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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the Quarterly Period Ended: March 31, 2013

or

a TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File Number: 001-35653

SUSSER PETROLEUM PARTNERS LP

(Exact name of registrant as specified in its chaer)

Delaware 30-0740483
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

555 East Airtex Drive
Houston, TX 77073

(Address of principal executive offices)

(832) 234-3600

(Registrant’s telephone number, including area code

N/A

(Former Name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant @b filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange Act of4188ring
the preceding 12 months (or for such shorter patiatithe registrant was required to file such reg)pand (2) has been subject to such filing nesments for
the past 90 days. Ye&l No O

Indicate by check mark whether the registrant iasnitted electronically and posted on its corpoxdeb site, if any, every Interactive Data File rieed to be
submitted and posted pursuant to Rule 405 of Régnl&-T during the preceding 12 months (or fortssleorter period that the registrant was requioed t
submit and post such files). Ye&l No O

Indicate by check mark whether the registrantleazge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&se the
definitions of “large accelerated filer”, “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act.

Large accelerated filer O Accelerated filer O
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company [

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the BExge Act.): YesO No
Indicate the number of shares outstanding of e&tfedssuer’s classes of common stock, as ofdtest practicable date:

The registrant had 10,939,436 common units and38436 subordinated units outstanding at May 10320
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PART | — FINANCIAL INFORMATION
Iltem 1. Financial Statements

Susser Petroleum Partners LP
Consolidated Balance Sheets

December 31,
2012

March 31,
2013

(unaudited)

(in thousands, except per unit amounts)

Assets
Current assets:
Cash and cash equivalents $ 6,75z $ 9,32¢
Accounts receivable, net of allowance for doubtfetounts of $103 at December 31, 2012, and !
at March 31, 2013 33,00¢ 41,54¢
Receivables from affiliates 59,54 57,30:
Inventories, net 2,981 24,00¢
Other current assets 821 147
Total current assets 103,10! 132,33
Property and equipment, net 68,17 94,74¢
Other assets:
Marketable securities 148,26« 122,26
Goodwill 12,93¢ 12,93¢
Intangible assets, net 23,13: 22,46
Other noncurrent assets 191 172
Total assets $ 355,800 $ 384,92
Liabilities and unitholders' equity
Current liabilities:
Accounts payable $ 88,88: $ 119,55:
Accrued expenses and other current liabilities 1,101 3,72¢
Current maturities of long-term debt 24 24
Total current liabilities 90,00¢ 123,30:
Revolving line of credit 35,59( 58,60(
Long-term debt 149,24: 123,13!
Deferred tax liability, long-term portion 152 152
Other noncurrent liabilities 2,47¢ 2,34«
Total liabilities 277,46¢ 307,53:
Commitments and contingencies:
Unitholders' equity:
Susser Petroleum Partners LP unitholders' equity:
Common unitholders - public (10,925,000 units issard outstanding) 210,46: 209,85:
Common unitholders - affiliated (14,436 units issaad outstanding) (175) (17%)
Subordinated unitholders - affiliated (10,939,43@siissued and outstanding) (131,959 (132,28¢)
Total unitholders' equity 78,33: 77,39:
Total liabilities and unitholders' equity $ 355,80( $ 384,92

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

Net income per limited partner unit:
Common
Subordinated
Limited partner units outstanding:
Common units - public
Common units - affiliated
Subordinated units - affiliated

Cash distribution per unit

Susser Petroleum Partners LP
Consolidated Statements of Operations
Unaudited

See accompanying notes
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Three Months Ended

March 31, March 31,
2012 2013
Predecessor

(in thousands)

$ 438,80: $ 347,50
630,44 730,72°
1,36¢ 1,62¢
2,04t 1,29¢
1,072,65. 1,081,15!
431,68 341,70°
630,44 723,30
63¢ 587
1,062,77 1,065,60:
9,88: 15,55¢
2,64¢ 3,89¢
1,43¢ 631
1,07¢ 204
111 22
1,88 1,821
7,15( 6,577
2,73: 8,97¢
(87) (68%)
2,64¢ 8,29¢
(972) (69)
$ 1,67/ $ 8,221
$ 0.3¢
$ 0.3¢
10,925,00
14,43¢
10,939,43

$0.437¢




Susser Petroleum Partners LP

Consolidated Statement of Cash Flows

Cash flows from operating activities:
Net income

Unaudited

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

Depreciation, amortization and accretion
Amortization of deferred financing fees

Loss on disposal of assets and impairment charge

Non-cash stock based compensation
Deferred income tax

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

Accounts receivable
Accounts receivable from affiliates
Inventories
Other assets
Accounts payable
Accrued liabilities
Other noncurrent liabilities
Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures
Purchase of intangibles
Purchase of marketable securities
Redemption of marketable securities
Net cash used in investing activities
Cash flows from financing activities:
Revolving line of credit
Distributions to Parent
Distribution to Unitholders
Payments on long-term debt
Net cash used in financing activities
Net increase (decrease) in cash
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of period

