * 2.9%
SUSS (5) 79,30¢ * 10,939,436 100.0% 50.2%
Sam L. Susser (6) 266,93: 2.4% — * 1.2%
E.V. Bonner, Jr. (7) 113,80! 1.0% — * *
Rocky B. Dewbre 16,00( * — * *
Mary E. Sullivan 26,00( * — * *
Gail S. Workman — * — * *
Sam J. Susser (8) 11,00( * — * *
Armand S. Shapiro (8) 5,00( * — * *
David P. Engel (8) 21,94( * — * *
Bryan F. Smith, Jr. 5,21¢ * — * *
Rob L. Jones 29,21¢ * — * *
Frank A. Risch — * — * *
All executive officers and directors as a

group (eleven persons) 495,11¢ 4.5% — * 2.3%

* Represents less than 1%.

(1) As of the date set forth above, there arerremgements for any listed beneficial owner to &egwithin 60 days common units from options,
warrants, rights, conversion privileges or simdatigations. Unless otherwise indicated, the addfessall beneficial owners in this table is
555 East Airtex Drive, Houston, Texas 77073.

(2) The information contained in the table and fbiotnote with respect to Baron Capital Group, la®ased solely on a filing on Schedule
13G/A filed with the Securities and Exchange Consiois on February 14, 2014. Amount represents vejitsrted to be held by a group
comprised of Baron Capital Group, Inc. (BCG), BAM{@x., Baron Capital Management, Inc., Ronald Baemd Baron Small Cap Fund.
Ronald Baron owns a controlling interest in BCGeTusiness address of the reporting party is 78 Avenue, 49th Floor, New York, Ne
York 10153.

(3) The information contained in the table and fbiotnote with respect to Clearbridge Investmdrits; is based solely on a filing on Schedule
13G/A filed with the Securities and Exchange Consimis on February 14, 2014. The business addrese oéporting party is 620 8th
Avenue, New York, New York 10018.

(4) The information contained in the table and fbotnote with respect to Goldman Sachs Asset femant LP is based solely on a filing on
Schedule 13G/A filed with the Securities and Exde@ommission on February 13, 2014. The businet®ssl of the reporting party is 200
West Street, C/O Goldman Sachs & Co., New York, Nank 10282.

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

(6) In addition to serving as the chairman ofltbard of directors of our general partner, Mr. SarBusser is also chairman of the board of
directors of SUSS, and as such, he is entitleate @n decisions to vote, or to direct to vote, eimdispose, or to direct the disposition of, the
common units and subordinated units held by SUSSvanolly owned subsidiary of SUSS but he canndividually control the outcome of
such decisions. Mr. Sam L. Susser disclaims beagtavnership of the common units and subordinateits held by SUSS or a wholly
owned subsidiary of SUSS. The number of beneficiained units reflected for Mr. Sam L. Susser eatef187,805 units conveyed to trusts
for the benefit of his children and future grandidtan, of which Mr. Bonner serves as trustee.

(7) Includes 87,805 common units held in truststifierbenefit of Mr. Sam L. Susser's children andriugrandchildren. Mr. Bonner acts as trustee
of these trusts, and disclaims beneficial ownershguch units.

(8) 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 decis®wuete, or to direct to vote, and to dispose paditect the disposition of, the common units
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 SUSSvanolly owned subsidiary of SUSS.

(9) Does not include unvested phantom units that mad be voted or transferred prior to vesting.oA8larch 7, 2014, there were 11,020,764
common units deemed to be beneficially owned foppses of the above table.

The following table sets forth, as of March 7, 20th& number of shares of common stock of SUSS dwgesach of the named direct
of our general partner and all directors and exeeutfficers of our general partner as a group.

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) 2,338,92 10.7%
E.V. Bonner, Jr. (5) 325,98 1.5%
Rocky B. Dewbre 136,17¢ *
Mary E. Sullivan 101,93¢ *
Gail S. Workman 24,50¢ *
Sam J. Susser 43,00: t
Armand S. Shapiro 34,17¢ *
David P. Engel 84,72¢ &
Bryan F. Smith, Jr. — *
Rob L. Jones — *
Frank A. Risch — *
All executive officers and directors of SUSP as@ug (eleven persons) 3,089,43 14.1%

*  Less than 1.0
(1) Unless otherwise indicated, the address for alefieial owners in this table is 4525 Ayers Stré&xirpus Christi, Texas 784

(2) Beneficial ownership for the purposes of thewe table is determined in accordance with thesrahd regulation of the Securities and
Exchange Commission. These rules generally prahigiea person is the beneficial owner of securifidsey have or share the power to vote
or direct the voting thereof, or to dispose or ditbe disposition thereof, or have the right tquae such powers with sixty (60) days.
Accordingly, this table does not include optionptochase our shares of common stock which arsaiduled to vest and become
exercisable within the next sixty (60) days, orrskadf restricted stock or shares underlying retsti stock units unless any performance
criteria have been satisfied and all time-basetlicésns associated therewith will lapse withir thext sixty (60) days.

(3) As of March 7, 2014, there were 21,849,675 shar&J&S common stock deemed to be beneficially ovioedurposes of the above tal

(4) The total number of shares of common stockidles shares held in a limited partnership, thegdmpartner of which is controlled by Mr.
Susser. Does not include 120,425 shares conveyeetttist for his children and future grandchildreiwhich Mr. Bonner serves as trustee.

(5) Includes 1,000 shares owned by Mr. Bonnerteomthildren. Includes 120,425 shares held in st fiar the benefit of Mr. Sam L. Susser's
children and future grandchildren, for which Mr.rBe@r acts as trustee and as to which he disclaémsfizgial ownership.
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Item 13. Certain Relationships, Related Transactions and D&ctor Independence

Transactions with SUSS and its Subsidiaries

The following table summarizes the distributionsl @ayments made by us to SUSS or its subsidiatesgl2013.

Transaction

2013 Quarterly distributions on limited

partner interests held by affiliates.

Fuel sold to affiliates.

Payments to affiliates for transportation
services.

Reimbursement to our general partner for
certain allocated overhead and other
expenses.

Explanation

Represents the aggregate amount of
distributions made to affiliates of our
general partner, including SUSS, in respect
of common and subordinated units during
2013.

Total revenues we recgivader the SUSS
Distribution Contract for fuel gallons sold
by us to affiliates of our general partner,
including SUSS, for 2013.

Total payments we made to affiliates of our
general partner, including SUSS, during
2013 for transportation services under the
SUSS Transportation Contract.

Total payment to our general partner for
reimbursement of overhead and other
expenses, including employee compensation
costs relating to employees supporting our
operations, for 2013 pursuant to the
Omnibus Agreement fiscal year.

Sale and leaseback transactions with affiliafesal amount paid by us to affiliates of our

of our general partner.

Rent from affiliates.

GFI Contribution

general partner, including SUSS, during
2013 for the 25 properties we acquired
pursuant to the sale and leaseback option in
our Omnibus Agreement.

Total amount of rents weaiged from
affiliates of our general partner, including
SUSS, during 2013 for properties we lease
to them.

Represents the total amount débtedness
(and other liabilities) assumed by us and the
value of common units issued to SUSS in
connection with the Gainesville
Contribution.
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Amount/Value

$20.0 million

$3.0 billion

$50.0 million

$13.6 million

$104.2 million

$6.4 million

$23.8 million




Other Transactions with Related Persons
Financing Transactions with Affiliates

Our indebtedness under our revolving credit agretiaed term loan agreement, which was $182.1 millicthe aggregate at December
31, 2013, is guaranteed up to $180.7 million by SU8 addition, SUSS provides credit support tdaiermof our suppliers under certain of our
supply contracts.

Procedures for Review, Approval and Ratification Bfansactions with Related Persol

Our general partner's audit committee's writterrtelhaequires the audit committee to review anduls with management and the
independent auditor any transactions or coursegalfngs with related parties that are signifidardize or involve terms or other considerations
that differ from those that would likely be negéid with independent parties. Our Code of Busi@msduct and Ethics, in turn, requires that all
potential conflicts of interest (including relatgdrty transactions) be disclosed to our Generah€eluPayments to or from SUSS and its affilii
and the carrying out of our other performance attigns pursuant to the Omnibus Agreement, the SDiSt&bution Contract, the SUSS
Transportation Agreement and the other agreemettisSMSS and its affiliates entered into at theetiof our IPO, including the majority of those
described above, do not ordinarily require addalapproval.

If a conflict or potential conflict of interest ags between our general partner or its affiliaiaghe 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 the discretiothefboard in light of the circumstances, the raésmiumay be determined by the board in its
entirety or by our conflicts committee.

In the case of any sale of equity by us in whictoamer or affiliate of an owner of our general partparticipates, we anticipate that our
practice will be to obtain approval of the boardtfte transaction. We anticipate that the boardtypically delegate authority to set the specific
terms to a pricing committee, consisting of thee€leecutive officer and one independent diredctions by the pricing committee will require
unanimous approval.

For information regarding the independence of tieenivers of the board of director of our generalraartsee “Director Independence”
under Item 10 of this annual report on Form 10-K.

Item 14. Principal Accounting Fees and Services

PRINCIPAL ACCOUNTANT FEES AND SERVICES

The Audit Committee has selected Ernst & Young lthBerve as our independent auditor for the yedingrDecember 31, 2014. The
Audit Committee in its discretion may select aliéint registered public accounting firm at any tolneing the year if it determines that such a
change will be in the best interests of us andumitholders.

Audit Fees

The following table presents fees for audit servi@ndered by Ernst & Young LLP (“Ernst & Young®rfthe audit of our annual
consolidated financial statements for 2012 and 2648 fees billed for services rendered by Ern¥to&ing during the same periods.

Fiscal 2012 Fiscal 2013
Audit Fees $ 79727 % 566,11t
Audit-Related Fees — —
Tax Fees — —
All Other Fees — —
Total $ 797,27 % 566,11¢
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Fees for audit services billed or expected to Bececonsisted of the audit of our annual finanstatements, reviews of our interim
financial statements and services associated Vidt 1egistration statements and other SEC matterkiding those related to our IPO in 2012.

In considering the nature of services provided bysE& Young, the audit committee determined thathsservices are compatible with
the provisions of independent audit services. Tutita@ommittee discussed these services with Bngbung and our management to determine
that they are permitted under the rules and reigniaiconcerning auditor independence promulgateithéBEC to implement the Sarbanes Oxley
Act of 2002, as well as the American Institute efiied Public Accountants.

Policy for Approval of Audit and Non-Audit Services

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

In determining whether to approve a particular tadpermitted noraudit service, the audit committee will considenoag other things
whether such service is consistent with maintaitigindependence of the independent public aceatsitThe audit committee will also consi
whether the independent public accountants arepos#iioned to provide the most effective and éfit service to us and whether the service
might be expected to enhance our ability to mamag®ntrol risk or improve audit quality.
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Iltem 15. Exhibits and Financial Statement Schedules

(a) Financial Statements, Financial Statement Schedulesid Exhibits - The following documents are filed a part of this Annual Report
on Form 10-K for the year ended December 31, 2013.

1. Susser Petroleum Partners LP Audited ConsolidatehEial Statement

Page

Report of Independent Registered Public Accourtfing F-2
Consolidated Balance Sheets as of December 31,8t Pecember 31, 2013 F-3
Consolidated Statements of Operations and Compsereeimcome for the Years Ended December 31, 2Dgtember

31, 2012 and December 31, 2013 F-4
Consolidated Statements of Unitholders' Equitytii@r Years Ended December 31, 2011, December 32, &td

December 31, 2013 F-5
Consolidated Statements of Cash Flows for the Yieaded December 31, 2011, December 31, 2012 anenilesa 31

2013 F-6
Notes to Consolidated Financial Statements F-7

2. Financial Statement Schedules - No scheduéemealuded because the required information isphieable or is presented in the
consolidated financial statements or related nibieeto.

3. Exhibits:

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

Pursuant to the requirements of Section 13 or 1é&f(the Securities Exchange Act of 1934, the Regyisthas 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 genendher
By: /s/ Rocky B. Dewbre

Rocky B. Dewbre
President and Chief Executive Officer
(On behalf of the registrant, and in his capeaa#t principal executive officer)

Date: March 14, 2014

Pursuant to the requirements of the Securities &xgh Act of 1934, this Annual Report on Form 10as been signed below by the
following persons on behalf of the registrant amthie capacities and on the dates indicated.

Signature Title Date
/sl Rocky B. Dewbre President and Chief Executive Officer March2@14
Rocky B. Dewbre (Principal Executive Officer)
/sl Mary E. Sullivan Executive Vice President and Chief Financialicgif March 14, 2014
Mary E. Sullivan (Principal Financial Officen@ Principal Accounting Officer)
/sl Sam L. Susser Chairman of the Board and Director March 1420

Sam L. Susser

/sl Rob L. Jones Lead Independent Director March 14, 2014
Rob L. Jones

/s/ David P. Engel Director March 14, 2014
David P. Engel

/sl Frank A. Risch Director March 14, 2014

Frank A. Risch

/s/ Armand S. Shapiro Director March 14, 2014
Armand S. Shapiro

/sl Bryan F. Smith Jr. Director March 14, 2014
Bryan F. Smith Jr.

/s/ Sam J. Susser Director March 14, 2014
Sam J. Susser
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Report of Independent Registered Public Accountingrirm

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

We have audited the accompanying consolidated balsineets of Susser Petroleum Partners LP (theePstiip) as of December 31, 2013 and
2012, and the related consolidated statementsaritipns and comprehensive income, unitholderstyegnd cash flows for each of the three
years in the period ended December 31, 2013. Tiremecial statements are the responsibility ofRlagtnership's management. Our responsibility
is to express an opinion on these financial statésrtieased on our audits.

We conducted our audits in accordance with thedstials of the Public Company Accounting Oversighaf8qUnited States). Those standards
require that we plan and perform the audit to ebtaasonable assurance about whether the finastataiments are free of material misstatement.
An audit also includes examining, on a test basiglence supporting the amounts and disclosurdifinancial statements. An audit also
includes assessing the accounting principles usddignificant estimates made by management, dsawelvaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referr@dlbove present fairly, in all material respedts,donsolidated financial position of Susser
Petroleum Partners LP at December 31, 2013 and, 20ti2he consolidated results of its operatiomki@ncash flows for each of the three years
in the period ended December 31, 2013, in confgrmith U.S. generally accepted accounting prinaple

We also have audited, in accordance with the stdsd# the Public Company Accounting Oversight Bio@/nited States), the Partnership’s
internal control over financial reporting as of Bawber 31, 2013, based on criteria establishedt@mral Control-Integrated Framework issued by
the Committee of Sponsoring Organizations of thea@iwvay Commission (1992 Framework) and our remigddMarch 14, 2014 expressed an
unqualified opinion thereon.

/sl ERNST & YOUNG LLP

Houston, Texas
March 14, 2014




Assets
Current assets:
Cash and cash equivalents

Susser Petroleum Partners LP
Consolidated Balance Sheets

December 31,
2012

December 31,
2013

Accounts receivable, net of allowance for doubdftdounts of $103 at December 31, 2012, and

$323 at December 31, 2013
Receivables from affiliates
Inventories, net
Other current assets
Total current assets
Property and equipment, net
Other assets:
Marketable securities
Goodwill
Intangible assets, net
Other noncurrent assets
Total assets
Liabilities and equity
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Current maturities of long-term debt
Total current liabilities
Revolving line of credit
Long-term debt
Deferred tax liability, long-term portion
Other noncurrent liabilities
Total liabilities
Commitments and contingencies:
Partner's equity:
Limited partners:

(in thousands, except units)

Common unitholders - public (10,925,000 units issaed outstanding as of December 31, 2012
and 10,936,352 units issued and outstanding agocéiber 31, 2013)

Common unitholders - affiliated (14,436 units is$a@d outstanding as of December 31, 201
and 79,308 units issued and outstanding as of Deee&1, 2013)

Subordinated unitholders - affiliated (10,939,48@&siissued and outstanding)

Total equity
Total liabilities and equity

$ 6,75: $ 8,15(
33,00¢ 69,00

59,54 49,87¢

2,981 11,12:

821 66

103,10t 138,22

68,17 180,12

148,26 25,95;

12,93¢ 22,82:

23,13 22,77.

191 18¢

$ 355,80( $ 390,08
$ 88,88: $ 110,43
1,101 11,42;

24 528

90,00¢ 122,38

35,59( 156,21

149,24 29,41¢

152 222

2,47¢ 2,15¢

277,46t 310,39

210,46: 210,26

(175) 1,56:

(131,95!) (132,13))

78,33: 79,69:

$ 355,80( $ 390,08

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 and Comprehsive Income

Year Ended
December 31, December 31, December 31,
2011 2012 2013
Predecessor

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

Less: Predecessor income prior to initial publiewihg on September

25,2012

Limited partners' interest in net income subseqteimiitial public

offering

Net income per limited partner unit:

Common - basic and diluted

Subordinated - basic and diluted

Weighted average limited partner units outstanding:

Common units - public
Common units - affiliated
Subordinated units - affiliated

Cash distribution per unit

$ 1,603,74' $ 1,738,09 $ 1,502,781

2,257,78 2,570,75 2,974,12;

5,467 5,04¢ 10,06(

7,98( 7,51¢ 5,611

3,874,98 4,321,41; 4,492,57

1,572,52: 1,704,80. 1,476,47"

2,257,78 2,562,97 2,942,52!

1,641 2,13( 2,611

3,831,95 4,269,91 4,421,61!

