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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securitieschof 1934

Date of Report (Date of Earliest Event Reported):
July 24, 2014

Commission file number: 001-35653

SUSSER PETROLEUM PARTNERS LP

(Exact name of registrant as specified in its cegrt

Delaware 30-0740483
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)

555 East Airtex Drive
Houston, Texas 77073
(Address of principal executive offices, includaig codes)

Registrant’s telephone number, including area codg832) 234-3600

Check the appropriate box below if the ForrK 8ling is intended to simultaneously satisfy tlileng obligation of the registrant under any o&
following provisions:

O Written communications pursuant to Rule 425eaurttde Securities Act (17CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 emtthe Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant te Rid-2(b) under the Exchange Act (17 CFR 240. %32

O Pre-commencement communications pursuant te R2e¢-4(c) under the Exchange Act (17 CFR 240.18p-4




Iltem 1.01 Entry into a Definitive Material Agreement

On July 24, 2014, Susser Petroleum Operating Coypha@ (“SPOC"), a wholly-owned subsidiary of Sus&atroleum
Partners LP, and Chevron Products Company (“Chéyvemtered into a new branded marketer agreembet‘&greement”) with
an effective date of May 1, 2014, which replacesgarties’ prior agreements for purchases of Chearal Texaco branded
gasoline and diesel fuel.

The Agreement, which expires April 30, 2017, regsiSPOC to purchase no less than 5,000,000 galfdbisevron and
Texaco-branded fuel, in the aggregate, during gaah of the Agreement term. Chevron’s obligatiosath any particular fuel
product to SPOC from any of the 25 terminals coddrnethe Agreement is subject to a volumetric cageld upon SPOC's average
product purchases at such terminal over the prielve-month period and the average monthly dekdgedf such product from the
applicable terminal group to Chevron’s total custoimase during the preceding 10 years. The Agreepeemits the use of
Chevron and Texaco brands and insignias at SP@@o6lesale dealer locations, and Susser Holdimggdtation retail convenien
store and consignment locations, to which SPOCImgfhevron and Texaco-branded fuel, requires SRO@emnify Chevron
against liabilities arising in connection with pmrhance under the Agreement and contains, amoryg thtimgs, customary
provisions in respect of fuel pricing, payment aetivery. SPOC may terminate the Agreement at ang by delivering written
notice to Chevron. Chevron may terminate the Agesdrby delivering reasonable advance written ndaéewing SPOC's breach
of the Agreement or certain SPOC events of viahgtdbshonor or default.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

The following exhibits are filed herewith:

Exhibit Number Exhibit Description

10.1 Chevron Branded Motor Fuel Marketer Agreement
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SUSSER PETROLEUM PARTNERS LP

Susser Petroleum Partners GP LLC, its general grartn
By:

/sl Mary E.Sullivan
Date: July 30, 2014 By:
Name: Mary E. Sullivan
Title:  Executive Vice President and Chief FinahCQ#icer
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Exhibit 10.1

Branded Motor Fuel Marketer Agreement

March 17, 2014

Parties

Chevron Products Company, a division of Chevron U.S.A. In€:Supplier”)
Susser Petroleum Operating Co. LI¢“Marketer”)

Terms

The parties agree as follows:

1 Area of Primary Responsibility
Supplier hereby appoints Marketer its nonexclusligéributor(“Branded Marketer”) of Supplier's Chevron® and Texa®o
brand motor gasoline and diesel fuel proddictdividually a “Product”; collectively the “Produts”) , with responsibility t
serve and develop trade for the Products in thatesispecified in Exhibit A‘Marketer’'s Area of Primary
Responsibility”).It is understood that Supplier may also engagherstle and distribution of the Products in Mankgte
Area of Primary Responsibility directly to consusiand by supply to other resellers.

2 Term
The term of this agreement shall commenc&lay 1, 2014, and shall end oApril 30, 2017. This agreement shall not
become effective if, prior to the commencementoférm, Supplier notifies Marketer of Suppliefeation to exercise any
right Supplier may have to terminate any prior agrent with Marketer covering the sale by SupplfédPr@ducts to
Marketer. In such event this agreement shall bieamal void.

3 Product Quantities

3.1 Purchase and Sale Obligations
Marketer shall purchase from Supplier such quastitif the Products as are necessary to serve arstiemand for the
Products in Marketer’'s Area of Primary RespongihilSubject to the limitations set forth in thisgen 3, Supplier shall
sell to Marketer such quantities of the ProductMasketer may order from Supplier. Without limitati on the foregoing,
Marketer agrees to purchase from Supplier durirp €antract year not less than 5,000,000 gallor&upplier’s branded
motor gasoline.

3.2 Seasonal Adjustment of Monthly Percentage
As used in this agreement, tt#easonal Monthly Percentagdbr a particular delivery point, Product, and monteans:
the average percentage over the prior 10 caleredas{or for such lesser period as Supplier haplaiendata) of the total
annual deliveries of the particular Product tcSalpplier customers made during the particular cilemonth

Branded Motor Fuel Marketer Agreement-1- RS19600D (03/16/12)




3.3

3.4

3.5

from all of the delivery points within the applidabirerminal Group. Thé&Terminal Group” shall consist of one or more
delivery points in the same geographic region agydated by Supplier. For example, if for the pfifryears, on average,
7.2 percent of the annual total motor gasolinevaeiles to Supplier's customers from all of the @&y points in the
Terminal Group were made during the month of Matiecln the Seasonal Monthly Percentage for motasligesfor March
would be 7.2 percent.

Monthly Limitation on Sale Obligation

Subject to adjustment as set forth in sectiongl8augh 3.6, Supplier shall not be obligated td teeMarketer in any
calendar month at any delivery point quantitieamf Product in excess of the Seasonal Monthly R&ge times the
guantities of such Product actually purchased bykistar from Supplier and delivered by Supplier tarkkter at the
particular delivery poinfthe “Terminal Annual Quantities”fluring the 12 calendar months immediately precettieg
calendar month in question (e.g., the applicablenbth period for the month of July would beginiwibhe month of July
during the prior calendar year and run throughntioeith of June of the current calendar year), eitingler this agreement
under any similar prior agreement between Suppler Marketer.

Adjustment for New Branded Marketers

If Marketer has not been a Branded Marketer paaxecution of this agreement, then the limitaenforth in section 3.3
shall not apply during the first 12 months of than of this agreement. During such initia-b2onth period, Supplier shall
not be obligated to sell to Marketer in any calenmdanth at any delivery point quantities of anydrrct in excess of the
Seasonal Monthly Percentage times the sum of theahwolumes for the particular Product to be deliad at the particular
delivery point specified in Exhibit A of the Authipation Agreement for each active Retail Outletesd into between
Supplier and Marketer under section 8.6 (Brandingetail Outlets).

Adjustment for New Retail Outlets

In calculating the volume limitations set forthsgection 3.3, an adjustment shall be made as foliowlse Terminal Annual
Quantities for each Product to reflect any Authaticn Agreement entered into between Supplier aadkbter, and dated
after the date of this agreement, for Retail Ostieit previously supplied with Supplier's ChevrarTexaco brand motor
fuels by Markete(“New Retail Outlet”): During the year following the dathe “Start Date”) on which the New Retail
Outlet first commences sale of Chevron or Texaemdmotor fuels to motorists (as reflected by sedesrded by
Supplier's Retail Technology System or any sucaesgstem(“RTS") ), a percentagéhe “Shortfall Percentage”pf the
annual volume for the applicable Product specifieBxhibit A to the Authorization Agreement for theew Retail Outlet
shall be added to the Terminal Annual Quantitiegte particular delivery point to reflect the faélcat Marketer’'s actual
purchases from Supplier during the portion of #lewant 12-month period falling before the StarteDaill not reflect the
increase in Marketer’s business due to sales dli¢he Retail Outlet. The Shortfall Percentage shaltalculated by adding
the Seasonal Monthly Percentages for the applidatdduct for any full calendar months during tHewvant 12-month
period falling before the Start Date for the paufdc Retail Outlet. (An example of the adjustmeartatemplated by this
section 3.5 is set forth in Exhibit B.)
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3.6

3.7

Adjustment for Inactive Retail Outlets
A Retail Outlet for which Marketer and Supplier Baantered into an Authorization Agreement shatidresidered
“inactive” for purposes of this section 3 (and $halt be considered “active” for purposes of settid.4) if either:

(a) No motor fuel sales have been recorded at the IR2tdliet by RTS for 10 consecutive days, unlesskdtar has
given Supplier prior written notice that such Rie@itlet will be temporarily out of service for nménance or
construction work together with the Marketer’'s weable estimate of the period of time that suctaiR@utlet will
be out of service.