See accompanying notes
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Three Months Ended

March 31, March 31,
2012 2013
Predecessor

(in thousands)

1,67. $ 8,221
1,88¢ 1,821
— 95
111 22
— 40E
(39) 152
(13,65¢) (8,541)
(8,776) 2,247
(4,699 (21,02)
77¢€ 691
29,21 30,66¢
(5,325) 2,62t
(20¢) (285)
95€ 17,09t
(1,075 (27,539
(110) (314
— (312,89

— 338,89
(1,185 (1,855
— 23,01(

— (4,797)

— (4,780)

(5) (26,10%)

(5) (12,667
(237) 2,57¢
24C 6,75-

3 $ 9,32t




Susser Petroleum Partners LP
Notes to Consolidated Financial Statements
Unaudited

1. Organization and Principles of Consolidatiot

The consolidated financial statements are compot8disser Petroleum Partners LP (the "PartnerstgpJSP", "we", "us" or "our"), a
publicly traded Delaware limited partnership, atsdconsolidated subsidiaries, which distribute méiels in Texas, New Mexico, Oklahoma
and Louisiana. SUSP was formed in June 2012 byeBilrddings Corporation (“SUSS” or the “Parent”dats wholly owned subsidiary,
Susser Petroleum Partners GP LLC, our generalgra®n September 25, 2012 , we completed our limtiblic offering (“IPO”) of
10,925,000 common units representing limited parimerests.

The information presented in this Quarterly Reporform 10-Q contains the unaudited consolidateghftial results of Susser
Petroleum Company LLC (“Predecessor” or "SPC"), Bredecessor for accounting purposes, for periosiepted through March 31, 2012.

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

e SUSS contributed to Susser Petroleum Operatorgpany LLC (“SPOC") substantially all of its whodde motor fuel distribution
business, other than its motor fuel consignmeniniess and transportation assets, which included:

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

*  SPC contributed its interest in SPOC to therfeaship in exchange for 14,436 common units reptesga 0.07% limited partner
interest in the Partnership, 10,939,436 subordihatsts representing a 50% limited partner inteiregthe Partnership and all of the
incentive distribution rights of the Partnership.

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

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

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

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

» Susser Petroleum Property Company LLC (“PropCa'pelaware limited liability company, formed tamong other things, own and
lease convenience store properties.

All significant intercompany accounts and transattihave been eliminated in consolidation.

The consolidated financial statements have bequaped in accordance with generally accepted acowuptinciples for interim
financial information and with the instructionsRorm 10-Q and Article 10 of Regulation S-X. Theeiitn consolidated financial statements
have been prepared from the accounting recordsedPartnership and its subsidiaries, and all anscatntarch 31, 2013 and for the three
months ended March 31, 2012 and March 31, 2018raaadited. Pursuant to RegulatiorXSeertain information and note disclosures noryr
included in the annual financial statements hawnlmndensed or omitted. The information furnistediécts all adjustments which are, in the
opinion of management, necessary for a fair stateéwfethe results for the interim periods preserated which are of a normal, recurring
nature.

The consolidated financial statements and notdaded herein should be read in conjunction withAluelited Consolidated Financial
Statements and Notes thereto included in our ammepalt on Form 10-K for the year ended DecembefB12 filed with the SEC on March
29, 2013, as well as the consolidated financidéstants of our Predecessor and notes thereto eatludour prospectus dated September 19,
2012 as filed with the SEC on September 21, 2012 .




2. Initial Public Offering

On September 20, 2012 , the Partnership’s publizcncon units began trading on the New York Stock BExgje under the symbol
“SUSP”. On September 25, 2012 , we completed tedP10,925,000 common units at a price of $20 &0ymit.

Property and equipment was contributed by SUSStarsdibsidiaries in exchange for:

* 14,436 common units and 10,939,436 subordinaéd, representing an aggregate 50littied partner interest in SUS
» All of the incentive distribution rights (as dissesl in SUSP's partnership agreement)
* An aggregate cash distribution of $206.0 million

We received net proceeds of $206.2 million fromghke of 10,925,000 units, net of related offeemngenses. Additionally, we entered
into a term loan and security agreement (“SUSP Tlavan”) in which we borrowed $180.7 million and ergd into a $250.0 million revolving
credit agreement (“SUSP Revolver”), which togethier guaranteed by SUSS in a maximum aggregate arob@h80.7 million . See Note 8
for additional information regarding our credit ardm loan facilities.

