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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesd€hange Act of 1934

Date of Report (Date of earliest event reported):
October 21, 2014

Commission file number: 001-35653

Susser Petroleum Partners LP

(Exact name of registrant as specified in its arart

Delaware 30-0740483
(State or other jurisdiction (I.LR.S. Employer
of incorporation or organizatiol Identification No.)

555 East Airtex Drive
Houston, Texas 77073
(Address of principal executive offices, includirig codes)
Registrant’s telephone number, including area c(@k2) 234-3600

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue2{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreement.
Underwriting Agreement

On October 21, 2014, Susser Petroleum PartnerthePRartnership”) entered into an underwritingesggnent (the “Underwriting
Agreement”) with Morgan Stanley & Co. LLC , as mganof the several underwriters named thereinéctllely, the “Underwriters”),
providing for the offer and sale by the Partnershipd purchase by the Underwriters, of 8,000,000reon units representing limited partner
interests in the Partnership (the “Units”) at aerio the public of $46.25 per Unit (the “Firm Ui}t being $44.8625 per Unit to the
Partnership, net of underwriting discounts and c@ssions (the “Offering”). Pursuant to the Underimgt Agreement, the Partnership also
granted to the Underwriters a 30-day option to pase up to an additional 1,200,000 Units at theegaice and otherwise on the same terms
as the Firm Units.

The material terms of the Offering are describetheprospectus supplement, dated October 21, @@ 4Prospectus”¥iled by the
Partnership with the Securities and Exchange Cosiarigthe “Commission”) on October 22, 2014 pursuarRule 424(b)(5) under the
Securities Act of 1933, as amended (the “Securfiet¥). The Units to be sold in the Offering weegistered with the Commission pursuant
to a Registration Statement on Form S-3 (File N68-B92335), as amended, which was declared effecyitidoCommission on Decembel
2013. Certain legal opinions related to the Offfgrare filed herewith as Exhibits 5.1 and 8.1.

The Underwriting Agreement contains customary regméations, warranties and agreements of the Psinipeand customary
conditions to closing, obligations of the partiesl 4ermination provisions. The Partnership haseajte indemnify the Underwriters against
certain liabilities, including liabilities underatSecurities Act, or to contribute to paymentsiineerwriters may be required to make because
of any of those liabilities.

The Offering is expected to close on October 27420The Partnership expects to receive net prackenh the Offering of
approximately $358.2 million (after deducting undeting discounts and commissions and estimateerioff) expenses payable by the
Partnership). As described in the ProspectusP#mnership intends to use these net proceedpay redebtedness under its revolving credit
facility and for general partnership purposes.

The foregoing description is qualified in its eatyr by reference to the full text of the UnderwgtiAgreement, which is filed as
Exhibit 1.1 to this Current Report on Form 8-K amlgich is incorporated in this Item 1.01 by refer@nc
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ltem 9.01 Financial Statements and Exhibits.
(b) Pro Forma Financial Information.

The following pro forma financial statements of tatnership reflecting (i) the Offering, (ii) tkentribution of all of the issued and
outstanding membership interests of Mid-Atlantim@enience Stores, LLC, a Delaware limited liabititympany, by an affiliate of Energy
Transfer Partners, L.P., a Delaware limited pastnigy; to the Partnership, which closed on Octob@014 and (iii) the pending purchase by
Susser Petroleum Property Company LLC, a Delavianieed liability company and wholly owned subsidiaf the Partnership, of all of the
issued and outstanding shares of capital stockaia\Petroleum, Ltd., a Hawaii corporation, fronniger BV Inc., a private company
organized under the laws of the British Virgin r&la, which the Partnership expects will close sftiurth quarter of 2014, have been
prepared in accordance with Article 11 of Regulat®X, are filed as Exhibit 99.1 hereto and ar@iporated herein by reference:

 Unaudited pro forma condensed combined balancd aked June 30, 2014;

 Unaudited pro forma condensed combined statemespi@rations for the six months ended June 30, 20tl4he year ended
December 31, 2013; and

* Notes to unaudited pro forma condensed consolidatadcial information.

(d) Exhibits .

Exhibit Number EXHIBIT

1.1 Underwriting Agreement, dated October 21, 2014amhg between Susser Petroleum Partners LP and Morgan
Stanley & Co. LLC, as manager of the several undewg named on Schedule Il there

51 Opinion of Andrews Kurth LLP

8.1 Opinion of Andrews Kurth LLP relating to tax matie

23.1 Consents of Andrews Kurth LLP (included in exhil&t¢ and 8.1)

99.1 Unaudited Pro Forma Consolidated Financial StatésnafriSusser Petroleum Partners
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

SUSSER PETROLEUM PARTNERS LP

By: SUSSER PETROLEUM PARTNERS GP LLC,
its general partner

By: /s/ Mary E. Sullivan

Name: Mary E. Sullivan

Title: Executive Vice President, Chief Financial Officer ad
Treasurer

Date: October 23, 201
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Exhibit 1.1
Execution Version

SUSSER PETROLEUM PARTNERS LP
(a Delaware limited partnership)

8,000,000 COMMON UNITS
REPRESENTING LIMITED PARTNER INTERESTS

UNDERWRITING AGREEMENT

October 21, 2014




October 21, 201

To the Manager named in Schedule | hereto
for the Underwriters named in Schedule Il hereto

Ladies and Gentlemen:

Susser Petroleum Partners LP, a limited partneigignized under the laws of the State of Delathee" Partnership ”), propose:
to issue and sell to the several underwriters nam&thedule Il hereto (theUnderwriters "), for whom you are acting as manager (the “
Manager "), the number of common units set forth in Schedutereto (the Firm Units ), each representing limited partner interestthin
Partnership (the Common Units”). The Partnership also proposes to issue andostile several Underwriters not more than the Ineinof
additional Common Units set for in Schedule | hei@te “Additional Units ") if and to the extent that you, as Manager ofdffering, shall
have determined to exercise, on behalf of the Umdirs, the right to purchase such number of Comidnits granted to the Underwriters
Section Il hereof. The Firm Units and the Additibbaits are hereinafter collectively referred totlas “Units .” If the firm or firms listed in
Schedule Il hereto include only the Managers liste8chedule | hereto, then the terms “Underwritarsl “Managers” as used herein shall
each be deemed to refer to such firm or firms. Rgseement is to confirm the agreement among tlm@ahip and the Underwriters
concerning the purchase of the Units from the Rastrip by the Underwriters.

Susser Petroleum Partners GP LLC, a Delaware lihtigbility company (the ‘General Partner”), is the sole general partner of the
Partnership and a wholly owned subsidiary of Endngnsfer Partners, L.P., a Delaware limited pasime (“ETP ”). The subsidiaries of
the Partnership listed on Schedule Il hereof atkectively referred to herein as the&Stibsidiaries,” and together with the Partnership anc
General Partner, as théartnership Entities .”

The Partnership has filed with the Securities anchEnge Commission (theCommission”) a registration statement, including a
prospectus (the file number of which is set fortfschedule | hereto) on Form S-3 (No. 333-1923@#afing to securities (theShelf
Securities”), including the Units, to be issued from timetitme by the Partnership. The registration statdrasmmended to the date of this
Agreement, including the information (if any) deehte be part of the registration statement atithe bf effectiveness pursuant to Rule 4.
or Rule 430B under the Securities Act of 1933, rasraded (the Securities Act”), is hereinafter referred to as th&®e€gistration
Statement,” and the related prospectus covering the Sheltifiges, dated December 5, 2013 in the form fisstd to confirm sales of the
Units (or in the form first made available to thadérwriters by the Partnership to meet requespsiathasers pursuant to Rule 173 under the
Securities Act) is hereinafter referred to as tfB=asic Prospectus” The Basic Prospectus, as supplemented by theppctus supplement
specifically relating to the Units in the form fingsed to confirm sales of the Units (or in theridirst made available to the Underwriters by
the Partnership to meet requests of purchasersamirfo Rule 173 under the Securities Act) is maféer referred to as theProspectus,”
and the term preliminary prospectus” means any preliminary form of the Prospectusr grtoposes of this




Agreement, ‘free writing prospectus” has the meaning set forth in Rule 405 under theuBties Act, “Time of Sale Prospectu$ means

the documents and pricing information set forthagite the caption “Time of Sale Prospectus” in Scie | hereto, and broadly available
road show” means a “bona fide electronic road show” as defim Rule 433(h)(5) under the Securities Act tieg been made available
without restriction to any person. Thépplicable Time " means 5:15 P.M., New York City time, on Octobér 2014 or such other time as
agreed by the Partnership and the Manager. Asheseih, the terms “Registration Statement,” “Ba&iospectus,” “preliminary prospectus,”
“Time of Sale Prospectus” and “Prospectus” shallude the documents, if any, incorporated by refeegherein as of the date hereof. The
terms “supplement,” * amendment,” and “amend” as used herein with respect to the Registratitatefhent, the Basic Prospectus, the
Time of Sale Prospectus, any preliminary prospeatube Prospectus shall include all documentsesylently filed by the Partnership with
the Commission pursuant to the Securities Exchamgef 1934, as amended (th&xchange Act”), that are deemed to be incorporated by
reference therein.

It is understood and agreed to by the parties biéhett on September 25, 2014, the Partnershipezhisto a contribution agreement
(the “Contribution Agreement ") pursuant to which an affiliate of ETP contribdte the Partnership all of the issued and outstand
membership interests of Mid-Atlantic Conveniencer&s, LLC (“MACS ") (the “ MACS Acquisition ") in exchange for approximately $&
million in cash, subject to working capital adjustms, and 3,983,540 Common Units (such Common thigs*MACS Acquisition Equity
Consideration™). It is further understood and agreed to by theips hereto that on September 25, 2014, the étahip entered into a
purchase and sale agreement (tddha Purchase and Sale Agreemeri) pursuant to which a subsidiary of the Partngrsgreed to
acquire, subject to regulatory approvals and cuatgrolosing conditions, all of the issued and @rtding shares of capital stock of Aloha
Petroleum, Ltd., a Hawaii corporationAtoha "), for cash consideration pursuant to the AlohacRase and Sale Agreement (th&l6ha
Acquisition ).

1. Representations and WarrantieS'he Partnership represents and warrants tol@adbrwriter as of the date hereof, the
Closing Date (as defined in Section 4 below), agreé@s with each Underwriter, as follows:

(a) Registration Statement and Prospectus&ach of the Registration Statement and any gfbsttive amendment thereto |
become effective under the Securities Act. No staler suspending the effectiveness of the Regjmtr&tatement or any post-effective
amendment thereto has been issued under the $esénit, no order preventing or suspending theofismy free writing prospectus or the
Prospectus has been issued and no proceedingsyfof those purposes have been instituted or ardipg or, to the knowledge of the
Partnership, contemplated. The Partnership haplednwvith each request (if any) from the Commisdior additional information.

Each of the Registration Statement and any post#fe amendment thereto, at the time it becanmez®fe, complied in all material
respects with the requirements of the Securitigsafdd the rules and regulations of the Commissiadeuthe Securities Act (theSecurities
Act Regulations”). Each preliminary prospectus, the Prospectusaary amendment or supplement thereto, at thedaunh was filed with
the Commission, complied in all material respedth w




the requirements of the Securities Act and the @#EsIAct Regulations. Each document, if any,difgursuant to the Exchange Act and
incorporated by reference in the Time of Sale Rrops or the Prospectus complied when so filedl imaterial respects with the Exchange
Act and the applicable rules and regulations of@benmission thereunder. Each preliminary prospestlisered to the Underwriters for use
in connection with this offering and the Prospeatas or will be identical to the electronicallyrismitted copies thereof filed with the
Commission pursuant to Electronic Data Gatheringglfsis and Retrieval system or any successormysecept to the extent permitted by
Regulation S-T.

(b) Accurate Disclosure Neither the Registration Statement nor any pffetetive amendment thereto, at its effective time
contained an untrue statement of a material faondtted to state a material fact required to lagest therein or necessary to make the
statements therein not misleading. As of the Agfilie Time, the Closing Date and each Option CloBiatg, if any, (i) the Time of Sale
Prospectus and (ii) any individual free writing gpectus, when taken together as a whole with timeTf Sale Prospectus, did not and will
not contain any untrue statement of a materialdacimit to state any material fact necessary ieoto make the statements therein, in the
light of the circumstances under which they wer@eaot misleading. Neither the Prospectus norsaipplement thereto, as of its issue ¢
at the time of any filing with the Commission puaatito Rule 424(b), at the Applicable Time or & @losing Date, will include an untrue
statement of a material fact or will omit to statmaterial fact necessary in order to make therstants therein, in the light of the
circumstances under which they were made, not adsatg.

The representations and warranties in this sulmseshall not apply to statements in or omissioomfthe Registration Statement (or
any amendment thereto), the Time of Sale Prospectti®e Prospectus (or any supplement thereto) nmaggiance upon and in conformity
with written information furnished to the Partnepshy any Underwriter through the Manager expretsiyuse therein. For purposes of this
Agreement, the only information so furnished sbhalthe information in the first paragraph underhbading “Underwriting—Commissions
and Discounts,” the information under the headidgderwriting—Price Stabilization, Short Positiorasid the information under the heading
“Underwriting—Electronic Distribution” in each casentained in the Prospectus (collectively, thénderwriter Information 7).

(c) Free Writing ProspectusesNo free writing prospectus conflicts or will dboat with the information contained in the
Registration Statement or the Prospectus, and @atiyninary or other prospectus deemed to be athareof that has not been superseded or
modified. The foregoing sentence does not appstatements in or omissions from any free writingspectus based upon and in conformity
with the Underwriter Information.

(d) Partnership Not Ineligible Issuer At the time of filing the Registration Statemanid any post-effective amendment
thereto, at the earliest time thereafter that twerership or another offering participant madmaa fideoffer (within the meaning of
Rule 164(h)(2) of the Securities Act Regulationshe Units and at the date hereof, the Partnenshipnot and is not an “ineligible issuer,”
as defined in Rule 405, without taking accountrof determination by the Commission pursuant to ROk that it is not necessary that the
Partnership be considered an ineligible issuer.




(e) Independent AccountantsErnst & Young LLP, who has certified certaindircial statements and supporting schedules
included in the Registration Statement, the Tim8ale Prospectus and the Prospectus, is an indepemdjistered public accounting firm
with respect to the Partnership as required bySteurities Act, the Securities Act Regulations tedPublic Accounting Oversight Board.

® Financial Statements; Non-GAAP Financial Measurékhe historical financial statements includedhie Registration
Statement, the Time of Sale Prospectus and the&chss present fairly in all material respectsfit@ncial condition, results of operations
and cash flows of the entities purported to be shthereby and on the basis stated therein, asafdtes and for the periods indicated; such
financial statements comply as to form with thelaable accounting requirements of Regulation Srder the Securities Act and have been
prepared in conformity with generally accepted actimg principles in the United StatesGAAP ") applied on a consistent basis throughout
the periods involved (except as otherwise noterkthg The supporting schedules, if any, preseaniyfan accordance with GAAP the
information required to be stated therein. The samyrfinancial and statistical data set forth in Registration Statement, the Time of Sale
Prospectus and the Prospectus under the captionffaoy—Summary Consolidated Historical and Pro Fofinancial and Operating Data,”
are presented fairly in all material respects amg@red on a basis consistent with that of thetadidinancial statements and unaudited
financial statements, as applicable, from whicly th@ve been derived. The pro forma financial stat@siincluded in the Registration
Statement, the Time of Sale Prospectus and th@&etss include assumptions that provide a reasertsis for presenting the significant
effects directly attributable to the transactiond avents described therein, the related pro fadjiastments give appropriate effect to those
assumptions, and the pro forma adjustments refiegbroper application of those adjustments tchibmrical financial statement amounts in
the pro forma financial statements included inRegistration Statement, the Time of Sale Prospenidghe Prospectus. The pro forma
financial statements included in the Registratitate3nent, the Time of Sale Prospectus and the caspcomply as to form in all material
respects with the applicable requirements of Reigulss-X under the Securities Act. All other fingldnformation included in the
Registration Statement, the Time of Sale Prospexstdshe Prospectus has been derived from the atieguecords of the Partnership and
presents fairly the information shown thereby. Eptaes included therein, no historical or pro forimancial statements or supporting
schedules are required to be included or incorpdray reference in the Registration StatementTiime of Sale Prospectus or the Prospectus
under the Securities Act or the Securities Act Ratipns or the Exchange Act or the rules and raguia of the Commission under the
Exchange Act (the Exchange Act Regulations). All disclosures contained in the Registration Stetat, the Time of Sale Prospectus or
Prospectus regarding “non-GAAP financial measu¢as”such term is defined by the rules and reguiatad the Commission) comply with
Regulation G of the Exchange Act and Item 10 of Ragpn S-K of the Securities Act, to the extenplagable. The interactive data in
eXtensible Business Reporting Language includedamrporated by reference in the Registration &tatd, the Time of Sale Prospectus and
the Prospectus fairly present the information cllte in all material respects and have been peghar accordance with the Commission’s
rules and guidelines applicable thereto.

(9) Acquisition Financial StatementsThe audited financial statements of the assefgiged in the MACS Acquisition and to
be acquired in the Aloha Acquisition, together wtik




related schedules and notes thereto, set forthcorporated by reference in the Registration Statgnthe Time of Sale Prospectus and the
Prospectus, comply in all material respects withapplicable requirements of the Securities ActtaedExchange Act, as applicable, and
present fairly, as the case may be, the financiatlition, results of operation and cash flows ef dissets acquired in the MACS Acquisition
and to be acquired in the Aloha Acquisition, eamttlie periods therein specified; and such findrst@ements and related notes thereto have
been prepared in conformity with GAAP.

(h) Forward-Looking Statements and Supporting Infororati Each of the forwartboking statements made by the Partner
included in or incorporated by reference in the iRiegtion Statement and the Time of Sale Prospenidgo be made in the Prospectus (and
any supplements thereto) was made or will be mattearreasonable basis and in good faith.

0] No Material Adverse Change in BusinesExcept as otherwise stated therein, since theeive dates as of which
information is given in the Registration Stateméimg, Time of Sale Prospectus or the Prospectush@®g has been no material adverse
change, or any development that could reasonabéxpected to (1) result in a material adverse chamghe condition, financial or
otherwise, or in the earnings, properties, busimgssrations or business prospects of the PartipeEstiities, whether or not arising in the
ordinary course of business, or (2) materially addersely affect the ability of the Partnershipésform its obligations pursuant to this
Agreement (each such change,Médterial Adverse Effect”), (B) there have been no transactions enteredbgtany of the Partnership
Entities, other than those in the ordinary coufdeusiness, which are material with respect toRhenership Entities, considered as one
enterprise, (C) there have been no liabilitieshdigations, direct or contingent, incurred by ariyt® Partnership Entities that are material to
the Partnership Entities taken as a whole, (D)tihas been no change in the capitalization, skart-tiebt or long-term debt of the
Partnership Entities and (E) there has been ndelind or distribution of any kind declared, paidrade by the Partnership Entities on any
class of equity securities

()] Formation and Good Standing of Partnership EntitieSach of the Partnership Entities has been dulypéd and is validly
existing as a limited partnership or limited lialyilcompany, as the case may be, and is in goadiistg under the laws of its jurisdiction of
organization (as set forth on Schedule 1V heretodl has, or with respect to Aloha will have upom¢bnsummation of the pending Aloha
Acquisition, all partnership or limited liabilityoonpany power and authority, as the case may beseary to own, lease and operate its
properties and to conduct its business as descitibibeg Registration Statement, the Time of Satsspectus and the Prospectus. Each of the
Partnership Entities is, and with respect to Aldbasser Petroleum Property Company LL®{bpco”) will be, upon the consummation of
the pending Aloha Acquisition, duly qualified afoaeign partnership or limited liability companys applicable, to transact business and is in
good standing in each other jurisdiction in whiciels qualification is required, whether by reasothefownership or leasing of property or
the conduct of business (as set forth on Scheduteteto), except for any failures to be so quadifor in good standing that would not result
in a Material Adverse Effect. Schedule IV heretowmately sets forth the jurisdiction of organizatend each jurisdiction of foreign
qualification for each of the Partnership Entities.




() Ownership of General PartnerETP, as the sole member of the General Padirectly owns 100% of the issued and
outstanding membership interests in the Generah®arsuch membership interests have been dulydanéd and validly issued in
accordance with the Amended and Restated Limitadilify Agreement of the General Partner (th@P LLC Agreement”) and are fully
paid (to the extent required by the GP LLC Agreethand non-assessable (except as such non-asdiégsady be limited by Sections 18-
607 and 18-804 of the Delaware Limited Liabilityr@many Act (the ‘Delaware LLC Act ”)); and ETP owns such membership interests free
and clear of all Liens.

()] Ownership of the General Partner Interest in thetRarship. The General Partner is, and after giving effe¢he
transactions contemplated herein will be, the gelgeral partner of the Partnership, with a 0.0% @wmmnomic general partner interest in the
Partnership (the General Partner Interest”). The General Partner Interest has been dulyaaizted and validly issued in accordance with
the Partnership Agreement; and the General Pastmes the General Partner Interest free and cleall fens.