(b) Supplier or Marketer have terminated the AuthorimafAgreement for the particular Retail Out

In calculating the volume limitations set forthsection 3.3 an adjustment shall be made to rediegtinactive Retail Outle
as follows: The Terminal Annual Quantities for heticular Product at the particular delivery pahall be reduced by the
amount of the volume of the particular Product sdlthe inactive Retail Outlets during the relevi2imonth period as
recorded through RTS at the inactive Retail Oufsh example of the adjustments contemplated ts/gbction 3.6 is set
forth in Exhibit B.)

Other Limitations

As used in this agreemefitontract year” shall mean a 12-month period commencing with tret lay of the term of this
agreement or any anniversary thereof during thma tdrthis agreement. Deliveries by Supplier to Maek for any fraction
of a calendar month or contract year that thisergent may be in effect shall be in proportion ® glantities specified
above. Although not required to do so, Supplier @aiys option and after request by Marketer dlecell to Marketer
guantities of Products in excess of the maximumtjiies specified in this agreement. DeliveriesSupplier to Marketer
shall be spaced reasonably evenly over the mordbdardance with such procedures as may be redgasablished by
Supplier. Marketer’s purchases of each grade @fricoilar grade or category of Product shall bguioh proportion as
Supplier in its sole discretion shall determine.

4 Delivery

4.1 Delivery Points

Subject to later change by Supplier as set fortbvbeSupplier shall deliver or arrange for the dety of Products to
Marketer in the manner and at the delivery poietdarth below.
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Products

Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
Chevron or Texaco Motor Gasoline
Chevron or Texaco Diesel Fuel
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FORT WORTH TX TRMEVRON
FORT WORTH TX TRMEBEHRON
GALENA PARK TX MIFCHEVRON
GALENA PARK TX TRMHEVRON
ABERNATHY TX TRWALERO
ABERNATHY TX TRM VARO
ABILENE TX TRM IBFE REF
ABILENE TX TRM PRIBEF
AMARILLO TX TRMALERO
AUSTIN TX TRM NI HILLS RES
AUSTIN TX TRM FLINATLLS RES
BATON ROUGE LAMEXXONMOB
BATON ROUGE LA TRMXEONMOB
BEAUMONT TX TRMISOCO
BEAUMONT TX TRM SURO
BROWNSVILLE TXNMRCITGO
BROWNSVILLE TX TRMTGO
CADDO MILLS TX VRTRUMAN
CADDO MILLS TX TRMRUMAN
CENTER TX TRM SO
CENTER TX TRM SUNOCO
HARLINGEN TX TRKALERO
HARLINGEN TX TRM VERO
HEARNE TX TRM SO0
HEARNE TX TRM SUNOCO
IRVING TX TRM EXNMOBIL
IRVING TX TRM EXXONDBIL
LAKE CHARLES L&RW CITCO
LAKE CHARLES LA TRMTCO
LAREDO TX TRM VERO
LAREDO TX TRM VALERO
ODESSA TX TRM MAG.AN
ODESSA TX TRM MAGHEN

SAN ANGELO TX THNRIDE

SAN ANGELO TX TRMIPE

SAN ANTONIO TXNFCITGO
SAN ANTONIO TX TRMTGO
SAN ANTONIO TXNHRFLINT HILL
SAN ANTONIO TX TRMIRT HILL
WACO TX TRM FLIMILLS RESOUR
WACO TX TRM FLINTLHIS RESOUR
PORT ALLEN LA TRMACID
PORT ALLEN LA TRMARCID
EULESS TX TRMRTIHILLS
EULESS TX TRM FLINILLS

Type of Delivery
Bulk Transport

Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport
Bulk Transport




Chevron or Texaco Motor Gasoline EL PASO TX TRM BMERN REF Bulk Transport

Chevron or Texaco Diesel Fuel EL PASO TX TRM WERNEREF Bulk Transport
Chevron or Texaco Motor Gasoline DALLAS TX TRM MAELAN Bulk Transport
Chevron or Texaco Diesel Fuel DALLAS TX TRM MAGEAN Bulk Transport

Supplier shall have the right at any time in itsabte discretion to change any of the above dsligeints. In the event of
any such change, the Terminal Annual Quantitiegbatable to the discontinued delivery point shwlallocated to the new
or changed delivery points in such proportion aggBar may specify.

4.2 Legal Transfer
Title and risk of loss shall pass to Marketer atdelivery point.

4.3 Delivery into Marketer’ s Vehicle:
If deliveries are to be made into vehicles suppligdviarketer, Supplier shall not be required to makch deliveries into
such vehicles unless they are clean and empty inatedgprior to delivery and shall not be requitedoad or deliver
quantities less than the full capacity of the vighiexcept as otherwise authorized by Supplier kigtar shall comply with
such reasonable rules and regulations as Suppéigrestablish regarding deliveries by Supplier Mtrketer’'s vehicles.

4.4 Delivery into Marketer’ s Storage Facilitie
If deliveries are to be made into Marketer’s steréagilities, Marketer shall provide storage fdigh sufficient to enable it
to receive such deliveries and shall provide Sepplith unimpeded and adequate ingress theretegiess therefrom
twenty-four hours per day. Marketer shall complyhwguch reasonable rules and regulations as Supmdig establish
regarding deliveries by Supplier into Marketersrage facilities.

4.5 Delivery by Barge
If deliveries are to be made by barge, Marketel gihavide free wharfage at the delivery point wééne barge may at all
times lie safely afloat.

4.6 Demurrage
Marketer shall reimburse Supplier on demand for@murrage or other charges incurred by Supplieeagon of
Marketer’s failure to unload any delivery vehiclerelease the same within the time allowed wittdarurrage or other
charge even though such failure may have arisen f@muses beyond the control of Marketer.

4.7 Orders for Delivery
Deliveries by Supplier to Marketer shall be maderafeasonable notice from Marketer. All ordersdelivery of the
Products shall be placed by Marketer at Suppl@esignated order point, unless Supplier gives Markeritten notice of
alternate arrangements.

5 Price

The prices that Marketer shall pay Supplier forPneducts shall be Supplier’s prices to Marketezffect at the time and
place of each delivery for the particular Prodgcade,
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guantity and type of delivery involved, as estdidis by Supplier. Supplier shall have the rightrat @me without prior
notice to Marketer to change any or all such prarethe method by which Supplier’'s prices to Maeketre determined.

6 Payment Terms

6.1 Cash Terms
Marketer shall, except at Supplier’s option, papj8ier cash before delivery for the Products.

6.2 Optional Credit Terms
If Supplier elects to extend credit to Marketer,rktgier acknowledges the importance of payment withé terms specifie
when credit is extended and agrees that any pasamiounts shall bear interest at the rate of 18%ewe or the maximum
rate permitted by the state of Marketer’'s resideaxspecified in section 21.2 (Notices), whichaséess. If Marketer fails
to make payment within the specified terms, sudhriashall, at Supplier’s option, be deemed a tinez this entire
agreement and, in addition to such other remedidésnaay have, Supplier shall have thereafter igjiet to demand advance
cash payment, to withhold deliveries until suchatbe payment (including payment of all amounts th&standing for
Products delivered by Supplier to Marketer) is nes#, or to terminate this agreement. The acceptafhany payment by
Supplier after the due date shall not waive an$ugiplier’s rights nor shall such withholding of igeties or termination of
this agreement affect any obligation of Marketecrédit is extended to Marketer by Supplier, Maekeshall furnish
Supplier with such information regarding Marketditencial condition as Supplier may reasonablyuesq.