43,02 51,50: 70,96«

10,55¢ 12,01 16,81«

4,87( 5,17¢ 3,187

4,32: 3,521 1,01¢

221 341 324

6,09( 7,031 8,681

26,06 28,00( 30,02¢

16,96 23,41 40,93

(324) (80¢) (3,47))

16,63 22,60: 37,46’

(6,039) (5,039 (440)

$ 10,59¢ $ 17,57C $ 37,02
8,42(

$ 9,15( $ 37,02

$ 0.4: $ 1.6¢

$ 0.4: $ 1.6¢

10,925,00 10,928,19

14,43¢ 36,06(

10,939,43 10,939,43

$ 047 $ 1.84

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, 2010 $ 105,21' | $ — % — 3 — 3 — $ 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 (54,659 — — — — (54,659
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) (206,06¢) (206,347) (206,347)
Cash distributions to Unitholders — (317 — — (317 (317
Unit-based compensation — 51 — 5C 101 101
Partnership net income September 25, 2012 throug|
December 31, 2012 — 4,56¢ 7 4,57¢ 9,15( 9,15(
Balance at December 31, 2012 — 210,46. (175) (131,95) 78,33 78,33
Equity issued to parent — — 2,00( — 2,00( 2,00(
Cash distributions to Parent — — (31¢) (19,659 (19,969 (19,969
Cash distributions to Unitholders — (19,639 — — (19,639 (19,639
Unit-based compensation — 96¢ 3 967 1,93t 1,93t
Partnership net income — 18,47« 5C 18,50: 37,02 37,02
Balance at December 31, 2013 $ — | $210,26¢ $ 156z $ (132,13) $ 79,69 $ 79,69

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 cashigeal 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, natqgfisitions:

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 provided by (used in) investing activities
Cash flows from financing activities:
Cash from GFI contribution
Proceeds from issuance of long-term debt
Revolving line of credit, net
Loan origination costs
Payments on long-term debt
Proceeds from issuance of common units, net ofinffecosts
Distributions to Parent
Predecessor cash retained by Parent
Distributions to Unitholders
Net cash provided by (used in) financing activities
Net increase (decrease) in cash
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of period

Year Ended
December 31, December 31, December 31,
2011 2012 2013
Predecessor
(in thousands)
10,59¢ 17,57( 37,02°
6,09( 7,031 8,681
— 10z 381
221 341 324
707 911 1,93¢
1,25(C 2,42¢ 7C
(12,519 (57,749 (16,087
(8,199 (36,36¢) 9,66¢
(1,097 (7,912 (7,777
1,29¢ (69) 757
18,47« 93,19: 9,691
(1,708 (2,272) 6,32¢
(461) (730) (31¢)
14,66¢ 16,48¢ 50,68(
(7,389 (41,49) (113,59)
(12,050 (2,513 (2,667)
— (497,42%) (844,35Y)
— 349,16: 966,67
28t 1,321 297
(19,159 (190,949 6,35¢
— — 784
— 180,66t —
— 35,59( 120,62(
— (1,907 (270)
(21) (32,529 (137,177
— 206,15- —
— (206,347 (19,969
— (359 —
— (311 (19,639
(21 180,97 (55,640
(4,509 6,512 1,39¢
4,74¢ 24C 6,752
24C 6,752 8,15(




Year Ended

December 31, December 31, December 31,
2011 2012 2013
Predecessor

(in thousands)
Supplemental disclosure of non-cash activities:
Contribution of net assets from Parent (69,58() $ —
Contribution of debt from Parent — % (21,850
Issuance of units to Parent for net assets $ — % — % (2,000
Supplemental disclosure of cash flow information:
Interest paid 924C % 3,35¢
Income taxes paid $ — 3 — % 18

@ »H
I
@ »H

©
»
Uy
Ny
©

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

1. Organization and Principles of Consolidatior

The consolidated financial statements are compot8dsser Petroleum Partners LP (the "PartnerstJSP", "we", "us” or "our"), a
publicly traded Delaware limited partnership, atsdcionsolidated subsidiaries, which distribute métels in Texas, New Mexico, Oklahoma and
Louisiana. SUSP was formed in June 2012 by Sussllirgjs Corporation (“SUSS” or the “Parent”) arslitholly owned subsidiary, Susser
Petroleum Partners GP LLC, our general partnerS€stember 25, 2012 , we completed our initial publfering (“IPO”) of 10,925,000 common
units representing limited partner interests.

The information presented in this annual reporta&imis the audited consolidated financial resultSugser Petroleum Company LLC
(“Predecessor” or "SPC"), our Predecessor for attiogl purposes, for periods presented through &dme 24, 2012. The consolidated financial
results for the year ended December 31, 2012 afdade the results of operations for SUSP for thiéopl beginning September 25, 2012, the date
the Partnership commenced operations.

In connection with the IPO and pursuant to the Gbuation Agreement between the Partnership, thegémpartner, SUSS, Stripes LLC,
Susser Holdings, L.L.C. and SPC (the "Contributdgmeement"), the following transactions occurred:

*  SUSS contributed to Susser Petroleum Operatorggany LLC (“*SPOC”) substantially all of its whoéde motor fuel distribution
business, other than its motor fuel consignmeniniess 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 Whale LLC ("TCW") to SPO(

»  SPC contributed its interest in SPOC to therfeaship in exchange for 14,436 common units reptegga 0.07%imited partner interes
in the Partnership, 10,939,436 subordinated uefisasenting a 50.0% limited partner interest inRhgnership and all of the incentive
distribution rights of the Partnership.

All of the contributed Predecessor assets anditiaiwere recorded at historical cost as thiege&tion was considered to be a
reorganization of entities under common control.

In September 2013, SUSS acquired Gainesville foel, a wholesale fuel and lubricants businessitlsatbsequently contributed to SUSP
("GFI Contribution™). The contribution was accouhfer as a transfer of net assets between entitider common control. Specifically, SUSP
recognized the acquired assets and assumed lebdit SUSS’ carrying value, including the preliarinestimated purchase accounting
adjustments, as of the acquisition date. In conmestith the contribution, SUSP obtained workingital of $9.2 million , property and
equipment of $4.5 million , goodwill of $9.9 millio, assumed certain indebtedness and other liabitbtaling $21.8 million and issued 64,872
additional SUSP common units to SUSS. The finalkingy capital true-up of $4.5 million was paid dilgdy SUSP during the fourth quarter of
2013. Following this transaction, SUSS owns 50.2%e SUSP limited partner units, all of the inéeatdistribution rights and 100.0% of the
general partner, which has a 0.0% noneconomic gepartner interest in SUSP.

SUSS is the primary beneficiary of our earnings eagh flows and therefore SUSS consolidates ugheiofinancial results.

The consolidated financial statements include tdo®ants of the Partnership and all of its subsigsaThe Partnership operates in one
operating segment, with primary operations condlbtethe following consolidated wholly owned sulsites:

»  Susser Petroleum Operating Company LLC, a Delalimited liability company, distributes motor fue SUSS' retail and consignment
locations, as well as third party customers in Beiéew Mexico, Oklahoma and Louisiana.

* T&C Wholesale LLC and Susser Energy Services Li@h Texas limited liability companies, distributotor fuels, propane and
lubricating oils, primarily in Texas and Oklahoma.

»  Susser Petroleum Property Company LLC (“PropCaDelaware limited liability company, primarily o&iand leases convenience st
properties.

All significant intercompany accounts and trangattihave been eliminated in consolidation.
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2. Initial Public Offering

On September 20, 2012 , the Partnership’s publitneon units began trading on the New York Stock Bxgfe under the symbol “SUSP”.
On September 25, 2012 , we completed the IPO 250000 common units at a price of $20.50 per wiitch included a 1,425,000 unit over-
allotment option that was exercised by the undeensi

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

We received net proceeds of $206.2 million fromgake of 10,925,000 units, net of related offeengenses. Additionally, we entered into
a term loan and security agreement (“SUSP Term)oanvhich we borrowed $180.7 million and entefetb a $250.0 million revolving credit
agreement (“SUSP Revolver”), which together areguteed by SUSS in a maximum aggregate amount&ff.$nillion . See Note 9 for
additional information regarding our credit anchtdoan facilities.

The following is a summary of net income for thalyended December 31, 2012 disaggregated betweded@ssor and the Partnership:

Susser Petroleum

Company LLC Susser Petroleum Year Ended
Predecessor Partners LP December 31, 2012
Through September 24, From
2012 September 25, 2012
(in thousands)
Revenues (a) $ 3,240,27 $ 1,081,14 $ 4,321,41,
Cost of sales (a) 3,204,27 1,065,63: 4,269,91!
Gross profit 35,99 15,50¢ 51,50z
Total operating expenses 22,49¢ 5,59/ 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 (224) (5,039
Net income $ 8,42( $ 9,15 $ 17,57(

(a) In 2013, we revised our presentation of fueesaon motor fuel sales at our consignment locatiorpresent such fuel taxes gross in motor fuel
sales. Prior years' motor fuel sales and costle§$amve been adjusted to reflect this revision.
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The following is a summary of cash flow for the yeaded December 31, 2012 disaggregated betwedrd@ssor and the Partnership:

Susser Petroleum

Company LLC Susser Petroleum Year 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: % 7,30¢ 16,48t
Cash flows from investing activities:
Purchase of intangibles and capital expenditures (9,806 (34,200 (44,000
Purchase of marketable securities — (497,421) (497,421)
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 (9,057) (181,89) (190,949
Cash flows from financing activities:
Proceeds from issuance of long-term debt — 216,25t 216,25t
Loan origination costs — (1,907 (1,907
Payments on long-term debt (17 (32,50¢) (32,529
Proceeds from issuance of common units, net ofinffecosts — 206,15: 206,15:
Distributions to Parent — (206,347) (206,347)
Predecessor cash retained by Parent (354) (354)
Distributions to Unitholders — (317 (317)
Net cash provided by (used in) financing activities (377) 181,34 180,97:
Net increase (decrease) in cash (240 6,75- 6,51-
Cash and cash equivalents at beginning of year 24C — 24C
Cash and cash equivalents at end of period $ —  $ 6,752 6,75z
3. Summary of Significant Accounting Policie
Fiscal Year

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

The preparation of financial statements in confoymiith accounting principles generally acceptethie United States requires
management to make estimates and assumptiondféetthe reported amounts of assets and lialsliied disclosure of contingent assets and
liabilities at the date of the financial statemeantsl the reported amounts of revenues and expdnseg the reporting period. Actual results cc
differ from those estimates.

Fair Value Measurements

We use fair value measurements to measure, ambagitgms, purchased assets and investments, @adekerivative contracts. We
also use them to assess impairment of propertiespment, intangible assets, and goodwill.

Where available, fair value is based on observataleket prices or parameters, or is derived front quices or parameters. Where
observable prices or inputs are not available ofismobservable prices or inputs are used to eitha current fair value, often using an internal
valuation model. These valuation techniques invelwme level of management estimation and judgnieaiiegree of which is dependent on the
item being valued.




Acquisition Accounting

Acquisitions of assets or entities that includeutspand processes and have the ability to credpeisuare accounted for as business
combinations. The purchase price is recorded fugibde and intangible assets acquired and liagdiissumed based on fair value. The excess of
fair value of the consideration conveyed over #ievalue of the net assets acquired is recordgmagwill. The Consolidated Statements of
Operations and Comprehensive Income for the yeasepted include the results of operations for eaguisition from their respective date of
acquisition.

Cash and Cash Equivalents

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

Marketable Securitie:

Debt or equity securities are classified into thiéofving reporting categories: held-to-maturitygding or available-fosale securities. Tl
investments in debt securities, which typically amatin one year or less, are currently classifetield-to-maturity and valued at amortized cost,
which approximates fair value. The fair value ofrkediable securities is measured using Level 1 mffsee Note 9 for more information
concerning fair value measurements). The marketsdarities matured on January 10, 2014 and assifitad on the balance sheet in other as
Included in the marketable securities classificabo the Consolidated Balance Sheets are apprceadyr8.4 million and $16.0 million in money
market funds at December 31, 2012 and 2013, regpbctThe carrying value of these money marketBiapproximate fair value and are
measured using Level 1 inputs. The gross unrecedtinlding gains and losses as of December 31, @0d December 31, 2013 were not
material. These investments are used as colldgtesalcure the SUSP term loan and are intended ugsdxtonly for future capital expenditures.

Accounts Receivabl
The majority of the trade receivables are from wehale fuel customers. Credit is extended basedanation of the customer's financial
condition. Receivables are recorded at face valithput interest or discount. The Partnership pitegian allowance for doubtful accounts based

on historical experience and on a specific ideratfon basis. Credit losses are recorded when atsane 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. These rduleivare recorded at face value, without interediszount.

Inventories

Fuel inventories are stated at the lower of avetage or market. Shipping and handling costs antbnfoel taxes are included in the ¢
of inventories.

Property and Equipmen

Property and equipment are recorded at cost. Diggi@t is computed on a straight-line basis overubeful lives of the assets, estimated
to be forty years for buildings, three to fifteezays for equipment and thirty years for undergrastodage tanks.

Amortization of leasehold improvements is basedupe shorter of the remaining terms of the leasgading renewal periods that are
reasonably assured, or the estimated useful kvieish approximate twentyears. Expenditures for major renewals and bettetsritbat extend th
useful lives of property and equipment are cagitali Maintenance and repairs are charged to opesadis incurred. Gains or losses on the
disposition of property and equipment are recoiidete period incurred.

Long-Lived Assets
Long-ived assets (including intangible assets) aretefir possible impairment whenever events or chsungcircumstances indicate

carrying amount of the asset may not be recover#fhledicators exist, the estimated undiscountgdre cash flows related to the asset are
compared to the carrying value of the asset. ItHreying value is greater than the
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estimated undiscounted future cash flow amounimg@irment charge is recorded within loss on digpo§assets and impairment charge in the
statement of operations for amounts necessandtaesthe corresponding carrying value of the assktir value. The impairment loss
calculations require management to apply judgnmeestimating future cash flows and the discoursr#tat reflect the risk inherent in future ¢
flows.

Goodwill

Goodwill represents the excess of cost over fdirevaf assets of businesses acquired. Goodwilisadgible assets acquired in a purchase
business combination are recorded at fair valugf #se date acquired. Acquired intangibles deteeaiito have an indefinite useful life are not
amortized, but are instead tested for impairmetgast annually, and are tested for impairment rfreguently if events and circumstances
indicate that the asset might be impaired. The alnmpairment test of goodwill is performed aslué first day of the fourth quarter of the fiscal
year.

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

Based upon the analysis of qualitative factorstagnership determined that it is more likely thanhthat the reporting unit had a fair value
which exceeded the carrying value. Some of theitatiake factors considered in applying this tesfuide the consideration of macroeconomic
conditions, industry and market considerationst fangors affecting the business, the overall folahperformance of the business and the
performance of the unit price of the Partnership.

If qualitative factors were not deemed sufficiemtonclude that the fair value of the reporting amdre likely than not exceeded the
carrying value of the reporting unit, then the tstep approach would be applied in making an evialualn step one, multiple valuation
methodologies, including a market approach (mapkiee multiples of comparable companies) and aarmeapproach (discounted cash flow
analysis) would be used. The computations requaeagement to make significant estimates and asgumptCritical estimates and assumptions
that are used as part of these evaluations woaldde, among other things, selection of comparpbl#icly traded companies, the discount rate
applied to future earnings reflecting a weightedrage cost of capital rate, and earnings growthnaggons. A discounted cash flow analysis
requires management to make various judgmentairgssans about sales, operating margins, capitatedipures, working capital and growth
rates.

If after assessing the totality of events or cirstamces an entity determines that it is more liklefin 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 unitdss than the carrying value, a second step i®peefd to compute the amount of the
impairment by determining an “implied fair value’goodwill. The determination of the Partnershijsplied fair value” requires the Partnership
to allocate the estimated fair value of the repgrtinit to the assets and liabilities of the repgrtnit. Any unallocated fair value represents the
“implied fair value” of goodwill, which is comparedd the corresponding carrying value. If the "ireglifair value" is less than the carrying value,
an impairment charge would be recorded.

Other Intangible Assets

Other intangible assets consist of supply agreesneitih customers, customer intangibles and favefahfavorable lease arrangements.
Separable intangible assets that are not deterniiriealve an indefinite life are amortized over tthisieful lives and assessed for impairment. The
determination of the fair market value of the irgnhe asset and the estimated useful life are baseth analysis of all pertinent factors including
(1) the use of widelyaccepted valuation approaches, the income appratie cost approach, (2) the expected use ofgbet &y the Partnersh
(3) the expected useful life of related assetsaf¥)legal, regulatory or contractual provisiomgJuding renewal or extension period that would
cause substantial costs or modifications to existigreements, and (5) the effects of obsolesceleoeand, competition, and other economic
factors. Should any of the underlying assumptionécate that the value of the intangible assetsitriig impaired, we may be required to reduce
the carrying value and subsequent useful life efabset. If the underlying assumptions governiegthortization of an intangible asset were later
determined to have significantly changed, we maxeleired to adjust the amortization period of sasbet to reflect any new estimate of its
useful life. Any write-down of the value or unfaatte change in the useful life of an intangibleedggould increase expense at that time.

Debt issuance costs are being amortized usinghiglst-line method, over the term of the debt. [By@greements are being amortized

on a straight-line basis over the remaining terfrth® agreements, which generally range from fivéfteen years. Favorable/unfavorable lease
arrangements are amortized on a straight-line loagisthe remaining lease terms.
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Environmental Liabilities

Environmental expenditures related to existing ¢ors, resulting from past or current operationd &#om which no current or future
benefit is discernible, are expensed by the PatiferExpenditures that extend the life of thetezlgproperty or prevent future environmental
contamination are capitalized.

Revenue Recognitio

Revenues from motor fuel sales are recognizededtirtie that fuel is delivered to the customer, wlith exception of consignment sales,
which are discussed in greater detail below. Shiggraed delivery of motor fuel generally occurs ba same day. The Partnership charges its
wholesale customers for thirgdarty transportation costs, which are recordedmetst of sales. Through PropCo, our wholly ownerporate
subsidiary, we may sell motor fuel to wholesalg@urers on a consignment basis, in which we retténttd inventory, control access to and sale
of fuel inventory, and recognize revenue at thestitre fuel is sold to the ultimate customer. Weveeother income from rental income, propane
and lubricating oils and other ancillary productl @ervice offerings.

Rental Income
Rental income from operating leases is recognized the term of the lease on a straight line basis.
Cost of Sales

We include in “Cost of Sales” all costs we incuatmjuire wholesale fuel, including the costs ofchasing, storing and transporting
inventory prior to delivery to our wholesale custas Items are removed from inventory and are dexiuin cost of sales based on average cost.
Cost of sales does not include any depreciatiauoproperty, plant and equipment, as any amoutributed to cost of sales would not be
significant. Depreciation is separately classifiedur Consolidated Statements of Operations andpEehensive Income. The portion of fuel
volumes purchased from suppliers who accounted@®6 or more of our total combined volume duringytears ended December 31 are as
follows:

2011 2012 2013
Valero 37% 36% 34%
Chevron 20% 19% 17%

Motor Fuel Taxes

Certain motor fuel and sales taxes are collectam frustomers and remitted to governmental ageediasr directly or through suppliers
by the Partnership. The Partnership's accountifigypfor direct sales to dealer and commercial coers is to exclude the motor fuel tax
collected from motor fuel sales and motor fuel afdales. For locations where the Partnershipshioldentory, including consignment
arrangements, motor fuel sales and motor fuelafostles include motor fuel taxes and such amdont3011, 2012 and 2013 were $54.6 million
$44.1 million and $18.3 million , respectively.

Deferred Branding Incentive:

We receive payments for deferred branding incestreéated to our fuel supply contracts. Unearnedidbing incentives are deferred and
amortized as earned over the term of the respeatjteement. Deferred branding incentives are apealtbn 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 propettiger non-cancelable operating leases, whosel it@tias are typically five to fifteen

years, along with options that permit renewalsafditional periods. Minimum rent is expensed a@traight-line basis over the term of the lease

including renewal periods that are reasonably asisat the inception of the lease. The Partnershiypically responsible for payment of real
estate taxes, maintenance expenses and insurdre@artnership also leases certain vehicles, wdrielypically less than five years.
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Fair Value of Financial Instruments

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

Concentration Risk

Motor fuel sold to SUSS, mostly in Texas, represérapproximately 60% of the total motor fuel sdteshe years ended December 31,
2011 and 2012 and 67% for 2013 . Prior to the tR€se sales included only SUSS' retail locationkvegre at cost and no profit was reflected on
these sales. Subsequent to the IPO, these salleddraioth SUSS' retail locations and consignmeggtions. Pursuant to the Distribution Contract,
sales subsequent to the IPO reflect a margin afoxppately three cents per gallon.

The Partnership has contracts with Valero and Girethrat expire in July 2018 and August 2014, rethpaly.
Earnings Per Unit

In addition to the common and subordinated unitshave identified the incentive distribution rigfitdbbRs") as participating securities and
compute income per unit using the two-class methmater which any excess of distributions declarest et income shall be allocated to the
partners based on their respective sharing of iecepecified in the partnership agreement. Net ircpar unit applicable to limited partners
(including common and subordinated unitholdergpisiputed by dividing limited partners' intereshigt income, after deducting any incentive
distributions, by the weighted-average number ¢$tamding common and subordinated units.