(m) Ownership of Sponsor UnitsStripes No. 1009 LLC, a Texas limited liabilitgrapany (“Stripes No. 1009), owns
5,469,718 Subordinated Units, Stripes LLC, a Tdixaited liability company (“Stripes”), owns 79,308 Common Units and 5,469,718
Subordinated Units and ETC M-A Acquisition LLC, @Bware limited liability company ETC M-A "), owns 3,983,540 Common Units
(such Common Units and Subordinated Units beinkpctively referred to herein as th&Sponsor Units”); the Sponsor Units and the limited
partner interests represented thereby have begradthorized and validly issued in accordance withPartnership Agreement and are fully
paid (to the extent required by the Partnershipe&grent) and non-assessable (except as such nasatstity may be affected by Sections
17-303, 17-607 and 17-804 of the Delaware Revisaifbtin Limited Partnership Act (theDelaware LP Act”)); and Stripes No. 1009,
Stripes and ETC M-A own their respective SponsoitdJinee and clear of all Liens.

(n) Ownership of Incentive Distribution RightEETP is the record holder of all of the Incentidistribution Rights (as such
term is defined in the Partnership Agreement, tireéntive Distribution Rights ”); such Incentive Distribution Rights have beerydu
authorized and validly issued in accordance withRlartnership Agreement, and are fully paid (toetktent required under the Partnership
Agreement) and non-assessable (except as suchsgessability may be affected by matters describ&ections 17-303, 17-607 and 17-804
of the Delaware LP Act); and ETP owns the Inceningribution Rights free and clear of all Liens.

(0) Ownership of Subsidiaries. The Partnership is the owner of 100% of the issauatioutstanding membership
interests in Susser Petroleum Operating Company (LSLisser Operating’); Susser Operating is the owner of 100% of tiseiésl and
outstanding membership interests in Susser Enezgyices LLC, T&C Wholesale LLC, Southside Oil, Lladd Propco; Propco is the owner
of 100% of the issued and outstanding membersképdats in MACS; and MACS is the owner of 100%h&f issued and outstanding
membership interests in MACS Retail LLC. Such mership interests have been duly authorized and lyakdued in accordance with the
respective limited liability company agreement ofts Subsidiary (together, theSubsidiary LLC Agreements”) and are fully paid (to the
extent required by the applicable Subsidiary LLG&&gnent) and non-assessable (except as such ressalslity may be
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limited by Sections 18-607 and 18-804 of the Delawa C Act or the equivalent provisions of the atatgoverning the organization of such
Subsidiary in the jurisdiction of such Subsidiarigsmation, if other than Delaware); and the Parthig, Susser Operating, Propco and
MACS, as the case may be, owns such membershigdtéefree and clear of all Liens, other than Lienested pursuant to the Credit
Agreement among the Partnership, as borrower gtieks from time to time party thereto and BanRmierica, N.A., as administrative
agent, collateral agent, swing line lender and is&Der, dated September 25, 2014 (together wittaemgndment thereto, theéRevolving
Credit Facility ). The GP LLC Agreement, the Partnership Agreementl@®ubsidiary LLC Agreements are referred toemtively hereir
as the “Organizational Agreements” and each, individually, as anOrganizational Agreement.”

(P) No Other Subsidiaries Except as contemplated by the Prospectus, niothe @artnership Entities owns or, at the Closing
Date and Option Closing Date, will own, directlyindirectly, an equity interest in, or long-termbtlsecurities of, any corporation,
partnership, limited liability company, joint veméy association or other entity, other than anof@tnership Entity.

(@) No Restrictions on the SubsidiariefNone of the Subsidiaries is, or at the Closirmgeland Option Closing Date, will be
prohibited, directly or indirectly, under any agment or other instrument to which it is a partysosubject, from paying any dividends to the
Partnership, from making any other distributionsoich subsidiary’s equity securities, from repaytmg¢he Partnership any loans or advances
to such subsidiary from the Partnership or fromgfarring any of such subsidiary’s properties @eésto the Partnership or any other
subsidiary of the Partnership, except as set farthe Revolving Credit Facility.

n Authority. Each of the Partnership Entities has the fulleaship or limited liability company right, powand authority,
as the case may be, necessary (A) to execute déimdrdbis Agreement and to perform its obligatidreseunder; and all action required to be
taken for the due and proper authorization, exenutind delivery by it of this Agreement and theszonmation by it of the transactions
contemplated hereby has been duly and validly taf@nin the case of the Partnership, issue, tioasel deliver the Units and (C) in the case
of the General Partner, to act as the general graotithe Partnership.

(s) Authorization, Execution and Delivery of Agreemeiftthis Agreement has been duly authorized, exdcane delivered by
the Partnership.

® Authorization of the Contribution AgreemenThe Contribution Agreement was duly authorizdcuted and delivered |
the Partnership Entities party thereto and constta valid and binding agreement, enforceablenagittie Partnership Entities party theret
accordance with its termprovidedthat the enforceability thereof may be limited By bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium or similar laws relattogor affecting creditors’ rights generally anddmneral principles of equity (regardless of
whether such enforceability is considered in a @eding in equity or law) and (B) public policy, aagplicable law relating to fiduciary duti
and indemnification and an implied covenant of géaith and fair dealing.
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(u) Authorization, Execution, Delivery and Enforceailbf Certain AgreementsEach of the Organizational Agreements of
the Partnership and the General Partner have hdgmadthorized, executed and delivered by the gattiereto and are valid and legally
binding agreement of such parties thereto, enftreesgainst the parties thereto in accordance théh respective termgyrovided, that, witt
respect to each such agreement, the enforceabiéitgof may be limited by (A) applicable bankruptinysolvency, fraudulent transfer,
reorganization, moratorium or similar laws from ¢éio time in effect affecting creditors’ rights arnedies generally and by general
principles of equity (regardless of whether sudhgiples are considered in a proceeding in equitgtdaw) and (B) public policy, applicable
law relating to fiduciary duties and indemnificatiand an implied covenant of good faith and faalite.

(v) Authorization of Units The Units to be purchased by the Underwritesmfthe Partnership, and the limited partner
interests represented thereby, have been duly @zeldor issuance and sale to the Underwritersymanmt to this Agreement and, when issued
and delivered by the Partnership pursuant to tigieAment against payment of the consideratiorostt fierein, will be validly issued, fully
paid (to the extent required under the PartnerAgigement) and non-assessable (except as suchssessability may be affected by
Section 17-303, 17-607 or 17-804 of the DelawareALB.

(w) Authorization of MACS Acquisition Equity Consideyat The Common Units issued by the Partnership purgoathe
Contribution Agreement, and the limited partneeiasts represented thereby, have been duly autldaaizd issued pursuant to the
Contribution Agreement and, and are fully paidtfte extent required under the Partnership Agreenagat non-assessable (except as such
non-assessability may be affected by Section 17-B03&07 or 17-804 of the Delaware LP Act).

(x) Capitalization. At the Closing Date, after giving effect to issuance of the Firm Units and assuming that the
Underwriters do not purchase any Additional Urtig issued and outstanding partnership interegtsedPartnership will solely consist of
23,037,339 Common Units, 10,939,436 Subordinatetsiihe General Partner Interest and the Incemig&ibution Rights (as defined in
the Partnership Agreement). All outstanding Comrdaits, Subordinated Units, the General Partnerdsteand the Incentive Distribution
Rights, and the limited partner interests or gdr@ener interests, as applicable, representeglblye have been duly authorized and validly
issued in accordance with the Partnership Agreearashiare fully paid (to the extent required untierPartnership Agreement) and
nonassessable (except as such nonassessabilityenadfected by matters described in Sections 17-BD&07 and 17-804 of the Delaware
LP Act).

) Conformity of Units to Description The Units, when issued and delivered in accardavith the terms of the Partnership
Agreement and this Agreement against payment thieasf provided therein and herein, will conformd #me Sponsor Units, the General
Partner Interest and the Incentive DistributiontiRsgconform, or when issued and delivered in acowed with the terms of the Partnership
Agreement will conform, in all material respectshe statements relating thereto contained in ggidration Statement, the Time of Sale
Prospectus and the Prospectus, and such descrigotidorms to the rights set forth in the instrunsesfefining the same. No holder of Units
will be subject to personal liability solely by szm of being such a holder.
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(2) No Options, Preemptive Rights, Registration Right€ther Rights Except as (A) provided to the General Partnehén
Partnership Agreement or (B) described in the Regdien Statement, the Time of Sale Prospectuglamérospectus, there are no options,
warrants, preemptive rights, rights of first refusaother rights to subscribe for or to purchas®, any restriction upon the voting or transfer
of, any equity securities of any of the Partnerdfnities, in each case pursuant to the certifiohtamited partnership or formation,
agreement of limited partnership, limited liabiltpmpany agreement or any other organizationalmeots (collectively, ‘Organizational
Documents”) of any such Partnership Entity or any other agrent or other instrument to which any such PastriprEntity is a party or by
which any such Partnership Entity may be boundtheeithe filing of the Registration Statement rr offering, issuance or sale of the Units
as contemplated by this Agreement gives rise torigiys for or relating to the registration of aigmmon Units or other securities of the
Partnership.

(aa) Absence of Violations, Defaults and Conflictsione of the Partnership Entities is (A) in viaa of its Organizational
Documents, (B) in violation, breach or default, amedevent has occurred that, with notice or lagsem® or both, would constitute such a
violation or breach of, or default under, any caoty indenture, mortgage, deed of trust, loan editagreement, note, lease or other
agreement or instrument to which any of the PastiiprEntities is or, at Applicable Time, will bgarty or by which it or any of them may
bound or to which any of the properties or asskty of the Partnership Entities is subject (alieely, “ Agreements and Instruments’),
except for any such violations, breaches and disféhéit would not, singly or in the aggregate, itedaua Material Adverse Effect, or (C) in
violation of any law, statute, rule, regulationdgument, order, writ or decree of any arbitratoyrtogovernmental body, regulatory body,
administrative agency or other authority, body @eracy having jurisdiction over any of the Partngrdéntities or any of their respective
properties, assets or operations (eachGavernmental Entity "), except for any such violations that would retgly or in the aggregate,
result in a Material Adverse Effect. The executidelivery and performance of this Agreement ardabnsummation of the transactions
contemplated hereby and in the Registration Statgrtiee Time of Sale Prospectus and the Prospécitiading the issuance and sale of the
Units and the use of the proceeds from the satleeotnits as described therein under the capticge“tf Proceeds”) and consummation of
transactions contemplated by the Aloha Purchase&atelAgreement do not and will not, whether witlwigthout the giving of notice or
passage of time or both, constitute a breach datom of, or default or Repayment Event (as defibelow) under, or result in the creation or
imposition of any Lien upon any properties or assétany of the Partnership Entities pursuantite,Agreements and Instruments (except for
any such violations, breaches, defaults, Repaymeats, liens, charges or encumbrances that walt|dsimgly or in the aggregate, result
Material Adverse Effect and other than Liens créatersuant to the Revolving Credit Facility), nalwsuch action result in (x) any violation
of the provisions of the Organizational Documeritary of the Partnership Entities or (y) any viaatof any law, statute, rule, regulation,
judgment, order, writ or decree of any Governmehtalty, except in the case of clause (y), for angh violations that would not, singly or
the aggregate, result in a Material Adverse Efféd.used herein, aRepayment Event’ means any event or condition which gives the
holder of any note, debenture or other evidendaddbtedness (or any person acting on such holbefalf) the right to require the
repurchase, redemption or repayment of all or #@oof such indebtedness by any of the PartnefShtjiies.
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(bb) Absence of Labor DisputeNo labor dispute with the employees of any ef Bartnership Entities engaged in the business
of the Partnership Entities exists or, to the kremgle of the Partnership Entities, is imminent, Wwhin any case, would result in a Material
Adverse Effect.

(cc) Absence of ProceedingsThere are no legal or governmental actionssriproceedings pending or, to the knowledge of
the Partnership, threatened (i) against the PattiipEntities or (ii) which has as the subject éoérany property owned or leased by, the
Partnership Entities, which, in the case of clagesnd (ii) above, if determined adversely to Bertnership Entities, would result in a
Material Adverse Effect or adversely affect thesammation of the transactions contemplated byAbigement.

(dd) Accuracy of Exhibits There are no contracts or documents which ayained to be described in the Registration Statey
the Time of Sale Prospectus or the Prospectuslme fded as exhibits to the Registration Statemdnith have not been so described or filed
as required (and the preliminary prospectus costaimll material respects the same descriptigdhe@foregoing matters contained in the
Prospectus). Each such contract or document thiktsisribed in the Registration Statement, the Tafrgale Prospectus or the Prospectus
conforms in all material respects to the descriptieereof. Except as described in the RegistreBimtement, the Time of Sale Prospectus and
the Prospectus, none of the Partnership Entitisséat or received any notice indicating the teatidm of or intention to terminate any of the
contracts or agreements referred to or describ#ukifRegistration Statement, the Time of Sale Rydtsis and the Prospectus or filed as an
exhibit to the Registration Statement.

(ee) Absence of Further Requirementslo filing with, or authorization, approval, cam, license, order, registration,
qualification or decree of, any Governmental Enistpecessary or required for the performance lpyofithe Partnership Entities of its
obligations hereunder, in connection with the adffgrissuance or sale of the Units hereunder océimsummation of the transactions
contemplated by this Agreement, except such as bhesa already obtained or as may be required uhde3ecurities Act, the Securities Act
Regulations, the rules of The New York Stock Ex@®rstate securities laws or the rules of Finaro@istry Regulatory Authority, Inc. (*
FINRA ).

(f) Possession of Licenses and Permitsach of the Partnership Entities possessesprohits, licenses, approvals, consents
and other authorizations (collectivelyGovernmental Licenses)) issued by the appropriate Governmental Entitiesessary to conduct the
business now operated by them, except for anyréslto possess a Governmental License that wotagingly or in the aggregate, result i
Material Adverse Effect. Each of the Partnershigities is in compliance with the terms and comxtis of all Governmental Licenses, except
for any failures to comply that would not, singlyio the aggregate, result in a Material Adversie&f All of the Governmental Licenses are
valid and in full force and effect, except for dajlures of such Governmental Licenses to be ihféute and effect that would not, singly or
in the aggregate, result in a Material Adverse &fféNone of the Partnership Entities has receamdnotice of proceedings relating to the
revocation or modification of any Governmental Lises which, singly or in the aggregate, if the sctpf an unfavorable decision, ruling or
finding, would result in a Material Adverse Effect.
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(99) Title to Property. The Partnership Entities have good and marketitte to all real property owned by them and gtitd
to all other property owned by them, in each chse, and clear of all mortgages, pledges, liensrity interests, claims, restrictions or
encumbrances of any kind except such as (A) areritbesl in the Registration Statement, the Timealé ®rospectus and the Prospectus or
(B) do not, singly or in the aggregate, materialtiect the value of such property and do not imterfith the use made and proposed to be
made of such property by the Partnership Entitias; all of the leases and subleases material tousieess of the Partnership Entities,
considered as one enterprise, and under which faitne @artnership Entities holds properties descriin the Registration Statement, the T
of Sale Prospectus or the Prospectus, are indidefand effect, and none of the Partnership Estlias any notice of any material claim of
any sort that has been asserted by anyone adweettse tights of any of the Partnership Entitiesemahy of the leases or subleases mentionec
above, or affecting or questioning the rights of anch Partnership Entity to the continued possassi the leased or subleased premises
under any such lease or sublease.

(hh) Possession of Intellectual PropertyThe Partnership Entities own or possess, oracguire on reasonable terms, adequate
patents, patent rights, licenses, inventions, dghys, know how (including trade secrets and othggatented and/or unpatentable proprietary
or confidential information, systems or procedurésiddemarks, service marks, trade names or athatdctual property (collectively, “
Intellectual Property ") necessary to carry on the business now opeigtédem, and none of the Partnership Entities besived any notice
or is otherwise aware of any infringement of orftiohwith asserted rights of others with respecany Intellectual Property or of any facts or
circumstances which would render any Intellectuap@rty invalid or inadequate to protect the inted the Partnership Entities therein, and
which infringements or conflicts (if the subjectafy unfavorable decision, ruling or finding) ovatidities or inadequacies, singly or in the
aggregate, would result in a Material Adverse Effec

(i) Environmental Laws Except as described in the Registration Statgrttem Time of Sale Prospectus and the Prospectus ¢
would not, singly or in the aggregate, result Material Adverse Effect, (A) none of the PartnepsBntities is in violation of any federal,
state, local or foreign statute, law, rule, reguotatordinance, code, policy or rule of common lamany judicial or administrative
interpretation thereof, including any judicial amainistrative order, consent, decree or judgmeating to pollution or protection of human
health, the environment (including, without limitat, ambient air, surface water, groundwater, lsundace or subsurface strata) or wildlife,
including, without limitation, laws and regulatioredating to the Release (defined below) or threedeRelease of chemicals, pollutants,
contaminants, wastes, toxic substances, hazardbstasces, petroleum or petroleum products, asbesttaining materials or mold
(collectively, “Hazardous Materials™) or to the manufacture, processing, distributiose, treatment, storage, disposal, transport raat iy
of Hazardous Materials (collectively Environmental Laws "), (B) the Partnership Entities have all perm#sthorizations and approvals
required under any applicable Environmental Laws @@ each in compliance with their requiremer@$,tkiere are no pending or threatened
administrative, regulatory or judicial actions,tsydemands, demand letters, claims, liens, notitesncompliance or violation, investigation
or proceedings relating to any Environmental Lawiast any of the Partnership Entities and (D) tleeeno events or circumstances that
would reasonably be expected to form the basis @frder for clean-up or remediation, or an actguit or proceeding by any private party or
Governmental Entity, against or affecting any @& th
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Partnership Entities relating to Hazardous Materiglany Environmental Laws. The terrRélease€’ means any spilling, leaking, seepage,
pumping, pouring, emitting, emptying, dischargiimgecting, escaping, leaching, dumping, disposd&positing, dispersing, or migrating in,
into or through the environment, or in, into fromtlrough any building or structure.

an Hazardous Materials Except as disclosed in the Registration Staténmi@me of Sale Prospectus and Prospectus, there he
been no storage, generation, transportation, aselling, treatment, Release or threat of Releastanfrdous Materials by, relating to or
caused by any of the Partnership Entities (ohéokinowledge of the Partnership Entities, any ogmity (including any predecessor) for
whose acts or omissions any of the Partnershifi&nts or could reasonably be expected to bed)add, on, under or from any property or
facility now or previously owned, operated or laaby any of the Partnership Entities, or at, ordarror from any other property or facility,
violation of any Environmental Laws or in a manneamount or to a location that could reasonablg)Xgeected to result in any liability unc
any Environmental Law, except for any violationdiabilities that would not, singly or in the aggede, reasonably be expected to result in a
Material Adverse Effect.

(KK) Review of Environmental Lawsln the ordinary course of its business, therfeaship Entities conduct a periodic review of
the effect of Environmental Laws on the businepgrations and properties of the Partnership Estitiethe course of which they identified
and evaluated associated costs and liabilitiesu@itg, without limitation, any capital or operajiexpenditures required for clean-up, closure
of properties or compliance with Environmental Lamsany permit, license or approval, any relatexstraints on operating activities and
any potential liabilities to third parties). On thasis of such review, the Partnership Entitieet@ncluded that such associated costs and
liabilities would not, singly or in the aggregaleyve a Material Adverse Effect, except as describb@d contemplated in the Time of Sale
Prospectus and the Prospectus.

(In Compliance with ERISA (A) Each employee benefit plan, within the megnef Section 3(3) of the Employee Retirement
Income Security Act of 1974, as amende®&RISA "), for which the Partnership or any member of‘@®ntrolled Group” (defined as any
organization which is a member of a controlled groticorporations within the meaning of Section #14he Internal Revenue Code (the “
Code”)) would have any liability (each, aPlan”) has been maintained in compliance with its teand the requirements of any applicable
statutes, orders, rules and regulations, inclubirtgnot limited to ERISA and the Code, except fay amstances of noncompliance that would
not, singly or in the aggregate, reasonably be e®geto result in a Material Adverse Effect; (B) prohibited transaction, within the meaning
of Section 406 of ERISA or Section 4975 of the Gdues occurred with respect to any Plan, exclutfisgsactions effected pursuant to a
statutory or administrative exemption, that wowdduit in a Material Adverse Effect; (C) for eachrPthat is subject to the funding rules of
Section 412 of the Code or Section 302 of ERISA,rittinimum funding standard of Section 412 of thel€or Section 302 of ERISA, as
applicable, has been satisfied (without taking Bxtoount any waiver thereof or extension of any rigadion period) and is reasonably
expected to be satisfied in the future (withoutrtgknto account any waiver thereof or extensioam§ amortization period); (D) the fair
market value of the assets of each Plan that igsuto Title IV of ERISA (other than a “multiempler plan”)exceeds the present value of
benefits accrued under such Plan
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(determined based on those assumptions used tcstigidPlan); (E) no “reportable event” (within theaning of Section 4043(c) of ERISA)
has occurred or is reasonably expected to occtettieer has resulted, or would result, in a Matedidverse Effect; (F) neither the
Partnership nor any member of the Controlled Gioapincurred, nor reasonably expects to incur liabylity under Title IV of ERISA (othe
than contributions to the Plan or premiums to theshon Benefit Guaranty Corporation, in the ordinasurse and without default) in respect
of a Plan (including a “multiemployer plan,” withthe meaning of Section 4001(a)(3) of ERISA); a@yl there is no pending audit or
investigation by the Internal Revenue Service Utt®. Department of Labor, the Pension Benefit Gugr&orporation or any other
governmental agency or any foreign regulatory agevith respect to any Plan that would result in atdfial Adverse Effect. Neither of the
following events has occurred or is reasonablylyike occur: (1) an increase in the aggregate amoicontributions required to be made to
all Plans by the Partnership Entities in the Pastmnip’s current fiscal year compared to the amadiisuch contributions made in the
Partnership’s most recently completed fiscal ybat is expected to result in a Material Adverse&tffor (2) an increase in the Partnership
Entities’ “accumulated post-retirement benefit ghtions” (within the meaning of Statement of Finah&ccounting Standards 106)
compared to the amount of such obligations in #ni@rship’s most recently completed fiscal yeat th expected to result in a Material
Adverse Effect.