3. New Accounting Pronouncement

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

4, Accounts Receivabl

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

December 31, March 31,
2012 2013
(in thousands)
Accounts receivable, trade $ 32,90¢ $ 41,47(
Other receivables 20t 26¢
Allowance for uncollectible accounts, trade (103 (189
Accounts receivable, net $ 33,00¢ % 41,54¢

Accounts receivable from affiliates are $59.5 railliand $57.3 million as of December 31, 2012 andchl&1, 2013, respectively. For
additional information regarding our affiliated edzables, see Note 15.

5. Inventories

Inventories consisted of the following:

December 31, March 31,
2012 2013
(in thousands)
Fuel-consignment and dealers $ 1,96C $ 1,52
Fuel-wholesale and bulk 34C 21,77¢
Other 681 708
Inventories, net $ 2981 % 24,00¢

6. Property and Equipment




Property and equipment consisted of the following:

December 31, March 31,
2012 2013
(in thousands)
Land $ 34,12: % 40,73t
Buildings and leasehold improvements 23,58¢ 37,64
Equipment 16,04¢ 22,89¢
Construction in progress 2,90¢ 2,901
Total property and equipment 76,66¢ 104,18t
Less: Accumulated depreciation (8,492 (9,437
Property and equipment, net $ 68,17: $ 94,74¢

7. Goodwill and Other Intangible Asset:

Goodwill is not being amortized, but is tested aadlyufor impairment, or more frequently if eventsdacircumstances indicate that the
asset might be impaired. The annual impairmentsgstrformed as of the first day of the fourth qeaof the fiscal year. At December 31,
2012 and March 31, 2013, we had $12.9 millionaddill recorded in conjunction with past businesmbinations. The 2012 impairment
analysis indicated no impairment in goodwill. Ashsérch 31, 2013 , we evaluated potential impairniedicators and we believe no indicators
of impairment occurred during the first quarte26f.3 , and we believe the assumptions used inntalysis performed in 2012 are still relevant
and indicative of our current operating environmést a result, no impairment was recorded to gobdiuring the first three months of 2013 .

The Partnership has finitéved intangible assets recorded that are amortizbd finite-lived assets consist of supply agreements,
favorable/unfavorable leasehold arrangements addoigination costs, all of which are amortize@wothe respective lives of the agreements
or over the period of time the assets are expdotedntribute directly or indirectly to the Partskip's future cash flows. Supply agreement:
being amortized over a weighted average periogppfaximately six years. Favorable/unfavorable laakkarrangements are being amortized
over an average period of approximately fourtears/id oan origination costs are amortized oveltifaef the underlying debt as an increase
to interest expense.

The following table presents the gross carrying @am@nd accumulated amortization for each majasctd intangible assets,
excluding goodwill, at December 31, 2012 and Ma&th2013 :

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

Amortized
Supply agreements $ 29,80: $ 8,67« $ 21,12¢ $ 30,047 $ 9,482 $ 20,56¢
Favorable leasehold arrangements, net 23€ 39 197 23€ 42 194
Loan origination costs 1,907 10z 1,80t 1,907 197 1,71C
Other intangibles 63 63 — 63 63 —
Intangible assets, net $ 32,00¢ $ 8,87¢ $ 23,13. $ 32,25 $ 9,78¢ $ 22,46¢




8. Long-Term Debt

Long-term debt consisted of the following:

December 31, March 31,
2012 2013
(in thousands)
Term loan, bearing interest at Prime or LIBOR @usapplicable margin $ 148,16t $ 122,06
SUSP Revolver, bearing interest at Prime or LIBAW jan applicable margin 35,59( 58,60(
Notes payable, bearing interest at 6% 1,09¢ 1,09:
Total debt 184,85! 181,75¢
Less: Current maturities 24 24
Long-term debt, net of current maturities $ 184,83, % 181,73!

Term Loan and Security Agreement

On September 25, 2012 , in connection with the W©gentered into a Term Loan and Security AgreemhtBank of America, N.A.
for a $180.7 million term loan facility, expiringeftember 25, 2015 (the “Term Loan”). Borrowingsl@nthe Term Loan bear interest at (i) a
base rate (a rate based off of the higher of @J#deral Funds Rate plus 0.5% , (b) Bank of Ara&rigrime rate or (c) LIBOR plus 1.00% ) or
(i) LIBOR plus 0.25% . At March 31, 2013, theéngst rate on the Term Loan was 0.45% .