Prior to September 25, 2012, we were wholly owng&USS and, accordingly, we did not calculate poreearnings per unit.
Stock and Uni-based Compensation

Certain employees supporting our Predecessor'siiqes were historically granted long-term inceatbompensation awards under the
SUSS stock-based compensation programs, which plyncansist of stock options and restricted commstotk. Our Predecessor was allocated
expenses for stock-based compensation costs, whacimcluded in general and administrative expenies allocated expense was $0.7 million ,
$0.8 million and $1.4 million for the years endegld®@mber 31, 2011 , 2012 and 2013, respectively.

In connection with our IPO, our general partner@dd the Susser Petroleum Partners LP 2012 Long-Trezentive Plan (2012 LTIP"),
under which various types of awards may be gratat@mnployees, consultants and directors of ourgépartner who provide services for us.
amortize the grant-date fair value of these awaves the vesting period using the straight-linehmodt Expenses related to unit-based
compensation are included in general and admitiistraxpenses. During the years ended Decemb&03P, and 2013 we recognized $0.1
million and $0.5 million , respectively, of stockropensation expense related to SUSP unit awards.

Income Tax

We are organized as a pass-through for federahirdax purposes. As a result, our partners ar@nsgige for federal income taxes based
on their respective share of taxable income. Nadrime for financial statement purposes may diffgnificantly from taxable income reportable to
unitholders as a result of differences betweernakdases and financial reporting bases of asedtfiabilities and the taxable income allocation
requirements under the partnership agreement. @sudnject to the Texas franchise tax that is basealir Texas sourced taxable gross margi
federal income tax purposes.

Our Predecessor recognized deferred income taiktiedand assets for the expected future inceamecbnsequences of temporary
differences between financial statement carryingamts and the related income tax basis. The Paltiperecognizes deferred income tax
liabilities and assets related to its subsidiarppo.

Our Predecessor recognized the impact of a taxiposn the financial statements, if that positismot more likely than not of being
sustained, based on the technical merits of thiigonsSee Note 16 for additional information redjag de-recognition, classification, interest and
penalties, accounting in interim periods and disate.




Reclassifications of Prior Year Amoun

Certain line items have been reclassified for preg®n purposes. Predecessor non-cash stock basgzensation on the 2011 and 2012
Consolidated Statements of Cash flows has beeassified from changes in accounts receivable teaash stock based compensation to include
all non-cash stock based compensation togethebadnsistent with the presentation in Note 18.

In 2013, the Partnership revised its presentatidned taxes on motor fuel sales at its consignnhecdtions to present such fuel taxes
gross in motor fuel sales and motor fuel cost tdssto be consistent with its Parent’s presentaifaetail motor fuel sales. The effect of this
immaterial error was to increase motor fuel safesraotor fuel cost of sales by $54.6 million and $4million for 2011 and 2012, respectively.
This revision had no impact on gross profit, incdnoen operations, net income and comprehensiveniegdhe balance sheets, or statements of
cash flows.

New Accounting Pronouncemen

FASB ASU No. 2013-11n July 2013, the FASB issued ASU No. 2013-1Ihcome Taxes - Presentation of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforwardjmil&r Tax Loss, or a Tax Credit Carryforward Ex- Subtopic 740-10.An unrecognized
tax benefit, or a portion of an unrecognized tamxdfie, shall be presented in the financial stateisias a reduction to a deferred tax asset for a net
operating loss carryforward, a similar tax lossadax credit carryforward. To the extent a netrafieg loss carryforward, a similar tax loss, or a
tax credit carryforward is not available at thearting date, the unrecognized tax benefit shoulgresented in the financial statements as a
liability and should not be combined with deferta® assets. The ASU is effective for annual anerimt periods beginning after December 15,
2013 but early adoption is permitted. The adoptibthis guidance is not expected to have an impadhe presentation of our financial
statements.

FASB ASU No. 2012-02In July 2012, the FASB issued ASU No. 2012-02tangibles—Goodwill and OtherThis guidance permits
an entity to first assess qualitative factors ttedaine whether it is more likely than not thatimgefinite-lived intangible asset is impaired as a
basis for determining whether it is necessary téope the guantitative impairment test in accordanith Subtopic 350. The ASU is effective for
annual and interim impairment tests performed imdl years beginning after September 15, 2012 afloption of this guidance affected our
impairment steps only but did not have an effecbonresults of operations, cash flows or relatsdldsures.

4, Accounts Receivabl

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

December 31, December 31,
2012 2013
(in thousands)
Accounts receivable, trade $ 32,90¢ $ 68,47
Other receivables 20¢ 85¢
Allowance for uncollectible accounts, trade (209) (329)
Accounts receivable, net $ 33,00¢ $ 69,00t

Accounts receivable from affiliates are $59.5 rilliand $49.9 million as of December 31, 2012 arikB26espectively. For additional
information regarding our affiliated receivablese \Note 12.
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An allowance for uncollectible accounts is provideded on management's evaluation of outstandsapats receivable. Following is a
summary of the valuation accounts related to adsoamd notes receivable (balances for 2011 areuioPredecessor):

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, 2011 $ 34 $ (58 $ 121 $ — 3 167
December 31, 2012 167 10¢ — 167 10¢
December 31, 2013 10¢ 36C 14C — 327
5. Inventories

Inventories consisted of the following:

December 31, December 31,
2012 2013
(in thousands)
Fuel-consignment $ 1,96 $ 2,10:
Fuel-other wholesale 34C 8,16(
Other 681 85¢
Inventories, net $ 2,981 % 11,12:
6. Property and Equipment
Property and equipment consisted of the following:
December 31, December 31,
2012 2013
(in thousands)
Land $ 34,12: $ 68,21
Buildings and leasehold improvements 23,58¢ 83,32¢
Equipment 16,04¢ 34,70:
Construction in progress 2,90¢ 7,32
Total property and equipment 76,66¢ 193,56t
Less: Accumulated depreciation (8,492 (13,439
Property and equipment, net $ 68,17. $ 180,12

Depreciation expense on property and equipment$&&smillion , $3.7 million and $5.3 million fol021 , 2012 and 2013espectively

During 2011 , our Predecessor recorded a net fdd8.® million on disposal of assets. During 20521, Predecessor prior to the IPO and
the Partnership post IPO recorded a net loss &fi®dlion on disposal of assets. During 2013 , Rtagtnership recorded a net loss of $0.3 million
on disposal of assets.




7. Intangible Asset:
Goodwill

The following table reflects goodwill balances awtivity for the years ended December 31, 201220118:

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¢
Goodwill related to GFI Contribution — 9,88’ 9,881
Balance at December 31, 2013 $ —  $ 22,820 $ 22,82

Other Intangibles

In accordance with ASC 35thtangibles-Goodwill and Other”, the Partnership has finitkved intangible assets recorded that are
amortized. The finitelived assets consist of supply agreements, favetatfavorable leasehold arrangements, noncompetel®an origination
costs, all of which are amortized over the respedives of the agreements or over the periodmétihe assets are expected to contribute directly
or indirectly to the Partnership's future cash 8o8upply agreements are being amortized over ghtesl average period of approximately five
years. Favorable/unfavorable leasehold arrangeraeatseing amortized over an average period ofceqapately ten years. Noncompetes are
being amortized over the terms of the agreementamihcluded in other intangibles below. Loan iodgjon costs are amortized over the life of
the underlying debt as an increase to interestresqe

The following table presents the gross carrying am@nd accumulated amortization for each majassctd intangible assets, excluding
goodwill, at December 31, 2012 and 2013:

December 31, 2012 December 31, 2013
Gross Gross
Carrying Accumulgted Net Carrying Accumulgted Net
Amount Amortization Amount Amount Amortization Amount
(in thousands)

Finite Lived
Supply agreements $ 29,80: $ 8,674/ $ 21,12¢ $ 31,98: $ 11,708  $ 20,27:
Favorable leasehold arrangements, net 23¢ 39 197 23¢ 51 18t
Loan origination costs 1,907 10z 1,80¢ 2,435 48: 1,95/
Other intangibles 63 63 — 38¢ 33 35€
Intangible assets, net $ 32,00¢ $ 8,87¢ $ 23,13 % 35,04 % 12,27. $ 22,77.

Total amortization expense on fineved intangibles included in depreciation, amatian and accretion for 2011 , 2012 and 2013 was
$2.2 million , $3.3 million and $3.4 million , resgtively. The amortization of deferred financinggencluded in interest expense for 2012 and
2013 was $0.1 million and $0.4 million , respediiv&Ve had no amortization of deferred financingsfén 2011. The following table presents the
Partnership's estimate of amortization includablamortization expense and interest expense for @ate five succeeding fiscal years for
finite-lived intangibles as of December 31, 2013 (in tlaows):




Amortization Interest

2014 $ 3,12¢ $ 528
2015 2,94: 522
2016 2,611 52¢
2017 2,27¢ 38¢
2018 1,907 —
8. Accrued Expenses and Other Current Liabilitie:

Current accrued expenses and other current ligsilionsisted of the following:

December 31, December 31,
2012 2013

(in thousands)

Accrued taxes $ 37C % 5,817
Deposits and other 731 5,61(
Total $ 1,101 $ 11,42

At December 31, 2012 and 2013, the Partnershimpptbximately $2.4 million and $2.0 million , resfieely, of deferred incentives
related to branding agreements with fuel suppligirsyhich $2.4 million and $2.0 million , respedly, are included in deferred branding
incentives, long-term portion in the accompanyingsolidated balance sheets. The Partnership igmégng the income on a straight-line basis
over the agreement periods, which range from foten years.

9. Long-Term Debt

Long-term debt consisted of the following:

December 31, December 31,
2012 2013
(in thousands)
SUSP Term loan, bearing interest at Prime or LIBR® an applicable margin $ 148,16t $ 25,86¢
SUSP Revolver, bearing interest at Prime or LIBAK an applicable margin 35,59( 156,21(
Notes payable, bearing interest at 6% and 4% 1,09¢ 4,07t
Total debt 184,85! 186,15:
Less: current maturities 24 52t
Long-term debt, net of current maturities $ 184,83: $ 185,62t
At December 31, 2013, scheduled future debt méagarére as follows (in thousands):

2014 $ 52t
2015 26,39:
2016 1,52
2017 157,71(
Total $ 186,15:

Term Loan and Security Agreement

On September 25, 2012, in connection with the W®gntered into a Term Loan and Security AgreemithtBank of America, N.A. for a
$180.7 million term loan facility, expiring Septeen®5, 2015 (the “SUSP Term Loan”). Borrowings emihe SUSP Term Loan bear interest at
(i) a base rate (a rate based off of the highéapthe Federal Funds Rate plus

0.5% , (b) Bank of America's prime rate or (c) LIB@lus 1.00% ) or (ii) LIBOR plus 0.25% . At Deceenlt81, 2013, the interest rate on the
SUSP Term Loan was 0.42% .



In order to obtain the SUSP Term Loan on more falvierterms, SUSP pledged investment grade sesuritign amount equal to or greater
than 98% of the outstanding principal amount of $hESP Term Loan (the “Collateral Account”). As aéd@mber 31, 2013, $26.0 million of
commercial paper and money market fund investneitateralized the SUSP Term Loan. These investsnan intended to be used to fund
future capital expenditures. The SUSP Term Loanireg SUSP to, among other things (i) deliver éerfiaancial statements, certificates and
notices to Bank of America at specified times aijdraintain the required collateral and the li¢imsreon (subject to SUSP's ability to withdraw
certain amounts of the collateral, as permitteceantidle SUSP Term Loan).

Revolving Credit Agreemer

On September 25, 2012, in connection with the W&entered into a $250.0 million revolving credjiteéement with a syndicate of banks
(the “SUSP Revolver”) expiring September 25, 200he facility can be increased from time to time mpoir written request, subject to certain
conditions, up to an additional $100 milliorBorrowings under the revolving credit facilitgdr interest at (i) a base rate plus an applicaligin
ranging from 1.00% to 2.25% or (ii) LIBOR plus gopéicable margin ranging from 2.00% to 3.25% , édetined with reference to our
consolidated total leverage ratio). In additiorg timused portion of our revolving credit facilisdubject to a commitment fee ranging from
0.375% to 0.50% , based on our consolidated tet@rhge ratio. At December 31, 2013, the inteaston the SUSP Revolver was 2.17% .

The SUSP Revolver requires us to maintain a minimmansolidated interest coverage ratio of not leas £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 security
interest in, among other things, all of our presamd future personal property and all of the peabproperty of our guarantors, the capital stock of
our subsidiaries, and any intercompany debt. Adldly, if our consolidated total leverage ratieesds 3.00 to 1.00 at the end of any fiscal
quarter, we will be required, upon request of #reders, to grant mortgage liens on all real prgpastned by the Partnership and its subsidiary
guarantors.

In December 2013, the SUSP Revolver commitments wnereased by $150 million to a total of $400 imillwhile retaining the ability to
increase the SUSP Revolver by an additional $10@mi As of December 31, 2013 , the balance aSk/SP Revolver was $156.2 million , and
$10.0 million in standby letters of credit were siahding. The unused availability on the SUSP Rerait December 31, 2013 was $233.8
million . SUSP was in compliance with all financtalvenants at December 31, 2013.

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 #relSUSP Revolver. Pursuant to
the Guaranty, SUSS guarantees the collection dfi€iprincipal amount outstanding under the SUSinT®an and (ii) the SUSP Revolver.
SUSS' obligation under the Guaranty is limited 187 million . SUSS is not required to make payrmemder the Guaranty unless and until (a)
SUSP has failed to make a payment on the SUSP Team or SUSP Revolver, (b) the obligations undehdacilities have been accelerated, (c)
all remedies of the applicable lenders to collbetunpaid amounts due under such facilities, whethiaw or equity, have been exhausted and (d)
the applicable lenders have failed to collect thiefmount owing on such facilities. In addition)SS entered into a Reimbursement Agreement
with PropCo, whereby SUSS is obligated to reimb&msgCo for any amounts paid by PropCo under tlaeagy of the SUSP Revolver executed
by SUSP's subsidiaries. SUSS' exposure underetinidbursement agreement is limited, when aggregaitdits obligation under the Guaranty
$180.7 million .

Other Debt

In August 2010 our Predecessor entered into a imgetgote for an aggregate initial borrowing amaifirftl.2 million. Pursuant to the tert
of the mortgage note, we make monthly installmeyinpents that are comprised of principal and intétesugh the maturity date of July 1, 2016.
The balance outstanding at December 31, 2012 ah@®8s $1.1 million . The mortgage note bears ésteat a fixed rate of 6.0% . The mortgage
note is secured by a first priority security inttrie a property owned by the Partnership.

In September 2013, as part of the GFI ContributRlSS entered into two term loans of $14.9 milkmal $3.0 million . We assumed the
term loan obligations from SUSS as part of theasset transfer for equity as part of the GFI Cbation. The $14.9 million term loan had an
interest rate of 3.25% and was paid off prior &cBmber 31, 2013 . The $3.0 million term loan hadwstanding balance of $3.0 million as of
December 31, 2013 and bears a 4.0% fixed rate.
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The estimated fair value of long-term debt is clated using Level 3 inputs. The fair value of dabtof December 31, 2013 , is estimated to
be approximately $186.6 million , based on theenirbalance of the SUSP Term Loan, the currenhbelaf the SUSP Revolver and an analysis
of the net present value of remaining paymentserother notes payable at a rate calculated off Tr&asury Securities.

Fair Value Measurements

We use fair value measurements to measure, ambgegitems, purchased assets and investments, l@adeaterivative contracts. We also
use them to assess impairment of properties, eqguiprimtangible assets and goodwill. Fair valugeined as the price at which an asset could be
exchanged in a current transaction between knowksulg, willing parties. A liability’s fair value defined as the amount that would be paid to
transfer the liability to a new obligor, not the amt that would be paid to settle the liability wvthe creditor. Where available, fair value is lohse
on observable market prices or parameters, origeefrom such prices or parameters. Where obbérv@rices or inputs are not available, use of
unobservable prices or inputs is used to estinm@edrrent fair value, often using an internal aibn model. These valuation techniques involve
some level of management estimation and judgmieatidégree of which is dependent on the item bedhged.

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 includétiiw Level 1 that are either directly or indirgctibservable;

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

Debt or equity securities are classified into thiéofving reporting categories: held-to-maturitygding or available-for-sale securities. The
investments in debt securities, which typically amatin one year or less, are currently classifetield-to-maturity and valued at amortized cost,
which approximates fair value. The fair value ofrkedable securities is measured using Level 1 mgatluded in the marketable securities
classification on the Consolidated Balance Shaetapproximately $16.0 million in money market faras of December 31, 2013 . The carrying
value of these money market funds approximatew#dire and are measured using Level 1 inputs. Téesginrecognized holding gains and
losses as of December 31, 2012 and December 32,26t not material. These investments are usedliaderal to secure the SUSP Term Loan
and are intended to be used only for funding fubagital expenditures.

10. Other Noncurrent Liabilities

Other noncurrent liabilities consisted of the fallng:

December 31, December 31,
2012 2013
(in thousands)
Deferred branding incentives, long-term portion $ 2,447 % 2,015
Reserve for underground storage tank removal 34 37
Reserve for environmental remediation, long-term — 10t
$ 2,47¢  $ 2,15¢

Total

11. Benefit Plans




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

The net expense incurred for these plans for 2@D1L.2 and 2013 , was approximately $0.2 millio.7$million and $0.7 million
respectively.

12. RelatedParty Transactions

We entered into two long-term, fee-based commeeagje@dements with SUSS effective upon our IPO, suiizethas follows:

» Distribution Contract - a 10 -year agreementasnghich we are the exclusive distributor of mdteel to SUSS' existinGtripes®
convenience stores and independently operatedgromeint locations, and to all future sites purchdse8USP pursuant to the sale and
leaseback option under the Omnibus Agreement,stt ieluding tax and transportation costs, pléiged profit margin of threeents pe
gallon. In addition, all future motor fuel volumpsrchased by SUSS for its own account will be adddte distribution contract
pursuant to the terms of the Omnibus Agreement.

» Transportation Contract - a Ifear transportation logistics agreement, pursuiawnttich SUSS will arrange for motor fuel to be defied
from our suppliers to our customers at rates ctersisvith those charged by SUSS to third partiesife delivery of motor fuel.

Omnibus Agreement

In addition to the commercial agreements descrit®En/e, we also entered into an Omnibus AgreemehtSWSS pursuant to which,
among other things, we received a three -year mptigpurchase from SUSS up to 75 of SUSS' newaamtéy constructe&tripes® convenience
stores at their cost and lease the stores badleto &t a specified rate for a 15 -year initial temd SUSP will be the exclusive distributor of
motor fuel to such stores for a period of ten yéans the date of purchase. We also received aytar right to participate in acquisition
opportunities with SUSS, to the extent SUSP andShI® able to reach an agreement on terms, ark¢hesive right to distribute motor fuel to
certain of SUSS' newly constructed convenienceestand independently operated consignment locatior&ldition, we agreed to reimburse our
general partner and its affiliates for the costsiired in managing and operating SUSP. The Ommlgusement also provides for certain
indemnification obligations between SUSS and SUSP.

Contribution Agreement

On September 25, 2012, in connection with the oipsif 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
e fuel supply agreements to distribute motor fuetdavenience stores and other retail fuel ou
« real property owned in fee and personal prog
* leases and subleases under which it was a tema
» leases and subleases under which it was a lan

*  SPC contributed its membership interests in T&C Whale LLC to SPO(

»  SPC contributed its interest in SPOC to therfeaship in exchange for 14,436 common units reptegga 0.07%imited partner interes
in the Partnership, 10,939,436 subordinated ugjisasenting a 50.0% limited partner interest inRbgnership and all of the IDRs of the
Partnership.