(mm)  Accounting Controls and Disclosure Control§ he Partnership maintains effective internaltcmrover financial reporting
(as defined under Rule 13a-15 and 15d 15 unddgxbbhange Act Regulations)) and a system of inteanaebunting controls sufficient to
provide reasonable assurances that (A) transadii@nexecuted in accordance with management’s gleorespecific authorization;
(B) transactions are recorded as necessary to ppreparation of financial statements in conformiiyh GAAP and to maintain
accountability for assets; (C) access to assegtsriwitted only in accordance with management’s gerog specific authorization; (D) the
recorded accountability for assets is compared thighexisting assets at reasonable intervals apibppate action is taken with respect to
differences; and (E) the interactive data in eXitdesBusiness Reporting Language included or ino@fed by reference in the Registration
Statement is accurate. Except as described ing¢lgestation Statement, the Time of Sale Prospextdshe Prospectus, (1) since the end of
the Partnership’s most recent audited fiscal ythare has been (i) no material weakness in th@&ahip’s internal control over financial
reporting (whether or not remediated) and (ii) harege in the Partnership’s internal control oveaficial reporting that has materially
affected, or is reasonably likely to materiallyesff, the Partnership’s internal control over firiaheeporting, and (2) the Partnership is not
aware of any fraud, whether or not material, thablves management or other employees who havygndisant role in the Partnership’s
internal control over financial reporting.

The Partnership maintains an effective systemsifldsure controls and procedures (as defined ie B84-15 and Rule 156 unde
the Exchange Act Regulations) that are designeshs$oire that information required to be disclosethleyPartnership in the reports that it f
or submits, or will file or submit, under the Exclgg Act is recorded, processed, summarized andtegpwithin the time periods specified in
the Commission’s rules and forms, and that all snfdrmation is accumulated and communicated tdPthgnershis management, includi
its principal executive officer or officers andmeipal financial officer or officers, or persongfmeming similar functions, as appropriate, to
allow timely decisions regarding disclosure.
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Such disclosure controls and procedures are efeettiall material respects to perform the funciéor which they are established to the
extent required by Rule 13a-15 of the Exchange Act.

(nn) Compliance with the Sarbanes-Oxley Act of 200here is and has been no failure on the patiePartnership or, to the
knowledge of the Partnership, any of the GenerghBgs directors or officers, in their capacit&ssuch, to comply in all material respects
with any provision of the Sarbanes-Oxley Act of 2@0 the rules and regulations promulgated in cotioe therewith or the rules of The
New York Stock Exchange, in each case that aretdfeeand applicable to the Partnersi

(00) Tax Returns Each of the Partnership Entities has filed @s bbtained extensions with respect to) all foreligderal, state
and local tax returns that are required to be filedugh the date hereof, except in any case ichvtiie failure so to file would not,
individually or in the aggregate, be reasonablyeexgd to have a Material Adverse Effect, and hael§i paid all taxes (including, without
limitation, any estimated taxes) required to belfgi it and any other assessment, fine or penalfed against it, to the extent that any of the
foregoing is due and payable, other than (a) tittweseare currently being contested in good faittapgropriate actions and for which adeq
reserves have been established or (b) those wihiobt, paid, would not, singly or in the aggregatgasonably be expected to result in a
Material Adverse Effect.

(pp) Insurance. The Partnership Entities carry or are entitethe benefits of insurance, with financially sowamd reputable
insurers, in such amounts and covering such risks generally maintained by companies of estabtisiepute engaged in the same or similar
business, and all such insurance is in full fonegé @ffect. No Partnership Entity has any reasdret@ve that it will not be able (A) to renew
its existing insurance coverage as and when sulatigmexpire or (B) to obtain comparable coverfigen similar institutions as may be
necessary or appropriate to conduct its businemswaconducted and at a cost that would not rés@tMaterial Adverse Effect. None of the
Partnership Entities has been denied any insuramgerage which it has sought or for which it hagliggl.

(qq) Investment Company ActNone of the Partnership Entities is required] apon the issuance and sale of the Units as h
contemplated and the application of the net proedeerefrom as described in the Registration Staménthe Time of Sale Prospectus and the
Prospectus, none of the Partnership Entities wiltdquired, to register as an “investment compamgler the Investment Company Act of
1940, as amended (thdrivestment Company Act”).

(rm) Absence of Manipulation None of the Partnership Entities has takenwilbany of the Partnership Entities take, directly
or indirectly, any action which is designed, or \ble expected, to cause or result in, or whictstitutes, the stabilization or manipulatior
the price of any security of the Partnership tdlitate the sale or resale of the Units or a violatof Regulation M under the Exchange Act.

(ss) Foreign Corrupt Practices Act No Partnership Entity nor, to the knowledgehaf Partnership, any director, officer, agent,
employee, affiliate or other person acting on biehal
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of or providing services to any Partnership Enstaware of or has taken any action, directly dirgctly, that would result in a violation by
such persons of the Foreign Corrupt Practices At0@7, as amended, and the rules and regulati@meunder (the FCPA "), including,
without limitation, making use of the mails or amgans or instrumentality of interstate commerceugaly in furtherance of an offer,
payment, promise to pay or authorization of thenpat of any money, or other property, gift, prontsgive, or authorization of the giving
of anything of value to any “foreign official” (&sich term is defined in the FCPA) or any foreigfitipal party or official thereof or any
candidate for foreign political office, in contrasten of the FCPA,; and the Partnership Entities, andhe knowledge of the Partnership, their
affiliates have conducted their businesses in campé with the FCPA and have instituted and mainpaiicies and procedures designed to
ensure, and which are reasonably expected to emntmmensure, continued compliance therewith.

(tt) Money Laundering Laws The operations of each of the Partnership Estdire and have been conducted at all times in
compliance with applicable financial recordkeepamgl reporting requirements of the Currency andigoréransactions Reporting Act of
1970, as amended, the money laundering statutbjafisdictions, the rules and regulations theger and any related or similar rules,
regulations or guidelines, issued, administereeinforced by any Governmental Entity (collectivahg “Money Laundering Laws”); and
no action, suit or proceeding by or before any Goweental Entity involving any of the Partnershipties with respect to the Money
Laundering Laws is pending or, to the knowledg¢hefPartnership, threatened.

(uu) OFAC. None of the Partnership Entities nor, to thevideodlge of the Partnership, any director, officgierst, employee,
affiliate, representative or other person actindehalf or providing services to any Partnershifitiefs an individual or entity (Person”)
currently the subject or target of any sanctiomsiadtered or enforced by the United States Govemtnincluding, without limitation, the
U.S. Department of the Treasury’s Office of Forefggsets Control (OFAC), the United Nations Secutibuncil (UNSC), the European
Union, Her Majesty’s Treasury (HMT), or other redgén sanctions authority (collectivelySanctions”), nor is any Partnership Entity locat
organized or resident in a country or territoryttisahe subject of Sanctions; and no PartnershifiyEwill directly or indirectly use the
proceeds of the sale of the Units, or lend, coutelor otherwise make available such proceedsytsalpsidiaries, joint venture partners or
other Person, to fund any activities of or busineitk any Person, or in any country or territotyat, at the time of such funding, is the sub
of Sanctions or in any other manner that will reBub violation by any Person (including any Parparticipating in the transaction, whether
as underwriter, advisor, investor or otherwisepahctions.

(vw) Lending Relationship Except as disclosed in the Registration Staténties Time of Sale Prospectus and the Prospectus,
no Partnership Entity (i) has any material lendingther relationship with any bank or lending l&fe of any Underwriter and (ii) intends to
use any of the proceeds from the sale of the Wmitspay any outstanding debt owed to any affilaitany Underwriter.

(ww) No Undisclosed RelationshipsNo relationship, direct or indirect, exists beam or among any of the Partnership Entities,
on the one hand, and the directors, officers, ghaitlers, customers or suppliers of any of therfeaship Entities, on the other, that is
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required by the Securities Act to be describedh@Registration Statement and the Prospectus ahdthot so described in such documents
and in the Time of Sale Prospectus.

(xx) No Broker's Fees None of the Partnership Entities or any of thespective subsidiaries is a party to any contract,
agreement or understanding with any person (ottear this Agreement) that would give rise to a valalm against the Partnership Entitie:
any Underwriter for a brokerage commission, finddee or like payment in connection with the offigrand sale of the Units.

(yy) Private Placement The Partnership has not sold or issued any giesuthat would be integrated with the offeringtio
Units contemplated by this Agreement pursuant éoShcurities Act, the Securities Act Regulationtherinterpretations thereof by the
Commission.

(z2) NYSE Listing of Common Unit3he Units have been approved for listing, suliedfficial notice of issuance and
evidence of satisfactory distribution, on The Newrk/ Stock Exchange.

(aaa) Distribution of Offering Materials The Partnership has not distributed and, pddhé later to occur of the Closing Date
and the completion of the distribution of the Unitall not distribute any offering material in coaetion with the offering and sale of the Ui
other than any preliminary prospectus, the Prosiseetny free writing prospectus to which the Mandgee consented in accordance with
Section 3(I), any press release or other announuepeemitted by the Securities Act, including RU84 or Rule 135 under the Securities /

(bbb)  Statistical and Market-Related DataAny statistical and market-related data incluthethe Registration Statement, the
Time of Sale Prospectus or the Prospectus are lmsedderived from sources that the Partnershigiie&nbelieve, after reasonable inquiry,
to be reliable and accurate and, to the extentmedjuthe Partnership Entities have obtained th#emrconsent to the use of such data from
such sources.

(ccc)  No Debt Securities None of the Partnership Entities has any debirgiées or preferred equity that is rated by any
“nationally recognized statistical rating organiaat (as such term is defined in Section 3(a)(62he Exchange Act).

(ddd)  Officer’s Certificates Any certificate signed by any officer of anytb& Partnership Entities and delivered to the Manag
or to counsel for the Underwriters in connectiothwihe offering of the Units shall be deemed a@sentation and warranty by each of the
Partnership Entities to each Underwriter as tanlag¢ters covered thereby.

2. Agreements to Sell and Purchaskghe Partnership hereby agrees to sell to the deaderwriters, and each Underwriter,
upon the basis of the representations and warsanéieein contained, but subject to the conditiereinafter stated, agrees, severally and not
jointly, to purchase from the Partnership the reipe numbers of Firm Units set forth in Scheduledreto opposite its name at the purct
price set forth in Schedule | hereto (thBurchase Price”).
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On the basis of the representations and warracieined in this Agreement, and subject to ithgeand conditions, the Partners
agrees to sell to the Underwriters the Additionalts] and the Underwriters shall have the rightdochase, severally and not jointly, up to
number of Additional Units set forth in Scheduleereto at the Purchase Price, provided, howevar ttle amount paid by the Underwriters
for any Additional Units shall be reduced by an amigoer unit equal to any distribution declaredhtoy Partnership and payable on the Firm
Units but not payable on such Additional Units. uvfnay exercise this right on behalf of the Undetavs in whole or from time to time in
part by giving written notice not later than 30 dafter the date of the Prospectus. Any exerasiesshall specify the number of Additional
Units to be purchased by the Underwriters and #ite dn which such Common Units are to be purchaBegh purchase date must be at least
one business day after the written notice is gaeth may not be earlier than the closing date feinm Units nor later than ten business ¢
after the date of such notice. Additional Unitsynb@ purchased as provided in Section 4 hereolysfulethe purpose of covering sales of
Common Units in excess of the number of the Firnt2JnOn each day, if any, that Additional Unite &p be purchased (arOption Closing
Date”), each Underwriter agrees, severally and nottigijto purchase the number of Additional Unitshjgct to such adjustments to
eliminate fractional Common Units as you may deteahthat bears the same proportion to the totaibmr of Additional Units to be
purchased on such Option Closing Date as the nuofiéirm Units set forth in Schedule Il hereto opjpe the name of such Underwriter
bears to the total number of Firm Units.

3. Public Offering. The Partnership is advised by you that the Undtars propose to make a public offering of their
respective portions of the Units as soon aftelRbgistration Statement and this Agreement haverbe@ifective as in your judgment is
advisable. The Partnership is further adviseddaythat the Units are to be offered to the pubtioruthe terms set forth in the Prospectus.

4, Payment and DeliveryPayment for the Firm Units shall be made to therfeaship in Federal or other funds immediately
available in New York City on the closing date dimde set forth in Schedule | hereto, or at sucteotime on the same or such other date, not
later than the fifth business day thereafter, ag beadesignated in writing by you. The time antkds such payment are hereinafter referred
to as the ‘Closing Date.”

Payment for any Additional Units shall be madehte Partnership in Federal or other funds immediatehilable in New York City
on the date specified in the corresponding notesedbed in Section 2 or at such other time orstlvee or on such other date, in any ever
later than the tenth business day thereafter, gsbmaesignated in writing by you.

The Firm Units and the Additional Units shall bgistered in such names and in such denominatiopswashall request in writing
not later than one full business day prior to thes{tig Date or the applicable Option Closing Datethe case may be, for the respective
accounts of the several Underwriters, with anydfantaxes payable in connection with the transféhe Units to the Underwriters duly paid,
against payment of the Purchase Price therefor.

5. Conditions to the Underwriters’ ObligationsThe several obligations of the Underwriterssarbject to the following
conditions:
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(a) Subsequent to the execution and delivery of thisz&ment and prior to the Closing Date:

0] there shall not have occurred any downgradingshall any notice have been given of any intended or
potential downgrading or of any review for a poksithange that does not indicate the directiomefgossible change, in the
rating accorded any of the securities of the Peship Entities by any “nationally recognized stidal rating organization,” as
such term is defined in Section 3(a)(62) of thel&xge Act; and

(i) there shall not have occurred any change, or angldement involving a prospective change, in the
condition, financial or otherwise, or in the eagsnbusiness or operations of the Partnershiptarsdibsidiaries, taken as a
whole, from that set forth in the Time of Sale Pexstus that, in your judgment, is material and eslvand that makes it, in your
judgment, impracticable to market the Units ontdrens and in the manner contemplated in the Tintgaté Prospectus.

(b) The Underwriters shall have received on the Clofiate a certificate, dated the Closing Date andegigoy an executive
officer of the General Partner, to the effect setifin Section 5(a)(i) above and to the effect tha representations and warranties of the
Partnership contained in this Agreement are truecanrect as of the Closing Date and that the Beship has complied with all of the
agreements and satisfied all of the conditiong®part to be performed or satisfied hereunderrdretore the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledgtogsoceedings threatened.

(c) The Underwriters shall have received on the Cloflate opinions of each of Andrews Kurth LLP, oués@bunsel for the
Partnership, Kaufman & Canoles, P.C., outside celios the Partnership, and Richards, Layton amg&i, P.A., outside counsel for the
Partnership, in form and substance satisfactooptmsel for the Underwriters, dated the ClosingeDatt the effect set forth in Exhibit A-1,
Exhibit A-2 and Exhibit A-3 hereto, respectivelydato such further effect as counsel to the Undégver may reasonably request.

(d) The Underwriters shall have received on the Clo§iate an opinion of Vinson & Elkins L.L.P., coun$et the
Underwriters, in form and substance satisfactorgotonsel for the Underwriters, dated the ClosingeDa

The opinion of counsel for the Partnership describeSection 5(c) above shall be rendered to theedmriters at the request of the
Partnership and shall so state therein.

(e) The Underwriters shall have received, on eachefitite hereof and the Closing Date, a letter datedate hereof or the
Closing Date, as the case may be, in form and aobstsatisfactory to the Underwriters, from Ernst@ung LLP, independent public
accountants, containing statements and informatighe type ordinarily included in accountants’ ficfort letters” to underwriters with
respect to the financial statements and certaanfiral information contained in the Registratioat8ment, the Time of Sale Prospectus and
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the Prospectugirovidedthat the letter delivered on the Closing Date shsdl a “cut-off date” not more than three busirzss prior to the
Closing Date or such settlement date.

) The Representative shall have received from Grhaotriton LLP a customary comfort letter dated thie dd this
Agreement, the Closing Date and any settlement datéaddressed to the Representative (with exeécofges for each of the Underwriters)
in the forms satisfactory to the Representativackvltetter shall cover, without limitation, the fincial statements of MACS as of
December 31, 2013 and for the period from Octob@0323 to December 31, 2013 and of MACS HoldindsC lfor the period from
January 1, 2013 to October 2, 2013, as includedcorporated by reference in the Registration &tatd, the Time of Sale Prospectus, the
Prospectus and each Permitted Free Writing Pragpect

(9) The Representative shall have received from PritaswvauseCoopers LLP a customary comfort lettercditite date of this
Agreement, the Closing Date and any settlement datéaddressed to the Representative (with exiécofges for each of the Underwriters)
in the forms satisfactory to the Representativachvletter shall cover, without limitation, the éincial statements of MACS for the years
ended 2011 and 2012, as included or incorporataédfieyence in the Registration Statement, the Tafrgale Prospectus, the Prospectus and
each Permitted Free Writing Prospectus.

(h) The Representative shall have received from Delditfouche LLP a customary comfort letter dateddate of this
Agreement, the Closing Date and any settlement datéaddressed to the Representative (with exiécofges for each of the Underwriters)
in the forms satisfactory to the Representativackvletter shall cover, without limitation, the &aents of revenues and direct operating
expenses of Aloha, as included or incorporatecefgrence in the Registration Statement, the Tinfeabé Prospectus, the Prospectus and
each Permitted Free Writing Prospectus.

0] The Representative shall have from the PartneiRifies a certificate, dated such Closing Datéh@Chief Financial
Officer, substantially in the form attached as B¢hC hereto.

)] The “lock-up”agreements, each substantially in the form of EkBithereto, between you and certain shareholddfisers
and directors of the Partnership relating to satescertain other dispositions of Common Unitsestain other securities, delivered to you on
or before the date hereof, shall be in full forod affect on the Closing Date.

(k) The several obligations of the Underwriters to pase Additional Units hereunder are subject tad#iivery to you on the
applicable Option Closing Date of the following:

0] a certificate, dated the Option Closing Date agdesil by an executive officer of the Partnership,
confirming that the certificate delivered on th@$§hg Date pursuant to Section 5(b) hereof remairessand correct as of such
Option Closing Date;

(i) opinions of Andrews Kurth LLP, outside counseltioe Partnership, Kaufman & Canoles, P.C., outside
counsel for the Partnership, and
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Richards, Layton and Finger, P.A., outside coufaethe Partnership, dated the Option Closing Dagiating to the Additional
Units to be purchased on such Option Closing Dateadherwise to the same effect as the opiniongired, by Section 5
(c) hereof;

(iii) an opinion of Vinson & Elkins L.L.P., counsel fdvet Underwriters, dated the Option Closing Date,
relating to the Additional Units to be purchasedsanh Option Closing Date and otherwise to the saffeet as the opinion
required by Section 5(d) hereof;

(iv) a letter dated the Option Closing Date, in form aubstance satisfactory to the Underwriters, from
Ernst & Young LLP, independent public accountastdystantially in the same form and substance aettes furnished to the
Underwriters pursuant to Section 5(e) herpobvidedthat the letter delivered on the Option ClosingeDsttall use a “cut-off
date” not earlier than three business days prisutth Option Closing Date;

(v) a letter dated the Option Closing Date, in form anbstance satisfactory to the Underwriters, fromnG
Thornton LLP, independent public accountants, sutigtlly in the same form and substance as therlattnished to the
Underwriters pursuant to Section 5(f) hergofyvidedthat the letter delivered on the Option Closingebsttall use a “cut-off
date” not earlier than three business days prisutt Option Closing Date;

(vi) a letter dated the Option Closing Date, in form anbstance satisfactory to the Underwriters, from
PricewaterhouseCoopers LLP, independent publiciateats, substantially in the same form and substas the letter
furnished to the Underwriters pursuant to Sectif@) Bereof;providedthat the letter delivered on the Option ClosingeDstiall
use a “cut-off date” not earlier than three bussndsys prior to such Option Closing Date;

(vii) a letter dated the Option Closing Date, in form aubstance satisfactory to the Underwriters, from
Deloitte & Touche LLP, independent public accoutdasubstantially in the same form and substantleeatetter furnished to
the Underwriters pursuant to Section 5(h) herpadyidedthat the letter delivered on the Option ClosingebDstiall use a “cutff
date” not earlier than three business days prisutth Option Closing Date; and

(viii) such other documents as you may reasonably regitbstespect to the good standing of the Partnprshi
the due authorization and issuance of the Additibimits to be sold on such Option Closing Date atiter matters related to the
issuance of such Additional Units.