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

Revolving Credit Agreement

On September 25, 2012 , in connection with the W®entered into a $250 million revolving creditegment with a syndicate of banks
(the “SUSP Revolver”) expiring September 25, 20The facility can be increased from time to tinp®o our written request, subject to cer
conditions, up to an additional $100 million . Bawings under the revolving credit facility will Beinterest at a base rate plus an applicable
margin ranging from 1.00% to 2.25% or (ii) LIBORuplan applicable margin ranging from 2.00% to 3.2%éetermined with reference to our
consolidated total leverage ratio). In additiorg tlnused portion of our revolving credit facilityivbe subject to a commitment fee ranging
from 0.375% to 0.50% , based on our consolidatta keverage ratio.

The SUSP Revolver requires us to maintain a minimansolidated interest coverage ratio of not leas2.50 to 1.00 , and a
consolidated total leverage ratio of not more th&® to 1.00 , subject to certain adjustments. bteliness under the SUSP Revolver is secure
by a security interest in, among other thingspbur present and future personal property andfatie personal property of our guarantors
capital stock of our subsidiaries, and any intengany debt. Additionally, if our consolidated tolaVerage ratio exceeds 3.00 to 1.00 at the er
of any fiscal quarter, we will be required, upoguest of the lenders, to grant mortgage liens breal property owned by the Partnership and
its subsidiary guarantors.

As of March 31, 2013, the balance on the SUSPIvevavas $58.6 million , and $12.8 million in stérydetters of credit were
outstanding. The unused availability on the SUSPoRer at March 31, 2013 was $178.6 millioBUSP was in compliance with all covena

Guaranty by SUSS of SUSP Term Loan and SUSP Revol ver

SUSS entered into a Guaranty of Collection (thedfanty”) in connection with the SUSP Term loan #r@lSUSP Revolver. Pursuant to
the Guaranty, SUSS guarantees the collection dfi€iprincipal amount outstanding under the SUSIT®an and (ii) the SUSP Revolver.
SUSS' obligation under the Guaranty is limited 18@&7 million . SUSS is not required to make payrmemder the Guaranty unless and until
(a) SUSP has failed to make a payment on a the S@8R Loan or SUSP Revolver, (b) the obligationdamsuch facilities have been
accelerated, (c) all remedies of the applicablddesito collect the unpaid amounts due under sagilities, whether at law or equity, have b
exhausted and (d) the applicable lenders havedftaleollect the full amount owing on such facd#i In addition, SUSS entered into a
Reimbursement




Agreement with PropCo, whereby SUSS is obligategitmburse PropCo for any amounts paid by PropQ@uthe guaranty of the SUSP
Revolver executed by SUSP's subsidiaries. SUS@®'sexe under this reimbursement agreement is limithen aggregated with its obligation
under the Guaranty, to $180.7 million .

Other Debt

In August 2010 our Predecessor entered into a mgetgote for an aggregate initial borrowing amadr$1.2 million . Pursuant to the
terms of the mortgage note, we make monthly imstdit payments that are comprised of principal atetést through the maturity date of
July 1, 2016 . The balance outstanding at Marci2813 and December 31, 2012 was $1.1 million andl 8illion , respectively. The
mortgage note bears interest at a fixed rate 866.The mortgage note is secured by a first pyicritcurity interest in a property owned by the
Partnership.

The estimated fair value of long-term debt is clltad using Level 3 inputs. The fair value of dabiof March 31, 2013 , is estimated to
be approximately $182.1 million , based on theyadwe of the Term Loan, the current balance ofStSP Revolver and an analysis of the ne
present value of remaining payments on the notgalpa rate at a rate calculated off U.S. Treasagu8ties.

Fair Value Measurements

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

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

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

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

Debt or equity securities are classified into thikofving reporting categories: held-to-maturitygding or available-fosale securities. Tl
investments in debt securities, which typically aratin one year or less, are currently classifetield-to-maturity and valued at amortized
cost, which approximates fair value. The fair vabfienarketable securities is measured using Lewepats. The maturity dates range from
April 5, 2013 to June 11, 2013 and are classifiedh@ balance sheet in other assets. Includeccimtrketable securities classification on the
Consolidated Balance Sheets are approximatelyrBlidn in money market funds. The carrying value of thegggroximates fair value and :
measured using Level 1 inputs. The gross unrecedriplding gains and losses as of December 31, @@1& not material. These investments
are used as collateral to secure the SUSP termaloduare intended to be used only for future chepkpenditures.