6.3 Change of Payment Terms
Supplier's terms of payment are subject to chanigieowt notice at the discretion of Supplier.

7 Taxes
Any tax, duty, toll, fee, impost, charge or othgaetion, or the amount equivalent thereto, andiaosease thereof now or
hereafter imposed, levied or assessed by any gmestal authority upon, measured by, incident t@soa result of the
transactions provided for in this agreement (othan local, state, and federal net income taxesuned by the net income
of Supplier from all sources), or the transportatimportation, production, manufacture, use or enship of the Products,
shall, if collectible or payable by Supplier, bedoby Marketer on demand by Supplier. Any such pawgts shall be in
addition to the prices for the Products otherwisesigled for in this agreement. Marketer shall, ap@ier's request, exect
and deliver to Supplier such certificates or ottezuments as Supplier may reasonably require tole@@ipplier to secure
any tax exemption that may be available in conpeattith sales or deliveries under this agreement.
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8.2

8.3

Product Quality and Identity

Product Quality

The Products shall be Supplier's brands, gradaesgaality thereof, respectively, as establishe&bpgplier for its Branded
Marketers at the time and place of delivery. Magkshall not permit the adulteration of any Produbtarketer shall
maintain the quality of the Products and shall clgrmgth such reasonable rules and regulations @plfr may establish
regarding the handling and quality control of tmed®cts, including the requirements of Supplier'sttd Fuel Quality
Compliance Manual referred to in section 19.1 (Md&toel Regulations).

Product Identity

Marketer agrees that the Products shall be regoMarketer only under the trademarks and trade saauéhorized by
Supplier for the Products, except as provided atige 8.7 (Disapproved Retail Outlets). At no tistall Marketer sell or
offer for sale under such trademarks and trade aamg product not authorized by Supplier to be fwddeunder. Markett
shall see that any likelihood of confusion betwdenProducts and products of other manufacturessigpliers, and any
likelihood of substitution or commingling of thegolucts of others as or with the Products, is elatdd and shall comply
with such reasonable rules and regulations inrdgard as Supplier may establish. Supplier's remtasives shall have the
right at any time to enter upon the premises whed’roducts are stored by or for Marketer andlte samples of the
Products for testing purposes, compensating MarkatéMarketer's cost, which for this purpose slhalbased on
Supplier’s price to Marketer under this agreemermgffect at the time such samples are taken, @upplier’s option, in
kind) for any Products taken.

Supplier’s Insignis

Marketer recognizes Supplier’s right to use anthanize others to use all trademarks, service markde names, color
schemes, service station designs, and other elsraeBupplier’s trade dregsollectively “Supplier’s Insignia”)utilized by
Supplier to identify products and services or tleegs or outlets where they are sold or marketetkdter shall not claim
any right, title, or interest in Supplier’'s InsigniMarketer acknowledges the need to control Marketise of Supplier's
Insignia in order to maintain the validity thereofd to assure the continued recognition of, acoepthy, and high regard
of the motoring public and other consumers forghmucts and services and Retail Outlets identifig@uppliers Insignia
Accordingly, Marketer agrees that Supplier's Inggshall be used only in such manner as may beoapgiby Supplier
and that Supplier may change Supplier’s Insign@hitspromotional materials as it sees fit. Markstaall not simulate in
any way any of Supplier’s Insignia. Marketer simat use any of Supplier’s Insignia in Marketer’'sngany name, nor
permit such use in the name of any company in whiarketer has an interest. Marketer shall not tegisn Internet
domain name containing Supplier’s Insignia with8upplier's prior written consent. Any domain nanosataining
Supplier’s Insignia shall be deemed to be SupgliBrsignia for purposes of this agreement. Uportghaination of this
agreement, Marketer shall immediately:

a. Discontinue any and all use of Supp#idrisignia
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8.4

8.5

b. Obliterate Supplies’ Insignia from all real or personal property agli by Markete

c. Remove Supplier’s Insignia from all telephotirectory listings and any other advertising medibzed by
Marketer.

d. Refrain from making any statements or engamirany conduct that suggests that Marketer renfilmted with
Supplier in any way.

Marketer likewise shall obliterate Supplier’s Insig from any real or personal property of Markédtefore selling such
property to a third party.

Branded Sign:

Signs bearing Supplier’s Insignia (including primatentification signs, interior-lighted price sgjrpump island spanners,
canopy graphics, windshield water and towel holdeng other identifications) are referred to irsthéction 8 aBranded
Signs”whether they are owned by Supplier, Marketer, atlzr party. Marketer shall use Branded Signs ¢omjit their
use by others) only:

a. In connection with products manufactured or hante&uppliel
b. In such manner as may be approved by Sup

c. In connection with the operation of a Suppéipproved Retail Outlet offering Chevron or Texacand motor fuel:
for sale to the general public.

d. Inaccordance with Supplieimage standards for Chevron or Texaco brandeail Rattlets

All trademark, service mark, and copyright rightsl ather intellectual property rights in Brandedri shall remain with
Supplier. Marketer may not use other signs to atheeproducts purchased from Supplier nor placeraitgns on a sign
pole containing a Branded Sign (except motor fuiglpsigns) without Supplier’s prior written conseMarketer shall not
transfer ownership or possession of any BrandedsSigr any trash valets of the design patentedumpl®er) unless the
transferee agrees in writing to assume all of M@k obligations under this section 8 and Marketemptly provides
Supplier with a true and correct copy of such aggion agreement.

Supplier’'s Right to Change Brands, Discontinue Products, anddd New Products

Supplier shall have the right at any time to chaiadfer or amend any of the trademarks and tradesainder which the
Products are now or may hereafter be sold. If Sepglscontinues marketing any Product in any ameghich Marketer
distributes the Products, Supplier shall be relievkall obligations to sell or deliver the discimied Product to Marketer
the relevant area. If Supplier markets in such argeother motor fuel product in lieu of a discantd Product or in
addition to the Producta “New Product”), then this agreement shall embrace the New Praiuttll of the terms and
conditions of this agreement applicable to the Bctsl(or previously applicable to any discontinéedduct) shall apply to
the New Product. Discontinued Products and New trrisdmay include product grades and categoriesbimfaels or othe
renewable or alternative fuels.
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8.6

8.7

8.8

Marketer or its customers shall be solely respdaddr any investment required for them to handistribute, or resell any
New Product.

Branding of Retail Outlets

Marketer shall not use Supplier’'s Insignia at, atharize or permit their use by the operator of; s@rvice station, cardlock
facility or other motor fuel retail outlés “Retail Outlet”) of Marketer or one of Marketex’customers, unless Supplier ir
sole discretion so approves and enters into aemrdigreement authorizing the use of Supplier'ghai(an “Authorization
Agreement”)at the Retail Outlet with Marketer on terms andditions satisfactory to Supplier. If the Retail @tiis
operated by someone other than Marketer, Suppbgreandition any Authorization Agreement with Maefor the
Retail Outlet on its operator entering into a weritgreement with Marketer regarding the operatfand use of Supplies’
Insignia at the Retail Outlet on terms and condgisatisfactory to Supplier. Supplier reservegitiid to approve or
establish Retail Outlets anywhere it chooses feraton under the Chevron or Texaco brand or anditaend by other
Branded Marketers or other resellers or by Supjileif through its employees or agents. An Authatibn Agreement for
a Retail Outlet between Supplier and another Bramdarketer confers no rights on Marketer, and Meakehall not supp
Chevron or Texaco brand motor fuel to any Retaill@wsupplied by another Branded Marketer unlesskstar first enters
into its own Authorization Agreement for the Retailtlet with Supplier. Marketer shall keep complatel accurate recor
showing the monthly quantities of each Product 8agpy Marketer to each Retail Outlet for whichpplier has entered
into an Authorization Agreement with Marketer. Matdr shall also keep, or shall cause Marketer&leztcustomers to
keep, complete and accurate inventory recordslifanator fuels stored and sold at such Retail Qstldarketer shall
submit copies of such records to Supplier as Sepplay request.