6. Covenants of the PartnershipThe Partnership covenants with each Underwaisefollows:

€)) To furnish to you, without charge, a signed copyhef Registration Statement (including exhibitg¢he and documents
incorporated by reference therein) and to deliger t
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each of the Underwriters during the period mentibineSection 6(e) or 6(f) below, as many copiethefTime of Sale Prospectus, the
Prospectus, any documents incorporated by refeithiecein and any supplements and amendments th@reddhe Registration Statement as
you may reasonably reque

(b) Before amending or supplementing the Registratiateent, the Time of Prospectus or the Prospettdiginish to you a
copy of each such proposed amendment or suppleandmntot to file any such proposed amendment orlsogmt to which you reasonably
object.

(c) To furnish to you a copy of each proposed freeimgiprospectus to be prepared by or on behalfs&dby, or referred to
by the Partnership and not to use or refer to aopgsed free writing prospectus to which you reabbnobject.

(d) Not to take any action that would result in an Umdéer or the Partnership being required to filéhvthe Commission
pursuant to Rule 433(d) under the Securities Aota writing prospectus prepared by or on behathefUnderwriter that the Underwriter
otherwise would not have been required to fileg¢bader.

(e) If the Time of Sale Prospectus is being used tigisofffers to buy the Units at a time when the $prectus is not yet
available to prospective purchasers and any evatitgccur or condition exist as a result of whiicls necessary to amend or supplement the
Time of Sale Prospectus in order to make the seéstherein, in the light of the circumstances,misleading, or if any event shall occur or
condition exist as a result of which the Time ofeS&rospectus conflicts with the information conéal in the Registration Statement then on
file, or if, in the opinion of counsel for the Urditers, it is necessary to amend or supplemenfime of Sale Prospectus to comply with
applicable law, forthwith to prepare, file with t@mmission and furnish, at its own expense, tdthderwriters and to any dealer upon
request, either amendments or supplements to the ©f Sale Prospectus so that the statements ifirthee of Sale Prospectus as so amended
or supplemented will not, in the light of the cinestances when the Time of Sale Prospectus is detiie a prospective purchaser, be
misleading or so that the Time of Sale Prospeetsismended or supplemented, will no longer confliti the Registration Statement, or so
that the Time of Sale Prospectus, as amended ptesupnted, will comply with applicable law.

) If, during such period after the first date of fheblic offering of the Units as in the opinion afunsel for the Underwriters
the Prospectus (or in lieu thereof the notice refito in Rule 173(a) of the Securities Act) isuiegd by law to be delivered in connection
with sales by an Underwriter or dealer, any eveatloccur or condition exist as a result of whiicis necessary to amend or supplement the
Prospectus in order to make the statements thénetine light of the circumstances when the Progper in lieu thereof the notice referred
to in Rule 173(a) of the Securities Act) is dele@to a purchaser, not misleading, or if, in thmiom of counsel for the Underwriters, it is
necessary to amend or supplement the Prospectasrply with applicable law, forthwith to preparée fwith the Commission and furnish, at
its own expense, to the Underwriters and to théegefwhose names and addresses you will furnishetéartnership) to which Units may
have been sold by you on behalf of the Underwritics to any other dealers upon request, either dmemts or supplements to the
Prospectus so that the
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statements in the Prospectus as so amended oemgrgkd will not, in the light of the circumstanedsen the Prospectus (or in lieu thereof
the notice referred to in Rule 173(a) of the SemsriAct) is delivered to a purchaser, be mislegdinso that the Prospectus, as amended or
supplemented, will comply with applicable law.

(9) To endeavor to qualify the Units for offer and saheler the securities or Blue Sky laws of suctsiligtions as you shall
reasonably request.

(h) To make generally available to the Partnershiptsiggy holders and to you as soon as practicablesanings statement of
the Partnership (which need not be audited) whietil satisfy the provisions of Section 11(a) of Sexurities Act and the Securities Act
Regulations (including, at the option of the Paish@, Rule 158).

0] Whether or not the transactions contemplated gmAlgreement are consummated or this Agreementrigriated, to pay ¢
cause to be paid all expenses incident to the paéice of its obligations under this Agreementluding: (i) the fees, disbursements and
expenses of the Partnership’s counsel and thed?glip’s accountants in connection with the regiiin and delivery of the Units under the
Securities Act and all other fees or expensesimmeoction with the preparation and filing of the Rémtion Statement, any preliminary
prospectus, the Time of Sale Prospectus, the Petgpeny free writing prospectus prepared by doetmalf of, used by, or referred to by the
Partnership and amendments and supplements tof éimy foregoing, including the filing fees payabdethe Commission relating to the Units
(within the time required by Rule 456(b)(1), if dippble), all printing costs associated therewdtihgl the mailing and delivering of copies
thereof to the Underwriters and dealers, in thentjtias hereinabove specified, (ii) all costs ardenses related to the transfer and delivel
the Units to the Underwriters, including any trarsér other taxes payable thereon, (iii) the cégtrrimting or producing any Blue Sky or
Legal Investment memorandum in connection withaffier and sale of the Units under state securities and all expenses in connection
with the qualification of the Units for offer andle under state securities laws as provided ini@e6{g) hereof, including filing fees and the
reasonable fees and disbursements of counseldddriderwriters in connection with such qualificatend in connection with the Blue Sky
Legal Investment memorandum, (iv) all filing feegldhe reasonable fees and disbursements of cawntbed Underwriters incurred in
connection with the review and qualification of tiféering of the Units by FINRA, (v) all costs ardpenses incident to listing the Units on
the New York Stock Exchange, (vi) the cost of pnigtcertificates representing the Units, (vii) tteests and charges of any transfer agent,
registrar or depositary, (viii) the costs and exgenof the Partnership relating to investor predimts on any “road show” undertaken in
connection with the marketing of the offering of thnits, including, without limitation, expensesasiated with the preparation or
dissemination of any electronic road show, expeasesciated with the production of road show slates graphics, fees and expenses of any
consultants engaged in connection with the roagvgiresentations with the prior approval of the Renship, travel and lodging expenses of
the representatives and officers of the Partnershipany such consultants, and 50.0% of the camtyhircraft chartered in connection with
the road show, (ix) the document production chaegesexpenses associated with printing this Agreeued (x) all other costs and expenses
incident to the performance of the obligationshaf Partnership hereunder for which provision isatberwise made in this Section. Itis
understood, however, that except as provided smiSbiction, Section 8 entitled
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“Indemnification” and Section 9 entitled “Contriliorh” and the last paragraph of Section 11 below,Winderwriters will pay all of their costs
and expenses, including fees and disbursemenitefdounsel, stock transfer taxes payable oneaxfadny of the Units by them and any
advertising expenses connected with any offers thay make.

)] If the third anniversary of the initial effectivaié of the Registration Statement occurs beforthalUnits have been sold
by the Underwriters, prior to the third anniverstryile a new shelf registration statement anthke any other action necessary to permit the
public offering of the Units to continue withouténruption; references herein to the Registratitaieshent shall include the new registration
statement declared effective by the Commission;

(K) If requested by the Managers, to prepare a fimal &heet relating to the offering of the Units, @dning only information
that describes the final terms of the offering fioam consented to by the Managers, and to filén $inal term sheet within the period requil
by Rule 433(d)(5)(ii) under the Securities Act folling the date the final terms have been estaldlistrethe offering of the Units.

The Partnership also covenants with each Undemitigg, without the prior written consent of the Mdger identified in Schedule |
with the authorization to release this lagi-on behalf of the Underwriters, it will not, dogithe restricted period set forth in Scheduleréta
(the “Restricted Period”), (1) offer, pledge, sell, contract to sell, safly option or contract to purchase, purchase atigroor contract to
sell, grant any option, right or warrant to purahdend, or otherwise transfer or dispose of, diyear indirectly, any Common Units or any
securities convertible into or exercisable or exgjeable for Common Units or (2) enter into any seapther arrangement that transfers to
another, in whole or in part, any of the econonaiosequences of ownership of the Common Units, velnethy such transaction described in
clause (1) or (2) above is to be settled by defivdrCommon Units or such other securities, in aasbtherwise or (3) file any registration
statement with the Commission relating to the d@ffgof any Common Units or any securities convégtibto or exercisable or exchangeable
for Common Units (except for the filing of a regéton statement on Form S-8 to register Commortdumder existing employee benefit or
equity compensation plans or a registration stateme Form S-3 to register Common Units or othetrigaship securities, provided that the
Partnership shall not issue any Common Units thefetuntil expiration of the Restricted PeriodheToregoing sentence shall not apply to
(a) the Units to be sold hereunder, (b) the issaidnycthe Partnership of Common Units upon the ésemf an option or warrant or the
conversion of a security outstanding on the datedfeof which the Underwriters have been advisedriting, (c) the issuance of Common
Units or options to purchase common units grantedyant to an existing employee benefit or equitygensation plans, (d) the deemed
issuance of Common Units under Section 16 of thehBmge Act upon the cash settlement of phantons onistock appreciation rights
outstanding as of the date of this Agreement, pthi@ establishment of a trading plan pursuantute ROb5-1 under the Exchange Act for the
transfer of Common Unit@rovidedthat (i) such plan does not provide for the tranefeaCommon Units during the Restricted Period and
(ii) to the extent a public announcement or filungder the Exchange Act, if any, is required of oluntarily made by the Partnership
regarding the establishment of such plan, suchwamement or filing shall include a statement todffect that no transfer of Common Units
may be made under such plan during the Restricteidd?
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7. Covenants of the UnderwritersEach Underwriter severally covenants with theraship not to take any action that
would result in the Partnership being requiredltowith the Commission under Rule 433(d) a frediag prospectus prepared by or on be
of such Underwriter that otherwise would not beuiegp to be filed by the Partnership thereundet ftmuthe action of the Underwriter.

8. Indemnification.

(a) The Partnership agrees to indemnify and hold hasrdach Underwriter, its affiliates (as such tesmefined in Rule 501
(b) under the Securities Act (each, afffiliate ™)), its selling agents and each person, if anypwbntrols any Underwriter within the
meaning of Section 15 of the Securities Act or ac20 of the Exchange Act as follows:

(i) against any and all loss, liability, claim, damage expense whatsoever, as incurred, arising camfintrue
statement or alleged untrue statement of a mafadatontained in the Registration Statement fgramendment thereto),
including the omission or alleged omission thenefraf a material fact required to be stated theoeinecessary to make the
statements therein not misleading or arising o@nyf untrue statement or alleged untrue statenfentraterial fact included
(A) in any preliminary prospectus, any free writipgpspectus, the Time of Sale Prospectus or thepPotus (or any amendment
or supplement of the foregoing), or any “issueoinfation” filed or required to be filed pursuantRale 433(d) under the
Securities Act, or (B) in any materials or inforioatprovided to investors by, or with the approsglthe Partnership in
connection with the marketing of the offering of tinits (“Marketing Materials "), including any road show or investor
presentations made to investors by the Partne(slhipther in person or electronically), or the ontissor alleged omission in
any preliminary prospectus, free writing prospecRrespectus or in any Marketing Materials of aeriat fact necessary in
order to make the statements therein, in the bflthe circumstances under which they were mademigleading;

(i) against any and all loss, liability, claim, damagel expense whatsoever, as incurred, to the ext¢in¢ aggrega
amount paid in settlement of any litigation, or amyestigation or proceeding by any governmentahag or body, commenced
or threatened, or of any claim whatsoever based apy such untrue statement or omission, or anly alleged untrue statem
or omissionprovidedthat (subject to Section 8(d) below) any such eeitint is effected with the written consent of the
Partnership;

(i) against any and all expense whatsoever, as inc(inreldding the fees and disbursements of courtsa$en by th
Manager), reasonably incurred in investigatingpprang or defending against any litigation, or amyestigation or proceeding
by any governmental agency or body, commencedreatined, or any claim whatsoever based upon afhywsirue statement
or omission, or any such alleged untrue statemeoinission, to the extent that any such expenaetipaid under (i) or
(ii) above;
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provided, however, that this indemnity agreement shall not applang loss, liability, claim, damage or expense ®édktent arising out of
any untrue statement or omission or alleged urdtaement or omission made in the RegistratioreStant (or any amendment thereto),
including the Time of Sale Prospectus or the Prasise(or any amendment or supplement thereto)lienee upon and in conformity with the
Underwriter Information.

(b) Indemnification of the PartnershipEach Underwriter agrees, severally and not it indemnify and hold harmless the
Partnership, each director and officer of the Galneartner who signed the Registration Statemewteach person, if any, who controls the
Partnership within the meaning of Section 15 of$eeurities Act or Section 20 of the Exchange Agginst any and all loss, liability, claim,
damage and expense described in the indemnityioedtén subsection (a) of this Section, as incurbed only with respect to untrue
statements or omissions, or alleged untrue statenoermissions, made in the Registration Staterfugrdny amendment thereto), including
the Time of Sale Prospectus or the Prospectumfosapplement thereto) in reliance upon and in@anity with the Underwriter
Information.

(c) Actions against Parties; Notification Each indemnified party shall give notice as pptynas reasonably practicable to
each indemnifying party of any action commencedreggat in respect of which indemnity may be sougéteunder, but failure to so notify
indemnifying party shall not relieve such indemirify party from any liability hereunder to the extérs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than ataunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectioh &gave, counsel to the indemnified parties shalsélected by the Manager, and, in the case
of parties indemnified pursuant to Section 8(b)vay@ounsel to the indemnified parties shall becet by the Partnership. An indemnifying
party may participate at its own expense in thewnst of any such actioprovided, however, that counsel to the indemnifying party shall not
(except with the consent of the indemnified pastigp be counsel to the indemnified party. In nergshall the indemnifying parties be liable
for fees and expenses of more than one counsatifiition to any local counsel) separate from thein counsel for all indemnified parties in
connection with any one action or separate butigiror related actions in the same jurisdictiosiag out of the same general allegations or
circumstances.

(d) Settlement Without Consent if Failure to Reimbur3éne indemnifying party under this Section 8 khat be liable for an
settlement of any proceeding effected without itéten consent, but if settled with such conserif tirere be a final judgment for the
plaintiff, the indemnifying party agrees to indeffiyrthe indemnified party against any loss, claimmage, liability or expense by reason of
such settlement or judgmemptovided, however, that if at any time an indemnified party shalVbaequested an indemnifying party to
reimburse the indemnified party for fees and expsmd counsel as contemplated by this SectioneBintlemnifying party agrees that it shall
be liable for any settlement of any proceedingaté@é without its written consent if (i) such satikent is entered into more than 60 days after
receipt by such indemnifying party of the aforesa@iduest, (ii) such indemnifying party shall novéaeimbursed the indemnified party in
accordance with such request prior to the dateci settlement and (iii) such indemnified partylshave given the indemnifying party at
least 60 days prior notice of its intention to leeto indemnifying party shall, without the priaritten consent of the indemnified party,
effect any settlement, compromise or consent tettigy of
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judgment in any pending or threatened action,@uiiroceeding in respect of which any indemnifiadtyis or could have been a party :
indemnity or contribution was or could have beeagt under this Section 8 or Section 9 hereof lmhsodemnified party, unless such
settlement, compromise or consent (i) includesraonditional release of such indemnified party fralidiability on claims that are the
subject matter of such action, suit or proceedimd) @) does not include any statements as to fimajngs of or admission of fault, culpability
or failure to act by or on behalf of any indemnifigarty.

9. Contribution. If the indemnification provided for in Sectiorh®reof is for any reason unavailable to or insigfit to hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregf@o therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemgurred by such indemnified party, as
incurred, (i) in such proportion as is appropri@teeflect the relative benefits received by theiiaship, on the one hand, and the
Underwriters, on the other hand, from the offerifighe Units pursuant to this Agreement or (iihié allocation provided by clause (i) is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &fts referred to in clause (i) above but also
the relative fault of the Partnership, on the oard) and of the Underwriters, on the other handpimection with the statements or
omissions, or in connection with any violation létature referred to in Section 8(e) hereof, thsullted in such losses, liabilities, claims,
damages or expenses, as well as any other relegaitable considerations.

The relative benefits received by the Partnersiipthe one hand, and the Underwriters, on the dthed, in connection with the
offering of the Units pursuant to this Agreemerdlshe deemed to be in the same respective prapsrais the total net proceeds from the
offering of the Units pursuant to this Agreemergfive deducting expenses) received by the Partipexsithe one hand, and the total
underwriting discount received by the Underwritens the other hand, in each case as set fortheooaber of the Prospectus, bear to the
aggregate initial public offering price of the Unds set forth on the cover of the Prospectus.

The relative fault of the Partnership, on the oaed) and the Underwriters, on the other hand, Sleatletermined by reference to,
among other things, whether any such untrue ogedlaintrue statement of a material fact or omiseicaileged omission to state a material
fact relates to information supplied by the Paghgr or by the Underwriters and the parties’ relatntent, knowledge, access to information
and opportunity to correct or prevent such statéraeomission or any violation of the nature rederto in Section 8(e) hereof.

The Partnership and the Underwriters agree theditld not be just and equitable if contribution guwant to this Section 9 were
determined by pro rata allocation (even if the Unditers were treated as one entity for such pwupos by any other method of allocation
which does not take account of the equitable cenatibns referred to above in this Section 8. aggregate amount of losses, liabilities,
claims, damages and expenses incurred by an inflethparty and referred to above in this Secti@h8ll be deemed to include any legal or
other expenses reasonably incurred by such indedrparty in investigating, preparing or defendagginst any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any cldi@soever based upon any such
untrue or alleged untrue statement or omissiorleged omission.
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Notwithstanding the provisions of this Section 8,Wnderwriter shall be required to contribute ampoant in excess of the
underwriting commissions received by such Undeesiiit connection with the Common Units underwrittgnit and distributed to the publ

No person guilty of fraudulent misrepresentatioiti{im the meaning of Section 11(f) of the Secusitfct) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation.

For purposes of this Section 9, each person, if ahp controls an Underwriter within the meanindsefction 15 of the Securities
Act or Section 20 of the Exchange Act and each Wmdeer's Affiliates and selling agents shall hate same rights to contribution as such
Underwriter, and each director and officer of then€ral Partner who signed the Registration Stateraad each person, if any, who controls
the Partnership within the meaning of Section 1thefSecurities Act or Section 20 of the Exchangeshall have the same rights to
contribution as the Partnership. The Underwritegspective obligations to contribute pursuantts Section 8 are several, and not joint, in
proportion to the number of Units set forth oppesiteir respective names in Schedule Il hereto.

10. Termination. The Underwriters may terminate this Agreemenhbtjce given by you to the Partnership, if afte t
execution and delivery of this Agreement and pidothe Closing Date (i) trading generally shall @deen suspended or materially limited
or by, as the case may be, any of The New YorkkKStowhange or The NASDAQ Stock Market, (ii) tradioigany securities of the
Partnership shall have been suspended on any egeloain any over-the-counter market, (iii) a miaedisruption in securities settlement,
payment or clearance services in the United Stdtall have occurred, (iv) any moratorium on comnafzanking activities shall have been
declared by Federal or New York State authoritieg/pthere shall have occurred any outbreak oalesion of hostilities, or any change in
financial markets or any calamity or crisis thatyour judgment, is material and adverse and whiittgly or together with any other event
specified in this clause (v), makes it, in yourgawent, impracticable or inadvisable to proceed withoffer, sale or delivery of the Units on
the terms and in the manner contemplated in theeTihSale Prospectus or the Prospectus.

11. Effectiveness; Defaulting UnderwritersThis Agreement shall become effective upon ttexetion and delivery hereof by
the parties hereto.

If, on the Closing Date or an Option Closing Dat® the case may be, any one or more of the Unders/ghall fail or refuse to
purchase Units that it has or they have agreeditchase hereunder on such date, and the aggragateen of Units, which such defaulting
Underwriter or Underwriters agreed but failed dused to purchase is not more than one-tenth cgigeegate number of the Units to be
purchased on such date, the other Underwriters lshalbligated severally in the proportions that tlumber of Firm Units set forth opposite
their respective names in Schedule Il bears tagfggegate number of Firm Units set forth oppositertames of all such non-defaulting
Underwriters, or in such other proportions as yay rpecify, to purchase the Common Units which siefaulting Underwriter or
Underwriters agreed but failed or refused to pusehan such dat@rovidedthat in no event shall the number of Common Uthitd &iny
Underwriter has agreed to purchase pursuant taAtiieement be increased pursuant to this SectidsyXn amount in excess of one-ninth of
such number of
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Common Units without the written consent of suctdemvriter. If, on the Closing Date, any Underwribe Underwriters shall fail or refuse
to purchase Firm Units and the aggregate numbEiraf Units with respect to which such default oscisrmore than one-tenth of the
aggregate number of Firm Units to be purchasedioh date, and arrangements satisfactory to yourenBartnership for the purchase of
such Firm Units are not made within 36 hours aftech default, this Agreement shall terminate witH@bility on the part of any non-
defaulting Underwriter or the Partnership. In amgh case either you or the Partnership shall treveght to postpone the Closing Date, but
in no event for longer than seven days, in ordet tie required changes, if any, in the Registnafitatement, in the Time of Sale Prospectus,
in the Prospectus or in any other documents ongements may be effected. If, on an Option Clofiate, any Underwriter or Underwriters
shall fail or refuse to purchase Additional Unitelahe aggregate number of Additional Units witbprect to which such default occurs is
more than one-tenth of the aggregate number oftiadil Units to be purchased on such Option Clofiate, the non-defaulting
Underwriters shall have the option to (i) termintiteir obligation hereunder to purchase the AddéldJnits to be sold on such Option
Closing Date or (ii) purchase not less than the memof Additional Units that such non-defaultingddnwriters would have been obligated to
purchase in the absence of such default. Anymacsiken under this paragraph shall not relievedmfgulting Underwriter from liability in
respect of any default of such Underwriter undes &greement.