The Partnership may periodically enter into derixest, such as futures and options, to manageeétfice risk, primarily related to bulk
purchases of fuel. We hedge this inventory riskulgh the use of fuel futures contracts which ar&ehel in quantity and timing to the
anticipated usage of the inventory. Bulk fuel pasés and fuel hedging positions have not been ialdi@iour operations. The fair value of ¢
derivative contracts is measured using Level 2tsypand is determined by either market prices oactive market for similar assets or by
prices quoted by a broker or other market-corraedrarices. This price does not differ materiatlynfi the amount that would be paid to
transfer the liability to a new obligor due to gteort term nature of these contracts. At DecembeB12, we held fuel futures contracts with &
fair value of ( $79,700) ( 49 contracts represenf.1 million gallons). At March 31, 2013, thertharship held fuel futures contracts with a
fair value of $183,000 ( 174 contracts representigmillion gallons). The recognized gain durihg first three months of 2012 (by our
Predecessor) and 2013 related to these contrast$@é million and $1.0 million , respectively. Tga&n or loss realized on hedging contracts
is substantially offset by decreased/increasedtphulity on sale of fuel inventory. We did not usedge accounting with regards to these
contracts.




9. Commitments and Contingencie

Leases

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

The components of net rent expense are as follows:

Three Months Ended

March 31, March 31,
2012 2013
Predecessor
(in thousands)
Store base rent $ 65¢ $ 204
Equipment rent 411 —
Net rent expense $ 1,07C $ 204

Equipment rent consists primarily of store equipmen
Letters of Credit

We were contingently liable for $12.8 milligalated to irrevocable letters of credit requirgd/arious suppliers at March 31, 2013, ur
the SUSP revolver.

10. Interest Expense and Interest Incom

The components of net interest expense are asviallo

Three Months Ended

March 31, March 31,
2012 2013
Predecessor
(in thousands)

Cash interest expense $ 107 $ 69€
Amortization of loan costs — 95
Cash interest income (20) (20¢)
Interest expense, net $ 87 $ 68%




11. Income Tax

As a limited partnership, we are generally not sobjo state and federal income tax, with the etkoepf the state of Texas. Included in
our provision for income tax is a tax imposed by shate of Texas of 0.5% of gross margin in TeXaar(chise tax”). Our taxable income or
loss, which may vary substantially from the nebime or net loss reported in the consolidated statésrof operations, is includable in the
federal and state income tax returns of each uldiéno We are, however, subject to a statutoryirequent that our non-qualifying income
cannot exceed 10% of our total gross income, déteaon a calendar year basis under the applicabdene tax provisions. If the amount of
our non-qualifying income exceeds this statutamitli we would be taxed as a corporation. Accordingertain activities that generate non-
qualifying income are conducted through a taxabhparate subsidiary, PropCo. PropCo is subjectderfal and state income tax and pays an
income taxes related to the results of its opemati&or the year ended December 31, 2012 and itbe thonths ended March 31, 2013, our noil
qualifying income did not exceed the statutory timi

Our Predecessor was subject to income tax andngasled in the consolidated income tax returnslé$S. Income taxes were allocated
to the Predecessor based on separate-company @aiiopsitof income or loss. The income tax expenséh®three months ended March 31,
2012 are those of our Predecessor.

Three Months Ended

March 31, 2012 March 31, 2013
Predecessor
(in thousands) Tax rate % (in thousands) Tax rate %
Tax at statutory federal rate $ 92€ 35.(% $ 2,92¢ 35.C%
Partnership earnings not subject to tax — —% (2,90%) (34. )%
Corporate subsidiary earnings subject to tax — —% (23 (0.9%
State and local tax, net of federal benefit 39 1.5% 69 0.8 %
Other 7 0.2% — — %
Tax expense per financial statement $ 972 36.6% §$ 6¢ 0.8 %

12. Equity

As of March 31, 2013, SUSS owned 14,436 commotsamd 10,939,436 subordinated units, which togetbestitute a 50.1%
ownership interest in us. We issued 10,925,000 comamits to the public in connection with our IPO.

Allocations of Net | ncome

Our partnership agreement contains provisionshierallocation of net income and loss to the undtbrd. For purposes of maintaining
partner capital accounts, the partnership agreespatifies that items of income and loss shallllbe@ed among the partners in accordance
with their respective percentage interest. Norrflatations according to percentage interests amenadter giving effect, if any, to priority
income allocations in an amount equal to incentagh distributions allocated 100% to SUSS.
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The calculation of net income allocated to thempant is as follows (in thousands, except per unaunts):

Net Income Attributable to Susser Petroleum Partnes LP Limited Partner Unit - Common Units
Three Months Ended March

31,2013
Distributions (a) $ 4,78¢
Distributions in excess of income (672
Limited partners' interest in net income $ 4,11¢

Net Income Attributable to Susser Petroleum Partnes LP Limited Partner Unit - Subordinated Units
Three Months Ended March

31,2013
Distributions (a) $ 4,78¢
Distributions in excess of income (672
Limited partners' interest in net income $ 4,11¢
(a) Distributions declared per unit $0.437¢