Disapproved Retail Outlets

If Supplier is unwilling to enter into an Authortian Agreement with Marketer for a particular Re@itlet, Marketer may
nevertheless supply it (if otherwise legally peted) provided that Marketer shall not represerdushorize or permit any
other person to represent that the products supaptie the products of Supplier or use or autharizeermit any other
person to use any of Supplier’'s Insignia or angpttientification, designation or marking of anwndkiat the Retail Outlet
that would identify it or the products sold therghaSupplier. It is understood and agreed that Betslpurchased under this
agreement and resold at a Retail Outlet pursuathigsection 8.7 shall be sold under Marketeranlds and trade names or
those of Marketer’s customers, and Supplier hegdgs its consent to such rebranding of those Ritsdif the Retail
Outlet is operated by someone other than Markbtarketer shall impose the same obligations on frexator by written
agreement in a form satisfactory to Supplier.

Marketer’ s Indemnity Obligations

Marketer’'s indemnity obligation under section 17dgmnity) shall include any and all expense, linbénd claims for
damage to property (including property of Marketer)for injury to or death of any person (inclugliMarketer), directly o
indirectly arising or alleged to arise from anythimccurring from any cause on or about or in cotioeavith

Branded Motor Fuel Marketer Agreement-9- RS19600D (03/16/12)




8.9

9.2

10
10.1

the maintenance, upkeep, repair, replacement gatipe of any Retail Outlet supplied by Marketeraorything located
thereon. The insurance to be carried by Marketesyaunt to section 18 (Insurance) shall include natitbe limited to,
insurance in regard to each such Retail Outldheftypes and in the amounts specified in sectioant upon request by
Supplier, Marketer shall furnish Supplier with sé&ttory evidence of the maintenance of such imagra

Survival of Covenant:
The covenants contained in this section 8 shalligaitermination of this agreement.

Supplier's Payment Card Program:

Payment Card Acceptanc

Supplier may, at its option, authorize Marketeone or more of Marketer’s retailer customers tdigigate in Supplier's
payment card progranfsSupplier's Card Programs”)and accept credit cards, debit cards, or other payeards approve
by Supplier for retail sales under Supplier's CB&rdgrams. By participating in and submitting paytreard transactions to
Supplier for processing under Supplier’'s Card Paotg, Marketer agrees to be bound by and honof #lederms and
conditions of the relevant programs, as establislyeSupplier. Supplier may now or in the future omp various service
charges under SupplierCard Programs, and may refuse to process or haage back to Marketer credit card or debit «
transactions in accordance with the terms and tiondiof Supplieis Card Programs. Supplier reserves the right atiame
to change such terms and conditions, or to termiSapplier's Card Programs or any authorizatioMaoketer or
Marketer's retailer customers to participate in [@igr's Card Programs.

Records

In order to help Supplier administer Supplier's Brograms, Marketer shall keep complete and atzveaords showing
the dollar amount of the Products supplied by Memk each Retail Outlet at which payment cardsate made under
Supplier's Card Programs. Marketer shall submite®pf such records to Supplier as Supplier mayest

Conduct of Marketer’s Busines

Independent Busines

In the performance of this agreement Marketer gagead in an independent business and nothingsratreement shall be
construed as granting Supplier any right to cordralirect Marketer with respect to Marketer’s coaidof such business.
Supplier has no right to exercise any control @rer of Marketer’'s employees, all of whom are ehtitender the control
and direction of Marketer, who shall be responsibieheir actions and omissions. Marketer acceptsusive liability for
all contributions and payroll taxes required unigeleral Social Security laws and State Unemployrampensation laws
or other payments under any laws of similar charaas$ to all persons employed by and working forkder.
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10.2 Legal Compliance
Marketer shall conduct all operations in strict gdiance with all applicable laws, ordinances, aggistations of all
governmental authorities. Marketer shall provide@ier with all information that it may reasonalpgquest to enable
Supplier to comply with all applicable laws, orditas and regulations of all governmental autharifiéarketer’s
indemnity obligation under section 17 (Indemnitigak include any and all expense, liability, clajrfises, civil penalties ¢
demands that may arise or be assessed as a Ifesyt failure by Marketer to comply with any of tferegoing
governmental requirements.

10.3 Sale of Product:
Marketer shall diligently promote the sale in Masgt&s Area of Primary Responsibility of the Prodyjend shall conduct
the operation of Marketer’s business in such a raaas to promote goodwill toward Supplier and thedBcts. Marketer
shall not disparage or diminish in any way by acbmission the good reputation of Supplier, Supjsdiproducts or the
Retail Outlets at which Supplier’s products arels@Vithout limitation on the foregoing, Marketeraimot solicit or
request any customer that purchases a ProductMrarketer to cease purchasing the Product and ishgtechase a
competitive product from Marketer, or otherwise gest or recommend such a switch. Marketer agreassist in the
administration of any promotional programs Supptiaty establish for its retailer or other custombtarketer agrees to
distribute to Marketer’'s customers such promotionaterials furnished by Supplier as Supplier magoaably request.
Marketer shall not sell or distribute the Prodwtsan aviation fuel or for any other applicatiomtended by Supplier.

11 Oil Spills
If a Product spill occurs anywhere in connectiothviflarketer’'s performance of this agreement, Markehall promptly
notify Supplier and the appropriate government#harities and shall take immediate action to cleprthe spill and preve
further damage. Upon receipt of such notificati®applier shall have the right, at its electionptovide, or cause to be
provided, to Marketer such additional manpower,gmgent and material as in Supplier’s sole discretice deemed
reasonable to complete the clean-up in a satisfaotanner. Marketer shall pay and be responsibleaftd Marketer’s
indemnity obligations under section 17 (Indemnglgall include, but not be limited to, all costs amxgenses incurred in
connection with the clean-up operations, includisignhbursement to Supplier for all of its costs argenses, and all fines,
charges, fees or judgments imposed or levied byfedgral, state or local governmental agency &sualtrof such spill,
except in the event the spill resulted solely framy act or omission on the part of Supplier or $iepp employees.

12 Sale of Marketer's Business

12.1 Offer to Transfer Assets
Subject to any valid requirements of any applicaltéeute, if at any time during the term of thisesgnent, Marketer desir
to sell, lease or otherwise transfer all or any phathe assets (including but not limited to reapersonal property, contract
rights, accounts
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receivable, customer lists and other intangible@$shen used by Marketer in the distribution salg of the Products
purchased under this agreement (other than aderalldor a loan from a financial institution oryaother transfer in the
ordinary course of Marketer’'s business), and Maketceives a bona fide offer for the same whichikieter wishes to
accept, Marketer shall immediately notify Suppirewriting of the terms thereof and provide Suppliéth a complete cog
of the executed written agreement or other docusnemibodying such offer which contain @flithe terms and conditions
between the parties, with no material terms yéetmegotiated, together with copies of all inforimratregarding Marketes’
business supplied to the offeror by Marketer, dhishformation and documentation required by sattl® (Assignment).

12.2 Supplier's Right of First Refusal
Supplier shall have the right to acquire such egeof Marketer at the price and on the terms ol sifer if Supplier,
within 60 days after Supplier’s receipt of suchtten notice from Marketer of any such offer (togettvith all documents
and other information required by this section 4@ section 16), notifies Marketer in writing of $ilipr's exercise of such
option. If Supplier exercises such right, the tesnti®n shall be consummated within 30 days aftbveky to Marketer of
Supplier's notice of exercise or at such later datenay be specified in the offer and Marketerlshebr to such date and
at Marketer’s expense, do all things necessaresirable in order to give Supplier title to theeirist being acquired free
from the claims of Marketer’s creditors. If Supplaoes not exercise such right, Marketer may, gttiame within 6 months
after the expiration of such 60-day period, butater, sell, lease or otherwise transfer such ésteibut only to the original
offeror and only upon the terms of the offer sulbeitoy Marketer to Supplier.