Summary of Transaction:

Related party transactions with SUSS are as follows

» The Partnership sells motor fuel to SUSS foalesat itsStripes® convenience stores and independently operatesigroment locations.
Motor fuel sales to affiliates for the period end@etember 31, 2012 , subsequent to the IPO, wex2. $million and resulted in gross
profit of $7.8 million . Prior to September 25, 201our Predecessor sold motor fuel to affiliateseso gross profit. Motor fuel sales to
affiliates for the year ended December 31, 2013w&:0 billion and resulted in a gross profit oL #million . Additionally, we collect
credit card receipts from the motor fuel suppliemsSUSS' behalf.

* SUSS charged us for general and administrativeicgsrvunder the Omnibus Agreement for oversight haf Partnership and
Predecessor. Such amounts include certain expaligeated by SUSS for general corporate serviees) as
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finance, internal audit and legal services, whioh iacluded in general and administrative expen$bsse expenses were charge
allocated to the Partnership based on the natutbeoExpenses and our proportionate share of emgltyne and headcount, wh
management believes to be reasonable. SUSS chéigédnillion , $1.6 million and $2.2 million for ¢hyears ende®ecember 3:
2011 , 2012 and 2013, respectively, including nashcstock based compensation. SUSS allocated t@reglecessor naresh stoc
based compensation of $0.7 million and $0.8 milfimnDecember 31, 2011 and 2012, respectively.

*  We reimbursed SUSS for costs of employees stipgoour operations of $2.9 million and $11.4 noiflifor the years ended Decem
31, 2012 and 2013, respectively. Prior to the IP®@se expenses were incurred directly by our Pesdec.

*  We distributed $0.3 million and $20.0 millidor the years ended December 31, 2012 and 2013 ctgely, to SUSS as distributions
its common and subordinated units.

e SUSS charged us for transportation servicesrnuh@eTransportation Contract for delivery of matioel to our customers &11.9 millior
and $50.0 millionfor the years ended December 31, 2012 and 2018t Rrithe IPO, these expenses were incurred dirdxstlou
Predecessor.

» SUSS charged our Predecessor for rent expensertain real estate, which was in turn subleaseduo Predecessor to dealers $af1
million and $0.8 million for each of the years edd@ecember 31, 201dnd 2012, respectively. No rent expense was indwsubseque
to the IPO.

» We acquired 25 convenience store properties Ba8S for $104.2 million , including final trugss, during the year ended Decembe
2013. Since our IPO through the end of 2013, weslaguired a total of 3Gnvenience store properties from SUSS for a tmiat o
$133.2 million , which also includes final true-agjustments. These stores were leased back to SUSS.

* We charged SUSS rent on the convenience store npiespevhich were purchased by us and leased bathketn. For the years enc
December 31, 2012 and 2013, we charged $0.1 maiiwh$6.4 million , respectively, to SUSS on thesses.

* Net accounts receivable from SUSS w$59.5 million and $49.9 million at December 31, 2Gihd December 31, 2013espectively
which are primarily related to fuel purchases frasn

* In connection with the GFI Contribution, SUSBued 64,872 additional SUSP common units to SUSIS avvalue of $2.0 millioranc
indirectly assumed $21.8 million of indebtedness aiher liabilities.

13. Commitments and Contingencie

Leases

The Partnership leases certain convenience stdrether properties under non-cancellable operdtiages whose initial terms are typically
5to 15 years , along with options that permit reals for additional periods. Minimum rent is tydigaexpensed on a straight-line basis over the
term of the lease. We typically are responsiblepfiyyment of real estate taxes, maintenance expangdasurance. These properties are primarily
sublet to third parties.

The components of net rent expense are as follows:

Year Ended
December 31, December 31, December 31,
2011 2012 2013
Predecessor
(in thousands)
Cash rent:
Store base rent $ 3,72¢ % 3,07« % 81¢
Equipment rent 59: 452 17¢
Total cash rent 4,32: 3,527 994
Non-cash rent:
Straight-line rent — — 2C
Net rent expense $ 4,32 % 3521 % 1,01

Equipment rent consists primarily of store equiptr@rd vehicles. Sublease rental income for 201.22nd 2013 was $2.5 million , $2.1
million and $0.9 million , respectively, and is inded in other income.

Future minimum lease payments for future fiscakyeae as follows (in thousands):
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2014 $ 847

2015 86€
2016 87t
2017 88¢
2018 89¢
Thereafter 5,05¢
Total $ 9,431

Environmental Remediatior

We are subject to various federal, state and lecaironmental laws and make financial expenditimesder to comply with regulations
governing underground storage tanks adopted bydeds#ate and local regulatory agencies. In paldic at the federal level, the Resource
Conservation and Recovery Act of 1976, as amermnédedjres the EPA to establish a comprehensive agégyl program for the detection,
prevention and cleanup of leaking underground gtanks (e.g. overfills, spills and undergrourmiagie tank releases).

Federal and state regulations require us to praaidemaintain evidence that we are taking finarmeigponsibility for corrective action
and compensating third parties in the event ofease from our underground storage tank systenwdir to comply with these requirements,
through our Predecessor, have historically obtapredte insurance for Texas, New Mexico and OkiahoThese policies provide protection
from third-party liability claims. For 2013 , our coverage v#ds0 million per occurrence, with a $2.0 millioggaegate and $0.5 million self-
insured retention. Our sites continue to be covbsethis policy.

We are not currently involved in the remediatiomuadtor fuel storage sites. We had no accrued iiasifor remediation activities as of
December 31, 2012 and 2013. SUSS has agreed tmiifgeus for any environmental costs that are deteed to have been in existence at the
time the properties were contributed to us. Thilemnity expires September 2015. Any new releasikbevour responsibility.

We have additional reserves of less than $0.1anilit December 31, 2012 and 2013 that represent tiorags for future asset retirem:
obligations for underground storage tanks.

Deferred Branding Incentive:

We receive deferred branding incentives and otiegritive payments from a number of our fuel supgli& portion of the deferred
branding incentives may be passed on to our whelésanded 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 Decemkikr2013 , the estimated amount of deferred branidicentives that would have to be repaid
upon de-branding at these locations was $16.8amilliOf this amount, approximately $11.4 millimould be the responsibility of the Partnerst
branded dealers under reimbursement agreementsheitfealers. In the event a dealer were to dedauthis reimbursement obligation, SUSP
would be required to make this payment. No liapiktrecorded for the amount of dealer obligatishéch would become payable upon de-
branding as no such dealer default is considereligime at December 31, 2013. We have $2.0 milkaonded for deferred branding incentives,
net of accumulated amortization, on the balancetsmof December 31, 2013 , which is includedtireiononcurrent liabilities. The Partnership
amortizes its retained portion of the incentivegitmme on a straight-line basis over the termhefdagreements.

14. Rental Income under Operating Lease

The following schedule details our investment iogarty under operating leases:
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December 31, December 31,

2012 2013
(in thousands)
Land $ 33,64t $ 66,93:
Buildings and improvements 18,28: 69,31
Equipment 14,69: 38,64«
Total property and equipment 66,61¢ 174,88t
Less: Accumulated depreciation 4,344 8,87:
Property and equipment, net $ 62,27 $ 166,01

Rental income for 2011, 2012 and 2013 was $5.5anill $5.0 million and $10.1 million , respectively

The following is a schedule by years of minimunufetrental income under noncancelable operatirggkeas of December 31, 2013 (in
thousands):

2014 $ 13,45:
2015 12,62t
2016 11,91¢
2017 11,31¢
2018 10,66¢
Thereafter 96,62¢
Total minimum future rentals $ 156,61(

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 31, December 31,
2011 2012 2013
Predecessor
(in thousands)
Cash interest expense $ 41z $ 924C $ 3,35¢
Amortization of loan costs — 102 381
Cash interest income (88) (239) (26€)
Interest expense, net $ 324 % 80¢ % 3,471

16. Income Tax

As a limited partnership, we are generally not eabjo state and federal income tax, with the etxaef the state of Texas. Included in
our provision for income tax is a tax imposed by state of Texas of 0.5% of gross margin in TeXaanchise tax”). Our taxable income or loss,
which may vary substantially from the net incomenet loss reported in the Consolidated Statemdr@perations and Comprehensive Income, is
includable in the federal and state income taxrnstof each unitholder. We are, however, subfeatdtatutory requirement that our non-
qualifying income cannot exceed 10% of our totalsgrincome, determined on a calendar year basey timel applicable income tax provisions. If
the amount of our non-qualifying income exceeds $iatutory limit, we would be taxed as a corporatAccordingly, certain activities that
generate non-qualifying income are conducted thrautaxable corporate subsidiary, PropCo. PropGahgect to federal and state income tax
and pays any income taxes related to the resuits operations. For the year ended December 313,2fur non-qualifying income did not exceed
the statutory limit.




The net federal tax basis of the non-taxable Beship's assets and liabilities is less than therted amounts on the financial statements
by approximately $16.0 million and $10.0 million@sDecember 31, 2012 and 2013 respectively.

Our Predecessor was subject to income tax andnehsled in the consolidated income tax returns$S. Income taxes were allocated
to our Predecessor based on separate-company aiiopstof income or loss. The income tax expensédcal year ended December 31, 2011
are those of our Predecessor. For the fiscal yasedDecember 31, 2012, included in income taxesgés the expense of our Predecessor
through September 24, 2012. Subsequent to theitlt@ne tax expense consists of the franchise tebtfamincome tax expense of PropCo.

Components of income tax expense for fiscal yeage@ December 31, 2011, 2012, and 2013 are asvill

Year Ended
December 31, December 31, December 31,
2011 2012 2013
Predecessor
(in thousands)
Current:
Federal $ 452 % 2,321 % 68
State 26& 284 302
Total current income tax expense 4,78¢ 2,60¢ 37C
Deferred:
Federal 1,24t 2,41¢ 7C
State 5 12 —
Total deferred tax expense 1,25( 2,42¢ 7C
Net income tax expense $ 6,03 $ 503: % 44

A reconciliation of the statutory federal income tate to the effective tax rate for the fiscalnge@nded December 31, 2011 , 2012, and
2013 are as follows:

Year Ended
December 31, 2011 December 31, 2012 December 31, 2013
Predecessor
(in Tax (in Tax (in Tax
thousands) Rate % thousands) Rate % thousands) Rate %

Tax at statutory federal rate $ 5,82 35.(% $ 7,911 35.(% $ 13,11: 35.(%
Partnership earnings not subject to tax — —% (3,12¢) (13.8%) (13,02¢) (34.9%
State and local tax, net of federal benefit 17¢ 1.C% 217 1.C% 301 0.€%
Other 40 0.2% 33 0.1% 54 0.2%
Net income tax expense $ 6,03¢ 36.2% $ 5,03 22.% $ 44C 1.2%




Components of deferred tax assets and liabilitiesa follows:

December 31, 2012 December 31, 2013
(in thousands)

Deferred tax assets:

Net operating loss carry forwards $ 3B % 1,174
Total deferred tax assets 35 1,17¢
Deferred tax liabilities:

Fixed assets 187 1,381
Intangible assets — 15
Total deferred tax liabilities 187 1,39¢
Net deferred income tax assets (liabilities) $ (152) $ (222)
Current net deferred tax assets (liabilities) $ — % —
Noncurrent net deferred tax assets (liabilities) $ (152 $ (222)

PropCo has net operating losses of $3.4 millioofd@ecember 31, 2013 . These losses expire as3¥. 20e have determined that it is
more likely than not that all deferred tax assetshe realized, and have therefore determinedibataluation allowance is needed as of
December 31, 2012 or 2013.

Uncertain Tax Positions

It is our policy to recognize interest and penaltielated to uncertain tax positions in generaladministrative expense. Interest and
penalties incurred by us have not been materi20iri , 2012 or 2013 . Our Parent files income é&trns in the U.S. federal jurisdiction, Texas,
Oklahoma, Louisiana and New Mexico. These returesabject to examinations in all jurisdictions &irreturns for the 2009 through 2013 tax
years.

As of December 31, 2013 , all tax positions takemn$ are considered highly certain. There are rsitipas we reasonably anticipate will
significantly increase or decrease within 12 momihthe reporting date, and therefore no adjustmkate been recorded related to unrecognized
tax benefits.

17. Equity

As of December 31, 2013 , SUSS owned 79,308 commits and 10,939,436 subordinated units, whichttageconstitute a 50.2%
ownership interest in us. In September 2013, inwation with the GFI Contribution and related s#ar, we issued 64,872 common units to
SUSS. As of December 31, 2013, the public ownefl3B)352 units.

Allocations of Net Income

Our partnership agreement contains provisionshieatlocation of net income and loss to the underd. For purposes of maintaining
partner capital accounts, the partnership agreesparifies that items of income and loss shallllbe@ed among the partners in accordance with
their respective percentage interest. Normal allona according to percentage interests are madegting effect, if any, to priority income
allocations in an amount equal to incentive castridutions allocated 100% to SUSS.

The calculation of net income allocated to thermar is as follows (in thousands, except per unints):
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Attributable to Common Units

Year Ended
December 31, 2012 December 31, 2013
Distributions (a) $ 5,09 $ 20,25
Distributions in excess of net income (52%) (1,719
Limited partners' interest in net income subseqteittitial public offering $ 457 $ 18,53
Attributable to Subordinated Units
Year Ended
December 31, 2012 December 31, 2013
Distributions (a) $ 5,09 $ 20,167
Distributions in excess of net income (527) (1,679
Limited partners' interest in net income subseqteitiitial public offering $ 457 $ 18,49:
(a) Distributions declared per unit to unitholdassof record date $0.466( $1.8441

Incentive Distribution Rights

The following table illustrates the percentage@tons of available cash from operating surplug/ben the unitholders and SUSS (in its
capacity as the holder of our incentive distribatimhts or "IDRs") based on the specified targstrithution levels. The amounts set forth under
“marginal percentage interest in distributiomse the percentage interests of SUSS and the ldgtlsan any available cash from operating sur
we distribute up to and including the correspondingunt in the column “total quarterly distributipar unit target amount”. The percentage
interests shown for our unitholders and SUSS femttnimum quarterly distribution are also applieatd quarterly distribution amounts that are
less than the minimum quarterly distribution. Tleegentage interests set forth below for SUSS asshiat¢here are no arrearages on common
units and that SUSS continues to own all of thedDR

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 $0.656: 75% 25%
Thereafter Above $0.65625 50% 50%

Cash Distributions

Our partnership agreement, as amended, sets ferttatculation to be used to determine the amawhpaority of cash distributions that
the common and subordinated unitholders will regeiv

The following table presents our cash distributipail in 2013 and 2012:

Payment Date Per Unit Distribution Total Cash Distribution

(in thousands)
November 29, 2013 $ 0.4687 $ 10,29(
August 29, 2013 $ 0.452¢ $ 9,907
May 30, 2013 $ 0.437F % 9,572
March 1, 2013 $ 0.437F % 9,572
November 29, 2012 $ 0.028: $ 624




18. Equity-Based Compensatio

Unit-based compensation expense related to thed?ahip and stock-based compensation expensetalibicaour Predecessor that was
included in our Condensed Consolidated Statemér@perations and Comprehensive Income was as fsl(@wthousands):

Year Ended December 31,

2011 2012 2013
Predecessor
Phantom common units $ — % 101 % 53(
Predecessor allocated expense 707 81C —
SUSS allocated expense — — 1,40¢
Total equity-based compensation expense $ 707 $ 911 $ 1,93¢

Phantom Common Unit Award

During 2012, our general partner issued a tot820500 phantom unit awards to certain directorseangloyees under the 2012 LTIP in
connection with the closing of the IPO. During 20@ar general partner issued a total of 15,815 fmamaward units to certain directors and
employees. Recipients have no distribution or gptights on these awards until they vest, and ettted in common units representing limited
partner interests. The fair value of each phantainan the grant date is equal to the market psfoeur common unit on that date. The estimated
fair value of our phantom units is amortized over vesting period using the straight-line methooh&mployee director awards vest at the er
a one -to- three year period and employee awarstga&tably over a two -to- fivgear service period. Total unrecognized compensatist relate
to our nonvested phantom units totaled $0.4 milisrof December 31, 2013 , which is expected tebegnized over a weighted-average period
of three years. The fair value of nonvested sempf@ntom units outstanding as of December 31, 2@dtaled $0.8 million . The fair value of
phantom units which vested during 2013 was $0.8anil

A summary of our phantom unit award activity foe years ended December 31, 2012 and 2013, isrfebfdow:

Number of Phantom Weighted-Average Grant

Common Units Date Fair Value
Nonvested at January 1, 2012 — 3 =
Granted 32,50( 18.9:
Nonvested at December 31, 2012 32,50( 18.9:
Granted 15,81¢ 27.1¢t
Vested (11,359 21.5C
Nonvested at December 31, 2013 36,960 $ 21.6¢

19. Net Income per Unil

Net income per unit applicable to limited partn@ngluding subordinated unitholders) is computedibyding limited partners' interest in
net income, after deducting any incentive distiimag, by the weighted-average number of outstanclimymon and subordinated units. Our net
income is allocated to the limited partners in adaace with their respective partnership percestagfter giving effect to priority income
allocations for incentive distributions, if any, $SS, the holder of the IDRs, pursuant to oumgaship agreement, which are declared and paid
following the close of each quarter. Net incomeuyndt is only calculated for the Partnership after IPO as no units were outstanding prior to
September 25, 2012 . Earnings in excess of disiilisiare allocated to the limited partners basetheir respective ownership interests.
Payments made to our unitholders are determineglation to actual distributions declared and arebased on the net income allocations used in
the calculation of net income per unit.

In addition to the common and subordinated unitshave also identified the IDRs as participatingusiéies and use the two-class method
when calculating the net income per unit applicabliémited partners, which is based on the weidfeteerage number of common units
outstanding during the period. Diluted net incoree ymit includes the effects of potentially dil@iunits on our common units, consisting of
unvested phantom units. Basic and diluted net ircpar unit applicable to subordinated limited parsrare the same because there are no
potentially dilutive subordinated units outstanding
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We also disclose limited partner units issued artdtanding. A reconciliation of the numerators dedominators of the basic and diluted
per unit computations as follows:

Year Ended
December 31, 2012  December 31, 2013
(dollars in thousands, except units and per unit

amounts)

Net income subsequent to initial public offering $ 9,15( $ 37,027
Less: General partner's interest in net incomeesyent to initial public offering — —
Limited partners' interest in net income subseqteitiitial public offering $ 9,15( $ 37,02
Weighted average limited partner units outstanding:

Common - basic 10,939,43 10,964,25
Common - equivalents 3,72¢ 21,84
Common - diluted 10,943,15 10,986,10
Subordinated - SUSS (basic and diluted) 10,939,43 10,939,43
Net income per limited partner unit:

Common - basic and diluted $ 04z $ 1.6¢
Subordinated - SUSS (basic and diluted) $ 04z $ 1.6¢




20. Quarterly Results of Operations (unaudited

The following table sets forth certain unauditethficial and operating data for each quarter ddi and 2013 . The unaudited
quarterly information includes all normal recurriadjustments that we consider necessary for gfagentation of the information shown.