I ncentive Distribution Rights

The following table illustrates the percentage@tions of available cash from operating surplusvben the unitholders and SUSS (ir
capacity as the holder of our incentive distribatiights or "IDRs") based on the specified targstrithution levels. The amounts set forth ur
“marginal percentage interest in distributions” #re percentage interests of SUSS and the unitteideny available cash from operating
surplus we distribute up to and including the cgpanding amount in the column “total quarterly wittion per unit target amount”. The
percentage interests shown for our unitholders8§S for the minimum quarterly distribution arecadgplicable to quarterly distribution
amounts that are less than the minimum quarteslyidution. The percentage interests set forthvedty SUSS assume that there are no
arrearages on common units and that SUSS conttoumsn all of the IDRs.

Marginal percentage interest in
distributions

Total quarterly distribution per unit target amount Unitholders SUSS
Minimum Quarterly Distribution $ 0.437¢ 10C(% —
First Target Distribution Above $0.4375 up to $0.5031 100% —
Second Target Distribution Above $0.503125 up to $0.546¢ 85% 15%
Third Target Distribution Above $0.546875 up to $0.656: 75% 25%
Thereafter Above $0.65625 5C% 50%

Cash distributions

Our partnership agreement, as amended, sets faritetculation to be used to determine the amauwhipaiority of cash distributions th
the common and subordinated unitholders will reee@n February 7, 2013 , we declared a quartesi déstribution, based on the results for
the three months ended December 31, 2012, tot@89r@million , or $0.4375 per unit calculated as thinimum quarterly distribution. The
distribution was paid on March 1, 2013 to unithetdef record on February 19, 2013 . On May 7, 208declared a quarterly distribution
totaling $9.6 million , based on the results fag three months ended March 31, 2013, or $0.437&mpecalculated as the minimum quarterly
distribution. The distribution will be paid on M&@, 2013 to unitholders of record on May 20, 2013.

13. Equity-Based Compensatio

Unit-based compensation expense related to thaed?ahip and stock-based compensation expense talibimaour Predecessor that was
included in our condensed consolidated statemédrmparations was as follows (in thousands):
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Three Months Ended
March 31, 2012 March 31, 2013

Predecessor
Phantom common units $ — % 12¢
Predecessor allocated expense 23t —
SUSS allocated expense — 281
Total equity-based compensation expense $ AT 404

Phantom Common Unit Awards

During the first quarter of 2013, our general partissued a total of 12,139 phantom unit awara®ttain directors and employees unde!
the 2012 LTIP. The fair value of each phantom onithe grant date is based on the market pricemrof@mmon unit on that date. The
estimated fair value of our phantom units is arzediover the vesting period using the straightdfirethod. Noremployee director awards v
over a one to three -year period and employee anagst ratably over a two to five -year servicéquerThe fair value of nonvested service
phantom units outstanding as of March 31, 2018ajed $1.1 million which will be amortized to exgenover the requisite service period.

A summary of our phantom unit award activity is feeth below:

Number of Phantom Weighted-Average Grant

Common Units Date Fair Value
Nonvested at December 31, 2011 — % =
Granted 32,50( 23.0¢
Nonvested at December 31, 2012 32,50( 23.0¢
Granted 12,13¢ 32.5(
Nonvested at March 31, 2013 44,63¢ $ 25.6¢

14. Net Income per Unil

Net income per unit applicable to limited partn@ngluding subordinated unitholders) is computeddbwding limited partners' interest
net income, after deducting any incentive distiitma, by the weightedverage number of outstanding common and suboetinatits. Our ne
income is allocated to the limited partners in adaace with their respective partnership percerstaafter giving effect to priority income
allocations for incentive distributions, if any, 8JSS, the holder of the IDRs, pursuant to oumgaship agreement. Net income per unit is
only calculated for the Partnership after the IRMa units were outstanding prior to Septembe@%2 . Earnings in excess of distributions
are allocated to the limited partners based om thepective ownership interests. Payments madartanitholders are determined in relatiol
actual distributions declared and are not baseti@net income allocations used in the calculabiomet income per unit. As of March 31,
2013, the weighted-average number of units outigtgrequals the total number of units outstanding.