If this Agreement shall be terminated by the Und@ess, or any of them, because of any failureefusal on the part of the
Partnership to comply with the terms or to fulily of the conditions of this Agreement, or if &y reason the Partnership shall be unable tc
perform its obligations under this Agreement, tlaetiRership will reimburse the Underwriters or sutiderwriters as have so terminated this
Agreement with respect to themselves, severallyalfmut-of-pocket expenses (including the feed disbursements of their counsel)
reasonably incurred by such Underwriters in corinaawith this Agreement or the offering contempthtereunder.

12. Entire Agreement (a) This Agreement, together with any contempeoais written agreements and any prior written
agreements (to the extent not superseded by thisefxgent) that relate to the offering of the Comramits, represents the entire agreement
between the Partnership and the Underwriters wepect to the preparation of any preliminary progpe the Time of Sale Prospectus, the
Prospectus, the conduct of the offering, and thetlmase and sale of the Common Units.

(b) The Partnership acknowledges that in connectioh thi¢ offering of the Common Units: (i) the Undeitenrs have acted at
arm’s length, are not agents of, and owe no fidydaties to, the Partnership or any other per@grthe Underwriters owe the Partnership
only those duties and obligations set forth in thggeement and prior written agreements (to thergxtot superseded by this Agreement), if
any, and (iii) the Underwriters may have interéls& differ from those of the Partnership. ThetfRenship waives to the full extent permitted
by applicable law any claims it may have againstUinderwriters arising from an alleged breach dddiary duty in connection with the
offering of the Common Units.

28




13. Counterparts This Agreement may be signed in two or more tenparts, each of which shall be an original, wihité
same effect as if the signatures thereto and herete upon the same instrument.

14, Applicable Law. This Agreement shall be governed by and condtiu@accordance with the internal laws of the Stdte
New York.
15. Headings. The headings of the sections of this Agreemameltbeen inserted for convenience of reference amiyshall

not be deemed a part of this Agreement.

16. Notices. All communications hereunder shall be in writengd effective only upon receipt and if to the Umdtéers shall
be delivered, mailed or sent to you at the addsesforth in Schedule | hereto; and if to the Conypshall be delivered, mailed or sent to the
address set forth in Schedule | hereto.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retutimet®artnership a counterpart
hereof, whereupon this instrument, along with aliterparts, will become a binding agreement antbedgJnderwriters and the Partnership
in accordance with its terms.

Very truly yours,

SUSSER PETROLEUM PARTNERS L

By: Susser Petroleum Partners GP L|
its general partne

By: /s/ Mary E. Sullivar
Name: Mary E. Sullivan
Title:  Executive Vice President, CFO and Treas!

SIGNATURE PAGE TO THE
UNDERWRITING AGREEMENT




Accepted as of the date hereof
Morgan Stanley & Co. LLC

Acting on behalf of itself and the several
Underwriters named in Schedule Il hereto

By: Morgan Stanley & Co. LL(

By: /s/ John Sartoriu

Name: John Sartoriu
Title: Vice Presiden

SIGNATURE PAGE TO THE
UNDERWRITING AGREEMENT




Manager:
Manager authorized to release |-up under Section ¢
Registration Statement File Ni

Time of Sale Prospecti

Lock-up Restricted Periot

Title of Units to be purchased:

Number of Firm Units
Number of Additional Units

Purchase Price to Underwriters pursuant to Seéiohthis
Agreement

Selling Concessior
Closing Date and Time

Address for Notices to Underwriters:

SCHEDULE |
Morgan Stanley & Co. LL(
Morgan Stanley & Co. LL(
335192335
1. Prospectus dated December 5, 2013 relating tohib# Securities

2. The preliminary prospectus supplement dated Octdbe2014
relating to the Unit:

3. Price to Public: $46.2

4. Number of Firm Units: 8,000,0C

5. Number of Additional Units: 1,200,0(
40 days

Common Units Representing Limited Partner UnitSo$ser
Petroleum Partners L

8,000,00¢
1,200,00C

$44.8625 per unit

$0.83250 per un

October 27, 2014 8:00 a.m. Houston ti
Morgan Stanley & Co. LLC

1585 Broadway

New York, New York 1003

Attention: Equity Syndicate Desk, with a copy, e tcase of any
notice pursuant to Section 8(c), to the Legal Depant

Schedule |




Address for Notices to the Partnership: Susser Petroleum Partners GP LLC
555 East Airtex Drive
Houston, Texas 77073
Attention: General Couns

Schedule 1-2




Underwriters

SCHEDULE Il

Number of Firm Units

Morgan Stanley & Co. LL(

Merrill Lynch, Pierce, Fenner & Smith Incorporat
Barclays Capital Inc

Citigroup Global Markets Inc
Credit Suisse Securities (USA) LL
Deutsche Bank Securities Ir
Goldman, Sachs & Ci

Jefferies LLC

J.P. Morgan Securities LL

RBC Capital Markets, LL(

UBS Securities LLC

Wells Fargo Securities, LL!

Total

1,600,00:
581,81¢
581,81¢
581,81¢
581,81¢
581,81¢
581,81¢
581,81¢
581,81¢
581,81¢
581,81¢
581,81¢

8,000,001




Subsidiaries
Susser Petroleum Operating Company LLC, a Delaliartd liability company
T&C Wholesale LLC, a Texas limited liability compan
Susser Petroleum Property Company LLC, a Delavianieed liability company
Susser Energy Services LLC, a Texas limited ligbdbmpany
Mid-Atlantic Convenience Stores, LLC, a Delawaraited liability company
Southside QOil, LLC, a Virginia limited liability cqopany

MACS Retail LLC, a Virginia limited liability compay

SCHEDULE 1lI




Jurisdictions of Formation and Foreign Qualificatio

Entity

Jurisdiction of
Formation

Jurisdiction(s) of Foreign

Qualification

SCHEDULE IV

Susser Petroleum Partners
Susser Petroleum Partners GP L

Susser Petroleum Operating Company LLC

Susser Petroleum Property Company L
T&C Wholesale LLC

Susser Energy Services LLC

Mid-Atlantic Convenience Stores, LLC

Southside Oil, LLC

MACS Retail LLC

Delaware
Delaware

Delaware

Delaware
Texas

Texas

Delaware

Virginia

Virginia

Texas
Texas

Arkansas
Kansas
Louisiana
New Mexico
Oklahoma
Texas

Texas
None

Arkansas
Kansas
New Mexico
Oklahoma

Maryland
Virginia

Delaware
Georgia
Maryland
New Jersey
Pennsylvania
Tennesse

Georgia
Tennesse




EXHIBIT A- 1

FORM OF OPINION OF PARTNERSHIP'S COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(c)

We have acted as special counsel to Susser Petrétauners LP, a Delaware limited partnership {tlssuer”), in connection with
the Underwriting Agreement dated [Pricing Date(tiJnderwriting Agreemeri among (i) the Issuer and (ii) Morgan Stanley & CLC,
as representative of the several underwriters nahedin (the “ Underwritery, relating to the sale by the Issuer to the Undgers of
[ ] common units (the “ Firm Secig#”) representing limited partner interests in theuksr (“_ Common Unit¥). Pursuant to the
Underwriting Agreement, the Issuer has grantedpion to the Underwriters to purchase up to antaafdl [ ] Common Units (the
“ Option Securities). The Firm Securities and the Option Securities collectively referred to herein as the “ Sd@si”

We are furnishing this opinion letter to you punsu@ Section 5(c) of the Underwriting Agreement.

In rendering the opinions set forth herein, we hex@mined and relied on originals or copies, dedibr otherwise identified to our
satisfaction, of the following:

() the registration statement on Form S-3 (File N@-3382335) relating to securities to be issued leyissuer from time to time,
including the Securities, filed by the Issuer, unithe Securities Act of 1933, as amended (the UBtes Act”), with the U.S. Securities and
Exchange Commission (the “ SEXon November 14, 2013, as amended by AmendmentiNleereto filed with the SEC on November 15,
2013, and including the base prospectus includediéh registration statement (the “ Base Prospérarsd the other information set forth in
the Incorporated Documents (as defined below) aadrporated by reference in such registration state and therefore deemed to be a part
thereof (such registration statement, as so ameaidie time it became effective and includingBase Prospectus and such other
information incorporated by reference in such regigon statement, being referred to herein as$ Reqgistration Statemeri;

(b) the preliminary prospectus supplement dated Octobdy 2014, relating to the Securities, in tloenh filed with the SEC
pursuant to Rule 424(b) of the General Rules arglRé&ons (the “ Rules and Requlatighsinder the Securities Act (such preliminary
prospectus supplement, together with the Base Bctisp being referred to herein as the “ PrelinyifRmospectud);

(c) the prospectus supplement dated [Pricing Datedting to the Securities, in the form filed with t8EC pursuant to Rule 424
(b) of the Rules and Regulations (such prospectpplement, together with the Base Prospectus, biefiegred to herein as the “ Prospectus

);

(d) each of the Issues’reports that have been filed with the SEC andrarporated by reference in the Registrationestant (th:
“ Incorporated Document3;

(e) the Underwriting Agreement;
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(f) the Certificate of Formation of Susser Petroleumirieas GP LLC, a Delaware limited liability compaand the general partner
of the Issuer (the “ General Partrigrcertified by the Secretary of State of the 8tat Delaware on October [ ], 2014, and ceditiy the
[Assistant] Secretary of the General Partner a&ffact on each of the dates of the adoption oféiselutions specified in paragraph (j) below,
the date of the Underwriting Agreement and the Hateof (the “ GP Certificate of Formatitn

(o) the Amended and Restated Limited Liability Compagyeement of the General Partner, certified by[#ssistant] Secretary
of the General Partner as in effect on each ofitties of the adoption of the resolutions specifigohragraph (j) below, the date of the
Underwriting Agreement and the date hereof (thé>'IG&C Agreement);

(h) the Certificate of Limited Partnership of the Isswertified by the Secretary of State of the StdtBelaware on October [ ],
2014, and certified by the [Assistant] Secretarthef General Partner as in effect on each of thesd# the adoption of the resolutions
specified in paragraph (j) below, the date of tmelérwriting Agreement and the date hereof (thertrieaships Certificate of Limited

Partnershig);

(i) the First Amended and Restated Agreement of Linftadnership of the Issuer, certified by the [Assif Secretary of the
General Partner as in effect on each of the ddtm@doption of the resolutions specified in gaagh (j) below, the date of the Underwrit
Agreement and the date hereof (the “ Partnershiigément);

()) resolutions of the Board of Directors of the GehBatner dated [ 1[ 1, 2014daesolutions of the Pricing
Committee of the Board of Directors of the Gen@aitner dated October [ ], 2014, certified by Assistant] Secretary of the General
Partner;

(k) the Certificate of Formation of Susser Petroleunei@png Company LLC, a Delaware limited liabilitgrapany and wholly
owned subsidiary of the Issuer_(* Susser Operdjincertified by the Secretary of State of the 8tat Delaware on October [ ], 2014, and
certified by the [Assistant] Secretary of Susseef@fing, as in effect on the date hereof;

() the Limited Liability Company Agreement of Sussgretating, certified by the [Assistant] SecretanBokser Operating as in
effect on the date hereof;

(m) the Certificate of Formation of Susser PetroleumpBrty Company LLC, a Delaware limited liabilityrapany and wholly
owned subsidiary of the Issuer_(* PropQpcertified by the Secretary of State of the StatBelaware on October [ ], 2014, and certifiec
the [Assistant] Secretary of PropCo, as in effecthe date hereof;

(n) the Limited Liability Company Agreement of Prop@eytified by the [Assistant] Secretary of PropCaresffect on the date
hereof;
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(o) the Certificate of Formation of Mid-Atlantic Convence Stores, LLC, a Delaware limited liability coamy (“* MACS”),
certified by the Secretary of State of the StatBefaware on October [ ], 2014, and certifiedthny [Assistant] Secretary of MACS as in
effect on the date hereof;

(p) the Limited Liability Company Agreement of MACS rtited by the [Assistant] Secretary of MACS asefifiect on the date
hereof; the Certificate of Formation of Susser Bge3ervices LLC, a Texas limited liability compaayd wholly owned subsidiary of the
Issuer (“_Susser Enerdy, certified by the Secretary of State of the 8tat Texas on October [ ], 2014, and certifigdte [Assistant]
Secretary of Susser Energy as in effect on the oaeof;

(q) the Limited Liability Company Agreement of Susseekgy, certified by the [Assistant] Secretary o6S§ar Energy as in effect
on the date hereof;

() the Certificate of Formation of T&C Wholesale LL& Texas limited liability company and wholly ownsabsidiary of the
Issuer (“_T&C Wholesal®), certified by the Secretary of State of the 8tat Texas on October [ ], 2014, and certifigdte [Assistant]
Secretary of T&C Wholesale as in effect on the diateof;

(s) the Limited Liability Company Agreement of T&C Wladlale, certified by the [Assistant] Secretary of0C®holesale as in
effect on the date hereof;

(t) certificates from the Secretary of State of theeStd Delaware dated October [ ], 2014 as togibed standing and legal
existence under the laws of the State of DelawhtieeoGeneral Partner, the Issuer, Susser Operd&iogpCo and MACS;

(u) (i) certificates from the Secretary of State of 8tate of Texas dated October [ ], 2014 asaddpal existence under the laws
of the State of Texas of Susser Energy and T&C @&k, and (ii) statements dated as of Octobdr 2014 as to the franchise tax account
status of Susser Energy and T&C Wholesale, obtaimedigh the website of the Office of the Comp#othf Public Accounts of the State of
Texas;

(v) a certificate dated the date hereof (the “ OpirSaipport Certificaté), executed by the President and Chief Executiffec€r
and by the Executive Vice President and Chief Fir@rOfficer of the General Partner, a copy of whis attached hereto as Exhibit A,

(w) results of uniform commercial code searches datgdii@r 8, 2014 conducted by Capitol Services, dnd. purporting to
identify all effective uniform commercial code fimging statements on file in the office of the Stameof State of the State of Delaware
through September 29, 2014 naming Energy Transfegnés, L.P., a Delaware limited partnership (‘PE)Y; ETC M-A Acquisition LLC, a
Delaware limited liability company (“* ETC M "), the General Partner or the Issuer as debter‘(DE Search Result3;

(x) results of uniform commercial code searches datdl@r 8, 2014 purporting to identify all effectivaiform commercial code
financing statements on file in the office of thec&tary of State of the State of Texas througlokotl, 2014 naming Stripes No. 1009 or
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Stripes as debtor (the “ TX Search Resulisd, together with the DE Search Results, theehlSearch Result$; [and]

(y) [each of the Applicable Orders (as defined belamy] (1)
(z) each of the Applicable Agreements (as defined below

We have also examined originals or copies, cedtifieotherwise identified to our satisfaction, o€ls records of the Issuer and such
agreements, certificates of public officials, dertites of officers or other representatives ofldsier and others, and such other documents,
certificates and records, as we have deemed negessappropriate as a basis for the opinionsah therein. In our examination, we have
assumed the legal capacity of all natural persiiesgenuineness of all signatures, the authentfigll documents submitted to us as
originals, and the conformity to authentic origidalcuments of all documents submitted to us agieerbr photostatic copies. As to any
facts material to the opinions and statements sgpitherein that we did not independently establisterify, we have relied, to the extent
deem appropriate, upon (i) oral or written statet:i@md representations of officers and other remtasives of the Issuer (including without
limitation the facts certified in the Opinion SuppGertificate) and (ii) statements and certifioas of public officials and others.

As used herein the following terms have the respecheanings set forth below:

“ Applicable Agreement$ means those agreements and other instrumentsfiddrtn Schedule 1 to the Opinion Support Certiéi
which have been certified by officers of the GehBw@artner as being every indenture, mortgage, dé&dst, loan, purchase or credit
agreement, lease or other agreement that is mdterilation to the business, operations, affdirmncial condition, assets, or properties of
the Issuer and its subsidiaries, considered asgéesénterprise.

“ Applicable Orders means those orders or decrees of governmentabsties identified on Schedule 2 to the Opiniorpfart
Certificate, that have been certified by officefsh®e General Partner as being every order or deairany governmental authority by which
the Issuer or any of its subsidiaries or any ofrtrespective properties is bound, that is maténiaklation to the business, operations, affairs,
financial condition, assets, or properties of th&ukr and its subsidiaries, considered as a ssmpbeprise. [However, officers of the Issuer
have certified in the Opinion Support Certificatattthere are no Applicable Orders.]

“ Applicable Subsidiaries means (i) Susser Petroleum Operating Company, la_Belaware limited liability company, (ii) T&C
Wholesale LLC, a Texas limited liability companii) (Susser Petroleum Property Company LLC, a Dela@nimited liability company,
(iv) Susser Energy Services LLC, a Texas limitadhility company and (v) Mid-Atlantic Convenienceof&s, LLC, a Delaware limited
liability company.

“ Disclosure Packagemeans the information, considered together, caeprof (i) the disclosure set forth in the Prefiary
Prospectus and (i) the information [regarding plélic

(1) Delete if the Opinion Support Certificate ddighes that there are no Applicable Orders.

Exhibit A-1-4




offering price and the number of Common Units beiffgred] set forth in [ ] ofetunderwriting Agreement.
“ Person” means a natural person or a legal entity orgahizeder the laws of any jurisdiction.

Based upon the foregoing and subject to the lifitat qualifications, exceptions and assumptiongosth herein, we are of the
opinion that:

1. The Issuer is validly existing as a limited parstgp and in good standing under the laws of theeSthDelaware. The General
Partner is validly existing as a limited liabiligpmpany and in good standing under the laws oSthte of Delaware. Each of the Applicable
Subsidiaries is validly existing as a limited litlgicompany and in good standing under the lawssgfurisdiction of organization (as
indicated above in the definition of “Applicable &idiaries”).

2. The Issuer has the limited partnership power arldogitly under the laws of the State of Delawaréafoexecute and deliver, a
incur and perform all of its obligations under, thiederwriting Agreement and (b) carry on its busgiand own, lease and operate its
properties as described in the Registration Statgrtiee Disclosure Package and the ProspectusGEneral Partner has the limited liability
company power and authority under the laws of tfageSf Delaware to carry on its business and dease and operate its properties as
described in the Registration Statement, the Désck Package and the Prospectus. Each of the ApfdiSubsidiaries has the limited
liability company power and authority under the $ao¥ its jurisdiction of formation to carry on isisiness and own, lease and operate its
properties as described in the Registration Statgrttee Disclosure Package and the Prospectus.

3. The Underwriting Agreement has been duly authorizedcuted and delivered by the Issuer.

4. As of the date hereof, immediately after givingeeffto the consummation of the issuance and sdleedfirm Securities to the
Underwriters in accordance with the Underwritingrégment occurring today, (a) the issued and owdstgrimited partner interests in the
Issuer will consist of § ] Common Units, 10,939,436 subordinated units &edncentive Distribution Rights (as defined in Bartnership
Agreement), and (b) the issued and outstanding Gmnrdmits, subordinated units and the Incentiveribistion Rights have been duly
authorized and validly issued and are fully paidtfte extent required by the Partnership Agreen@mmt)non-assessable (except as such non-
assessability may be affected by Section 17-303&077or 17-804 of the Delaware Revised Uniform lteédiPartnership Act (the_* Delaware
LP Act™). ETP owns the Incentive Distribution RightsdaStripes No. 1009 LLC (“ Stripes No. 1009Stripes LLC (“_Stripes) and ETC
M-A own their respective Common Units and subortiidaunits, in each case, free and clear of alkliemcumbrances, security interests,
charges or claims (collectively, “ Lierisin respect of which (i) a financing statemeninmiag ETP or ETC M-A as a debtor is on file as of
October 8, 2014 in the office of the Secretary at&of the State of Delaware, other than, witlpeesto such Incentive Distribution Rights
held by ETP, the Liens described imert description of financing statements] (the “ETP Financing Statements”) or
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(i) a financing statement naming Stripes No. 160Stripes as a debtor is on file as of Octob&084 in the office of the Secretary of State
of the State of Texas.

5. ETP is the sole member of the General Partner aadtly owns 100% of the member interests in thed&sal Partner, and such
member interests have been duly authorized andlyasisued in accordance with the GP LLC Agreenaartt are fully paid (to the extent
required by the GP LLC Agreement) and non-assesgaktept as such non-assessability may be lirbige8Blections 18-607 and 18-804 of
the Delaware Limited Liability Company Act (the ‘eldware LLC Act’). ETP owns such member interests free and déall Liens in
respect of which a financing statement naming EI R debtor is on file as of October 8, 2014 indfiiee of the Secretary of State of the
State of Delaware, other than the Liens describddlliP Financing Statements.

6. The General Partner is the sole general partnireoifssuer with a non-economic general partneresten the Issuer, and such
general partner interest has been duly authorinddsalidly issued in accordance with the Partngrgtgreement. The General Partner owns
such general partner interest free and clear dfiafls in respect of which a financing statememhing the General Partner as a debtor is on
file as of October 8, 2014 in the office of the ®¢ary of State of the State of Delaware.