2012 (a) 2013
1st 2nd 3rd 4th 1st 2nd 3rd 4th
QTR QTR QTR QTR QTR QTR QTR QTR
Predecessor
(dollars and gallons in thousands)

Motor fuel sales (b) $ 1,082,999 $ 1,097,53- $ 1,120,29° $ 1,008,02! $ 1,087,48' $ 1,117,41. $ 1,162,741 $ 1,109,25'
Rental and other income 3,40¢ 3,041 3,49¢ 2,61( 2,92¢ 3,48: 4,051 5,20¢
Total revenue (b) 1,086,40! 1,100,57! 1,123,79 1,010,63! 1,090,41 1,120,89 1,166,79 1,114,46:
Motor fuel gross profit 7,112 11,57( 9,79¢ 12,59: 13,21t 14,01: 14,90:¢ 15,77
Other gross profit 2,771 2,61( 3,02¢ 2,01¢ 2,341 2,941 3,50( 4,27¢
Total gross profit 9,88: 14,18( 12,82¢ 14,61: 15,55¢ 16,95¢ 18,40: 20,04¢
Income from operations 2,73¢ 5,897 5,46¢ 9,312 8,97¢ 10,53( 10,66 10,76¢
Net income $ 167 $ 3,70:  $ 3617 $ 8,57¢ $ 8,221 $ 9,68( $ 9,597 $ 9,52
Limited partners interest in net
income subsequent to IPO: 574 8,57¢ 8,221 9,68( 9,597 9,52
Net income per limited Partner ur
()
Common (basic) $ 0.0: $ 03¢ $ 03¢ $ 044 $ 044 $ 0.4¢
Common (diluted) $ 0.0z $ 03¢ $ 03¢ $ 044 $ 044 $ 0.4z
Subordinated (basic and diluted) $ 0.0z % 03¢ $ 03 $ 044 $ 044 $ 0.4z
Fuel gallons 351,36¢ 369,02 367,36: 362,18¢ 366,88 389,04: 399,52 415,58°
Motor fuel margin - third party (d) 5.0¢ 7.5¢ 6.3¢ 4.5¢ 5.0¢ 4.9¢ 5.2¢ 5.2¢
Motor fuel margin - affiliated (e) 3.0¢ 3.0¢ 3.0¢ 3.0¢ 3.0¢ 3.0¢

(@) The information presented includes the resifltsperations of Predecessor for periods presehtedgh September 24, 2012 and of SUSP for thegber
beginning September 25, 2012, the date SUSP conadaperations.

(b) In 2013, we revised our presentation of fagkts on motor fuel sales at our consignment logatio present such fuel taxes gross in motor faleks Prior
years' motor fuel sales have been adjusted tactefies revision.

(c) Netincome per unit is only calculated for the Rarship after the IPO as no units were outstanpliiay to September 25, 20:

(d) Excludes the impact of motor fuel sold to affila

(e) Prior to September 25, 2012, there was no smprn gallons sold to affiliates. This only incksdmarkup on gallons sold after September 24, 2
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First Amended and Restated Agreement of LimiRatthership of Susser Petroleum Partners LP, &dptember 25, 2012 (1)

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

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

Revolving Credit Agreement among Susser Petrolearm®rs LP, as Borrower, the lenders from timeént tparty thereto ar
Bank of America, N.A., as Administrative Agent, ®giLine Lender and L/C Issuer, dated Septembe@52 (1)

Amendment No.1 and Joinder to Credit Agreement an®usser Petroleum Partners LP, as Borrower, tfiets from time to
time party thereto and Bank of America, N.A., asvAuistrative Agent, Swing Line Lender and L/C Issuiated December
17,2013 *

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

Transportation Agreement between Susser Petrolguenaing Company LLC and Susser Petroleum Compéay Hated
September 25, 2012 (1)

Fuel Distribution Agreement by and among SussaoRetim Operating Company LLC, Susser Holdings Caian, Stripes
LLC and Susser Petroleum Company LLC, dated Sepegt 2012 (1)

Contribution Agreement by and among Susser PetmoRartners LP, Susser Petroleum Partners GP LL€3eBtHoldings
Corporation, Susser Holdings, L.L.C., Stripes LU &usser Petroleum Company LLC, dated Septembh&022 (1)

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

Revised Form of Director Indemnification Agreerh&

Form of Phantom Unit Award Agreement (2)

Form of Lease Agreement (Stripes LLC) (3)

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

Unbranded Supply Agreement, dated July 28, 200@&ndybetween Susser Petroleum Company, LP ando/sllarketing and
Supply Company, L.P., and assigned to Susser BetroDperating Company LLC on September 25, 2012 (2)

Branded Distributor Marketing Agreement (Valero Biadated July 28, 2006, by and between Valero Btarg and Supply
Company and Susser Petroleum Company, LP, anchaslsig Susser Petroleum Operating Company LLC pteSder 25,
2012 (2)

Branded Distributor Marketing Agreement (Shamrocarigl) dated July 28, 2006, by and between Valerckéieng and
Supply Company and Susser Petroleum Company, IdPassigned to Susser Petroleum Operating Compa@ydrl.
September 25, 2012 (2)

Master Agreement, dated July 28, 2006, by and mtwklero Marketing and Supply Company and Sussgoleum
Company, LP, and assigned to Susser Petroleum ge@ompany LLC on September 25, 2012 ,as ame(®)ed

List of Subsidiaries of the Registrant *

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

Certification of the Chief Executive Officer mpuant to Rule 13a-14(a) of the Securities Exch#wyeas amended *
Certification of the Chief Financial Officer purant to Rule 13a-14(a) of the Securities Excha@wgeas amended *

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

Certification of the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted pursoabéttion 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 purposéSection 18 of the Securities Exchange Act,rasraded, or otherwise subject to the
liability of Section 18 of the Securities Exchagygt, as amended, and this certification will notdee=med to be incorporated by reference
into any filing under the Securities Exchange Aic1 @33, as amended, except to the extent thaetyistrant specifically incorporates it by
reference.

+ Confidential treatment has been granted with redgpguortions of this exhib

(1) Incorporated by reference to the current repor=orm 8K filed by the registrant on September 25, 2

(2) Incorporated by reference to the registrasitatement on Form S-1 (Registration Number 333-18R2s amended, originally filed by the
registrant on June 22, 2012.

(3) Incorporated by reference to the annual repoiftorm 10-K filed by the registrant on March 1613.



Exhibit 10.3

AMENDMENT NO. 1 AND JOINDER TO CREDIT AGREEMENT

This Amendment No. 1 and Joinder to Credit Agreen(ihms “ Amendment), dated as of December 17, 2013
“ Amendment Effective Daté), is entered into bySUSSER PETROLEUM PARTNERS LP, a Delaware limite
partnership (th¢ Borrower”), the lenders party heretBANK OF AMERICA, N.A. , as Administrative Agent (in su
capacity, the “ Administrative Agefit, Swing Line Lender and L/C Issuer, and solely forgmses of Section 8 hereof,
Guarantors (as defined in the Credit Agreemennéefbelow).

INTRODUCTION

Reference is made to the Credit Agreement datexd 8eptember 25, 2012 (as modified from time toetirtine “
Credit Agreement), among the Borrower, the lenders from time todiparty thereto (collectively, the_* Lendéranc
individually, a “ Lender’), and the Administrative Agent.

The Borrower has requested, and the Administrafigent and the Lenders have agreed, to make c
amendments to the Credit Agreement, to increas@dlgeegate Commitments under the Credit Agreemedtta add ne'
Lenders to the Credit Agreement. Furthermore, cexdéthe Lenders have severally agreed to incréfase respectiv
Commitments on the terms and conditions set fogtiein.

THEREFORE , in connection with the foregoing and for othend@nd valuable consideration, the Borrower
Lenders, and the Administrative Agent hereby age®llows:

Section 1. Definitions; Referencesinless otherwise defined in this Amendment, éaoim used i
this Amendment that is defined in the Credit Agreatrhas the meaning assigned to such term in théitGkgreement.

Section 2. Amendment of Credit Agreement

(@) Section 1.00of the Credit Agreement is hereby amended by imgethe following definitions in approprie
alphabetical order:

“ First Amendment means the Amendment No. 1 and Joinder to Credie&mgent, dated as of Decernr
17, 2013 by and between the Borrower, the Guarstioe Lenders party thereto, and the Administeatigent.

“ Eirst Amendment Effective Datemeans the first date all the conditions precede®dction 7 of the Fir
Amendment are satisfied.

(b)  Section 1.0lof the Credit Agreement is hereby amended by remiathe definition of “Aggregat
Commitments in its entirely with the following:

“ Aggregate Commitment8 means the Commitments of all the Lenders. As of Eiret Amendmer
Effective Date, the Aggregate Commitments are $@mO00.




(c) Section 1.0D0f the Credit Agreement is hereby amended by imgethe following sentence at the end of
definition of “ Pro Forma Basis

“With respect to any Acquisition, to the extent &@8fied Acquisition Period then exists or is comently
elected, or a Qualified Offering has occurred ofl wccur concurrently with such Acquisition, pro rifiee
compliance with_Section 7.14hall be determined giving effect to such electmnincurrence and as if st
Qualified Offering has been consummated.”

(d)  Section 1.01of the Credit Agreement is hereby amended by remathe value “$25,000,000ih the
definition of “ Swing Line Sublimit with the value “$40,000,000".

(e) Section 6.02(I)of the Credit Agreement is hereby amended by imgefno later than’immediately afte
“written notice of such election”.

()  The Credit Agreement is hereby amended by replaSicigedule 2.01n its entirety withSchedule 2.C
attached hereto. Upon effectiveness of this Amemdraach Lender shall have the Commitment set fopibosite suc
Lender’'s name on Schedule 2#&ached hereto under the caption “ Revolving Gr€dimmitment.

Section 3. Increase of Commitments and Addition of New Lendérs effectuate the increase in the Aggre
Commitments under the Credit Agreement, certain deesm have severally agreed to increase their rage
Commitments (collectively, the * Increasing Lend8rsEffective on the Amendment Effective Date, the Catmmant o
each such Increasing Lender is increased to theecdse Commitment set forth opposite its nameSahedule 2.C
attached hereto under the caption * Revolving @r€dmmitment’. Effective on the Amendment Effective Date, eac
Branch Banking and Trust Company, Capital One, NIAS Bank National Association, Trustmark Natiomsnk
American Bank N.A., and Kleberg First National Babkllectively, the “ New Lendery is hereby added to the Cre
Agreement as a Lender, with a Commitment as pravoe Schedule 2.04ttached hereto, and each such New Le
agrees to be bound by all of the terms and pravssad the Credit Agreement binding on each Lender.

Section 4. Lender Credit Decision Each Lender acknowledges that it has, indepelydant without relianc
upon the Administrative Agent or any other Lended dased on the financial statements referred 8estion 6.0Df the
Credit Agreement and such other documents andnrd#ton as it has deemed appropriate, made its oedit@analysi
and decision to enter into this Amendment and teeego the various matters set forth herein. Eaehder als
acknowledges that it will, independently and withoeliance upon the Administrative Agent or anyesthender an
based on such documents and information as it slein appropriate at the time, continue to makeowts credi
decisions in taking or not taking action under @redit Agreement.

Section 5. Representations and WarrantieShe Borrower represents and warrants that (a)ettexutior
delivery, and performance by each Loan Party andikigs of this Amendment and the consummation eftthnsactior
contemplated thereby (i) do not contravene therorgéional documents of such Loan Party or Holdir{@s have bee
duly




authorized by all necessary partnership, limitadbility company or corporate action of each LoamntyPand corpora
action of Holdings, and (iii) are within each LoRarty’s partnership, limited liability company or corp@rgowers ar
Holdings’ corporate powers; (b) the Liens under the Collat®racuments are valid and subsisting and secur
Obligations; (c) this Amendment constitutes thealegalid and binding obligation of each Loan Paatyd Holdings
enforceable in accordance with its terms, exceptlirmged by applicable bankruptcy, insolvency, mrgamization
moratorium, or similar laws at the time in effetfeating the rights of creditors generally and saijto the availability
equitable remedies; (d) the representations andantes contained in each Loan Document, aftemgiwaffect to thi
Amendment, are true and correct in all materiapeets, (except for such representations and wagititat have

materiality or Material Adverse Effect qualificatiowhich shall be true and correct in all respecis)and as of tt
Amendment Effective Date, except to the extent thath representations and warranties specificaligrrto an earli¢
date, in which case they shall be true and coireatl material respects (except for such repregents and warranti

that have a materiality or Material Adverse Effqaglification, which shall be true and correct Ihraspects) as of su
earlier date, and except that for purposes of3eistion 5(dYhe representations and warranties contained iiddscs.05
(a) and_(b)of the Credit Agreement are deemed to refer taribst recent statements furnished pursuant to Ssc@d1
(a) and_(b)of the Credit Agreement, respectively; and (e) mdablt exists or will result from this Amendment.

Section 6. Effect on Loan Documents(a) Except as amended herein, the Credit Agreearahall other Loe
Documents remain in full force and effect as ordjyn executed. Nothing herein shall act as a wanfeany of th
Administrative Agent’s or any Lenderrights under the Loan Documents as amended dingjuhe waiver of any defa
or event of default, however denominated. The Bmeroacknowledges and agrees that this Amendmetit ishao
manner impair or affect the validity or enforcedpilof the Credit Agreement or any other Loan Doemtn Thit
Amendment is a Loan Document for the purposes @fpttovisions of the other Loan Documents. Withamiting the
foregoing, any breach of representations, warranied covenants under this Amendment may be altefaevent c
default under the other Loan Documents.

(b) Any Loans outstanding on the Amendment EffectivéeDsnall be rellocated among the Lenders so tha
Loans outstanding immediately following the inceeas the Aggregate Commitments under this Amendraesteld b
the Lenders in proportion to the LendenesSpective Applicable Percentages (giving effecuch increase). The Borrov
shall prepay any Revolving Credit Loans outstandinghe Amendment Effective Date (and pay any audit amount
required pursuant to Section 3.06the Credit Agreement) to the extent necessargetp the outstanding Revolv
Credit Loans ratable with any revised Applicableceatages arising from any nonratable increaskdrCommitments
connection with this Amendment.

Section 7. Effectiveness This Amendment shall become effective, and thedifrAgreement shall be amen
as provided for herein as of the Amendment Effecbate, upon the satisfaction of the following atinds:




(a) the Administrative Agent (or its counsel) shall baeceived counterparts hereof duly executed alinkdec
by a duly authorized officer of the Borrower, edgbarantor, and by the Lenders whose consent isregjto effect th
amendments contemplated hereby;

(b) the Administrative Agent (or its counsel) shall baeceived each of the following items, each immf@nc
substance reasonably acceptable to the Adminigtraijent and, where applicable, duly executed alideted by a dul
authorized officer of each applicable Loan Party:

() tothe extent requested, a Note for each New Lemdgresting a Note;

(i) a certificate for each Loan Party dated as of tmeeAdment Effective Date and signed k
Responsible Officer of such Loan Party, (w) ceitifysuch Loan Partg’ existence and good standing it
state of organization, (x) certifying and attachemdgrue and correct copy of the governing documef
such Loan Party as in full force and effect on fmendment Effective Date, or certifying that
governing documents of such Loan Party have noh heedified since previously certified to -
Administrative Agent and remain in full force antfeet, (y) certifying and attaching the resoluti
adopted by such Loan Party approving or consentonghis Amendment and the increase to
Commitments hereunder, and (z) certifying the inlbanty and signatures of each Responsible Offic
such Loan Party authorized to act as a ResporGifileer in connection with this Amendment, the ieas:
to the Commitments hereunder, and the other Loau®ents to which such Loan Party is to be a pa
connection herewith;

(iii) a certificate dated as of the Amendment EffectivateDsigned by a Responsible Officer of
Borrower certifying that, before and after givindfeet to this Amendment and the increase to
Commitments hereunder, (A) the representationsaaarcanties of the Borrower and each other Loany
contained in Article \Wof the Credit Agreement or any other Loan Documentyhich are contained in a
document furnished at any time under or in conoedtierewith, are true and correct in all mateespect
(except for such representations and warranties llaae a materiality or Material Adverse Eff
qualification, which shall be true and correct lhraspects) on and as of the Amendment Effectiate
except to the extent that such representationsaamchnties specifically refer to an earlier datewhick
case they shall be true and correct in all mateegpects (except for such representations ancantse!
that have a materiality or Material Adverse Effegtalification, which shall be true and correct i
respects) as of such earlier date, and exceptfdhaturposes of this Section 7(fi)e representations &
warranties contained in_Sections 5.054ayl _(b)of the Credit Agreement are deemed to refer tontloe
recent statements furnished pursuant to Sectidfig&.and_(b)of the Credit Agreement, respectively,
(B) no Default exists or will result from this Amément, the increase to the Commitments hereund
the application of the proceeds thereof; and




(c) the Administrative Agent shall have received, ocalsbhoncurrently receive (i) for the account of led¢ew
Lender and each Increasing Lender, an upfrontrfesniamount to be agreed, currently expected t@bheasis points (
the final allocated principal amount of such Newder's Commitment as set forth opposite such Nemde€s name o
Schedule 2.04ttached hereto and on the final allocated prin@pgount by which such Increasing Lende€Commitmer
is increased hereunder, respectively and (ii) fierdccount of the applicable Person, payment aftar fees payable
connection with this Amendment.

Section 8. Reaffirmation of Guaranties and Collateral DocummenBy its signature hereto, each Guara
represents and warrants that (a) such Guarantontiatefense to the enforcement of the Subsidiargr&@uy or th
Holdings Guaranty, as applicable, and that accgrdmits terms the Subsidiary Guaranty and HoldiGgsranty wil
continue in full force and effect to guaranty ther®wer's obligations under the Credit Agreement tre other amour
described in the Subsidiary Guaranty and Holdingar@nty following the execution of this Amendmend &b) the Lien
created under the Collateral Documents to whicl €aigarantor is a party are valid and subsistingvaiticcontinue in ful
force and effect to secure the Borrower's obligetionder the Credit Agreement and the other amalessribed in suc
Collateral Documents following the execution ostAimendment.

Section 9. Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUE IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

Section 10. Miscellaneous The miscellaneous provisions set forth in Artiélef the Credit Agreement apply
this Amendment. This Amendment may be signed inrampber of counterparts, each of which shall beraginal, anc
may be executed and delivered by telecopier or @leetronic imaging means.

Section 11. ENTIRE AGREEMENT . THIS AMENDMENT AND THE OTHER LOAN DOCUMENTS
REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMO NG THE PARTIES.

[Signature pages follows.]




EXECUTED as of the first date above written.

SUSSER PETROLEUM PARTNERS LP

Susser Petroleum Partners GP LLC,
By: its general partner

By: /sl E.V. Bonner, Jr.

E.V. Bonner, Jr.

Executive Vice President, Secretary and
General Counsel

SUSSER HOLDINGS CORPORATION
By: /sl E.V. Bonner, Jr.

E.V. Bonner, Jr.

Executive Vice President, Secretary and
General Counsel

SUSSER PETROLEUM OPERATING COMPANY LLC
By: /sl E.V. Bonner, Jr.

E.V. Bonner, Jr.

Executive Vice President, Secretary and
General Counsel

SUSSER PETROLEUM PROPERTY COMPANY LLC
By: /sl E.V. Bonner, Jr.

E.V. Bonner, Jr.

Executive Vice President, Secretary and
General Counsel

Signature Page to Amendment No. 1 and JoinderediCAgreement




T&C WHOLESALE, LLC
By: /sl E.V. Bonner, Jr.

E.V. Bonner, Jr.

Executive Vice President, Secretary and
General Counsel

SUSSER ENERGY SERVICES LLC
By: /sl E.V. Bonner, Jr.

E.V. Bonner, Jr.