In addition to the common and subordinated unitshave also identified the IDRs as participatincusiéies and use the two-class
method when calculating the net income per unitiegiple to limited partners, which is based onwegghted-average number of common
units outstanding during the period. Diluted nebime per unit includes the effects of potentiallytd/e units on our common units, consisting
of unvested phantom units. Basic and diluted neirime per unit applicable to subordinated limitedrmxs are the same because there are no
potentially dilutive subordinated units outstanding

We also disclose limited partner units issued amdtanding. There have been no additional chamgésetoutstanding shares after the
closing of the IPO. A reconciliation of the numeratand denominators of the basic and diluted p&rcomputations is as follows:
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Three Months Ended
March 31, 2013

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

Net income $ 8,221
Less: General partner's interest in net income —
Limited partners' interest in net income $ 8,221
Weighted average limited partner units outstanding:
Common - basic 10,939,43
Common - equivalents 12,15
Common - diluted 10,951,59
Subordinated - SUSS (basic and diluted) 10,939,43
Net income per limited partner unit:
Common - basic $ 0.3¢
Common - diluted $ 0.3¢
Subordinated - SUSS (basic and diluted) $ 0.3¢

15. Related-Party Transactions

We entered into two long-term, fee-based commeagjedements with SUSS in connection with our IR@warized as follows:

» Distribution agreement - a 10 -year agreemedeuwhich we will be the exclusive distributor obtar fuel to SUSS' existing
Stripes® convenience stores and independently tgzecmnsignment locations, and to all future sit@xhased by SUSP pursuant to
the sale and leaseback option under the Omnibusehgent, at cost, including tax and transportatasis; plus a fixed profit margin
of three cents per gallon. In addition, all futamnetor fuel volumes purchased by SUSS for its owgoant will be added to the
distribution agreement pursuant to the terms ofQhaibus Agreement.

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

Omnibus Agreement

In addition to the commercial agreements descridime, we also entered into an Omnibus AgreemehtSWSS pursuant to which,
among other things, we received a three -year optigpurchase from SUSS up to 75 of SUSS' newaamtéy constructed Stripes®
convenience stores at their cost and lease thessbarck to them at a specified rate for a 15 -iyethal term, and SUSP will be the exclusive
distributor of motor fuel to such stores for a pdrof ten years from the date of purchase. Weralseived a ten -year right to participate in
acquisition opportunities with SUSS, to the ext8btSP and SUSS are able to reach an agreemenis) tand the exclusive right to distribute
motor fuel to certain of SUSS' newly constructedwamience stores and independently operated cansiginocations. In addition, we agreed
to reimburse our general partner and its affilidbeghe costs incurred in managing and operatid&®. The Omnibus Agreement also prov
for certain indemnification obligations between SJ&d SUSP.

Contribution Agreement

On September 25, 2012, in connection with the olpsif our IPO, the following transactions, amonigeos, occurred pursuant to the
Contribution Agreement:

e SUSS contributed to SPOC substantially all ®@faholesale motor fuel distribution business, othan its motor fuel consignment
business and transportation assets, which included:
* marketer, distributor arglipply agreemen
» fuel supply agreements to distribute motor fueddavenience stores and other retail fuel ou
» real property owned in fee and personal prop
» leases and subleases under which it was a temal
» leases and subleases under which it was a lan
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e SPC contributed its membership interests in T&C Wsale to SPO(

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

Summary of Transactions

Related party transactions with SUSS are as follows

e The Partnership sells motor fuel to SUSS foaleat itsStripes® convenience stores and independently operatesigriment
locations. Motor fuel sales to affiliates for theripd ended March 31, 2013 , were $730.7 milliod eesulted in gross profit of $7.4
million . Prior to September 25, 2012 , the Predsoesold motor fuel to affiliates at zero grossfiprAdditionally, we collect credit
card receipts from the motor fuel suppliers on SUfe®alf.

e SUSS charged us for general and administrativeicg=winder the Omnibus Agreement for oversighthef Partnership and
Predecessor. Such amounts include certain expatiseated by SUSS for general corporate serviagsh ss finance, internal au
and legal services, which are included in general administrative expenses. These expenses wergechar allocated to tl
Partnership based on the nature of the expense@wangdroportionate share of employee time and hmatt¢ which manageme
believes to be reasonable. SUSS charged us $0di@mduring the quarter ended March 31, 2013.

* We reimbursed SUSS for costs of employees stipgoour operations of $2.7 millioduring the quarter ended March 31, 2013. |
to the IPO, these expenses were incurred diregtihd Predecessor.

*  We distributed $4.8 millioduring the quarter ended March 31, 2013 to SUS@gadar distributions on its common and subordid
units.

e SUSS charged us for transportation services ruthae Transportation Contract for delivery of mofoel to our customers ¢f11.¢
million for the quarter ended March 31, 2013. Ptmthe IPO, these expenses were incurred dirbgtihe Predecessor.

e SUSS charged the Predecessor for rent expensertain real estate, which was in turn subleagettid Predecessor to dealers$of:
million for the quarter ended March 31, 2012. Notrexpense was incurred subsequent to the IPO.