12.3 General
Supplier’s rights hereunder shall continue to appliil Marketer’'s entire interest is transferrecattordance herewith. An
offer by a third party to exchange other propemtgiiests owned or to be acquired by it for anyr@gteof Marketer shall be
deemed to constitute an offer to purchase for@emqual to the fair market value of the propeftgred in exchange.
Nothing herein shall be construed as a consenupyplir to any such sale, lease or transfer origarvaf any of Supplies
rights under section 16 or under any other agreebeiween Marketer and Supplier. Supplier shalehére right to assign
its rights under this section 12 to a third party.

13 Prevention of Performance; Shortage of Supply

13.1 Force Majeure
There shall be no obligation to sell or delivetmreceive or use the Products when and whiletatide extent that, the
receiving or using or manufacture or making dele®in the customary manner is prevented or himtleyeact of God, fire
riot, labor disturbances (whether involving empleyef the party affected or of others and regasddésvhether the
disturbance could be settled by acceding to theadeisiof a labor group), accident, war or the acgsg government
(whether foreign or domestic, federal, state, cpntmunicipal) or any causes beyond the reasoraigol of the party
affected, whether or not similar to any of the fmimg causes. In cases of partial or total interompor loss or
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shortage of transportation facilities or suppl@sshortage of Products deliverable under thisexgent, Supplier may
allocate deliveries of available Products amongkdtar, Supplier's other customers, contract or mwits®, including
Supplier's affiliates, and Supplier for its own psa any basis which in Supplier’'s sole judgmeridisand reasonable,
allowing for such priorities as Supplier deems appiate. No such reduction need be made up.

13.2 Shortage of Supplies

Due to uncertainties in the supply/demand situagiamich may include a decision by Supplier that¢hsts of some crude
oil and products which might be available are usoeable), Supplier may not have sufficient suppdifesne or more of the
Products to meet the full requirements of MarketéGSupplier's other customers, contract or othsewincluding
Supplier’s affiliates, and of Supplier for its owne. Whenever that situation exists and Supplgtformance under this
agreement is not otherwise excused, Supplier Magadé deliveries of available Products on anyswasiich in Supplier’s

sole judgment is fair and reasonable, allowingsiach priorities as Supplier deems appropriate.d¢h seduction need be
made up.

13.3 Allocation

Allocation is fair and reasonable even if it iséd®n a shortage in the then contemplated soufeegply or a general
shortage in Supplier's System or on historicallanped deliveries'Supplier's System’means the supply system of
Supplier’s ultimate parent company, Chevron Corponaand its wholly owned subsidiaries.

14 Termination

14.1 Marketer's Right to Terminate

Marketer may terminate this agreement without catisay time during the term of this agreement ugising Supplier 90
days’ prior written notice of such termination.

14.2 Supplier's Right to Terminate (other than ér market withdrawal)
Supplier may, in addition to its other remedies|uding the right to terminate this agreement agtise provided,
terminate this agreement upon giving Marketer 9@sdarior written notice of such termination orjtifvould not be
reasonable for Supplier to give 90 days’ prior tgritnotice, at Supplier’s election upon giving Metee prior notice for
such lesser period as is reasonable in the cireunoss, if any one of the following occurs:

a. Marketer by act or omission breaches or defaultargncovenant, condition or other provision of taigeemen

b. Marketer fails to exert good faith efforts &rry out the provisions of this agreement followimgtten notice to

Marketer from Supplier of such failure and a readd@ opportunity to exert good faith efforts torgasut such
provisions.

c. Marketer fails to pay to Supplier in a timely manaden due all sums to which Supplier is legalljitead (whethe
or not owed under this agreement).

d. Marketer knowingly fails to comply with federatate or local laws and regulations relevant tykdter’'s
performance of this agreement.
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14.3

14.4

14.5

e. Willful adulteration, commingling, mislabelirg misbranding of motor fuels or other violationsMarketer of
trademarks utilized by Supplier.

f.  Unlawful, fraudulent or deceptive acts or piaes$ or criminal misconduct by Marketer relevanktarketer’s
performance of this agreement.

g. Conviction of Marketer of any felony involving matarpitude
Marketer knowingly induces the breach by a thirthypaf a contract between Supplier and the thindy:

i. Any other event which is relevant to the redaship between Supplier and Marketer and as atraswhich
termination of this agreement is reasonable.

Without limitation on the foregoing, it is agredtat upon the occurrence of any of the events dpddii sections 14.2.e
through 14.2.h it would not be reasonable to reg8ipplier to give 90 days’ prior written noticeat 10 days’ notice
would be reasonable in the circumstances, andritaaty such circumstance Supplier may elect toiteata this agreement
upon giving Marketer 10 instead @ days'prior written notice of such termination.

Market Withdrawal

If during the term of this agreement Supplier desitb withdraw from marketing motor fuel in Marke&teArea of Primary
Responsibility through Retail Outlets identified Bypplier’s Insignia, Supplier may terminate thgsesement by giving
Marketer 180 days’ prior written notice of suchnt@ration and otherwise complying with any applieatdquirements of
law, including the federal Petroleum Marketing Ricas Act.

Marketer's Death

This section 14.4 applies if Marketer is an indiatl If any applicable statute (i) limits Supplegbility to terminate this
agreement in the event of Marketer’s death om{igws Marketer to designate a successor-in-inténete event of
Marketer’'s death, Supplier and Marketer shall cgmyith the requirements of such statute. Absenh sustatute, or absent
a valid designation by Marketer of a successonterest under such a statute, or if Marketer'sgiegied successor-in-
interest does not qualify under the statute orteleot to assume Marketer’s obligations underdjizement, Supplier may
terminate this agreement following Marketer’'s deagon giving 90 days’ prior written notice of suglhmination to
Marketer’s estate, if either:

a. Marketer’s estate does not assign its rightieuthis agreement within 6 months following Magk& death to an
assignee meeting all of Supplier’s then-currentifications for prospective Supplier marketers.

b. Such assignee does not assume in writing wtmonths following Marketer’s death all of Markeseobligations
under this agreement.

No Implied Waiver or Release

Waiver by Supplier of one or more breaches or difdny Marketer shall not be deemed to be a waifany other or
continuing breach or default. Termination of thggeeement shall not relieve Marketer of responsibftir obligations
incurred prior to termination.
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14.6 Sale of Products Following Expiration of Tien
If Supplier continues to accept orders from Markéte the Products following expiration of the teahthis agreement,
such sales shall be upon all of the terms and tondiof this agreement. Such sales shall not betoged to evidence a
renewal of this agreement by operation of law beowise, but shall imply only an agreement from ttaglay, which
Supplier may (subject to any valid requirementarof applicable statute) terminate without causengittime upon giving
Marketer written notice of such termination.