Executive Vice President, Secretary and
General Counsel

Signature Page to Amendment No. 1 and JoinderediCAgreement




BANK OF AMERICAN, N.A.,
as Administrative Agent
By: /s/ Denise Jones

Denise Jones
Assistant Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




BANK OF AMERICAN, N.A.,
as Lender, Swing Line Lender and L/C Issuer
By: /sl Gary L. Mingle

Gary L. Mingle
Senior Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




BARCLAYS BANK PLC, as a Lender
By: /sl Vanessa A. Kurbatskiy

Name: Vanessa A. Kurbatskiy
Title: Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




WELLS FARGO BANK, NATIONAL ASSOCIATION |, as
a Lender

By: /sl Stephen A. Leon

Name: Stephen A. Leon
Title: Managing Director

Signature Page to Amendment No. 1 and JoinderediCAgreement




BMO Harris Financing, Inc , as a Lender
By: /sl Thomas Hasenauer

Name: Thomas Hasenauer
Title: Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




Royal Bank of Canada, as a Lender
By: /sl Jason S. York

Name: Jason S. York
Title: Authorized Signatory

Signature Page to Amendment No. 1 and JoinderediCAgreement




Regions Bank, as a Lender
By: /sl James Watkins

Name: James Watkins
Title: Senior Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




AMEGY BANK NATIONAL
ASSOCIATION , as a Lender

By: /sl Jeremy A. Newsom

Name: Jeremy A. Newsom
Title: Senior Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




Cadence Bank, N.A, as a Lender
By: /sl Mike Ross

Name: Mike Ross
Title: Executive Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




Compass Bank, as a Lender
By: /sl Adrayll Askew

Name: Adrayll Askew
Title: Senior Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




Branch Banking & Trust Company, as a Lender
By: /sl Matt McCain

Name: Matt McCain
Title: Senior Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




Capital One, NA, as a Lender
By: /sl Jack Legendre

Name: Jack Legendre
Title: Sr. Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




RAYMOND JAMES BANK, N.A ., as a Lender
By: /sl Michael G. Pelletier

Name: Michael G. Pelletier
Title: Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




Frost Bank ., as a Lender
By: /s/ Ralph E. Tapscott

Name: Ralph E. Tapscott
Title: Senior Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




US BANK NATIONAL ASSOCIATION ., as a Lender
By: /sl Steven L. Sawyer

Name: Steven L. Sawyer
Title: Senior Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




Trustmark National Bank, as a Lender
By: /sl Michael N. Oakes

Name: Michael N. Oakes
Title: Senior Vice President

Signature Page to Amendment No. 1 and JoinderediCAgreement




AMERICAN BANK, N.A.
as a Lender

By: /sl Mark Meyer

Name: Mark Meyer
Title: Chief Lending Officer

Signature Page to Amendment No. 1 and JoinderediCAgreement




Kleberg First National Bank , as a Lender
By: /sl Chad D. Stary

Name: Chad D. Stary
Title: Executive VP & Chief Credit Officer

Signature Page to Amendment No. 1 and JoinderediCAgreement




COMMITMENTS

AND APPLICABLE PERCENTAGES

SCHEDULE 2.01

Lender

Revolving Credit Commitment

Applicable Percentage

Bank of America, N.A.

$60,000,000.C

15.00000000%

Barclays Bank PLC

$38,000,000.C

9.50000000%

Wells Fargo Bank, National Association

$33,000,000.C

8.25000000%

BMO Harris Financing, Inc.

$29,000,000.C

7.25000000%

Royal Bank of Canada

$29,000,000.C

7.25000000%

Regions Bank

$28,000,000.C

7.00000000%

Amegy Bank National Association

$28,000,000.C

7.00000000%

Cadence Bank, N.A.

$24,000,000.C

6.00000000%

Compass Bank

$21,000,000.C

5.25000000%

Branch Banking and Trust Company

$20,000,000.C

5.00000000%

Capital One, N.A.

$20,000,000.C

5.00000000%

Frost Bank $18,000,000.C 4.50000000%
Raymond James Bank, N.A. $18,000,000.C 4.50000000%
US Bank National Association $16,000,000.C 4.00000000%

Trustmark National Bank $8,000,000.0 2.00000000%
American Bank N.A. $5,000,000.0 1.25000000%
Kleberg First National Bank $5,000,000.0 1.25000000%

TOTAL

$400,000,000.C

100.0000000C%

Schedule 2.01 to Credit Agreement



Exhibit 10.10

DIRECTOR INDEMNIFICATION AGREEMENT

This Indemnification Agreement (this * Agreeménts made and entered into as of this day of , ,
by and among Susser Petroleum Partners GP LLClaav@ee limited liability company (the_* General Raar”); Susser
Petroleum Partners LP, a Delaware limited partner@he “ Partnershig’ and together with the General Partner, the “
Companies and each a “* Compariy; and (* Indemnit8e Each of the defined terms used in this
Agreement shall have the definition set forth icti®en 14 of this Agreement.

WHEREAS , in light of the litigation costs and risks toetitors and officers resulting from their service to
companies and the desire of the Companies to atnacretain qualified individuals to serve as ciioes and officers, it is
reasonable, prudent and necessary for the Companiedemnify and advance expenses on behalf ofliteetors
(including directors that also serve as officefghe General Partner to the extent permitted Ipliegble law so that they
will serve or continue to serve the Companies fream undue concern regarding such risks;

WHEREAS , the Companies have requested that Indemnitee semmontinue to serve as a director (and offias
applicable) of the General Partner and may haveesiqd or may in the future request that Indemisiégee one or more
Enterprises as a director or in other capacities;

WHEREAS, in order to induce Indemnitee to serve, or to cargito serve, as a director of the General Partner,
and to agree to serve, from time to time, as any@my may request, in any other Corporate StdtesCompanies are
executing this Agreement;

WHEREAS , Indemnitee is willing to serve as a directorted tGeneral Partner or in any other Corporate Stat
the condition that Indemnitee be so indemnified,

WHEREAS , the indemnification provisions of this Agreemang a supplement to and in furtherance of the
Certificate of Limited Partnership of the Partngoslas amended from time to time after the datedfgthe “ Partnership
Certificate”), the First Amended and Restated Agreement of Linftadnership of the Partnership, as amended frow
to time after the date hereof in accordance wightéhms thereof (the_* Partnership Agreenignthe Certificate of
Formation of the General Partner, as amended fiomtb time after the date hereof (the * Generatriea Certificate’),
and the Amended and Restated Limited Liability CampAgreement of the General Partner, as amendadtime to
time after the date hereof in accordance with ¢hms thereof (the “ General Partner Agreeniemtd, together with the
Partnership Certificate, the Partnership Agreemaadtthe General Partner Certificate, the * Comparganizational
Documents), any organizational documents of any other Barise (collectively, the “ Enterprise Organizatibna
Documents) and any resolutions adopted by the Board of @oes (pursuant to the General Partner Agreemethteor
Partnership Agreement) or similar governing bodgmf other Enterprise, and shall not be deemee & dubstitute
therefor nor to diminish or abrogate any right$nafemnitee thereunder; and

WHEREAS , to the extent Indemnitee is employed by a Spo@smnpany, Indemnitee may have certain rights to
indemnification, advancement of expenses or ins@g@novided by




the Designating Partners (or their affiliates), ethindemnitee, the Companies and the Designatingéta (or their
affiliates) intend to be secondary to the primdasligation of the Enterprise Entities to indemnifdemnitee as provided
herein or as provided in the Company Organizati@uduments or other Enterprise Organizational Danits) with the
Companies’ acknowledgement of and agreement téotlegoing being a material condition to Indemnisawillingness to
serve as a director of the General Partner oryroétmer Corporate Status.

NOW, THEREFORE , in consideration of the premises and the coveneantained herein, the Companies and
Indemnitee do hereby covenant and agree as follows:

1. Services by Indemnitedndemnitee will serve or continue to serve agectbr of the General Partner (and an
officer, if applicable), for so long as Indemnitseduly elected or appointed or until Indemnitegdigrs Indemnitee’s
resignation or is removed in accordance with theega Partner Agreement. Indemnitee may from tiongnte also agree
to serve, as any Company may request from timien®, in any other Corporate Status. Indemniteeesoth Company
each acknowledge that they have entered into thieément as a means of inducing Indemnitee to serantinue to
serve, the Companies and any Enterprise in sudctags. Indemnitee may at any time and for angoaaesign from
such position or positions (subject to any othertiaztual obligation or any obligation imposed Ipemtion of law).

2. Indemnificatior—General. On the terms and subject to the conditions &f Agreement, the Companies shall, to the
fullest extent permitted under applicable law andiofig as Indemnitee has not engaged in DisablmgdGct, indemnify
Indemnitee with respect to, and hold Indemniteenthess from and against, all losses, liabilitiedgments, fines,
penalties, costs, Expenses and other amountsiithatninitee reasonably incurs and that result froise & connectiol
with or are by reason of Indemnitee’s CorporatéuStand shall advance Expenses to Indemnitee. Bligatons of the
Companies under this Agreement (a) are joint amdra¢obligations of each Company, (b) shall cargiafter such time
as Indemnitee ceases to serve as a director @eheral Partner or in any other Corporate Statdg@nnclude, without
limitation, claims for monetary damages againsemditee in respect of any actual or alleged ligbdr other loss of
Indemnitee, to the fullest extent permitted undmgli@able law as in existence on the date heredf {a such greater
extent as applicable law may hereafter from timene permit) provided that Indemnitee has not gegan Disabling
Conduct. The other provisions in this Agreementpowided in addition to and as a means of furthezaand
implementation of, and not in limitation of, theligations expressed in this Section 2.

3. Proceedings Other Than Proceedings by or in thibtRigthe Companieslf, in connection with or by reason of
Indemnitee’s Corporate Status, Indemnitee wasyis threatened to be made, a party to or a gaafit in any
Proceeding, other than a Proceeding by or in titg of any of the Companies to procure a judgmeitsifavor, the
Companies shall, to the fullest extent permittedeurapplicable law and so long as Indemnitee hasmgaged in
Disabling Conduct, indemnify Indemnitee with regpe¢ and hold Indemnitee harmless from and agaatiSExpenses,
liabilities, judgments, penalties, fines and ameydid in settlement (including all interest, assents and other charges
paid or payable in connection with or in respecswth liabilities, judgments, penalties, fines antbunts paid il
settlement) reasonably




incurred by Indemnitee or on behalf of Indemniteeannection with such Proceeding or any claimyass matter
therein.

4. Proceedings by or in the Right of the Companiésby reason of Indemnitee’s Corporate Statndemnitee was, is,
or is threatened to be made, a party to or a gaatit in any Proceeding by or in the right of afiyh@ Companies to
procure a judgment in its favor, the Companieslstmthe fullest extent permitted under applicadble and so long &
Indemnitee has not engaged in Disabling Condudgrmify Indemnitee with respect to, and hold Indgée&harmless
from and against, all Expenses incurred by Indesmenitr on behalf of Indemnitee in connection witbrsBroceeding;
provided, however, that indemnification against such Expenses $fgathade in respect of any claim, issue or matter in
such Proceeding as to which Indemnitee shall haea ladjudged by a court of competent jurisdictmhbe liable to the
applicable Company only if (and only to the extinatt) the court in which such Proceeding shall Haeen brought or is
pending shall determine that, despite such adjtidicaf liability and in view of all circumstancesidemnitee is fairly

and reasonably entitled to indemnity for such Exggsnwhich the court shall deem proper.

5. Mandatory Indemnification in Case of Successfulddsk. Notwithstanding any other provision of this Agremnt,
to the extent that Indemnitee is, by reason ofimuieee’s Corporate Status, a party to (or a pgici in) and is
successful, on the merits or otherwise, in defehssmy Proceeding (including, without limitatiomyaProceeding broug|
by or in the right of any Company), the Companiealisto the fullest extent permitted under apgiedaw and so long i
Indemnitee has not engaged in Disabling Condudenmify Indemnitee with respect to, and hold Indg#emmharmless
from and against, all Expenses incurred by Indezenir on behalf of Indemnitee in connection thettewi Indemnitee it
not wholly successful in defense of such Proceeldirigs successful, on the merits or otherwisd¢pase or more but le
than all claims, issues or matters in such Proogedne Companies shall, to the fullest extent jéechunder applicable
law and so long as Indemnitee has not engagedsabldig Conduct, indemnify Indemnitee against appé&nses incurred
by Indemnitee or on behalf of Indemnitee in conieectvith each successfully resolved claim, issumatter. For
purposes of thiSection 5and without limitation, the termination of any ctgiissue or matter in such a Proceeding by
dismissal, with or without prejudice, on substaator procedural grounds, shall be deemed to beaessful result as to
such claim, issue or matter.

6. Partial Indemnification If Indemnitee is entitled under any provisiortlis Agreement or otherwise to
indemnification by any of the Companies for soma portion of the Expenses, liabilities, judgmepemnalties, fines and
amounts paid in settlement (including all interassessments and other charges paid or payaldaemection with or in
respect of such liabilities, judgments, penaltieges and amounts paid in settlement) incurredniojeinnitee or on behalf
of Indemnitee in connection with a Proceeding or @aim, issue or matter therein, in whole or imtpthe Companies
shall, to the fullest extent permitted under aggilie law and so long as Indemnitee has not engadeidabling Conduct,
indemnify Indemnitee to the fullest extent to whlodemnitee is entitled to such indemnification.




7. Indemnification for Additional Expenses Incurred3ecure Recovery or as Witness

(a) The Companies shall, to the fullest extentrpiéed under applicable law and so long as Indesertitas not
engaged in Disabling Conduct, indemnify Indemnitéth respect to, and hold Indemnitee harmless from
and against, any and all Expenses and, if requéstéademnitee, shall advance on an as-incurrets lfas
provided inSection 8of this Agreement) such Expenses to Indemniteeghvare incurred by Indemnitee
connection with any action or proceeding or pagtélof brought by Indemnitee for (i) indemnificatjon
advance payment of Expenses or contribution byCbrapanies under this Agreement, the Company
Organizational Documents or other Enterprise Ogginal Document, or any other agreement; or (ii)
recovery under any director and officer liabilibsurance policies maintained by any Company orrothe
Enterprise.

(b) To the extent that Indemnitee is, by reasoimdémnitees Corporate Status, a witness (or is forced ord
to respond to discovery requests) in any Proceddimghich Indemnitee is not a party, the Compasres|.
to the fullest extent permitted under applicable ¢éand so long as Indemnitee has not engaged irbinga
Conduct, indemnify Indemnitee with respect to, hottl Indemnitee harmless from and against, and the
Companies will advance on an as-incurred basipr@sded in_Section 8f this Agreement), all Expenses
incurred by Indemnitee or on behalf of Indemniteeannection therewith.

8. Advancement of Expense3he Companies shall, to the fullest extent paeditinder applicable law, pay on a
current and asicurred basis all Expenses incurred by Indemnite®nnection with any Proceeding in any way cobed
with, resulting from or relating to Indemnitee’si@orate Status. The advancement of such Expenaédstpaid within
ten (10) days after receipt by any Company of @@y submitted written request for advancementnfindemnitee
pursuant to Section 9(c)(i) of this Agreement, withregard to whether an Adverse Determinationbeas or may b
made, except as contemplated by the last sentéi@ection 9(flof this Agreement. Upon submission of a request for
advancement of Expenses pursuant to Sectioro®¢b)s Agreement, Indemnitee shall be entitleddeancement of
Expenses as provided in this Sectiona®d such advancement of Expenses shall contimilesuch time (if any) as there
is a final non-appealable judicial determinatioattft) Indemnitee is not entitled to indemnificatior (ii) that Indemnitee
engaged in Disabling Conduct. Indemnitee shallyegdlesuch amounts advanced if and to the extettitishall ultimatel
be determined in a decision by a court of compgtersdiction from which no appeal can be takert thdemnitee is not
entitled to be indemnified by the Companies forhsEgpenses or that Indemnitee engaged in Disallomgduct. Such
repayment obligation shall be unsecured and sbabear interest. The Companies shall not imposedamnitee
additional conditions to advancement or requirenfltademnitee additional undertakings regarding yapant, except as
set forth in this Agreement.




9.

Indemnification Procedures

(@)

(b)

Notice of Proceedin. Indemnitee agrees to notify the Companies promypibn being served with any
summons, citation, subpoena, complaint, indictmiafdymation or other document relating to any
Proceeding or matter which may be subject to indécation or advancement of Expenses hereunder. Any
failure by Indemnitee to notify any Company williese such Company of its advancement,
indemnification or contribution obligations undaist Agreement only to the extent such Company can
establish that such omission to notify resultedatual material prejudice to it, and the omissmnatify
such Company will, in any event, not relieve anyrpany from any liability which it may have to
indemnify Indemnitee or advance Expenses to Inderamtherwise than under this Agreement. If, at the
time of receipt of any such notice, the Companaseldirector and officer insurance policies in etif¢he
Companies will promptly notify the relevant insigém accordance with the procedures and requiresvod
such policies.

Defense; Settleme.

(1) The Companies shall not, without the prior writtemsent of Indemnitee, which may be provide
withheld in Indemnitees sole discretion, effect any settlement of anyc@eding against Indemnit
or any proceeding which could have been broughhagmdemnitee or which potentially or
actually imposes any cost, liability, exposure orden on Indemnitee, unless such settlement solel
involves the payment of money or performance of apiigation by Persons other than Indemnitee
and includes an unconditional release of Indemriitaa all liability on any matters that are the
subject of such Proceeding and an acknowledgmantridemnitee denies all wrongdoing in
connection with such matters. The Companies sloabe obligated to indemnify Indemnitee for
amounts paid in settlement of a Proceeding agldsimnitee if such settlement is effected by
Indemnitee without the Companies’ prior written sent, which consent shall not be unreasonably
withheld.

(i) In any Proceeding in connection with whictdémnitee has submitted a Company with a written
request for advancement and/or indemnification>gfdhses pursuant to Section 9g§€}his
Agreement, such Company shall be entitled to asshendefense of such Proceeding, with counsel
approved by Indemnitee, which approval shall notilmeasonably withheld, upon the delivery to
Indemnitee of written notice of such Company’s e#tecto do so. After delivery of such notice,
approval of such counsel by Indemnitee, and reierdgf such counsel by such Company,
Indemnitee shall nevertheless be entitled to emptayontinue to employ his own counsel in such
Proceeding. Employment of such counsel by Inderarstall be at the cost and expense of the
Companies




unless and until the Companies shall have demdedtta the reasonable satisfaction of Indemnitee
and Indemnitee’s counsel that there is no condlichterest between the Company and Indemnitee
in such Proceeding, after which time, further empient of such counsel by the Indemnitee she

at the cost and expense of Indemnitee.

(© Request for Advancement; Request for Indemnificatio

(i)

(ii)

To obtain advancement of Expenses under thieément, Indemnitee shall submit to the
Companies a written request therefor, together sutth invoices or other supporting informatior
may be reasonably requested by the Companies asdnably available to Indemnitee, and, only to
the extent required by applicable law which carbetvaived, an unsecured written undertaking to
repay amounts advanced to the extent that Indeenisitebligated to repay such amounts pursue
Section 8 of this Agreement. The Companies shallenaalvance payment of Expenses to
Indemnitee no later than ten (10) days after readiphe written request for advancement (and eact
subsequent request for advancement) by Indemfiifee the time of receipt of any such written
request for advancement of Expenses, the Comphaiesdirector and officer insurance policies in
effect, the Companies will promptly notify the rnedet insurers in accordance with the procedures
and requirements of such policies.

