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Asfiled with the Securities and Exchange Commission on November 15, 2013
Registration No. 333-192335

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 1
TO

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

Susser Petroleum PartnersLP

(Exact name of registrants as specified in thearigh)

Delaware
(State or other jurisdiction of incorporation oganization)

30-0740483
(I.R.S Employer Identification Number)

555 East Airtex Drive
Houston, Texas 77073
(832) 234-3600
(Address, including zip code, and telephone numibeluding area code, of registrants’ principal @xéve offices)

E.V. Bonner, Jr.
555 East Airtex Drive
Houston, Texas 77073
(832) 234-3600
(Name, address, including zip code, and telephongber, including area code, of agent for service)

with a copy to:

Sarah K. Morgan
Vinson & Elkins L.L.P.
1001 Fannin Street, Suite 2500
Houston, Texas 77002
(713) 758-2977

Approximate date of commencement of proposed saleto the public: From timeto time after the effective date of thisregistration statement as
determined by market conditions and other factors.

If the only securities being registered on thisrare being offered pursuant to dividend or intereisvestment plans, please check the following bo
O

If any of the securities being registered on tlosnfrare to be offered on a delayed or continuosshmursuant to Rule 415 under the Securities Act o
1933, other than securities offered only in conieactvith dividend or interest reinvestment plartseak the following boxix]

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) untther Securities Act, please check the following bos
list the Securities Act registration statement nandf the earlier effective registration statenfenthe same offeringd

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckhie following box and list the Securities Act
registration statement number of the earlier eiffeategistration statement for the same offerldg.

If this Form is a registration statement pursuaréneral Instruction 1.D. or a post-effective adrent thereto that shall become effective upondili
with the Commission pursuant to Rule 462(e) underSecurities Act, check the following b&.

If this Form is a post-effective amendment to dstegtion statement filed pursuant to General lregton 1.D. filed to register additional securities
additional classes of securities pursuant to RUB{l#) under the Securities Act, check the followirox. OO

Indicate by check mark whether the registrantlaage accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&se
the definitions of “large accelerated filer,” “ateeated filer” and “smaller reporting company” iR 12b-2 of the Exchange Act.

Large Accelerated FilerO Accelerated File O



Non-Accelerated Filer (Do not check if a smaller reporting compa Smaller Reporting Compatr O

The Registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrants shall file a further amendment which specifically statesthat this Registration Statement shall thereafter become effectivein accordance
with Section 8(a) of the Securities Act of 1933, or until the Registration Statement shall become effective on such date asthe Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.




EXPLANATORY NOTE

This Amendment No. 1 to the registration statenoenfForm S-3 (File No. 333-192335) of Susser Patrol®artners LP is being
filed solely to amend Item 16 of Part Il thereotian file a revised exhibit 23.1 thereto. This Ardment No. 1 does not modify any provis
of the preliminary prospectus contained in Part lkems 14, 15 or 17 of Part Il of the registrataiatement. Accordingly, this Amendment
No. 1 does not include a copy of the preliminaryspectus




PART 11
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of | ssuance and Distribution.

The following table sets forth all expenses payalyl&Susser Petroleum Partners LP (other than umidiergvdiscounts and commissions)
in connection with the issuance and distributiothef securities.

Registration fet $ 64,40(
Printing expense *
Fees and expenses of legal coul

Accounting fees and expens

Fees and expenses of Trus

Listing fees

Miscellaneous

Total $

| ¥ X * X X

*  These fees are calculated based on the numbesuafrises and amount of securities offered and aicgtyccannot be estimated at this
time.

Item 15. Indemnification of Directorsand Officers.
The section of the prospectus entitled “The PastniprAgreement—Indemnification” is incorporateddiprby reference. Subject to any
terms, conditions or restrictions set forth in ffa@tnership agreement, Section 17-108 of the DetaRavised Uniform Limited Partnership

Act empowers a Delaware limited partnership to mdiy and hold harmless any partner or other pefsam and against all claims and
demands whatsoever.

Item 16. Exhibits.

(a) See the Exhibit Index on the page immediately piimeethe exhibits for a list of exhibits filed aarpof this registration statement
on Form S-3, which Exhibit Index is incorporatedédie by reference.