7. The Issuer is the sole member of Susser Operatidgl@ectly owns 100% of the member interests iss8uOperating, and st
member interests have been duly authorized andlyasisued in accordance with the Limited Liabil@pmpany Agreement of Susser
Operating and are fully paid (to the extent reqiig the Limited Liability Company Agreement of Sas Operating) and non-assessable
(except as such non-assessability may be limite8dmtions 18-607 and 18-804 of the Delaware LLQ.Athe Issuer owns such member
interests free and clear of all Liens in respeatbich a financing statement naming the Issueredad is on file as of October 8, 2014 in the
office of the Secretary of State of the State ofaldare, other than the Liens described lindert description of financing statements].

8. The issuance and sale of the Securities have hdgradthorized by the General Partner (on behatheflssuer) in accordance
with the Partnership Agreement.

9. The holders of outstanding Common Units are natledtto any preemptive rights, other than thoss ttave been waived,
under the Issuer’s Certificate of Limited Partngisthe Partnership Agreement, the Delaware LPokany Applicable Agreement, to
subscribe for the Securities.

10. No Person has the right, which has not been waiveder any Applicable Agreement or the Partnersigipeement to require
the registration under the Securities Act of arlg shsecurities issued by the Issuer, by reasdhefiling or effectiveness of the Registration
Statement.

11. When delivered to and paid for by the Underwritaraccordance with the terms of the Underwritingeéament, the Firm
Securities will be validly issued, fully paid (toet extent
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required under the Partnership Agreement) and seassable (except as such non-assessability mafjeloted by Section 17-303, 17-607 or
17-804 of the Delaware LP Act).

12. The Partnership Agreement has been duly authoreextuted and delivered by the General Partner.
13. The GP LLC Agreement has been duly authorized,@redcand delivered by ETP.

14. None of (i) the execution and delivery by the Issafehe Underwriting Agreement or (ii) the consuation by the Issuer of the
issuance and sale of the Firm Securities purseathiet Underwriting Agreement, (A) constituted, ddnges or will constitute a violation of
the Issuer’s Certificate of Limited Partnershipe Partnership Agreement, the GP Certificate of ion or the GP LLC Agreement,

(B) constituted, constitutes or will constituteradich or violation of, or a default (or an evenichhwith notice or lapse of time or both,
would constitute such a default), under any AppilieaAgreement, (C) resulted, results or will resulthe creation of any security interest in,
or lien upon, any of the property or assets ofisseer pursuant to any Applicable Agreement, (Bulted, results or will result in any
violation of (1) applicable laws of the State oflN¥ork, (2) applicable laws of the State of Tex@},applicable laws of the United States of
America, (4) the Delaware LP Act or (5) the Delagvht C Act, or (E) resulted, results or will resirtthe contravention of any Applicable
Order.

15. No Governmental Approval or Filing, which has neth obtained or made and is not in full force difietg is required to
authorize, or is required for, the execution anlivdey by the Issuer of the Underwriting Agreementhe consummation of the issuance and
sale of the Firm Securities pursuant to the UndiéngrAgreement. As used in this paragraph, “ Gowgental Approval or Filing means
any consent, approval, license, authorization dd&taon of, or filing, recording or registrationitly, any executive, legislative, judicial,
administrative or regulatory body of the State efANY ork, the State of Texas, the State of Delawarthe United States of America, purst
to (i) applicable laws of the State of New York) éipplicable laws of the State of Texas, (iii) helaware LP Act, (iv) the Delaware LLC A
or (v) applicable laws of the United States of Arcer

16. The statements in the Base Prospectus under thiertapDescription of the Common Units and Prefdrinits,” “Cash
Distribution Policy and Restrictions on Distribut®” “Provisions of Our Partnership Agreement Retato Cash Distributions,” “The
Partnership Agreement” and “Investment in Suss&oRaim Partners LP by Employee Benefit Plans,biasas such statements purport to
summarize certain provisions of documents and legsters referred to therein and reviewed by wessribed above, fairly summarize such
provisions and legal matters in all material respesubject to the qualifications and assumptioated therein.

17. The statements in the Preliminary Prospectus amétbspectus under the captions “Material Tax Qemations” and Material
U.S. Federal Income Tax Consequences,” insofaresrefer to statements of law or legal conclusidaisly summarize the matters referred
to therein in all material respects, subject toghalifications and assumptions stated therein.
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18. The Issuer is not, and immediately after givingeeffto the issuance and sale of the Firm Secudtesrring today and the
application of proceeds therefrom as describetiértisclosure Package and the Prospectus, wib@oan “investment company” within the
meaning of said term as used in the Investment @omnpct of 1940, as amended.

In addition, we have participated in conferenceth wificers and other representatives of the Géraener and the Issuer, the
independent registered public accounting firm Far kssuer, your counsel and your representativesiah the contents of the Registration
Statement, the Disclosure Package and the Prospaaturelated matters were discussed and, althwadtave not independently verified ¢
are not passing upon, and do not assume any rabpion$or, the accuracy, completeness or fairnesSthe statements contained or
incorporated by reference in the Registration &tat#, the Disclosure Package and the Prospectosgeas and to the extent set forth in
paragraphs 15 and 17 above), on the basis of tegdng (relying with respect to factual mattershte extent we deem appropriate upon
statements by officers and other representativéiseoGeneral Partner), (a) we confirm to you thragur opinion, each of the Registration
Statement, as of its most recent effective datePtteliminary Prospectus, as of its date, and thegectus, as of its date, appeared on its face
to be appropriately responsive in all material eetp to the requirements of the Securities ActthrdRules and Regulations (except that we
express no statement or belief as to Regulatidi, 83) we have not become aware of any documéatsatre required to be filed as exhibit
the Registration Statement and are not so fileaf any documents that are required to be summaiiztte Preliminary Prospectus or the
Prospectus, and are not so summarized and (cgefuntire, no facts have come to our attention theg ked us to believe that (i) the
Registration Statement, as of its most recent gffedate, insofar as relating to the offeringlué £irm Securities, contained an untrue
statement of a material fact or omitted to stateraaterial fact required to be stated therein @essary to make the statements therein not
misleading, (ii) the Disclosure Package, as of [ ] [a.m./p.m] on October [ ], 2014 (whichwhave informed us is a time prior to the time
of the first sale of the Firm Securities by any Enriter), insofar as relating to the offering bétFirm Securities, contained an untrue
statement of a material fact or omitted to stateraaterial fact necessary to make the statemeatsith in light of the circumstances under
which they were made, not misleading, or (iii) Br®spectus, as of its date and as of the datefhérsofar as relating to the offering of the
Firm Securities, contained or contains an untragestient of a material fact or omitted or omitstedesany material fact necessary to make
statements therein, in light of the circumstanaagen which they were made, not misleading, it beinderstood that we express no opinion,
statement or belief in this letter with respecfAd the historical and pro forma financial statersezind related schedules, including the notes
and schedules thereto and the auditor’s reporetimer(B) any other financial or accounting dataluded or incorporated or deemed
incorporated by reference in, or excluded from,Rlegistration Statement, the Prospectus or thddise Package and (C) representations
and warranties and other statements of fact indinl¢he exhibits to the Registration Statemerihoorporated Documents.

Furthermore, we advise you that according to thecdfeness order of the SEC (regarding the Registr Statement) appearing in
the SEC'’s Electronic Data Gathering, Analysis, Redrieval system, the Registration Statement wakade effective under the Securities
Act on December 5, 2013. In addition, based salalpur review of the information made availablethy SEC at
http://www.sec.gov/litigation/stoporders.shtml, e@nfirm that the
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SEC has not issued any stop order suspending féaieéness of the Registration Statement. Tokoowledge, based solely on our
participation in the conferences mentioned aboganding the Registration Statement, no proceedmghat purpose are pending or have
been instituted or threatened by the SEC.

We express no opinion as to the laws of any jurisdictither than (i) applicable laws of the State efMNYork, (ii) applicable laws
the State of Texas, (iii) applicable laws of thetda States of America, (iv) certain other spedifiavs of the United States of America to the
extent referred to specifically herein, (v) the &ehre LP Act and (vi) the Delaware LLC Act. Referes herein to “applicable laws” mean
those laws, rules and regulations that, in our Bgpee, are normally applicable to transactiontheftype contemplated by the Underwriting
Agreement, without our having made any specialstigation as to the applicability of any specifivl rule or regulation, and that are not
subject of a specific opinion herein referring eqaly to a particular law or lawgtovided howeverthat such references (including without
limitation those appearing in paragraphs 14 andtide) do not include any municipal or other |da®ls, rules or regulations, or any
antifraud, environmental, labor, securities, tasurance or antitrust, laws, rules or regulations.

Our opinions expressed herein are subject to ff@simg additional assumptions and qualifications:

() The opinions set forth in paragraph 1 above akdoalid existence and good standing of the Isandrthe other entities
mentioned in such paragraph are based solely uporeview of certificates and other communicatifmosn the appropriate public officials.

(i) In rendering the opinion set forth in paragraptb@wee, we have assumed that the consideration decitine resolutions of
the board of directors, members, manager, genartiigr or other governing body serving similar fiimes of such subsidiary referred to in
such paragraph approving the issuance of all ti&tanding equity interests of such subsidiary ddhe organizational agreement of such
subsidiary, as applicable, has been received imjusuch subsidiary.

(iii) In making our examination of executed documentshaee assumed (except to the extent that we exp@sise above)
(1) the valid existence and good standing of edi¢heoparties thereto, (2) that such parties hadttwer and authority, corporate, partners
limited liability company or other, to enter intadato incur and perform all their obligations tharder, (3) the due authorization by all
requisite action, corporate, partnership, limitedility company or other, and the due executiod delivery by such parties of such
documents and (4) to the extent such documentopurmpconstitute agreements, that each of suchrdeats constitutes the legal, valid and
binding obligation of each party thereto, enfordeamainst such party in accordance with its teringhis paragraph (iii), all references to
parties to documents shall be deemed to mean ahalseach of such parties, and each other peifsamy] directly or indirectly acting on i
behalf.

(iv) With respect to the opinions expressed in the sksentences of each of paragraphs 4, 5, 6 andvéalve have relied
solely on the Lien Search Results, and we haverasgthe completeness and accuracy of the Lien B&esults and that the methodology
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utilized in generating the Lien Search Results gféective to disclose all effective uniform commiatcode financing statements naming any
of ETP, ETC M-A, the General Partner, the Issuaip& No. 1009 or Stripes as debtor. Furthermeeshave assumed that any uniform
commercial code financing statement filed in thiicefof the Secretary of State of the State of al® naming any of ETP, ETC M-A, the
General Partner or the Issuer as debtor or angumi€ommercial code financing statement filed ia diffice of the Secretary of State of the
State of Texas naming Stripes No. 1009 or Strigesdehtor would have been properly filed and indaretie records of the Secretaries of
State of the States of Delaware and Texas, respéctWe wish to point out that the DE Search Ressplirport to disclose all effective
uniform commercial code financing statements ohfpiigh September 29, 2014 and the TX Search Renul®rt to disclose all effective
uniform commercial code financing statements ohfpiigh October 1, 2014, and our opinions referodd the first sentence of this
paragraph (iv) are as of that date only.

(v) The opinion set forth in paragraph 17 above wipeet to United States federal income tax consamseis based upon ¢
interpretations of current United States federabme tax law, including court authority and exigtfinal and temporary U.S. Treasury
regulations, which are subject to change both mctsgely and retroactively, and upon the assumptamd qualifications discussed herein.
We note that such opinion represents merely ourlegal judgment on the matters presented andothats may disagree with our
conclusion. Such opinion is not binding upon thiednal Revenue Service or courts, and there isuaoagtee that the Internal Revenue
Service will not successfully challenge our conidas. No assurance can be given that future lagislgudicial or administrative changes,
either a prospective or retroactive basis, wouldaglversely affect the accuracy of our conclusions.

This opinion is being furnished only to you in cection with the sale of the Firm Securities undher Underwriting Agreement
occurring today and is solely for your benefit amdot to be used, circulated, quoted or otherngerred to for any other purpose or relied
upon by any other Person, including any purchasany Security from you and any subsequent purctafseny Security, without our
express written permission. The opinions exprebsedin are as of the date hereof only and aredo@séaws, orders, contract terms and
provisions, and facts as of such date, and wealinchny obligation to update this opinion lettaeatuch date or to advise you of changes of
facts stated or assumed herein or any subsequanges in law.
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EXHIBIT A- 2

FORM OF OPINION OF VIRGINIA COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(c)

We have acted as outside Virginia counsel for SuBstroleum Partners LP (the “Partnership”) in aartion with certain limited
liability company matters related to the followiaffiliates of the Partnership: (i) Southside Qll@, a Virginia limited liability company
(“Southside”), and MACS Retail LLC, a Virginia liteid liability company (“MACS Retail”). The relatiships of Southside and MACS
Retail to the Partnership are described in Sedt{ah of that certain Underwriting Agreement datextaber , 2014, between the
Partnership, the Partnership’s sole general pagaosser Petroleum Partners GP LLC, and you (th@édmriting Agreement”). This opinion
letter is provided to you at the request of tharaship pursuant to Section 5(c) of the Undemgithgreement.

In rendering the opinions hereinafter set forth,hage examined the following documents:

0] The Underwriting Agreement;
(i) The Articles of Organization and Operating Agreetaai Southside and MACS Retail;
(iii) Certificates of Fact, each dated October 7, 2Gstidad by the Virginia State Corporation Commisgiba “SCC”) with

respect to Southside and MACS Retaiil;
(iv) The limited liability company minute books of Sosithe and MACS Retail; and

(V) The Registration Statement and the Final Prospéeach as defined in the Underwriting Agreement) egrtain
documents, certificates and disclosures incorpdriayereference therein (but only to the extent seétrenced documents expressly concern
Southside or MACS Retail).

With your consent, our examination has been codfsadely to the above enumerated items and ouiapias set forth herein, is
based solely on the information contained themgithout any independent verification or investigatiof such information; provided, as to
guestions of fact material to our opinions, we hals® examined and relied upon (i) certain repriasiems made by representatives of the
Partnership, including, without limitation, in thinderwriting Agreement and (ii) certain certificais of public officials. We have assumed
that no events have occurred subsequent to the daseich representations and certifications tratldvchange such representations or
certifications, and we have assumed that such septations and certifications are complete andratewas of the date hereof.

The opinions set forth herein are subject to thieviong assumptions:

A. Southside and MACS Retail have valid right, tittelanterest in and to all of the personal propartg real property used
their respective businesses.
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B. All documents delivered to us in connection herbw@main accurate and complete, each such docuiabwered as an
original is authentic, and each such document dediy as a copy conforms to the original documeatlirespects.

C. The signatures of all natural persons are genuideaathentic, and each such natural person islyegminpetent.

D. All limited liability company members and managkeve complied with all statutory and common lawiekiand standar:
of care and loyalty.

E. The conduct of all parties complies with all legaduirements of good faith, fair dealing and comsability, and there has
been no fraud, duress, undue influence, misundetistg or mutual mistake of fact.

F. Except for requirements to maintain limited liafyilcompany status with the SCC (as to which we made an
investigation), we assume that each of SouthsideMdhCS Retail have obtained, and have remaine@mptiance with, all licenses, permits
and governmental approvals required to conduct tespective businesses as they are currently ctedlu

G. All applicable statutes, rules, and regulationsvalél and constitutional.
Based on the foregoing and subject to the assungpéind qualifications contained herein, it is opinmn as of the date hereof that:

1. Each of Southside and MACS Retail is a validly gmgslimited liability company under the laws oftiCommonwealth of
Virginia, recognized by the SCC as provided in difteate of fact.

2. Each of Southside and MACS Retail has the poweraantidority under its Articles of Organization ande®ating
Agreement, and under applicable limited liabiligngpany law, to own, lease and operate its propeatig to conduct its business as desc
in the Registration Statement and the Final Prdsggeach as defined in the Underwriting Agreement)

The foregoing opinions are subject to the followatdglitional limitations and qualifications:

a. Our opinion is based solely upon federal law amedidlvs of the Commonwealth of Virginia (without igig effect to
Virginia’s principles of conflict of laws) and wegress no opinion based upon the laws of any aifa¢e. This opinion does not address, and
expressly excludes, any consideration of (i) Idaads (e.g. laws of cities, counties, towns, ancotiolitical subdivisions and districts),
(ii) securities laws, (i) antitrust and unfairropetition laws, (iv) tax laws, (v) labor laws, (gignsion and employee benefit laws,
(vii) intellectual property laws, (viii) health arsfety laws, (ix) subdivision, zoning, environrmanand land use laws, (x) criminal laws,
including, without limitation, racketeering and feiture laws, (xi) laws pertaining to fiduciary ées, (xii) laws relating to margin
requirements, (xiii) laws relating to handicappedsoens, including, without limitation, the Fedefathitectural Barriers Act, and the
Americans With
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Disabilities Act of 1990, as interpreted by apgiileaagencies, (xiv) laws relating to national amchl emergencies, (xv) the Federal
Assignment of Claims Act, (xvi) the Interstate La®ales Full Disclosure Act, (xvii) the Troubled As&elief Program created under the
Emergency Economic Stabilization Act of 2008, (Bwine Term AsseBacked Securities Loan Facility created under tbdelFal Reserve Ac
(xix) consumer protection laws, (xx) the Finandradtitutions Reform Recovery and Enforcement Act @89, and (xxi) laws related to
terrorism or money-laundering, including, withoimitation (A) the “Uniting and Strengthening Ameaiby Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Ac2@d1” (Public Law 107-56) and (B) Executive Ordler. 13224 on Terrorist Financing,
effective September 24, 2001, relating to “BlockiPrgperty and Prohibiting Transactions with Persshe Commit, Threaten to Commit, or
Support Terrorism.”

b. We express no opinion as to any matters pertaitoitige ownership, construction, maintenance, useperation of any re
property or personal property, to the existencstatus of any liens or encumbrances thereon, thetgriority of any liens or security
interests. In that connection, we advise youweahave not, for purposes of this opinion, maderatertaken to make any investigation as to
the existence of, or the state of title to, any peaperty or personal property whether descrilmethé Registration Statement or Final
Prospectus or otherwise.

C. We express no opinion which is not expressly statébe paragraphs numbered 1 and 2 above, indudiithout
limitation, any opinion as to any agreements oftBside or MACS Retail (other than their limiteddiity company operating agreements).

d. We have not been asked to, and do not render anipopvith respect to, the general business affairsreditworthiness of
Southside or MACS Retail.

e. We have not been asked to, and do not provideRathy 10b5 opinion or negative assurance with rédpesny statements
made in the Registration Statement or the Finadpotus (each as defined in the Underwriting Agexgjror in any documents, certificates
or disclosures incorporated by reference therein.

This opinion letter shall be interpreted in accoawith the Legal Opinion Principles issued by @mnmittee on Legal Opinions
the American Bar Association’s Section of Businea® as published in 53 Business Lawyer 831 (Ma@8)9

The opinions set forth herein may be relied uporday only in connection with the transaction ddsediin the Registration
Statement and the Final Prospectus and for no ptirpose, and may not be distributed to or religohuby any other person, quoted in whole
or in part, or otherwise reproduced in any otherutioent (except copies of this opinion may be inetuth any binder of documents for the
transaction to which this opinion relates), nat t® be filed with any governmental agencies othean the regulatory authorities having
jurisdiction over your underwriting business withoin each instance, our prior written conss
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Finally, we do not undertake to advise you of angrges in the opinions expressed herein resultarg matters that might hereafter
come or be brought to our attention.
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EXHIBIT A- 3

FORM OF OPINION OF DELAWARE COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(c)

We have acted as special Delaware counsel for SRstmleum Partners GP LLC, a Delaware limitelility company (th
“General Partner”), in connection with the mattsesforth herein. At your request, this opiniofbésng furnished to you.

For purposes of giving the opinions hereinaftefegh, our examination of documents has been dichtb the examination
of executed or conformed counterparts, or copiksratise proved to our satisfaction, of the follogrin

1. The First Amended and Restated Agreemehinaoted Partnership of Susser Petroleum PartnersallPelaware
limited partnership (the “Partnership”), dated &September 25, 2012, among the General Partnéneageneral partner of the Partnership,
Susser Holdings Corporation, a Delaware corporatioits capacity as the Organizational LimitedtRer (as defined therein), and the other
Persons (as defined therein) who become Partnedefmed therein) in the Partnership or partiesdto as provided therein, as amended by
the Purchase and Sale Agreement, dated as of Septd®, 2014 (the “Purchase Agreement”), betweess&uHoldings Corporation and
Energy Transfer Partners, L.P. (“ETP”) (as so amednthe “Partnership Agreement”); and

2.  The Amended and Restated Limited Liabilign@any Agreement of the General Partner, dated @spiember 25,
2012, entered into by Susser Holdings Corporaidbelaware corporation, as the sole member, asaaddry the Purchase Agreement (a
amended, the “General Partner Agreement”).

Initially capitalized terms used herein and noteottise defined are used as defined in the Partipefgireement.