To obtain indemnification under this Agreememdemnitee shall submit a written request tharef
The time at which Indemnitee submits a written esgdor indemnification shall be determined by
the Indemnitee in the Indemnitee's sole discretiimce Indemnitee submits such a written request
for indemnification (and only at such time thaténghitee submits such a written request for
indemnification), a Determination shall thereaftermade, as provided in and only to the extent
required by Section 9(df this Agreement. In no event shall a Determirrabe made, or required
to be made, as a condition to or otherwise in cotime with any advancement of Expenses purs
to Section &nd_Section 9(c)(idpf this Agreement. If, at the time of receipt ofyauch request for
indemnification, the Companies have director arit@f insurance policies in effect, the Compa
will promptly notify the relevant insurers in acdance with the procedures and requirements of
such policies.

(d) Determination. Any Determination shall be made within thirty 2fays after receipt of Indemnitee’s
written request for indemnification pursuant to t8et9(c)(ii) (or in the case of a Determinationbi® mad:
by Independent Counsel within thirty (30) daystdf selection of Independent Counsel) and such




(e)

Determination shall be made, subject to Sectioi, &ighe specific case as follows:

()

(ii)

If a Potential Change in Control or a Change int@arshall have occurred, by Independent Cot
(selected in accordance with Section 9(e)) in &e&miopinion to the Board of Directors, a copy of
which opinion shall be delivered to Indemnitee asslindemnitee shall request that such
Determination be made by the Board of Directors oommittee of the Board of Directors, in
which case the Determination shall be made by #redPs and in the manners provided for in
clauses (x) or (y) of Section 9(d)(ii) below; or

If a Potential Change in Control or a Chamg€ontrol shall not have occurred, (x) by the Rbaf
Directors by a majority vote of the Disinteresteidedtors even though less than a quorum of the
Board of Directors, (y) by a majority vote of a cmittee consisting solely of one or more
Disinterested Directors designated to act in théen@y a majority vote of all Disinterested
Directors, even though less than a quorum of ther®of Directors, or (z) if there are no
Disinterested Directors or, if such DisinteresteceEtors so direct, by Independent Counsel in a
written opinion to the Board of Directors, a cogywhich shall be delivered to Indemnitee, with
Independent Counsel being selected by a vote dDisiaterested Directors as set forth in clauses
(x) or (y) of this Section 9(d)(ii), or if such wts not obtainable or such a committee of
Disinterested Directors cannot be established, imgjarity vote of the Board of Directors.

If a Determination is made that Indemnitee is &dito indemnification, payment to Indemnitee shall
made within ten (10) days after such Determinatiodemnitee shall reasonably cooperate with thed?e
making such Determination, including providing tecls Persons upon reasonable advance request any
documentation or information which is not privileper otherwise protected from disclosure and wisch
reasonably available to Indemnitee and reasonaddgssary to the making of such Determination. Any
Expenses incurred by Indemnitee in so cooperatitigtive Persons making such Determination shall be
advanced and borne by the Companies (irrespedtitree®etermination as to Indemnitee’s entitlentent
indemnification), and each Company shall indemaifig hold Indemnitee harmless therefrom.

Independent Couns. If a Potential Change in Control or a Change ami@l shall not have occurred and
the Determination is to be made by Independent €eluthe Independent Counsel shall be selected hy (
majority vote of the Disinterested Directors, etleough less than a quorum of the Board or (iipére are
no Disinterested Directors, a majority vote of Bward, and the General Partner shall give writtatice to
Indemnitee, within ten (10) days after receipt




by the General Partner of Indemnitee’s requesindemnification, specifying the identity and addre$
the Independent Counsel so selected. If a Potediahge in Control or a Change in Control shallehav
occurred and the Determination is to be made bggaddent Counsel, the Independent Counsel shall be
selected by Indemnitee, and Indemnitee shall giniem notice to the General Partner, within te@)(days
after submission of Indemnitee’s request for indiéication, specifying the identity and addressiu# t
Independent Counsel so selected (unless Indenstiskerequest that such selection be made by (i) a
majority vote of the Disinterested Directors, etleough less than a quorum of the Board, or (iipére are
no Disinterested Directors, a majority vote of Bward, in which event the General Partner shak giv
written notice to Indemnitee within ten (10) dayteareceipt of Indemnitee’s request that suchciigle be
made by a majority vote of the Disinterested Doexr the Board, as applicable, specifying thatitie
and address of the Independent Counsel so selebteg)her event, (A) such notice to Indemnite¢har
General Partner, as the case may be, shall be pecosd by a written affirmation of the Independent
Counsel so selected that it satisfies the requintsna the definition of “Independent Counsel” iacBon
14 of this Agreement and that it agrees to sengiain capacity and (B) Indemnitee or the GenemrdhBa
as the case may be, may, within seven (7) dayssfth written notice of selection shall have bgeen,
deliver to the General Partner or to Indemniteghasase may be, a written objection to such setec
Any objection to the selection of Independent Celipsirsuant to this Section 9(e) may be assertgdomm
the ground that the Independent Counsel so seldotesinot meet the requirements of the definitfon o
“Independent Counsel” in Section 14 of this Agreatnand the objection shall set forth with partasitly
the factual basis of such assertion. If such writibjection is timely made, the Independent Coussel
selected may not serve as Independent Counsekuatelsuntil a court of competent jurisdiction (atet”)
has determined that such objection is without mbrithe event of a timely written objection toleoe of
Independent Counsel, the party originally selectirgindependent Counsel shall have seven (7)tdays
make an alternate selection of Independent Cowamgkto give written notice of such selection todkiger
party, after which time such other party shall héive (5) days to make a written objection to sattiernate
selection. If, within thirty (30) days after subgimn of Indemnitees request for indemnification pursuan
Section 9(c)(ii), no Independent Counsel shall Hasen selected and not objected to, either ther@ene
Partner or Indemnitee may petition the Court faohation of any objection that shall have been ntade
the General Partner or Indemnitee to the othet&cgen of Independent Counsel or for the appoimtinaes
Independent Counsel of a Person selected by the @oly such other Person as the Court shall dasgg
and the Person with respect to whom an objectigo i®solved or the Person so appointed shallsact a
Independent Counsel under Section 9(d). The Corepahiall pay any and all fees and expenses redg
incurred by such Independent Counsel in conneetitinacting pursuant to Section 9(d), and the
Companies shall pay all fees and expenses reaganabltred incident to the




(f)

(9)

procedures of this Section 9(e), regardless ofrthener in which such Independent Counsel was select
or appointed. Upon the due commencement of anyelechieg or arbitration pursuant to Section 9(f)hos t
Agreement, Independent Counsel shall be dischagddelieved of any further responsibility in such
capacity, pending final disposition of such Proaegar arbitration and subject to the applicabéndards
of professional conduct then prevailing.

Consequences of Determination; Remedies of Indeennihe Companies shall be bound by and shall
no right to challenge a Favorable DeterminatiomnfAdverse Determination is made, or if for aryeot
reason the Companies do not make timely indemtidicgpayments or advances of Expenses, Indemnitee
shall have the right to commence a Proceeding befd@ourt to challenge such Adverse Determination o
to require the Companies to make such paymentdvamnaes (and the Companies shall have the right to
defend their position in such Proceeding and teapany adverse judgment in such Proceeding).
Indemnitee shall be entitled to be indemnifieddtbiExpenses incurred in connection with such a
Proceeding and to have such Expenses advancee IGBothpanies in accordance with Section 8 of this
Agreement. If Indemnitee fails to challenge an AgeeDetermination, or if Indemnitee challenges an
Adverse Determination and such Adverse Determindias been upheld by a final judgment of a Court
from which no appeal can be taken, then, to therd@nd only to the extent required by such Adverse
Determination or final judgment, the Companies Ishatl be obligated to indemnify Indemnitee undés th
Agreement.

Presumptions; Burden and Standard of Pr. The parties intend and agree that, to the extemhitted by
law, in connection with any Determination by anydea, including a Court:

(1) it will be presumed that Indemnitee is entitl® indemnification under this Agreement, and the
Enterprise or any other Person challenging sudtt vgll have the burden of proof to overcome that
presumption in connection with any Determinationtcary to that presumptiol

(i) the termination of any action, suit or prode® by judgment, order, settlement, convictionupon
a plea of nolo contendere or its equivalent, shat)] of itself, create a presumption that Indenaite
did not act in good faith and in a manner whichelmditee reasonably believed to be in or not
opposed to the best interests of the applicablergnse, or, with respect to any criminal action or
proceeding, that Indemnitee had reasonable caussigve that Indemnit’s conduct was
unlawful, or that Indemnitee did not act in accar@awith any other applicable standard of conduct
imposed by contract, applicable law or otherwise;

(i) Indemnitee will be deemed to have acted @ogj faith if it is determined by a majority of theard
of directors or other governing body of the apgliesEnterprise or by Independent Counsel, as
applicable, that




Indemnitee’s action is based on the records or $oblaccount of the applicable Enterprise,
including financial statements, or on informatiapglied to Indemnitee by the officers, employees,
or committees of the board of directors or otherggoing body of the applicable Enterprise, or on
the advice of legal counsel for the applicable Epise or on information or records given in rep
made to the applicable Enterprise by an indepermigtified public accountant or by an appraise
other expert or advisor selected by the applicEblkerprise; and

(iv)  the knowledge and actions, or failure to aftany director, officer, manager, representatagent
or employee of any Enterprise or other relevantmmises will not be imputed to Indemnitee in a
manner that limits or otherwise adversely affentielmnitee’s rights hereunder.

The provisions of this Section 9(ghall not be deemed to be exclusive or to limery way the other
circumstances in which Indemnitee may be deemédyte met the applicable standard of conduct s#t forthis

Agreement.

10. Insurance; Subrogation; Other Rights of Recovety. E

(@)

(b)

Each Company shall use its reasonable best®tb purchase and maintain a policy or poliokes
insurance with reputable insurance companies wilh. Best ratings of “A” or better, providing
Indemnitee with coverage for any liability asserég@inst, and incurred by, Indemnitee or on Indéseis
behalf by reason of Indemnitee’s Corporate Statuarising out of Indemnitee’s status as such, indredr
not any such Company would have the power to indignmdemnitee against such liability. Such
insurance policies shall have coverage terms ahclydonits at least as favorable to Indemniteetlas
insurance coverage provided to any other currefdramer officer or director of the General Partréa
Company has such insurance in effect at the timecéives from Indemnitee any notice of the
commencement of an action, suit, proceeding oratlaém, such Company shall give prompt noticehaf t
commencement of such action, suit, proceedingtaratiaim to the insurers in accordance with the
procedures set forth in the policy. The Companies! shereafter take all necessary or desirabliem@td
cause such insurers to pay, on behalf of Indemraleamounts payable as a result of such actuh, s
proceeding or other claim in accordance with thengeof such policy, provided that the Companiedl ¢
not be liable to pay or advance to Indemnitee angumnts otherwise indemnifiable under this Agreenoe
under any other indemnification agreement if anthéoextent that Indemnitee has otherwise actually
received such payment under any insurance polayyact, agreement or otherwise. The Companies shal
continue to provide such insurance coverage tonmitee for a period of at least six (6) years after
Indemnitee ceases to serve as a director or aey Gibrporate Status.

Subject to Section 10(¢d)n the event of any payment by any Company utidsrAgreement, such
Company shall be subrogated to the extent of sagmpnt to
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(©

(d)

all of the rights of recovery of Indemnitee agaiasy other Enterprise, and Indemnitee hereby ageses
condition to obtaining any advancement or inderoatfon from the Companies, to assign to such Cog
all of Indemnitee’s rights to obtain from such otBEmterprise such amounts to the extent that tlaeg h
been paid by such Company to or for the benefihdémnitee as advancement or indemnification under
this Agreement and are adequate to indemnify Indemvith respect to the costs, Expenses or oteersi
to the full extent that Indemnitee is entitledndemnification or other payment hereunder; andrimdtee
will (upon request by the Companies) execute glepsirequired and take all action necessary tasecu
such rights, including execution of such documeastare necessary to enable such Company to britngy
enforce such rights. In addition, if the Generatiiar, on behalf of itself, pays or causes to bd pa
(including advancement of Expenses), for any reasoy amounts otherwise indemnifiable or payable
hereunder or under any other indemnification agesgrar arrangement (whether pursuant to contract,
Company Organizational Documents or other Entegpg@igganizational Documents or otherwise) with
Indemnitee, then the Partnership shall fully indéymeimburse and hold harmless the General Paftme
all such payments actually made by the Generah@art

Each of the Companies hereby unconditionaily iarevocably waives, relinquishes and releasas, a
covenants and agrees not to exercise (and to eagbeof the other Enterprises not to exercise) rigiys
that such Company or other Enterprise, as thermagebe, may now have or hereafter acquire aganyst a
Designating Partner (or former Designating Partoegny of their respective affiliates that arisa or
relate to the existence, payment, performance foreement of the Companies’ obligations under this
Agreement or under any other indemnification agreaor arrangement (whether pursuant to contract,
Company Organizational Documents or other Entegg@igyanizational Documents or otherwise) with any
Person, including, without limitation, any rightibrogation (whether pursuant to contract or commo
law), reimbursement, exoneration, contributionnatemnification, or to be held harmless, and anlytrig
participate in any claim or remedy of Indemniteaiagt any Designating Partner (or former Desigrg
Partner) or any of their respective affiliates, tee or not such claim, remedy or right arisesquity or
under contract, statute or common law, includinghewt limitation, the right to take or receive iincany
Designating Partner (or former Designating Partoegny of their respective affiliates, directly or
indirectly, in cash or other property or by set-@ffin any other manner, payment or security ormactof
such claim, remedy or right.

The Companies shall not be liable to pay maade to Indemnitee any amounts otherwise indeabidi

under this Agreement or under any other indemrniboaagreement if and to the extent that Indemrtitee
otherwise actually received such payment undeiir@wyrance policy, contract, agreement or otherwise;
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(e)

provided, however, that (i) the Companies hereby agree on behdalehselves and each other Enterprise
Entity, that, irrespective of whether Indemniteemsployed by a Sponsor Company and therefore mag
certain rights to indemnification, advancementxgenses or insurance provided by the Designating
Partners or their affiliates, the Enterprise Easitare the indemnitors of first resort under thyse®ement,
the Company Organizational Documents or other [priser Organizational Documents or any other
indemnification agreement, arrangement or undertpki . €., the Enterprise Entities’ obligations to
Indemnitee under this Agreement or any other agee¢r undertaking to provide advancement of
Expenses and indemnification to Indemnitee are gmynwithout regard to any rights Indemnitee mayehav
to seek or obtain indemnification or advancemerixgienses from any Designating Partner or anysof it
affiliates other than an Enterprise Entity (or &ogymer Designating Partner or any of its affiliatgéker thal
an Enterprise Entity) or from any insurance pofmythe benefit of such Indemnitee (other than any
directors’ and officers’ insurance policy for thenefit of such Indemnitee maintained or paid foahy
Enterprise), and any obligation of any Designafagtner (or any affiliate thereof other than any
Enterprise) to provide advancement or indemnifarafor all or any portion of the same Expenses,
liabilities, judgments, penalties, fines and ameaid in settlement (including all interest, assents an
other charges paid or payable in connection witim @espect of such Expenses, liabilities, judgaent
penalties, fines and amounts paid in settlement)ried by Indemnitee and any rights of recovery of
Indemnitee under any insurance policy for the bienétuch Indemnitee (other than any directorsl an
officers’ insurance policy for the benefit of sucldemnitee maintained or paid for by any Enterprise
secondary), and (ii) if any Designating Partneamy of its affiliates other than an Enterprise &nfor any
former Designating Partner or any of its affiliatgker than an Enterprise Entity) pays or causé tpaid,
for any reason, or if Indemnitee collects under imsyrance policy for the benefit of such Indemmitethe
than any directors’ and officers’ insurance polioythe benefit of such Indemnitee maintained ad par
by any Enterprise), any amounts otherwise payabiedemnifiable hereunder or under any other
indemnification agreement, arrangement or undertakivhether pursuant to contract, organizational
document or otherwise) with Indemnitee, then (xghsDesignating Partner, former Designating Partoer
affiliate, as the case may be) or insurer, as eplple, shall be fully subrogated to all rights mdémnitee
with respect to such payment and (y) the Compastia8l fully indemnify, reimburse and hold harmless
such Designating Partner, former Designating Paftmesuch affiliate) or insurer, as applicable, & suct
payments actually made by such Designating Parfimener Designating Partner (or such affiliate) or
insurer.

Subject to Section 10(d)he Companies’ obligation to indemnify or advais@enses hereunder to
Indemnitee in respect of or relating to Indemnige@brporate Status shall be reduced by any amount
Indemnitee has actually received as payment oinmifecation or advancement of Expenses from such

12




(f)

(9)

other Enterprise, except to the extent that sudarnmification payments and advance payment of Esggen
when taken together with any such amount actuattgived from other Enterprises or under directar an
officer insurance policies maintained by one or enBnterprises are inadequate to fully pay all costs
Expenses or other items to the full extent thaeinditee is otherwise entitled to indemnificatiorotrer
payment hereunder.

Except for the rights set forth in Sectiongd)Q 10(d)and_10(e)pf this Agreement, the rights to
indemnification and advancement of Expenses asged\wby this Agreement shall not be deemed exad

of any other rights to which Indemnitee may at ame, whenever conferred or arising, be entitledarn
applicable law, the Company Organizational Documentother Enterprise Organizational Documents or
any other agreement, resolution of directors (milar governing body) of any Enterprise, or othessvi
Indemnitee’s rights under this Agreement are presemntractual rights that fully vest upon Indemaige

first service as a director (and officer, if applite) of the General Partner. The Parties heretseagat
Sections 10(c) 10(d)and_10(eYpf this Agreement shall be deemed exclusive antll sbaleemed to

modify, amend and clarify any right to indemnificat or advancement provided to Indemnitee under any
other contract, agreement or document with anyrange relating to advancement or indemnification.

No amendment, alteration or repeal of this Agredroenf any provision hereof shall limit or restrany
right of Indemnitee under this Agreement in respé@ny action taken or omitted by such Indemnitee
Indemnitee’s Corporate Status prior to such amentlna¢teration or repeal. The assertion or emplayme
of any right or remedy hereunder, or otherwisell stza prevent the concurrent assertion or emplayinoé
any other right or remedy.

11. Employment Rights; Successors; Third Party Berafies.

(@)

(b)

Nothing contained in this Agreement shall be caredras giving Indemnitee any right to be, or t
retained, in the employment of any of the EntespEstities. This Agreement shall continue in foase
provided above after Indemnitee has ceased to ssraalirector of the General Partner or in angn
Corporate Status.

This Agreement shall be binding on each Comizard each successor to or assignee of each Company
(including, without limitation, any direct or in@ict successor or assignee by purchase, merger,
consolidation or otherwise to all or substantialllyof the business or assets of such Company);andss
such succession or assignment occurs by operdtiawpeach Company shall require and cause arly suc
successor or assignee to expressly assume andtagredorm this Agreement to the same extentgbeh
Company would be required to perform if no suchcession or assignment had occurred. This Agreemen
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shall also inure to the benefit of Indemnitee amkmnitee’s heirs, executors and administrators.

(c) The Designating Partners are express thirty pi@neficiaries of this Agreement, are entitledely upon
this Agreement, and may specifically enforce thenfanies’ obligations hereunder (including but not
limited to the obligations specified in Sectiondfhis Agreement) as though a party hereunder.