(b) Financial Statement Schedules
Not Applicable.
Item 17. Undertakings.
(a) Each of the undersigned registrants herebyrtaide
() To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:

(i) Toinclude any prospectus required by Section 1B)af the Securities Act of 1933;

(i) To reflect in the prospectus any facts or everisirgy after the effective date of the registratsbatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalahange in the information
set forth in the registration statement. Notwithgiag the foregoing, any increase or decrease lumve of securities offered (if the
total dollar value of securities offered would eateed that which was registered) and any deviétton the low or high end of the
estimated maximum offering range may be refleateithé form of prospectus filed with the Commisspamsuant to Rule 424(b) if,
in the aggregate, the changes in volume and pejpesent no more than a 20 percent change in thienmia aggregate offering

price set forth in the “Calculation of Registratibae” table in the effective registration statemant

(i) Toinclude any material information with respecthe plan of distribution not previously disclosadhe registration
statement or any material change to such informatidhe registration statement;

-1




provided, however, that paragraphs (i), (ii) anmigl ibove do not apply if the information requiredbe included in a pogtffective amendme

by those paragraphs is contained in reports fil#ld @r furnished to the SEC by the registrant panéuo Section 13 or Section 15(d) of the
Exchange Act that are incorporated by referentherregistration statement, or is contained inrmfof prospectus filed pursuant to Rule 424
(b) that is part of the registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liabilitgyder the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuafiuie 424(b)(3) shall be deemed to be part of dlgéstration statement as
of the date the filed prospectus was deemed pamafncluded in the registration statement; and

(i) Each prospectus required to be filed pursuant fe B24(b)(2), (b)(5) or (b)(7) as part of a regititsn statement in relian
on Rule 430B relating to an offering made pursuarmule 415(a)(1)(i), (vii) or (x) for the purposéproviding the information
required by Section 10(a) of the Securities Act @83 shall be deemed to be part of and includebenmegistration statement as of
the earlier of the date such form of prospectdsssused after effectiveness or the date of itst €ontract of sale of securities in the
offering described in prospectus. As provided iheRABOB, for liability purposes of the issuer amy @erson that is at that date an
underwriter, such date shall be deemed to be aefilmative date of the registration statement retato the securities in the
registration statement to which the prospectusas)and the offering of such securities at thmétshall be deemed to be the initial
bona fide offering thereof. Provided, however, thatstatement made in a registration statementosppectus that is part of the
registration statement or made in a document irratpd or deemed incorporated by reference intoejistration statement or
prospectus that is part of the registration statemal, as to a purchaser with a time of contraicsale prior to such effective date,
supersede or modify any statement that was matieiregistration statement or prospectus that \aetsop the registration statement
or made in any such document immediately prioutthseffective date; or

(5) That, for the purpose of determining liabild@the registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afleéties of the undersigned registrant purs
to this registration statement, regardless of tiaenwriting method used to sell the securitiehtogurchaser, if the securities are offered or
sold to such purchaser by means of any of theviaig communications, the undersigned registranitivéla seller to the purchaser and will
be considered to offer or sell such securitiesuthgpurchaser:

(i) Any preliminary prospectus or prospectus of theausigined registrant relating to the offering regdito be filed pursuant
to Rule 424,

(i)  Any free writing prospectus relating to the offgriprepared by or on behalf of the undersigned tegisor used or referr:
to by the undersigned registrant;

(i) The portion of any other free writing prospectuatiag to the offering containing material infornwat about the
undersigned registrant or its securities providgdibon behalf of an undersigned registrant; and
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(iv) Any other communication that is an offer in theeoiiig made by the undersigned registrant to thehaser.

Each undersigned registrant hereby undertakesfthigiurposes of determining any liability undee tBecurities Act of 1933, each filing
of the registrant’s annual report pursuant to secti3(a) or section 15(d) of the Securities Excleafsgt of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual regmrtsuant to section 15(d) of the Securities Exchaket of 1934) that is incorporated by
reference in the registration statement shall el to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at that time shall bemed to be the initial bona fide offering thereof.

Each undersigned registrant hereby undertakepfgement the prospectus, after the expiration efstbscription period, if any
securities not taken by existing securityholdeestarbe offered to the public, to set forth thautssof the subscription offer, the transactions
by the underwriters during the subscription peribé, amount of unsubscribed securities to be pseathay the underwriters, and the terms of
any subsequent reoffering thereof. If any publfehg by the underwriters is to be made on terifferithg from those set forth on the cover
page of the prospectus, a post-effective amendmidiriie filed to set forth the terms of such offegi

Insofar as indemnification for liabilities arisimgnder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of any registrant pursuant to the foregpiogisions, or otherwise, the registrant has tesbised that in the opinion of the SEC such
indemnification is against public policy as expessi the Securities Act of 1933 and is, therefaresnforceable. In the event that a claim for
indemnification against such liabilities (othernhthe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opindbiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddinaiion by it is against public policy as
expressed in the Securities Act of 1933 and wilgbeerned by the final adjudication of such issue.

Each undersigned registrant hereby undertakes that:

(1) For purposes of determining any liability under 8exurities Act of 1933, the information omittedrfr the form of prospectus filed
as part of this registration statement in reliamgen Rule 430A and contained in a form of prospefitad by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Secwsiet shall be deemed to be part of this registrastatement as of the time it was declared
effective.