For purposes of this opinion, we have not revieaseyl documents other than the documents listedriegpaphs (a) and
(b) above. In particular, we have not reviewed dogument (other than the documents listed in papdg (a) and (b) above) that is referred
to in or incorporated by reference into any docunneviewed by us. We have assumed that theresaxisprovision in any document that we
have not reviewed that is inconsistent with thenmpis stated herein. We have conducted no indegperfidctual investigation of our own but
rather have relied solely upon the foregoing doautsighe statements and information set forth thexed the additional matters recited or
assumed herein, all of which we have assumed taubecomplete and accurate in all material respect

With respect to all documents examined by us, we lsssumed that (i) all signatures on documentsigxa by us are
genuine, (ii) all documents submitted to us asinaig are authentic, and (iii) all documents subedito us as copies conform with the
originals of those documents.
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For purposes of this opinion, we have assumedthdt)the Partnership Agreement constitutes theesatjreement among the
parties thereto with respect to the subject métireof, including with respect to the admissiopaiftners to, and the formation, operation,
management and termination of, the Partnershiptteatdhe Partnership Agreement is in full forcd affect, has not been amended and no
amendment of such document is pending or has lre@oged, (ii) that the General Partner Agreemenstiiintes the entire agreement among
the parties thereto with respect to the subjectangtereof, including with respect to the admissd members to, and the formation,
operation, management and termination of, the GéRartner, and that the General Partner Agreemémtfull force and effect, has not been
amended and no amendment of such document is geadimas been proposed, (iii) that any amendmerdastatement of any document
reviewed by us has been accomplished in accordaiticeand was permitted by, the relevant provisiohsuch document prior to its
amendment or restatement from time to time, (ia} there are no proceedings pending or contemplatetie merger, consolidation,
conversion, dissolution, liquidation or terminatiofithe Partnership or the General Partner, () eéhah of the General Partner and the
Partnership has been duly formed and is validlgtag in good standing as a limited liability compgaor limited partnership, respectively,
under the laws of the State of Delaware, (vi) #wth party to the documents examined by us haschégrereated, organized or formed, as
the case may be, and is validly existing in goathding under the laws of the jurisdiction governitsgcreation, organization or formation,
(vii) the legal capacity of natural persons who sigmatories to the documents examined by us) hiit each of the parties to the documents
examined by us has the power and authority to égesnd deliver, and to perform its obligations undach documents, (ix) that each of the
parties to the documents examined by us has diihered, executed and delivered such documertdkidimg the execution of a counterpart
of the General Partner Agreement by ETP, (x) thattansactions contemplated by the Purchase Agmenere accomplished in accorda
with the terms of the General Partner AgreementtaedPartnership Agreement, (xi) that ETP has laaenitted to the General Partner as a
member of the General Partner and the Generald?dras at all times had at least one member, anexcept to the extent provided in
paragraphs 1 and 2 below, that each of the docismewviewed by us constitutes a valid and bindingamgent of the parties thereto, and is
enforceable against the parties thereto, in acoomlwith its terms. We have not participated & pheparation of any offering material
relating to the Partnership or the General Padndrassume no responsibility for the contents gfsarch material.

This opinion is limited to the laws of the StateDelaware (excluding the securities laws, bluelakys and tax laws of the
State of Delaware), and we have not consideredegpcess no opinion on the laws of any other juci$oin, including federal laws and
rules and regulations relating thereto. Our opisiare rendered only with respect to Delaware kvasrules, regulations and orders
thereunder that are currently in effect. In remgthe opinions set forth herein, we express riniop concerning (i) the creation, attachm
perfection or priority of any security interesgrior other encumbrance, or (ii) the nature ordugliof title to any property.

Based upon the foregoing, and upon our examinati@uch questions of law and statutes of the Stlelaware as we
have considered necessary or appropriate, andcstibjthe assumptions, qualifications, limitati@ml exceptions set forth herein, we are of
the opinion that:
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3. The Partnership Agreement constitutes a@\aid binding agreement of the General Partnerjssedforceable against
the General Partner, in accordance with its terms.

4. The General Partner Agreement constitutedid and binding agreement of ETP, and is enfdsleeagainst ETP, in
accordance with its terms.

The opinions expressed above are subject to thewfiolg additional assumptions, qualifications, liations and exceptions:

A. The opinions expressed above areestiltp the effect upon the Partnership Agreemeditla@ General Partner
Agreement of (i) bankruptcy, insolvency, moratorjueceivership, reorganization, liquidation andestbimilar laws relating to or affecting
the rights and remedies of creditors generally pfiinciples of equity (regardless of whether cdeséd and applied in a proceeding in equity
or at law), (iii) the law of fraudulent transfercanonveyance, (iv) public policy, including theeat of applicable public policy on the
enforceability of provisions relating to indemnéi@n, exculpation, contribution, and the waivera@ease of statutory, legal or equitable
rights, defenses or claims, (v) applicable lawtietato fiduciary duties, and (vi) judicial impoisih of an implied covenant of good faith and
fair dealing. The opinion expressed in paragrapbdve is also subject to Section 17-607 and 17e8@de Delaware Revised Uniform
Limited Partnership Act, 6 Del. G.17-101, et seq(the “LP Act”). The opinion expressed in pargdr above is also subject to Section 18-
607 and 18-804 of the Delaware Limited Liabilityr@pany Act, 6 Del. C§ 18-101, et seq(the “LLC Act”).

B. In rendering the opinions expresdealva, we express no opinion with respect to (iy@ions of a document
reviewed by us to the extent that such provisiampgrt to bind a person or entity that is not ay#y such document, (ii) any provision of a
document reviewed by us to the effect that theifaito exercise or delay in exercising rights anedies will not impair or operate as a wa
of such rights or remedies, (iii) transfer restaos in a document reviewed by us to the exteritahlieansfer occurs by operation of law,
(iv) any provision of a document reviewed by ug fhaports or would operate to render ineffectiag wwaiver or modification not in writing,
and (v) provisions of any document reviewed by wiprting to consent to service of process by mail.

C. In rendering the opinion expressepdaragraph 1 above, we express no opinion witheadp (i) any provision of
the Partnership Agreement relating to a waiveruwfifive damages, (ii) Section 3.2 of the Partngrgkgreement to the extent inconsistent
with Section 17-303 of the LP Act, (iii) the lagirgence of Section 7.1(b) of the Partnership Agezen{(iv) the last sentence of Section 7.6
(b) of the Partnership Agreement, (v) Section 7.6{che Partnership Agreement to the extent ipptts to limit obligations to any Person
who is not a party to the Partnership Agreemeiit,Sgction 7.9(c) of the Partnership Agreemenhtéxtent it purports to limit obligations
under any agreement other than the Partnershipefigget and obligations to any Person who is notiy pathe Partnership Agreement, and
(vii) Section 11.2 of the Partnership Agreemerth®extent it purports to provide for the removahdmission of a general partner or
managing member of a Group Member.
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D. In rendering the opinion expressedanagraph 2 above, we express no opinion withexdp (i) Section 8.1(b) «
the General Partner Agreement to the extent tloatyithstanding such provision, under Section 18-8bthe LLC Act, certain statutory
events may cause the General Partner to dissaldgjjia Section 8.3 of the General Partner Agreemeithe extent such provision is
inconsistent with Section 18-804 of the LLC Act.

E. With respect to Section 16.9(b) & Bartnership Agreement (the “Forum Selection Rionl’), we have assumed
(i) that the submission by the parties to the gidon of the specified court(s) has been fregjsead to by the parties to the Partnership
Agreement, (ii) that the Forum Selection Provisiasuld not be determined to be unreasonable afrtieedf any legal action or proceeding,
and (iii) that the Forum Selection Provision wonlat place any of the parties to the Partnershipe@igrent at a substantial and unjust
advantage or otherwise deny such party of its daydurt.

We understand that you will rely as to matters efdware law upon this opinion in connection with thatters set forth herein. In
connection with the foregoing, we hereby consenbtar relying as to matters of Delaware law upaa tpinion, subject to the understanding
that the opinions herein are given on the datedfiened such opinions are rendered only with resfmefzcts existing on the date hereof and
laws and rules, regulations and orders thereumdefféct as of such date. Except as stated aldatheut our prior written consent, this
opinion may not be furnished or quoted to, or telipon by, any other Person for any purpose.
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EXHIBIT B

FORM OF LOCK-UP AGREEMENT PURSUANT TO SECTION 5(f)

October [+ ], 201¢

Morgan Stanley & Co. LLC
As Representative of the several Underwriters
c/o Morgan Stanley & Co. LLC

1585 Broadway

New York, NY 10036

Ladies and Gentlemen:

The undersigned understands that Morgan Stanlep & CC (“ Morgan Stanley”) proposes to enter into an Underwriting
Agreement (the Underwriting Agreement ") with Susser Petroleum Partners LP, a Delawanééid partnership (thePartnership "),
providing for the public offering (the Public Offering ") by the several Underwriters, including Morgamgey (the “Underwriters ), of
common units representing limited partner inter€sGommon Units”).

To induce the Underwriters that may participatéhim Public Offering to continue their efforts inneeection with the Public Offerin
the undersigned hereby agrees that, without thee priitten consent of Morgan Stanley on behalfhaf Underwriters, it will not, during the
period commencing on the date hereof and endirdp#8 after the date of the final prospectus (tRestricted Period”) relating to the
Public Offering (the ‘Prospectus”), (1) offer, pledge, sell, contract to sell, satly option or contract to purchase, purchase atigroor
contract to sell, grant any option, right or watrempurchase, lend, or otherwise transfer or dispaf, directly or indirectly, any Common
Units beneficially owned (as such term is used ufeRL.3d-3 of the Securities Exchange Act of 1934amended (theExchange Act”)), by
the undersigned or any other securities so ownadeztible into or exercisable or exchangeable fom@ion Units or (2) enter into any swap
or other arrangement that transfers to anothevhisle or in part, any of the economic consequentesvnership of the Common Units,
whether any such transaction described in clauser(®) above is to be settled by delivery of Coomntunits or such other securities, in cash
or otherwise. The foregoing sentence shall nolyajop(a) transactions relating to Common Unitotiter securities acquired in open market
transactions after the completion of the Publice@ffg, providedthat no filing under Section 16(a) of the ExchaAgéshall be required or
shall be voluntarily made in connection with suhssg sales of Common Units or other securities iaedun such open market transactions,
(b) transfers of Common Units or any security cotible into Common Units as a bona fide gift, (gtdbutions of Common Units or any
security convertible into Common Units to limitedrmers or unitholders of the undersigned, or {gakitions to any trust for the direct or
indirect benefit of the undersigned and/or the irdiate family of the undersignedrovidedthat in the case of any transfer or distribution
pursuant to clause (b), (c) or (d), (i) each domedistributee shall sign and deliver a lock upeiesubstantially in the form of this letter and
(ii) no
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filing under Section 16(a) of the Exchange Act,arimg a reduction in beneficial ownership of Commidnits, shall be required or shall be
voluntarily made during the Restricted Period,tfd) establishment of a trading plan pursuant t&R0b5-1 under the Exchange Act for the
transfer of Common Unitgrovidedthat (i) such plan does not provide for the tranefeCommon Units during the Restricted Period and
(ii) to the extent a public announcement or filungder the Exchange Act, if any, is required of aluntarily made by or on behalf of the
undersigned or the Partnership regarding the ésiahént of such plan, such announcement or filmlsnclude a statement to the effect |
no transfer of Common Units may be made under pladhduring the Restricted Period, (e) existinglgks pursuant to loan or similar
agreements in effect on the date hereof, as amdnoladime to time, or any successor to any suckement, or any transfers pursuant to
such agreement, or (f) the deemed disposition ofi@on Units under Section 16 of the Exchange Acnupe cash settlement of phantom
units or stock appreciation rights outstandingfati® date of this Agreement. In addition, the usdged agrees that, without the prior
written consent of Morgan Stanley on behalf of thelerwriters, it will not, during the Restrictedrel, make any demand for or exercise
right with respect to, the registration of any Coaminits or any security convertible into or exsatile or exchangeable for Common Un
The undersigned also agrees and consents to tlyeodistop transfer instructions with the Partngshtransfer agent and registrar against the
transfer of the undersigned’s Common Units exaegbimpliance with the foregoing restrictions.

The undersigned understands that the PartnerstipharlUnderwriters are relying upon this agreenmeptoceeding toward
consummation of the Public Offering. The undersifjfurther understands that this agreement isdo&lvle and shall be binding upon the
undersigned’s heirs, legal representatives, suocessd assigns.

Whether or not the Public Offering actually occdepends on a number of factors, including markatitmns. Any Public Offerin

will only be made pursuant to an Underwriting Agremt, the terms of which are subject to negotiaietween the Partnership and the
Underwriters.

Very truly yours,

(Name)

(Address)
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EXHIBIT C

FORM OF CHIEF FINANCIAL OFFICER’'S CERTIFICATE
PURSUANT TO SECTION 5(1)

The undersigned, Mary E. Sullivan, the duly appsdnExecutive Vice President, Chief Financial Offiaed Treasurer of Susser
Petroleum Partners GP LLC (th&eneral Partner ”), which acts as the general partner of Sussepleim Partners LP (thePartnership "),
solely in the undersigned’s capacity as Executiiee\President, Chief Financial Officer and Treasutet in connection with the offering by
the Partnership of 8,000,000 common units represgiimited partner interests in the Partnershiie (t Common Units”), as described in tt
base prospectus dated December 5, 2013 [@ase Prospectus ™), included in the registration statement on F@8 (No. 333-192335) filed
by the Partnership under the Securities Act of 1833amended (theSecurities Act ), and the related prospectus dated October 214,245
filed with the Securities and Exchange Commissiorspant to Rule 424(b) under the Securities Aat {tRinal Prospectus,” and together
with the Base Prospectus, th@rospectus”), that:

1. The undersigned is responsible for estainigsand maintaining disclosure controls and pracesland internal control ov
financial reporting for the Partnership, and thdersigned is responsible for oversight and supervisf the Partnership’s
financial and accounting functions and staff.

2. The undersigned has examined the preliminaaudited financial information set forth undee taption “Summary—
Recent Developments—Preliminary Estimate of SeteTtard Quarter Financial and Operating Resultsthie Prospectus.

3. The Partnership has prepared each of thiats (the ‘Financial Numbers™”) that are circled and ticked with the symbol
“X" in the pages of the Prospectus attached in Aylpel hereto in good faith based upon the assumptiornigtteadPartnership’s
management believes are reasonable and each leiiduecial Numbers is accurately derived from therapriate internal
accounting or financial records or internal anadyskthe Partnership and its subsidiaries.

The undersigned is aware that this certificatesiadp delivered pursuant to Section 5(i) of the Unditing Agreement dated October 21,
2014, and is to assist Morgan Stanley & Co. LLGegsesentative of the several underwriters, irdooting and documenting its
investigation of the affairs of the Partnershiggamnection with the Partnership’s offering of then@non Units covered by the
Prospectus.
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IN WITNESS WHEREOF, the undersigned has executisdQhrtificate as of the date first written above.

By:

Name:Mary E. Sullivan
Title: Executive Vice President, Chief Financ
Officer and Treasure
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Exhibit 5.1
600 Travis, Suite 4200
A N D R E W S Houston, Texas 77002
ATTORMNEYS K U RT H n 713.220.4200 Phone

713.220.4285 Fax
andrewskurth.cor

October 23, 2014

Susser Petroleum Partners LP
555 East Airtex Drive
Houston, Texas 77073

Ladies and Gentlemen:

We have acted as special counsel to Susser Petrétatners LP, a Delaware limited partnership (tRartnershig), in connection
with an offering and sale by the Partnership of c@m units representing limited partner interesth@Partnership (* Common Units
Such offering and sale have been registered withuthited States Securities and Exchange Commigiert SEC"), pursuant to the
Partnership’s registration statement on Form S&y{®ration No. 333-192335) initially filed with¢tSEC on November 14, 2013, and
subsequently amended by Amendment No. 1 theretd fiiith the SEC on November 15, 2013. Such registr statement, as so amended, at
the time it was declared effective by the SEC ondbeber 5, 2013, is referred to herein as the “ Regiion Statement

The Partnership has conducted such offering 0b1§200,000 Common Units on a firm commitment undigten basis, pursuant to
(i) its prospectus dated December 5, 2013 includé¢de Registration Statement, as supplementetslprospectus supplement dated
October 21, 2014 (the " Prospectus Supplerefiled with the SEC on October 22, 2014 and i Underwriting Agreement dated
October 21, 2014 (the_* Underwriting Agreem&namong the Partnership and Morgan Stanley & AdClas representative of the several
underwriters named therein (the “ UnderwritdrsPursuant to the Underwriting Agreement, thetiRarship is selling to the Underwriters
8,000,000 Common Units (the “ Firm Securitipand has granted an option to the Underwritensuichase up to an additional 1,200,000
Common Units (the “ Option Securiti®s The Firm Securities and the Option Securities collectively referred to herein as the “
Securities”

As the basis for the opinions hereinafter expressechave examined originals or copies, certifiedtberwise identified to our
satisfaction, of such records of the PartnershipafrSusser Petroleum Partners GP LLC, a Delavimited liability company and the gene
partner of the Partnership (the “ General Parthernd such agreements, certificates of publicc@fs, certificates of officers or other
representatives of the such entities and othetssach other documents, certificates and recoreiedsave deemed necessary or appropriate
as a basis for the opinions set forth herein. hdeging the opinions set forth below, we have aszliend have not verified (i) the genuiner
of the signatures on all documents that we haven@ed, (ii) the legal capacity of all natural parsp(iii) the authenticity of all documents
supplied to us as originals, (iv) the conformityttte authentic originals of all documents suppti®ds as
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certified, photostatic or faxed copies and (v) @ln¢henticity of the originals of such latter docuntse We have also assumed that all Secu
sold pursuant to the Underwriting Agreement willigsued and sold in the manner described in thepertus Supplement and in accordance
with the terms of the Underwriting Agreement.

Based upon the foregoing and subject to the lifitat qualifications, exceptions and assumptionsosth herein, we are of the
opinion that:

1. The issuance of the Securities by the Partnershggedordance with the terms of the Underwritingeggnent has been duly
authorized by the General Partner, acting in ifsacily as general partner of the Partnership.

2. When any of the Securities have been issued amckdad against payment therefor in accordance thighterms of the
Underwriting Agreement, (i) such Securities willoidly issued and (ii) under the Delaware Revisgdform Limited Partnership Act,
purchasers of such Securities will have no oblarato make further payments for their purchaseauiohsSecurities or contributions to the
Partnership solely by reason of their ownershipuath Securities or their status as limited partnéthe Partnership, and no personal liability
for the debts, obligations and liabilities of tharthership, whether arising in contract, tort drestvise, solely by reason of being limited
partners of the Partnership.

We call to your attention, however, that limitedtpars that participate in the control of the basmof the Partnership within the
meaning of Section 17-303(a) of the Delaware ReMderiform Limited Partnership Act may under certeirtumstances have liability to
persons who transact business with the Partnership.

We express no opinion as to the laws of any juctgah other than the Delaware Revised Uniform LadiPartnership Act and the
Delaware Limited Liability Company Act.

We consent to the filing by you of this opinionaasexhibit to the Partnership’s Current Report om#8-K filed on the date hereof,
and we further consent to the use of our name uhéecaption “Validity of Our Common Unitéf the Prospectus Supplement. In giving
consent, we do not thereby admit that we are ireglud the category of persons whose consent isresfjunder Section 7 of the Securities
Act of 1933, as amended, or the rules and regulatid the SEC. This opinion is expressed as oflttte hereof, and we disclaim any
undertaking to advise you of any subsequent chaingég facts stated or assumed herein or of abhgesjuent changes in law.

Very truly yours,
/sl ANDREWS KURTH LLP
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:&EEB R E W S 600 Travis, Suite 4200
i KURTH - Houston, Texas 77002

713.220.4200 Phone
713.220.4285 Fax
andrewskurth.cor

October 21, 201 4

Susser Petroleum Partners LP
555 East Airtex Drive
Houston, Texas 77073

Ladies and Gentlemen:

We have acted as counsel to Susser Petroleum BakfAga Delaware limited partnership (the “Parshg™), in connection with the
proposed offering by the Partnership of 8,000,08@mon units representing limited partner interastie Partnership (“Common Units”)
pursuant to the Prospectus Supplement, dated Odb2014 (the “Prospectus Supplement”), formiag pf the Registration Statement on
Form S-3, as amended, initially filed with the Sdéties and Exchange Commission (the “Commissiomiier the Securities Act of 1933, as
amended (the “Act”), by the Partnership on Novenikr2013 and declared effective by the CommissioiDecember 5, 2013 (the
“Registration Statement”). In connection therewitle have participated in the preparation of tisewsion (the “Discussion¥et forth unde
the caption “Material Tax Considerations” in th@$yectus Supplement.

The Discussion, subject to the qualifications asglianptions stated in the Discussion and the lifaitatand qualifications set forth
herein, constitutes our opinion as to the matétidted States federal income tax consequencesufohpsers of the Common Units pursuant
to the offering.

In providing this opinion, we have examined andratging upon the truth and accuracy at all relé\anes of the statements,
covenants and representations contained in (ilRegistration Statement, (ii) the Prospectus Supgpiendiii) certain other filings made by the
Partnership with the Commission, and (iv) otheoinfation provided to us by the Partnership andyhveeral partner of the Partnership.




October 21, 2014
Page 2

This opinion letter is limited to the matters st herein, and no opinions are intended to bdigdmr may be inferred beyond
those expressly stated herein. Our opinion isegettlas of the date hereof and we assume no abligatupdate or supplement this opinion
or any matter related to this opinion to reflecy ahange of fact, circumstances, or law after e ¢hereof. In addition, our opinion is based
on the assumption that the matter will be propprsented to the applicable court.