15 Exchange Terminals

15.1 Termination of Exchange Agreements
Each of the following delivery points is an exchangrminal at which Products are made availab®uplier pursuant to a
product exchange agreement between Supplier dncdeptarty:

ABERNATHY TX TRM VALERO
ABILENE TX TRM PRIDE REF
AMARILLO TX TRM VALERO
AUSTIN TX TRM FLINT HILLS RES
BATON ROUGE LA TRM EXXONMOB
BROWNSVILLE TX TRM CITGO
CENTER TX TRM SUNOCO
HARLINGEN TX TRM VALERO
HEARNE TX TRM SUNOCO
IRVING TX TRM EXXONMOBIL
LAKE CHARLES LA TRM CITCO
LAREDO TX TRM VALERO
ODESSA TX TRM MAGELLAN

SAN ANGELO TX TRM PRIDE

SAN ANTONIO TX TRM CITGO
SAN ANTONIO TX TRM FLINT HILL
WACO TX TRM FLINT HILLS RESOUR
PORT ALLEN LA TRM PLACID
EULESS TX TRM FLINT HILLS

EL PASO TX TRM WESTERN REF
BEAUMONT TX TRM SUNOCO

Each such exchange agreement is terminable atraayby either party thereto without cause upontshatice — typically
30 to 60 days’ notice. If any such exchange agreéme

Branded Motor Fuel Marketer Agreement-15- RS19600D (03/16/12)




15.2

15.3

154

is terminated by either party thereto (and Suppmliay do so in its absolute discretion), Suppliey teaminate its
obligations under section 3 (Product Quantities) section 4 (Delivery) to deliver Products to Mdekeat the applicable
delivery point upon giving Marketer 90 days’ prieritten notice of such termination or, if it wouhtt be reasonable for
Supplier to give 90 days’ prior written notice Satpplier’s election upon giving Marketer prior roetiof such lesser period
as is reasonable in the circumstances. If Suppl@rligations to make deliveries at a particuldivdey point are terminate
pursuant to this section 15.1, Supplier shall havebligation to make up the resulting reductiothi@ quantity of Products
which Supplier is obligated to supply to Marketadar section 3 nor shall Supplier have any obligato supply additional
quantities of Products to Marketer at any otheivdey point, but Supplier may in its sole discretielect to do so.

Alternative Supply Arrangements.

If any such exchange agreement is terminated apgli®uis able to make alternative arrangementgeoms and conditiol
which are (in its sole judgment) satisfactory t@@lier, for the supply of Products to Marketer mizdternative delivery
point, Supplier’s obligations under this agreensrall be subject to all of the terms and conditiohsuch alternative
supply arrangements. If only limited quantitiesPobducts are available to Supplier at such altermalelivery point,
Supplier may allocate deliveries of available Piadin the manner set forth for other circumstanmcection 13
(Prevention of Performance; Shortage of Supply)sbich reduction need be made up. Upon terminafisnah alternative
supply arrangements, Supplier shall have the tmterminate its obligations to make deliveriethatalternative delivery
point. If Supplier's obligations to make deliverisa particular delivery point are terminated parg to this section 15.2,
Supplier shall have no obligation to make up ttsilteng reduction in the quantity of Products whipplier is obligated
to supply to Marketer under section 3 (Product @ities) nor shall Supplier have any obligation tipgly additional
quantities of Products to Marketer at any otheivdey point, but Supplier may in its sole discretielect to do so.

Termination of Supply at All Delivery Poins

If Supplier’'s obligation to sell Products to Mar&ehas been terminated with respect to all deliypeints and Supplier
therefore no longer has any remaining obligatiotieurthis agreement to sell Products to Marketés,agreement shall
automatically terminate without further notice t@Meter.

Exchange Terminal Rules and Regulations
Marketer shall comply with all applicable rules aedulations of any exchange terminal in effe¢hattime of delivery,
including any requirement that Marketer providecsjied insurance coverage.
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16 Assignment

16.1

16.2

Assignment by Marketer

This agreement is personal to Marketer and Marlks#tall not, subject to any valid requirements of applicable statute,
assign any rights or delegate any duties that Markeay have under this agreement, either voluptamivoluntarily or by
operation of law, or otherwise, without the priatitten consent of Supplier. Marketer shall advis@8ier in writing of an
proposed assignment, and shall provide Supplidr Brformation and documentation relating to thepeed assignment
and assignee as Supplier may reasonably requitading a fully completed Marketer Application imglier’'s then-
current form, together with all financial statengeand other attachments designated in such appticaind all information
and documentation required by section 12 (Sale arfkigter's Business).

Change in Control of Marketer

This section 16.2 applies if Marketer is a corporatlimited liability company, or partnership. Asgle, conveyance,
alienation, transfer or other change of intereglrititle to or beneficial ownership of any votispck of Marketer (or
securities convertible into voting stock of Markégter other voting, profit, capital or partnersiiperest of Marketer, which
results in a change in the control of Marketer, tivbevoluntarily or by operation of law, mergerather corporate
proceedings, or otherwise, shall be construed assignment of Marketer’s rights under this agregmf change in the
control of Marketer shall be deemed to occur whenavparty gains the ability to influence the bassmand affairs of
Marketer directly or indirectly. A party who own$8 percent or more of the voting stock of Marketargecurities
convertible into such voting stock) or other votipgofit, capital or partnership interest of Maretshall be deemed to he
such ability. In the case of a limited partnershiparty who owns 25 percent or more of the genmdher interest in the
limited partnership shall also be deemed to haea ability. Thus, for example, any of the followinguld constitute an
assignment of Marketer’s rights under this agredrand require Supplier’s prior written consent unskction 16.1:

a. If Marketer is a corporatio

i. Transfer of 25 percent or more of the voting stotkarketer
ii. Transfer of a lesser percentage of such sto@n existing stockholder who thereby would owrp2&cent
or more of Marketer's voting stock.

iii. Transfer of a lesser percentage of such stagich as a practical matter results in a changbercontrol of
Marketer.

b. If Marketer is a partnershi

i. Transfer of 25 percent or more of the beneficigriast in Markete

ii. Transfer of 25 percent or more of the general garimterest in Markete

iii. Transfer of a lesser percentage of such ederin Marketer to an existing partner who wobkté¢by own
25 percent or more of the total partnership or &@s@nt or more of the general partner interest ankdter.

iv. Transfer of a lesser percentage of such partnensteipests which as a practical matter resultséhange ir
the control of Marketer.
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16.3 Assignment by Supplier
Supplier shall have the right at any time to asgiignghts and delegate its duties under thisemgent without Marketer’s
consent. In the event of any such assignment bplupthe prices to be paid by Marketer pursuargdction 5 (Price)
shall be such prices as may be set in good faithhéyransferee.

16.4 No Release

Any such assignment or other transfer by MarketeSupplier shall not relieve Marketer or Suppliétteir obligations
under this agreement.

17 Indemnity
Marketer shall indemnify, defend and hold harmgspplier, Chevron Corporation, the subsidiary difiizied companies
of each of them (collectively “Supplier and itsikdtes”), and their respective directors, emplasyaad agents, from and
against any and all expenses (including attorniees), liabilities and claims of whatsoever kindl arature, including to
those for damage to property (including propertiiafrketer) or for injury to or death of any pergorciuding Marketer),
directly or indirectly arising or alleged to ariset of or in any way connected with the storagedtiag, distribution, sale «
use of any Products, or with the maintenance, ypkegpair, replacement or operation of any premisesl by Marketer in
connection with this agreement or anything locdbedeon, including any act or omission of MarketeMarketer's agents
or employees in the performance of this agreenueri, the operation of any vehicle or vehicles @mgection with
Marketer's business. The foregoing indemnity shatlapply where such expense, liability or claimsutt from Supplier’s
sole negligence or willful misconduct.

18 Insurance

18.1 Insurance to be Maintained by Marketer
Without in any way limiting Marketer’s indemnity lfpations undesection 17Indemnity), Marketer shall maintain at
Marketer's own expense during the term of this egrent the insurance specified below with respebtadketer’s
operations in connection with this agreement:

aEmployees Workers’ Compensation and Employetiability Insurance as prescribed by applicabig;

b.General Liability. Comprehensive or Commercial General Liability dBp Injury and Property Damage) Insurance
of not less than $1,000,000 combined single lirait@ccurrence, including the following
supplementary coverage: (i) Contractual Liabilitgurance to cover liability assumed under this
agreement and (ii) Product and Completed Operati@islity Insurance;

c.Vehicles. Automobile Liability (Bodily Injury and Propertpamage) Insurance of not less than $1,000,000 cwedbi
single limit per occurrence, on all owned, non-odaed hired vehicles; and

d. Other Legal Requirement&ny other insurance or surety bonding that mayelogiired under the laws, ordinances
and regulations of any governmental authority,
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including the federal Motor Carrier Act of 1980 aaltirules and regulations of the Department ofn§portation.