(2) For the purpose of determining any liability unttes Securities Act of 1933, each post-effective raangent that contains a form of
prospectus shall be deemed to be a new registrstid@ment relating to the securities offered ihewsnd the offering of such securities at-
time shall be deemed to be the initial bona fiderwrig thereof.

Each undersigned registrant hereby undertaketetariapplication for the purpose of determining efigibility of the trustee to act unc
subsection (a) of Section 310 of the Trust Indenfct (“Act”) in accordance with the rules and rigions prescribed by the Commission
under Section 305(b)2 of the Act.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, each of the registrants certifies thhai reasonable grounds to believe that it
meets all of the requirements for filing on Forn3 @nd has duly caused this registration statenodmg signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitidiouston, State of Texas on November 15, 2013.

SUSSER PETROLEUM PARTNERSLP

By: Susser Petroleum Partners GP L|
its general partne

By: /s/ Mary E. Sullivar
Mary E. Sullivan
Executive Vice President and Chief Financial Offi
(On behalf of the registrant, and in her capacityp@ncipal
financial officer and principal accounting office

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the
capacities and on the dates indicated.

Signature Title Date

President and Chief Executive Officer (principatevtive November 15,
* officer) 2013
Rocky Dewbre

Executive Vice President, Chief Financial Officer
and Treasurer (Principal Financial Officer and November 15,
/s/ Mary E. Sullivar Principal Accounting Officer 2013
Mary E. Sullivan

November 15,
* Chairman of the Boar 2013
Sam L. Susse

November 15,

* Director 2013
David P. Enge
November 15,
* Director 2013
Rob L. Jone:

November 15,
* Director 2013
Armand S. Shapir
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Signature Title Date
November 15,

* Director 2013

Bryan F. Smith Jr

November 15,

* Director 2013

Sam J. Susst

November 15,

* Director 2013

By:

Frank A. Risct

/sl Mary E. Sullivar

Mary E. Sullivan, Attorne-in-fact
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INDEX TO EXHIBITS

1.1%* Form of Underwriting Agreemer

3.1 Certificate of Limited Partnership of Susser Petnoh Partners LP (incorporated by reference to ExBib of our
Registration Statement on Forr-1 filed with the Commission on June 22, 20:

3.2 First Amended and Restated Agreement of Limitedreaship of Susser Petroleum Partners LP (incotpdray reference
to Exhibit 3.1 of our current report on Fori-K filed with the Commission on September 25, 20

3.3 Certificate of Formation of Susser Petroleum Pasti@&P LLC (incorporated by reference to Exhibit 84ur Registration
Statement on Form-1 filed with the Commission on June 22, 20:

3.4 Amended and Restated Limited Liability Company Agnent of Susser Petroleum Partners GP LLC (incatpdrby
reference to Exhibit 3.2 of our current report amrf €K filed with the Commission on September 25, 20

4 rxk* Form of Senior Indentur

4.2%* Form of Senior Note

4 3¥Frx Form of Subordinated Indentul

4.4%* Form of Subordinated Not

4.5%* Form of Warrant Agreemer

4.6** Form of Rights Agreemen

N il Opinion of Vinson & Elkins L.L.P. as to the legglivf the securities being register:

8. 1x*** Opinion of Vinson & Elkins L.L.P. relating to taxatters.

12, xxx* Statement of Computation of Ratios of Earningsii@ Charges

23.1* Consent of Ernst & Young LLP, independent registgreblic accounting firm

23.2%%** Consent of Vinson & Elkins L.L.P. (contained in Exh5.1).

23.3%*** Consent of Vinson & Elkins L.L.P. (contained in Exh8.1).

24 1x¥** Power of Attorney (contained on signature pageawnrf<-3 filed on November 14, 201z

25.1%** Form T-1 Statement of Eligibility under the Trust Indemtuct of 1939 of the Trustee under the Senior Ihaenfor Senio
Debt Securities

25,2%** Form T-1 Statement of Eligibility under the Trustlenture Act of 1939 of the Trustee under the Sidibated Indenture for
Subordinated Debt Securitie

* Filed herewith

** To be filed by amendment or as an exhibit to a €nurReport on Form 8-K and incorporated by refezdnahis registration

statement
rk To be filed under subsection (a) of Section 31thefTrust Indenture Act of 1939, as amenc

*kkk

Previously filed.




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under gion of “Experts” in this Registration Statem@rdrm S-3) and related Prospectus of
Susser Petroleum Partners LP for the registrai@emmon units representing limited partner intesggreferred units representing limited
partner interests, partnership securities, warraigists, and debt securities, and to the inconpamay reference therein of our report dated
March 29, 2013, with respect to the consolidatedritial statements of Susser Petroleum PartneinsdiRied in its Annual Report (Form 10-
K) for the year ended December 31, 2012, filed whthh Securities and Exchange Commission.

/sl ERNST & YOUNG LLF

San Antonio, Texa
November 8, 201