12. Severability. If any provision or provisions of this Agreemeahtall be held to be invalid, illegal or unenforclesfor
any reason whatsoever: (a) the validity, legalitg anforceability of the remaining provisions oktAgreement
(including, without limitation, each portion of a8ection of this Agreement containing any such igion held to be
invalid, illegal or unenforceable, that is not itsevalid, illegal or unenforceable) shall notamy way be affected or
impaired thereby; (b) such provision or provisishsll be deemed reformed to the extent necessagnform to
applicable law and to give the maximum effect @ ititent of the parties hereto; and (c) to thee&ilextent possible, the
provisions of this Agreement (including, withounitation, each portion of any Section of this Agnemt containing an
such provision held to be invalid, illegal or unemieable, that is not itself invalid, illegal oranforceable) shall be
construed so as to give effect to the intent matefkthereby.

13. Exceptions to Right of Indemnification or Advancerhef ExpensesNotwithstanding any other provision of this
Agreement and except as provided in Section af(#)is Agreement or as may otherwise be agreeahlgyCompany,
Indemnitee shall not be entitled to indemnificat@mradvancement of Expenses under this Agreemeéhtrespect to any
Proceeding initiated by Indemnitee (other than@@eding by Indemnitee (i) to enforce Indemniteigjbts under this
Agreement or (ii) to enforce any other rights aémnitee to indemnification, advancement or coatidn from the
Companies under any other contract, Company Orghaoiml Document, Enterprise Organizational Docunogminder
statute or other law), unless the initiation offsicoceeding or making of such claim shall havenlzg®proved by the
Board of Directors of the General Partner. In addjtnotwithstanding any other provision of thisrAgment to the
contrary, to the extent that Indemnitee is an effiaf a Company or any Enterprise, Indemnitee stwlbe entitled to
indemnification or advancement of Expenses undsrAfgreement with respect to any Proceeding g dletermined by a
majority of the board of directors or other govamgbody of the applicable Enterprise or by Indegendounsel, as
applicable, that Indemnitee did not act in goothfand in a manner Indemnitee reasonably believée tin, or not
opposed to, the best interests of the Companiasysuch Enterprise.

14. Definitions. For purposes of this Agreement:

(a) “ Adverse Determinatiohshall have the meaning set forth in the definibbiDeterminatior

(b) “ Beneficial Ownef shall have the meaning set forth in Rule Bpromulgated under the Exchange Ac
in effect on the date hereof, and “ Beneficially i&# and “ Beneficially Owned shall have correlative
meanings.

14




(€)
(d)

(e)

(f)

(9)

“ Board of Directors or “ Board” means the board of directors of the General Pa

“ Change of Contrdl shall be deemed to have occurred with respetttddseneral Partner or the
Partnership if any change in control or similarrgy&owever denominated, shall occur under and as
defined in the General Partner Agreement, provideavever, that if there is no such provision in the
General Partner Agreement, a “Change of Contralisiccur for purposes of this Agreement when any
Person, other than the Sponsor Companies, shadifBedly Own, directly or indirectly, Equity Intests o
the General Partner representing more than 35%eadggregate ordinary voting power representetéy t
issued and outstanding Equity Interests of the @giartner and the percentage of the aggregaieanyd
voting power represented by such Equity Interestseficially Owned by such Person exceeds the
percentage of the aggregate ordinary voting poefresented by Equity Interests of the General Be
then Beneficially Owned, directly or indirectly, biye Sponsor Companies (except if the General &artn
shall cease to be the general partner of the Rahipesolely as a result of the Partnership’s cosige to,

or its otherwise becoming, another type of busimeesiy), unless (A) the Sponsor Companies haveiett
time, the right or the ability, directly or indiréy, by voting power, contract or otherwise to ¢lec
designate for election at least a majority of thard of directors of the General Partner, or (B)rduany
period of twelve (12) consecutive calendar mordhsajority of the seats (other than vacant seatshe
board of directors of the General Partner shatddmipied by persons who were (x) members of thedboa
of directors of the General Partner on the dathisfAgreement or nominated by the board of dinecfor
similar governing body) of the General Partnerythe Sponsor Companies or Persons nominated by the
Sponsor Companies or (y) appointed by directonsosninated.

* Corporate Statusdescribes the status of a person by reason ¢f geson’s past, present or future
service as a director or officer or in any capafotyany Enterprise at the request of the sole nezrabthe
General Partner.

“ Designating Partnersmeans any of the Sponsors Companies, in eachscaleag as an individual
employed by a Sponsor Company, or any of theiraetsge affiliates, serves as a director of the Gane
Partner or in any other Corporate Status.

“ Determinatiori means a determination that either (x) indemntfaaof Indemnitee is proper in the
circumstances because Indemnitee met a partidaladard of conduct (a_* Favorable Determinatipar

(y) indemnification of Indemnitee is not propettire circumstances because Indemnitee failed to aneet
particular standard of conduct (* Adverse Determinatiof)). An Adverse Determination shall include the
decision that a Determination was required in
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(h)

(i)

0)

(k)
(0

(m)

(n)

connection with indemnification and the decisionn@athe applicable standard of conduct.

“ Disabling Conduct means that, in respect of the particular classue or matter in question or the
particular Proceeding, there is a final -appealable judicial determination that the Indgeeacted in bad
faith, engaged in fraud, willful misconduct or.tive case of a criminal matter, acted with knowletihge
the Indemnitee’s conduct was criminal.

“ Disinterested Directot means, with respect to any request by Indemnitemd@mnification hereunder
director of the General Partner who at the timthefvote is not a party to the Proceeding in retspiec
which indemnification is sought by Indemnitee.

“ Enterprise’ shall mean each of the Companies and their réispeesubsidiaries and any other entity,
constituent entity (including any constituent afanstituent) absorbed in a consolidation or mergevhict
any Company (or any of its subsidiaries) is a pdityited liability company, partnership, joint vieme,
trust, employee benefit plan, or other enterprisshach Indemnitee is or was serving at the reqoést
Company as a director, officer, trustee, managaxturer, proprietor, partner, member, employeentage
fiduciary or similar functionary.

“ Enterprise Entity means any Enterpris

“ Equity Interests means shares of capital stock, partnership isteyenembership interests in a limited
liability company, beneficial interests in a trastother equity ownership interests in a Persod,ay
warrants, options or other rights entitling thedewlthereof to purchase or acquire any such equgyest.

“ Exchange Act means the Securities Exchange Act of 1934 andutes and regulations promulgated
thereunder.

“ Expenses shall mean all reasonable direct and indirect;dses and expenses of any type or nature
whatsoever and shall specifically include, withlbuitation, all reasonable attorneys’ fees, retesneourt
costs, transcript costs, fees and costs of expeittsess fees, travel expenses, duplicating cpsitsting anc
binding costs, telephone charges, postage, delsamjice fees, and all other disbursements or esqzeof
the types customarily incurred in connection witbgecuting, defending, preparing to prosecute ferik
investigating, being or preparing to be a witn@s®r otherwise participating in, a Proceedingluding,
but not limited to, the premium for appeal bondament bonds or similar bonds and all interest,
assessments and other charges paid or payablanedoon with or in respect of any such Expensed, a
shall also specifically include, without limitatipall reasonable attorneys’ fees and all other esege
incurred by or on behalf of Indemnitee in connettiath preparing and submitting any requests or
statements for indemnification, advancement,
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(0)
(P)

(@)

(1)

(s)

contribution or any other right provided by thisrAgment, as well as any taxes paid by the Indembite
receipt of indemnification, advancement of Expensesontribution under the Agreement. “Expenses,”
however, shall not include amounts paid in settl@rnbg Indemnitee or the amounts of judgments @din
against Indemnitee.

“ Favorable Determinatichshall have the meaning set forth in the definibtbeterminatior

“ Independent Counsémeans, at any time, any law firm, or a membea tdw firm, that (a) is
experienced in matters of limited partnership, te@diliability company or corporation law, as apabte,
and (b) is not, at such time, or has not beenerthihree years prior to such time, retained to sse (i) an
Enterprise or Indemnitee in any matter materiaitber such party (other than with respect to matte
concerning Indemnitee under this Agreement, ortléindemnities under similar indemnification
agreements), (ii) any other party to the Proceediaigg rise to a claim for indemnification herew@ncbr
(i) the Beneficial Owner, directly or indirectlpf securities of any Company representing 5% arenod
the ownership interests or the voting power of SDompany’s then outstanding ownership interests or
voting securities, respectively. Notwithstanding thregoing, the term “Independent Counsel” shail n
include any Person who, under the applicable stasdz professional conduct then prevailing, wduddre
a conflict of interest in representing any of thengpanies or Indemnitee in an action to determine
Indemnitee’s rights under this Agreement. The Camgssagree to pay the reasonable fees and expanses
the Independent Counsel referred to above andlfoifulemnify such counsel against any and all
Expenses, claims, liabilities and damages arisutgpbor relating to this Agreement or its engageime
pursuant hereto and to be jointly and severallyldidherefor

“ Persor’ means any individual, entity or group (within theeaning of Rule 138-of the Exchange Act b
excluding any employee benefit plan of such peesahits subsidiaries, and any person or entityngati
its capacity as trustee, agent or other fiduciargdministrator of any such plan).

“ Potential Change in Contrdbkhall be deemed to have occurred if (i) any Pedwall have announced
publicly an intention to take actions to effectlaa@ge in Control, or commenced any action thi
successful, would reasonably be expected to rstlie occurrence of a Change in Control; (ii) @enera
Partner enters into an agreement or arrangememneloaf of itself or the Partnership, the consumamatif
which would result in the occurrence of a Chang€amtrol; or (iii) any other event occurs that Beard
declares to be a Potential Change of Control.

“ Proceeding includes any actual, threatened, pending or cetepl action, suit, arbitration, alternate
dispute resolution mechanism, investigation, inguadministrative hearing or any other actual, dteaed,
pending or complete
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proceeding, whether brought by or in the rightro§ &nterprise or otherwise and whether civil, criedj
administrative or investigative in nature, in whiddemnitee was, is, may be or will be involvedagsarty,
witness or otherwise, by reason of Indemnitee’pGrate Status or by reason of any action taken by
Indemnitee or of any inaction on Indemnitee’s périle acting as director (or officer, as applicgldéthe
General Partner or serving any other Enterprisedoh case whether or not he is acting or servirsgy
such capacity or has such status at the time ahifity or expense is incurred for which indemrafiion or
advancement of Expenses can be provided undeAgineement).

() “ Sponsor Compani€smeans Susser Holdings Corporation, a Delawarparation, and any other entity
that is an affiliate of Susser Holdings Corporatfother than the Companies).

15. Construction Whenever required by the context, as used inAgreement the singular number shall include the
plural, the plural shall include the singular, atldvords herein in any gender shall be deemeddinde (as appropriat
the masculine, feminine and neuter genders.

16. Reliance. The Companies expressly confirm and agree tlegthilave entered into this Agreement and assumed ths
obligations imposed on each of them hereby in ai@@rduce Indemnitee to serve as a director (dficko, as applicable

of the General Partner, and the Companies ackngelttat Indemnitee is relying upon this Agreemargdrving as a
director (and officer, as applicable) of the GehBwtner or in any other Corporate Status.

17. Moadification and Waiver No supplement, modification or amendment of &gseement shall be binding unless
executed in a writing identified as such by altle# parties hereto. No waiver of any of the pransiof this Agreement
shall be deemed or shall constitute a waiver ofathgr provisions hereof (whether or not similasj shall such waiver
constitute a continuing waiver.

18. Notice Mechanics All notices, requests, demands or other commtioitsthereunder shall be in writing and shall
be deemed to have been duly given if (i) delivdrgdhand and receipted for by the party to whom saiite or other
communication shall have been direct, or (ii) nhiby certified or registered mail with postage @iiepon the third
business day after the date on which it is so maile

(a) If to Indemnitee tc

555 East Airtex Drive
Houston, Texas 77073

Attn:

(b) If to any Company, ti
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Susser Petroleum Partners GP LLC
555 East Airtex Drive
Houston, Texas 77073

Attn: General Counsel

or to such other address as may have been furn{ghtéte manner prescribed above) as follows:r{ahé case of a
change in address for notices to Indemnitee, fhaddy Indemnitee to the Companies and (b) in #ise of a change in
address for notices to any Company, furnished byCthmpanies to Indemnitee.

19. Contribution. To the fullest extent permitted under applicdaile and so long as Indemnitee has not engaged in
Disabling Conduct, if the indemnification provid&d in this Agreement is unavailable to Indemniteleany reason
whatsoever, the Companies, in lieu of indemnifyimdemnitee, shall contribute to the amount incubrgdndemnitee,
whether for judgments, fines, penalties, excisesaamounts paid or to be paid in settlement orgasonably incurred
Expenses, in connection with any claim relatingriandemnifiable event under this Agreement, irhguoportion as is
deemed fair and reasonable in light of all of tmewnstances of such Proceeding in order to reflthe relative benefil
received by the Companies and Indemnitee as a idhle event(s) or transaction(s) giving caussuch Proceeding; or
(ii) the relative fault of the Companies (and thainer directors, officers, employees and agemd)lademnitee in
connection with such event(s) or transaction(s).

20. Governing Law; Submission to Jurisdiction; Appoietm of Agent for Service of Procesghis Agreement and the
legal relations among the parties shall, to thiegtilextent permitted by law, be governed by, asttued and enforced
in accordance with, the laws of the State of Detawaithout regard to its conflict of laws rulehelCompanies and
Indemnitee hereby irrevocably and unconditiona)yagree that any action or proceeding arisingadutr in connection
with this Agreement shall be brought only in theu@@f Chancery of the State of Delaware (the ‘al€ourt”), and not
in any other state or federal court in the Unitéatés of America or any court in any other counify consent to submit
to the exclusive jurisdiction of the Trial Courtfourposes of any action or proceeding arisingobatr in connection with
this Agreement, (iii) waive any objection to thgifeg of venue of any such action or proceedingha Trial Court and (iv
waive, and agree not to plead or to make, any daahany such action or proceeding brought inTthi& Court has been
brought in an improper or otherwise inconveniemntifo.

21. Headings The headings of the paragraphs of this Agreemeninserted for convenience only and shall not be
deemed to constitute part of this Agreement offfecathe construction thereof.

22. Counterparts This Agreement may be executed in one or morateoparts, each of which shall for all purposes be
deemed to be an original but all of which toge#tall constitute one and the same Agreement.
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IN WITNESS WHEREOF, the parties hereto have exettitess Agreement on the day and year first abovttenmr.

General Partner: SUSSER PETROLEUM PARTNERS GP LLC
By:
Name:
Title:

Partnership: SUSSER PETROLEUM PARTNERS LP

By: Susser Petroleum Partners GP LLC, its genendiher

By:

Name:

Title:

Indemnitee:

Name:

Signature Page to Director Indemnification Agreetren




List of Subsidiaries

Exhibit 21.1

Susser Energy Services LLC

Susser Petroleum Operating Company LLC
Susser Petroleum Property Company LLC
T&C Wholesale LLC

Texas
Delaware
Delaware
Texas



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference iféewing Registration Statements:
Registration Statement (Form S-8 No. 3#%#035) pertaining to the 2012 Long Term IncenNan of Susser Petroleum Partners LP,
Registration Statement (Form S-3 No. 333-192333usfser Petroleum Partners LP, as amended;
of our reports dated March 14, 2014, with respethé consolidated financial statements of SussgplRum Partners LP and the effectiveness of
internal control over financial reporting of SusB&troleum Partners LP included in this Annual Refform 10-K) for the year ended December
31, 2013.

/sl ERNST & YOUNG LLP

Houston, Texas
March 14, 2014



Exhibit 31.1
CERTIFICATION

I, Rocky B. Dewbre, certify that:

cY

(b)

(©)

(d)

(@)
(b)

I have reviewed this annual report on Form 16fSusser Petroleum Partners LP;

Based on my knowledge, this report does natadom@ny untrue statement of a material fact ortéonstate 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 statemeamis other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in
this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisglasure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

Designed such disclosure controls and proesgor caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregh

Designed such internal control over finanoggdorting, or caused such internal control oveatditial reporting to be designed under
our supervision, to provide reasonable assuramadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

Evaluated the effectiveness of the registgagisclosure controls and procedures and presentbi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

Disclosed in this report any change in thastegnt’s internal control over financial reportititgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fotigbal quarter in the case of an annual repod llas materially affected, or is
reasonably likely to materially affect, the regst's internal control over financial reporting;dan

The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

All significant deficiencies and material waakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regidgfgaability to record, process, summarize and refiwoancial information; and

Any fraud, whether or not material, that inxed management or other employees who have aisartifole in the registrant’s
internal control over financial reporting.

Date: March 14, 2014 /sl Rocky B. Dewbre

Rocky B. Dewbre
Chief Executive Officer of Susser Petroleum Pagr&P LLC
(the general partner of Susser Petroleum Partri@rs L



Exhibit 31.2
CERTIFICATION

I, Mary E. Sullivan, certify that:

1.
2.

cY

(b)

(©)

(d)

(@)
(b)

I have reviewed this annual report on Form 16fSusser Petroleum Partners LP;

Based on my knowledge, this report does natadom@ny untrue statement of a material fact ortéonstate 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 statemeamis other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in
this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisglasure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirg @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

Designed such disclosure controls and proesgor caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregh

Designed such internal control over finanoggdorting, or caused such internal control oveatditial reporting to be designed under
our supervision, to provide reasonable assuramadang the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

Evaluated the effectiveness of the registgagisclosure controls and procedures and presentbi report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

Disclosed in this report any change in thastegnt’s internal control over financial reportititgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fotigbal quarter in the case of an annual repod llas materially affected, or is
reasonably likely to materially affect, the regst's internal control over financial reporting;dan

The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

All significant deficiencies and material waakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect the regidgfgaability to record, process, summarize and refiwoancial information; and

Any fraud, whether or not material, that inxed management or other employees who have aisartifole in the registrant’s
internal control over financial reporting.

Date: March 14, 2014 /sl Mary E. Sullivan

Mary E. Sullivan
Chief Financial Officer of Susser Petroleum Pagr@P LLC
(the general partner of Susser Petroleum Partri@rs 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 “Partnerskipthe year ended December
2013, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), |, Ro&yDewbre, Chief Executive Officer of the
Partnership, certify, pursuant to 18 U.S.C. § 1380adopted pursuant to § 906 of the Sarbanes-@xlegf 2002 that:

(1) The Report fully complies with the requirementsSeftction 13(a) or 15(d) of the Securities Exchangeoh
1934, as amended; and

(2) The information contained in the Report fairly gets, in all material respects, the financial cbadiand
results of operations of the Partnership.

Date: March 14, 2014

/sl Rocky B. Dewbre

Rocky B. Dewbre

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 byRhenership for purposes of Section 18 of the BiesiExchange Act of 1934, as amended.



Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Annual Report on Form 1@KSusser Petroleum Partners LP (the “Partnerskipthe year ended December
2012, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), |, M&rySullivan, Executive Vice President and
Chief Financial Officer of the Partnership, certipprsuant to 18 U.S.C. § 1350, as adopted pursad&®06 of the Sarbanes-Oxley Act of 2002
that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh
1934, as amended; and

(2) The information contained in the Report fairly pmets, in all material respects, the financial cbadiand
results of operations of the Partnership.

Date: March 14, 2014

/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-Oktetyof 2002 and shall not, except to the
extent required by such Act, be deemed filed byRhenership for purposes of Section 18 of the S#esiExchange Act of 1934, as amended.