Furthermore, our opinion is not binding on the ing# Revenue Service or a court. In addition, wesihmote that our opinion
represents merely our best legal judgment on théensgpresented and that others may disagree witbanclusion. There can be no
assurance that the Internal Revenue Service willake@ a contrary position or that a court wouldeaggwith our opinion if litigated.

We hereby consent to the filing of this opinioraaisexhibit to a Current Report on Form 8-K of tlzetRership and to the references
to our firm and this opinion contained in the Dission. In giving this consent, we do not admit tha are “experts” under the Act or under
the rules and regulations of the Commission redgtirereto.

Very truly yours,

/s/ Andrews Kurth LLF




Exhibit 99.1
SUSSER PETROLEUM PARTNERS LP
UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION
Introduction

The following unaudited pro forma combined finahaidormation of Susser Petroleum Partners LP (“8JSeflects the pro forma impacts
of multiple transactions, each of which is desatibethe following sections. Our unaudited pro faroondensed combined balance sheet
June 30, 2014 and our unaudited pro forma condeswmablined statement of operations for the six moptided June 30, 2014 and the year
ended December 31, 2013, reflect the followingdeations:

« the offering of 8.0 million common units for expedtaggregate net proceeds of approximately $358idm(excluding the up
to 1.2 million additional common units that mayechased at the option of the underwriters, atet aeducting underwriting
discounts and commissions and estimated offeripgmses) (“Equity Offering”);

» the October 1, 2014 acquisition of Mid-Atlantic @enience Stores, LLC (“MACS”") from Energy TransRartners, L.P.
(“ETP™), the owner of our general partner and 8% limited partner interest in us, for total corsation consisting of (i) $556
million in cash, subject to adjustment for workicapital, and (ii) 3,983,540 of our common unite(tMACS Acquisition”);anc

» the pending acquisition of Aloha Petroleum, Ltd I¢§Aa”) for cash consideration of $240 million, setdjto a post-closing earn-
out and certain closing adjustments (the “Aloha @isifion”). This pending acquisition was announoedSeptember 25, 2014,
and is expected to close during the fourth quarft@014.

The unaudited pro forma condensed combined bakimeet gives effect to the MACS Acquisition, the WdoAcquisition and the
Equity Offering as if they had occurred on JuneZl4; the unaudited pro forma condensed combitadrsents of operations assume that
the MACS Acquisition, the Aloha Acquisition and tRquity Offering were consummated as of the begigmif the respective periods
presented. The unaudited pro forma condensed ceahlbalance sheet and condensed combined stateohemtsrations should be read in
conjunction with SUSP’s Annual Report on Form 1@eKthe year ended December 31, 2013 and subseQuemterly Reports on Form 10-

Q.

The historical financial information included ineticolumns entitled “SUSP” was derived from the taiconsolidated financial
statements included in SUSP’s Annual Report on FiBDrK for the year ended December 31, 2013, andinledited consolidated financial
statements included in SUSP’s Quarterly ReportammFL0-Q for the six months ended June 30, 2014k historical financial information in
the columns entitled “MACS” was derived from itsd#ted financial statements for the year ended Déeg81, 2013 and from its unaudited
financial statements for the six months ended 3M&014, included in SUSP’s Current Report on F8+/A filed with the Securities and
Exchange Commission on October 21, 2014 (the “FuiA”) as Exhibits 99.2 and 99.3, respectively eTtistorical financial information
included in the columns entitled “Aloha” was dedvieom its audited financial statements for therysaded December 31, 2013 and from its
unaudited financial statements for the six montiged June 30, 2014, included in the Form 8-K/Axtikits 99.4 and 99.5, respectively.

MACS Acquisition

On September 25, 2014, SUSP entered into a cotitmbagreement with MACS, ETC M-A Acquisition LLCHTC”) and ETP,
whereby SUSP agreed to acquire all of the issuddatstanding membership interests of MACS from EdiIC$556 million in cash, subject
to adjustment for working capital, and 3,983,548 tommon units. SUSP financed the cash portidimeopurchase price by utilizing
availability under its revolving credit facilityThe MACS Acquisition was completed on October 1,420

ETP acquired MACS in October 2013. MACS was presip a wholly-owned subsidiary of MACS Holdings, CLwhich is
presented as the predecessor company of MACS inistarical financial statements included elsewheithe Form 8</A, as MACS and thi
Variable Interest Entities comprised substantiallyof the consolidated assets and operations o€8&Adoldings, LLC. Pro forma
adjustments to eliminate the activity of MACS Holgs, LLC are reflected in the following unaudited forma condensed combined
statements of operations for the year ended Dece®ih@013. The historical financial results oeations for the year ended December 31,
2013 are being presented in this pro forma scheaiibecombined amount of the predecessor and saecaesults for the respective periods.
The separate financial results for the predecemsisuccessor companies are provided in Exhib2 @8the Form 8-K/A. Adjustments for
the predecessor are not required for the six masided June 30, 2014 or in the unaudited pro fmonabined condensed balance sheet as of
June 30, 2014, as those statements already refigcthe operations and financial position of MACS.




On May 6, 2014, MACS acquired 40 company operated fom Tiger Management Group, LLC. This acijiais is reflected in
the unaudited historical condensed balance shedtlame 30, 2014, and is reflected in the unadditstorical statements of operations for
six months ended June 2014 since the date of atguis

SUSP will account for the acquisition of MACS asansfer of net assets between entities under canuotrol. As such, the
MACS assets acquired from ETP will be initially oeded by SUSP at ETP’s historic carrying value, 8iEP will include the activities of
MACS in its future financial statements on a regpexdive basis, as of the date of common contraweVer, since SUSP and MACS only
became under common control as of August 29, 2Qildsequent to the date of the historical finarstilements presented, the pro forma
condensed combined statements of operations aseresl to include the results of operations of MA® the beginning of the periods
presented.

Aloha Acquisition

On September 25, 2014, SUSP and Susser PetroleaparBr Company LLC (“Propco”), a wholly owned subary of SUSP,
entered into a purchase and sale agreement in V@t&P and Propco agreed to acquire all of the dsand outstanding shares of capital
stock of Aloha for total consideration of $240 moill in cash, subject to a post-closing earn-out@arthin closing adjustments.
Consummation of the Aloha Acquisition is expediedccur during the fourth quarter of 2014 anduisjsct to customary closing conditior
SUSP plans to finance the purchase of Aloha bizimg availability under its revolving credit faitif. SUSP management currently plans to
contribute certain assets from Propco to SUSP; iiewy¢he impacts of this discretionary managemetiva is not included in the
accompanying pro forma combined financial inforroati

The pro forma adjustments reflect a preliminarychase price allocation. The book value for AloHied assets is assumed to
approximate fair value. The final allocation oéthurchase price is dependent upon certain vahsatbthe assets and liabilities and other
studies that will be initiated once this transattitoses. Differences between this preliminarychase price allocation and the final purchase
accounting will occur, and these differences cddde a material impact on the unaudited pro foramhined financial information.

Equity Offering

Concurrent with the filing of this Current Report Borm 8-K, SUSP has filed a prospectus supplewiéerting to sell 8.0 million
common units representing limited partner intere§tSUSP. SUSP expects to receive net proceeasprbximately $358.2 million from the
Equity Offering, excluding the underwriters’ optitmpurchase additional common units, and afteudtnlg underwriting discounts and
commissions and estimated offering expenses. Sui8Rds to use the net proceeds of this offeringpay indebtedness under our revolving
credit facility and for general partnership purpase

Adjustments for the above-listed transactions omédividual basis are presented in separate columtie following schedules, and
further described in the notes to the unaudited@mma combined financial statements. Certain imition normally included in the financial
statements prepared in accordance with GAAP has t@edensed or omitted in accordance with the raesregulations of the SEC. The
unaudited pro forma combined financial statementsaccompanying notes should be read in conjunetitmthe historical financial
statements and related notes thereto appearinghedse herein.

The unaudited pro forma condensed combined finhat@éements do not purport to be indicative ofrémlts of operations or financ
position that we actually would have achieved & transactions had been consummated on the ddteati#d, nor do they project our results
of operations or financial position for any futymeriod or date.




SUSSER PETROLUEM PARTNERS LP
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T
AS OF JUNE 30, 2014
(dollars in thousands except per unit)

Historical Pro Forma Adjustments
Equity Pro Forma
SUSP MACS Aloha MACS Aloha Offering Combined
ASSETS:
Cash and cash equivalel $ 6,76¢ $ 4566. $ 26,19: $ — $ (33,800 (d) $ — $ 52,47¢
240,000 (e)
(232,346 (f)
Accounts receivable, net of allowar 74,21 17,41( 18,26: — — — 109,88!
Accounts receivable affiliate 51,727 35¢ — — — — 52,08:
Inventories, ne 38,97: 15,53( 23,03¢ — — — 77,54(
Other current asse 71C 1,53 5,20¢ — — — 7,44¢
Total current asse 172,38¢ 80,49( 72,69¢ — 526,14() — 299,43:
Property and equipment, r 239,59( 478,30° 92,15: — — — 810,05:
Goodwill 22,82 107,78: 23,23t — 127,83t (f) — 281,67!
Intangible assets, n 24,29 95,65¢ 8,05¢ — 3,05¢ (f) — 131,06¢
Other noncurrent asse 25¢ 11,47¢ 1,62¢ 49,67% (a) (664 (d) — 62,37
Total Assets $ 45935. $ 773,71 $ 197,77C $ 49,677 $ 104,08 $ — $ 1,584,59!
LIABILITIES AND PARTNERS ’ EQUITY:
Accounts payable and accrued liabilit $ 141,42 $ 28,77 $ 21,73 $ — $ — $ — $ 191,93:
Affiliated payable affiliates — 3,04: — — — — 3,04:
Current maturities of lor-term debt 52¢ 12,86( 7,100 — (7,100 (d) — 13,38t
Current maturities of capital leas — 271 — — — — 271
Other current liabilitie: — 694 — — — — 694
Total current liabilities 141,94¢ 45,64: 28,83( — (7,100 — 209,32:
Revolving line of credi 232,24( — — 556,000 (a) 240,000 (e) (358,15() () 670,09(
Long term deb 3,53¢ 172,50¢ 26,70( — (26,700 (d) — 176,04!
Capital lease — 3,28t — — — — 3,28t
Other noncurrent liabilitie 2,39¢ 14,20 32,05¢ = 8,06 (f) — 56,72«
Total liabilities 380,12« 235,631 87,58¢ 556,00( 214,26} (358,15() 1,115,46
Noncontrolling interes — (7,159 — — — — (7,159
Stockholders equit — — 110,18: — (664) (d) — —
(109,51) (f)
Partner’ equity 79,22¢ 545,22 — (506,32) (a) — 358,15( (g) 476,28
Total Liabilities and Partners’ Equity $ 459350 $ 77371 $ 197.77¢ $ 49,67 $ 104,08 $ — $  1,584,59




SUSSER PETROLUEM PARNTERS LP
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR SIX MONTHS ENDED JUNE 30, 2014
(dollars in thousands except per unit)

Historical Pro Forma Adjustments
Equity Pro Forma
SUSP MACS Aloha MACS Aloha Offering Combined
Revenues
Merchandise sale $ — $ 5947: $ 2283 $ — $ — $ — $ 82,30¢
Motor fuel sales 2,580,78!  728,28"  332,82: (32,249 (h) (41,24 (h) — 3,568,391
Other Income 11,83: 13,51! 9,86¢ — — — 35,21(
Total revenue 2,592,61. 801,27: 365,51¢ (32,249 (41,247) — 3,685,91:
Cost of Sales
Merchandise — 43,42¢ 16,55( — — — 59,97¢
Motor fuel 2,546,50. 693,25 302,72t (32,249 (h) (41,247 (h) — 3,468,99!
Other 1,78¢ — 1,117 — — — 2,908
Total Cost of Sale 2,548,28"  736,68.  320,39! (32,249 (41,247 — 3,531,87
Gross Profit 44,32 64,58¢ 45,12 — — — 154,03!
Operating Expense
Selling, general and administrati 14,57( 26,26 30,52¢ — — — 71,35¢
Loss (gain) on disposal of assets and impairmeaye (36) 25¢ — — — — 22t
Depreciation, amortization and accret 6,65¢ 16,537 5,861 — 10z (f) — 29,16¢
Acquisition transaction cos — 614 211 (614) (b) (211) (f) — —
Total operating expens 21,19: 43,67 36,60 (614) (109) — 100,74
Income from operation 23,13( 20,91¢ 8,51¢ 614 10¢ — 53,28¢
Other income (expense
Interest expense, n (3,27¢) (4,63%) (1,682) (5,989 (a) 1,682 (d) 3,85¢ () (12,62:)
(2,582 (e)
Other miscellaneot — (499) — — — — (499)
Total other income (expens (3,27¢6) (5,137) (1,6872) (5,987) (900) 3,85¢ (13,12()
Income (loss) before income t 19,85« 15,78: 6,831 (5,369 (797) 3,85¢ 40,16¢
Income tax (expense) bene (127) — (2,629) 72 (c) — — (2,684)
Net Income 19,72% 15,78: 4,20¢ (5,297 (797) 3,85¢ 37,48¢
Less: Net income attributable to noncontrollingehetst — (1,619 — — — — (1,619
Net income attributable to Susser Petroleum Par $ 19,727 $ 14,16« $  4,20¢ $ (5,29)) $ (799 $ 3,85¢ $ 35,86¢
Net income per limited partner un
Common- basic $ 0.9C $ 1.0¢€
Common- diluted $ 0.8¢ $ 1.0¢€
Subordinater (basic and dilutec $ 0.9C $ 1.0¢€
Weighted average limited partner units outstanddilgited):
Common units- public 10,965,06 8,000,00' (g) 18,965,06
Common units- affiliated 79,30¢ 3,983,541 (a) 4,062,84:
Subordinated unit- affiliated 10,939,43 10,939,43




SUSSER PETROLUEM PARNTERS LP
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR TWELVE MONTHS ENDED DECEMBER 31, 2013
(dollars in thousands except per unit)

Historical Pro Forma Adjustments
Equity Pro Forma
SUSP MACS Aloha MACS Aloha Offering Combined
Revenues
Merchandise sale $ — % 97,21¢ $ 45,07 $ — $ — $ — $ 142,29:
Motor fuel sales 4,476,90! 1,384,45 702,34! (46,69¢)(h) (99,07°)(h) — 6.417.93
Other Income 15,67 26,70( 19,65« — — — 62,028
Total revenue 4,492,57! 1,508,37! 767,07: (46,69¢) (99,07 — 6,622,25!
Cost of Sales
Merchandise — 72,12¢ 32,29. — — — 104,41
Motor fuel 4,419,00. 1,329,891 635,20 (46,696 (h) (99,077)(h) — 6,238,32!
Other 2,611 — 2,431 — — — 5,04z
Total Cost of Sale 4,421,61! 1,402,01 669,92 (46,69¢) (99,077 — 6,347,78!
Gross Profif 70,96¢ 106,36( 97,14¢ — — — 274,47(
Operating Expense
Selling, general and administrati 21,01¢ 45,69¢ 60,99¢ (142) (b) — — 127,56¢
Loss (gain) on disposal of assets .
impairment charg 324 1,511 — — — — 1,83¢
Depreciation, amortization and accret 8,687 18,13¢ 8,22¢ — 204  (f) — 35,25:
Acquisition transaction cos — 6,55¢ — (6,559 (b) — — —
Total operating expens 30,02¢ 71,90:¢ 69,21¢ (6,697 204 — 164,65
Income from operation 40,93¢ 34,45] 27,92¢ 6,697 (204) — 109,81¢
Other income (expense
Interest expense, n (3,479 (24,82¢) (3,289 (11,969 (a) 3,28t  (d) 7,707 (9) (37,72()
(5,165 (e)
Other miscellaneot — (1,42€) — — — — (1,42€)
Total other income (expens (3,477) (26,25%) (3,28¢) (11,96%) (1,877) 7,707 (39,14¢)
Income (loss) before income t 37,467 8,20t 24,64( (5,26¢) (2,087) 7,707 70,67
Income tax (expense)bene (440 — (9,197) 4,07¢  (c) — — (5,559
Net Income 37,027 8,20t 15,44¢ (1,189 (2,087) 7,707 65,11¢
Less: Net income attributable to noncontroll
interesi — (2,81€) — — — — (2,816
Net income attributable to Susser Petroleum Pa $ 37,020 $ 5,38¢ $ 15,44¢ $ (1,189 $ (2,08)) $ 7,707 $ 62,30:
Net income per limited partner un
Common- basic $ 1.6¢ $ 1.8¢
Common- diluted $ 1.6¢ $ 1.8¢
Subordinatet- (basis and dilutec $ 1.6¢ $ 1.8¢
Weighted average limited partner units outstan:
(diluted):
Common units- public 10,928,19 8,000,001 (g) 18,928,19
Common units- affiliated 36,06( 3,983,541 (@) 4,019,601
Subordinated unit- affiliated 10,939,43 10,939,43




SUSSER PETROLEUM PARTNERS LP
NOTES TO UNAUDITED PRO FORMA COMBINED FINANCIAL INF ORMATION

The unaudited pro forma condensed combined finaimd@mation presented above gives effect to rpldtiransactions. The
unaudited pro forma condensed combined balancé ghes effect to the MACS Acquisition, the AloAaquisition and the Equity Offering
as if these transactions had been consummatecdher3y 2014. The unaudited pro forma condensed io@ulstatements of operations give
effect to the MACS Acquisition, the Aloha Acquisiti and the Equity Offering as if all of these traet®ns had been consummated as of the
beginning of the respective periods presented.

(&) To reflect the acquisition of MACS from ETPfallows:

»  To reflect the issuance of 3,983,540 SUSP commds imexchange for the net assets acquired of 254lion.

»  To reflect the elimination of historic partners'ugty of $545.2 million.

*  To reflect the cash payment of $556 million for tiet assets acquired as a deemed distribution.

*  To reflect the estimated $49.7 million deferredoime tax impact resulting from the transfer of dertecquired MACS assets to
SUSP’s wholly-owned subsidiary Propco.

» Toreflect a $556 million draw on our revolving ditefacility to finance the cash payment made td®ETnterest of the revolving
credit facility is calculated based on a varialaleer The initial borrowing rate of 2.152% is assdrfor the entire period presented.

The net adjustment to partners’ equity is comprisiithe following adjustments (in millions):

Eliminate historic partne’ equity $ (545.9)
Issuance of units in exchange for net assets at) 545.2
Deemed distributiol (556.0
Record deferred income ti 49.7%
Net adjustment to partn¢ equity $ (506.9)

(b) To eliminate operations attributed to MACS HoldingkC (predecessor company of MACS) and acquisitiosts related to ETP’s
purchase of MACS in October 2013, as they do neé lsacontinuing impact on SUSP’s results of openati

(c) To reflect the income tax provision for the estiethportion of MACS operations that will be includadPropco’s results of operations,
at an estimated combined federal and state stgttanrate of 39.6%.

(d) To reflect Aloha’s debt repayment required priockasing of the Aloha Acquisition, as required hg fpurchase and sale agreement,
including related interest expense and $0.7 milibonamortized loan costs which is charged totgquihe amount of outstanding debt
as of June 30, 2014 was $33.8 million. The cadanze at June 30, 2014 is insufficient to payttedfdebt and maintain and agreed $45
thousand cash at closing, resulting in a $7.7 oniltash deficit which is deducted from the purchagze. Interest expense related to
Aloha’s historic debt was $3.3 million and $1.7 lioih for the year ended December 31, 2013 and smths ended June 30, 2014,
respectively.

(e) To reflect proposed funding of Aloha Acquisitiontlva $240 million draw on our revolving credit fidgi Assumed interest rate of
2.152%, reflecting our 3@ay LIBOR borrowing cost as of October 10, 2014uténg in interest expense of $5.2 million andédaiillion
for the year ended December 31, 2013 and six mamttied June 30, 2014, respectively. A 1/8% change interest rate would impi
annual interest expense by $0.3 million.

() To reflect the acquisition of Aloha by Propco alioflws:

e To reflect cash consideration paid of $240 milliass the $7.7 million required to complete thetgety off.

» Toreflect preliminary purchase price allocatiargliding estimated value of earn-out liability, aiwill be calculated as 50% of
the amount by which certain gross profits of Al@xaeed a threshold amount each year through Dece8tb2022. An estimated
value for trade name is included in intangible tsssEnd assumed to be amortized over 15 yearsfékréd income tax liability
related to intangible assets is included in ottwercnirrent liabilities.




Following is the preliminary purchase price allégcatfor Aloha (in millions):

Total current asse $ 38.¢
Property, plant and equipme 92.2
Goodwill 151.1
Intangible asset 10.t
Other asset 1.€
Total asset 294.;
Total current liabilities 21.7
Deferred income taxe 13.2
Other nor-current liabilities 27.C
Total liabilities 61.€
Total consideration to be pa $ 232.:

(g) To reflect the proposed equity offering of 8.0 il common units at an offering price of $46.25 peit, before discounts, commissic
and other expenses. Expected net proceeds ofZ858ion are assumed to reduce borrowings on SE&&/olving credit facility, a
portion of which was used to finance the MACS Acifion. Interest savings were calculated at oureru revolver borrowing rate of
2.152%.

(h) To conform the MACS and Aloha accounting policiesthe presentation of motor fuel taxes as grossator fuel sales and motor fuel
cost of sales, to SUSP’s accounting policy to pres®tor fuel taxes net in motor fuel sales andanbitel cost of sales.