18.2 Other Insurance Requirements
The insurance specified in section 18.1 shall beed by insurance companies that meet the finasteintlards for insurers
(established by Supplier) and shall require tharmsto provide Supplier with 10 days’ prior writteotice of any
cancellation or material change in the insurante. ifsurance specified in sections 18.1.b thro®h.d shall name
Supplier and its affiliates as additional insureds.

18.3 Proof of Insurance
Marketer shall furnish Supplier with certificatesather documentary evidence satisfactory to Seppli the insurance
required to be maintained by Marketer under thitige 18. If Marketer fails to do so as to anylué required insurance,
then Supplier, in addition to such other remedge may have, shall have the right to purchasé smusurance at
Marketer's expense. Marketer shall upon demand ptiymeimburse Supplier for the cost of any inswepurchased by
Supplier for Marketer's account under this secfir8.

19 Motor Fuel Regulations

19.1 Compliance Requirement
The Products are subject to federal air pollutamd and regulations controlling fuels and fuel ide$ for use in motor
vehicles and motor vehicle engines. Those lawsregdlations require motor fuels to meet product#jpations designed
to minimize harmful emissions, and impose direotlyMarketer, any distributor, reseller, retailemgrolesale purchaser-
consumer (as defined in such regulations) receirégglated motor fuels from Marketg¢Marketer's Motor Fuel
Customers™)and Supplier specific legal obligations in sellangd distributing regulated motor fuels. Supplies ha
established certain programs and procedures falingregulated motor fuels to achieve compliand these
governmental requirements and reduce liability sxpe for noncompliance. Marketer recognizes theoimapmce to
Supplier, Marketer and the public of Marketer andrkéter’'s Motor Fuel Customers meeting fully alvgmnmental motor
fuel requirements. Accordingly, Marketer shall cdynpith, and shall cause Marketer's Motor Fuel @usérs to comply
with, Supplier’s current and future programs anacpdures for handling regulated motor fuels, agostt in Supplier's
Motor Fuel Quality Compliance Manual or other vaittcommunications that Supplier has distributechay in the future
distribute to Marketer. Marketer shall require Metde’s Motor Fuel Customers to follow Suppliersgrams and
procedures for handling regulated motor fuels bigtemr agreement in a form approved by Supplier.gBapdoes not
represent or warrant that following its programd procedures for handling regulated motor fuel$ evisure compliance
with all governmental motor fuel requirements. Magr is independently responsible for complyindyfulith all
applicable federal, state and local laws and reigus pertaining to motor fuels, and for causingkéter's Motor Fuel
Customers to so comply.
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19.2 Product Testing
Marketer shall promptly advise Supplier if Marketes any indication that contamination of any Pobduoay have
occurred in order that Supplier may, at its optimmduct a test of the Product. SuppBaepresentatives shall have the 1
at any time to enter upon the premises where Ptedue stored by or for Marketer and to take su@ntjties of the
Products as they deem necessary to check the Rsagluadity, compensating Marketer (at Marketer’stcahich for this
purpose shall be based on Supplier’s price to Markender this agreement in effect at the time &ctslare taken, or, at
Supplier’s option, in kind) for any Products taken.

19.3 Marketer’s Indemnity Obligations
Marketers indemnity obligations under section 17 (Indennityall include any and all expense, liability,icig, fines, civi
penalties or demands which may arise or be assassgdesult of any act or omission of Marketerfkdter’s agents,
employees or carriers or of MarkeMotor Fuel Customers in handling motor fuel pasdgd under this agreement, or .
result of failure by any of them to follow Suppl&programs and procedures for handling motor fuel.

19.4 Noncompliance
If Marketer fails to comply with the requirementstiois section 19 with regard to any particulardrret, then Supplier, in
addition to such other remedies as it may havdl lsage the right to terminate delivery to Marketéthat Product or to
suspend such delivery until Supplier is satisfteat Marketer is again in compliance herewith.

20 Deliveries to Supplier's Contract Customers

20.1 Contract Customers
Marketer shall, at Supplier’s request and as Sapplagent, make deliveries of Products for Suppgligccount to those
customers under contract with Supplf&ontract Customers”)specified in Exhibit C and to such other contratditomers
as Supplier may specify. Contract Customers mduydigclocal, state and federal governments, redédlilers, certain
consumers and other resellers. Marketer shall édited by Supplier at Marketer’s cost for the matir Product involved,
based on Supplier's price to Marketer under thieagent in effect at the time that Marketer makeh slelivery. Each
such delivery by Marketer shall constitute a retiorSupplier’s inventory of the Product so delivkeand not a resale of the
Product by Marketer to Supplier, and the quantiieBroducts so delivered shall not constitute ra glathe maximum
guantities specified in section 3 (Product Queaetlti

20.2 Nonexclusive Arrangement

Supplier reserves the right at any time to withditawequest for deliveries by Marketer to somalbContract Customers
and to make such deliveries itself.

20.3 Mode of Delivery
In addition to deliveries from Marketer’s truckgadrthe storage facilities of Contract Customersridter shall, at

Supplier's request, make deliveries into Contracst@mers’ trucks at Marketer’s storage facilitesgd Marketer shall
provide unimpeded and adequate
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access to Marketer's storage facilities during redrbusiness hours to enable Contract Customeectivie deliveries of
Products.

20.4 Credit Deliveries
In making deliveries for Supplier's account to Gant Customers, Marketer shall confine all credifwéries, both as to
time and money limits, within the authority givenMarketer by Supplier in writing. If Marketer makany credit deliverie
in excess of written authorization either as tcetion money limits, Marketer shall pay Supplier upg@mand the amount of
such sale price which on the date of such demandire unpaid to Supplier, and Supplier may seswfh unpaid price
against any sums then or thereafter due to Marketer Supplier.

20.5 Compensation
As Marketer's sole compensation for making delieetio Contract Customers, on or before the 20ttoflagch month
during the term of this agreement Supplier shafl darketer the service charges specified in ExtGbin all deliveries of
Products made by Marketer during the precedinghdalemonth to the Contract Customers specifiedxtitiit C and shall
pay Marketer such service charges as may be Igteed upon by Supplier and Marketer on all delagdf Products made
by Marketer during the preceding month to suchm@untract Customers as Supplier may specify dufiegerm of this
agreement.

21 Miscellaneous

21.1 Usages
In this agreement, unless otherwise stated ordhtegt otherwise requires, the following usagedyapp

a. ‘“Includes” means “includes, but is not limite!’ and “including” means “including, but not libtaid to.”
b. Actions permitted under this contract may teteat any time and from time to time in the actaliscretior
c. “Aor B” means “A or B or both.”

d. Section and exhibit references are to sectimdsexhibits of this agreement. Section refereatssrefer to all
included sections. For example, references to@edud also refeto sections 14.2, 14.2.a, etc

21.2 Notices
Any and all written notices to be given under tiggeement shall be sent by certified mail or aomatily recognized
overnight courier or personally delivered to thieestparty at the address set forth below, or gt stiter address as either
party may designate by written notice to the other.
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21.3

21.4

215

Supplier Marketer

Chevron Products Company Susser Petroleum Operating Co. Llc
Business Processing Group 555 East Airtex Drive

1500 Louisiana Street Houston

Houston, TX 77002 TX 770736099

Confidential Information

Marketer agrees that all materials, technologyiafaimation made available to Marketer and note general public by
or at the direction of Supplier at any time beforeluring the term of this agreement through angmseof communication
(collectively “Confidential Information”shall be considered proprietary trade secrets pplgr. Without limitation on the
foregoing, Confidential Information includes infoation about or derived from a Supplier web site @reb site maintained
by a third party designated by Supplier, whichdsessible by Marketer but not the general publiaribdter shall keep
confidential all Confidential Information and useily in connection with Marketer’s operationsaamsauthorized reseller
of Products. Marketer shall not disclose Confiddritiformation to anyone other than Marketer’s esgpks, agents or
contractors who have a need to know Confidentifarination to assist such operations, and Markdtall sause any such
person to whom Marketer discloses Confidential imfation to keep it confidential and not to discliige anyone else.
Upon Supplier’'s request, Marketer shall promptlyne or destroy all Confidential Information disdaeated in written,
electronic or machine-readable form, and all nalesuments and computer files containing Confidghtiformation, and
all copies of the foregoing. Marketer shall no®ypplier promptly in the event Marketer is requibgdegal process to
disclose any Confidential Information, and makesogeble efforts to obtain an appropriate proteaiider for any such
required disclosure of Confidential Information.

Sales or Earnings Projections Disclaimer

Due to the various factors which may affect thdqrerance of an individual marketer's business, $eipgoes not supply
statements of estimated or projected sales orreggid prospective Branded Marketers, nor doeslienpppresent that
Branded Marketers will earn or are likely to eanprafit. And no employee of Supplier has been @uthorized to make
such statements.

Marketer Application; Residency

Marketer represents and warrants that all inforomesiet forth in Marketer’s written application tedome a Branded
Marketer and all other written information, incladifinancial statements, submitted by Marketeronnection with such
application was at the time of submission truepeate and complete, and did not omit any mategiet iecessary to make
the information submitted, in light of the circumstes under which it was submitted, not misleaditayketer also
represents and warrants that Marketer is a citiwdawful permanent resident of the United Staktéarketer shall upon
request furnish Supplier with proof of Marketeriszenship or immigration status. In the event oy &dreach of the
warranties set forth in this section 21.5 occurpnigr to the commencement of the term of this egrent which resulted
directly or indirectly in
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21.6

21.7

21.8

Supplier entering into this agreement, Suppliefl $tzave the right to terminate this agreement.

Conflicts of Interest

Except as otherwise expressly provided in thisergent, neither Marketer nor any director, employeagent of Marketer
shall give to or receive from any director, empkye agent of Supplier and its affiliates any gfitertainment or other
favor of significant value, or any commission, t@eebate, in connection with this agreement. Ngitflarketer nor any
director, employee or agent of Marketer shall, aithSupplier’s prior written consent, enter intonmatintain any business
arrangement with any director, employee or age®upplier and its affiliates unless such persactsg as a
representative of and on behalf of Supplier andffiates. Marketer shall immediately notify Suigp upon acquiring
knowledge of any violation of this section 21.6.

Entire Agreement

Subject to section 2 (Term), effective as of themgencement of the term of this agreement, thiseageat terminates and
supersedes any prior agreements between MarketeSwgplier and its affiliates relating to the sabjmatter of this
agreement, provided that any outstanding breadWidnketer of any such prior agreement shall be ddeimée a breach of
this agreement. Supplier may be required undefrémehise laws of one or more states to give preispgemarketers in
those states a franchise disclosure documentiaszipbed form. Nothing in this agreement, or iy eelated agreement, is
intended to waive or disclaim any representatioagerby Supplier in any such disclosure document3hpplier may
furnish in connection with this agreement.

Waiver or Modification
No modification of this agreement, and no waiveany provision of this agreement, shall be bindingSupplier or
Marketer unless in writing and signed by Supplied Marketer.

Signatures
Susser Petroleum Operating Co. Lic Chevron Products Company
/sl Sahar Minhas
/sl Rocky B. Dewbre By:
By:
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Exhibit A

Marketer’'s Area of Primary Responsibility comprisies following counties:

County State
ATASCOSA Texas
BEXAR Texas
BLANCO Texas
BRAZORIA Texas
CALCASIEU Louisiana
CAMERON Texas
CHAMBERS Texas
COLLIN Texas
CROCKETT Texas
DALLAS Texas
DENTON Texas
EAST BATON ROUGE Louisiana
ECTOR Texas
ELLIS Texas
FAYETTE Texas
FORT BEND Texas
GALVESTON Texas
GONZALES Texas
HARRIS Texas
HIDALGO Texas
HUNT Texas
JEFFERSON Texas
JOHNSON Texas
LAFAYETTE Louisiana
LIBERTY Texas
MATAGORDA Texas
MCLENNAN Texas
MIDLAND Texas
MONTGOMERY Texas
POLK Texas
ROBERTSON Texas
ROCKWALL Texas
SAINT LANDRY Louisiana
SMITH Texas
SUTTON Texas
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TARRANT Texas

TOM GREEN Texas
TRAVIS Texas
VAL VERDE Texas
WALKER Texas
WALLER Texas
WEBB Texas
WEST BATON ROUGE Louisiana
WILLIAMSON Texas
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Exhibit B

Sets forth below are sample calculations undeimse8t5 (Adjustment for New Retail Outlets) andtget 3.6 (Adjustment for
Inactive Retail Outlets).

Assumptions
1. Calculation of Marketes’ maximum entitlement of motor gasoline for Feby2011

2. Marketer’s purchases of motor gasoline fromgapfor the period February 1, 2010 through Jan@4, 2011 were
12,000,000 gallons.

3. 7,200,000 gallons were lifted from Delivery Poiradd 4,800,000 gallons were lifted from Deliveniri?@.

4. Supplier and Marketer executed an Authorizafigreement for a New Retail Outlet with a Start®at September 15,
2010, with an annual motor gasoline volume of 1,000 gallons for the prior year to be supplied frioelivery Point 1.

5. OnJune 1, 2010 Marketer debranded a formeviGher Texaco branded Retail Outlet supplied fidativery Paint 2,
which had monthly volumes for February, March, Aprid May, 2010, of 50,000 gallons, 60,000 gall&@s000 gallons,
and 40,000 gallons, respectively.

6. The applicable Seasonal Monthly Percentagegdsoline for Delivery Point 1 are: 5% for Janu& for February; 8%
for March; 10% for April, May, June, July, AugustcaSeptember; 8% for October; 7% for November; z¥idfor
December.

7. The applicable Seasonal Monthly Percentagegasoline for Delivery Point 2 are: 7% for Janu&@8 for February; 8%
for March; 9% for April, May, June, July; 10% fougust and September; 8% for October; 7% for Novenaral 6% for
December.

Calculation 13— New Ouitlet:

1. Under section 3.3, the Terminal Annual Quantitiesiaitially 7,200,000 gallons of motor gasoline elivery Point 1

2. Under section 3.5, this amount is increased byregpeage of 1,000,000 gallons to reflect the NewaiR®utlet

(a) That percentage is determined by adding thécable Seasonal Monthly Percentages for Febriaych, April,
May, June, July, August, i.e., 7% + 8% + 10% + 1:0%0% + 10% + 10% = 65%.

(b) 65% of 1,000,000 gallons = 650,000 gall

(c) Terminal Annual Quantities at Delivery Poinafter new Retail Outlet = 7,200,000 gallons + 680, gallons =
7,850,000 gallons.

B-1
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3. Supplier's maximum sales obligation for motasgline at Delivery Point 1 for February 2011 50,800 x 7% (the
Seasonal Monthly Percentage for February for Defiy®int 1) = 549,500 gallons.

Calculation 2— Inactive Outlet

1. Under section 3.3, the Terminal Annual Quantitiesiaitially 4,800,000 gallons of motor gasoline elivery Point Z

2. Under section 3.6, this amount is reducedfteaiesales during the 12-month period at the iraadutlet. Terminal Annual

Quantities at Delivery Point 2 after reduction 801,000 gallons — 200,000 gallons = 4,600,000 gallo

Supplier's maximum sales obligation for motasgline at Delivery Point 2 for February 2011 =00,600 gallons x 8%
(the Seasonal Monthly Percentage for February &ivBry Point 2) = 368,000 gallons.
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Exhibit C

Pursuant to section 20, for requested deliverieBlagketer for Supplier’s account to the Contracs©mers specified below,
Supplier shall pay Marketer the following servitermes:

THIS EXHIBIT IS NOT APPLICABLE.
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