* We acquired six convenience store propertie® f&JSS for $26.1 milliodluring the quarter ended March 31, 2013. Thesestoer
leased back to SUSS. Since our IPO, we have achaitetal of 14 convenience store properties fram$sS, for a total cost &55.]
million , through March 31, 2013.

» We charged SUSS rent on the convenience store miegpehich were purchased by us and leased battietn. For the quarter enc
March 31, 2013, we charged $0.8 million to SUSShaise leases.

* Net accounts receivable from SUSS w$59.5 million and $57.3 millioat December 31, 2012 and March 31, 2013, respég

Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

” ” o ”ow

Unless the context otherwise requires, referencekea report to the “Predecessor,” “we,” “our,” “u$ or like terms, when used in a
historical context (periods prior to September 2612), refer to Susser Petroleum Company LLC abdidiaries, our predecessor for
accounting purposes. References when used in #@seipirtense or prospectively (after September@@)2 refer to Susser Petroleum Partners
LP and its subsidiaries, also referred to“SUSP” or the "Partnership.” Unless the context efttvise requires, references in this report to
“SUSS” or "Parent" refer collectively to Susser ldalgs Corporation and any of its subsidiaries, ottt&an Susser Petroleum Partners LP, its
subsidiaries and its general partner.

The following discussion and analysis of our finahcondition and results of operations should kbad in conjunction with our
consolidated financial statements and notes to @afeed financial statements included elsewhertnis report, as well as our audited
financial statements for 2012 contained in our AadriReport on Form 1-K, the historical consolidated financial statengeand notes thereto
of Susser Petroleum Company LLC, our Predecessdritee pro forma financial statements for Sussérdfeum Partners LP included in our
prospectus dated September 19, 2012, as filedthétiSecurities and Exchange Commiss“SEC”) on September 21, 2012.

EBITDA, Adjusted EBITDA, and distributable caswflare non-GAAP financial measures of performane llave limitations and
should not be considered as a substitute for reginre. Please see footnote (2) under “Key Operaietrics” below for a discussion of our
use of EBITDA, Adjusted EBITDA, and distributatdsitflow in this “Management's Discussion and Asalpf Financial Condition and
Results of Operatioi” and a reconciliation to net income for the pergodresented.
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Forward-Looking Statements

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

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

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

e Our dependence on two principal suppli

e Competition in the wholesale motor fuel distributindustry

» Seasonal trenc

e Our ability to make acquisitior

e Environmental laws and regulatio

« Dangers inherent in the storage of motor fuel;

» Ourreliance on SUSS for transportation serv

All forward-looking statements are expressly quedifin their entirety by the foregoing cautionatgtements.

For a discussion of these and other risks and tainges, please refer to “Iltem 1A. Risk Factors'dur Annual Report on Form 10-K for
the year ended December 31, 2012, and in eachcudrstequarterly report on Form 10-Q, including fiiling. The list of factors that could
affect future performance and the accuracy of fodWlaoking statements is illustrative but by no meaxhaustive. Accordingly, all forward-
looking statements should be evaluated with thestsidnding of their inherent uncertainty. The famviboking statements included in this
report are based on, and include, our estimate$the date hereof. We anticipate that subsequentte and market developments will cause
our estimates to change. However, while we mayt ébegpdate these forward-looking statements atespaint in the future, we specifically
disclaim any obligation to do so, even if new imf@tion becomes available in the future.

Overview

We are a growth-oriented Delaware limited parthigréormed by SUSS to engage in the primarily fesea wholesale distribution of
motor fuels to SUSS and third parties. We closedrhtial public offering of our common units, imcling related restructuring transactions an
entry into certain key agreements with SUSS, ornteSeper 25, 2012. As of March 31, 2013, SUSS opsiagteroximately 560 retail
convenience stores under its proprietatgipes® convenience store brand, primarily in growing Texaskets. Stripes is a leading indepen
chain of convenience stores in Texas based on star and retail motor fuel volumes sold. Our hass is integral to the success of SUSS'
retail operations, and SUSS purchases substanaidlbf its motor fuel from us. For the quarter eddMarch 31, 2013 , we distributed 251.1
million gallons of motor fuel t&tripes® convenience stores and SUSS' consignment loctaomd 115.8 million gallons of motor fuel to other
third party customers. We believe we are the langeependent motor fuel distributor by gallonsTexas, and among the largest distributol
Valero and Chevron branded motor fuel in the Uni¢ates.
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In addition to distributing motor fuel, we alsotilsute other petroleum products such as propaddure oil, and we receive rental
income from real estate that we lease or subl&ssgpurchase motor fuel primarily from independefiners and major oil companies and
distribute it throughout Texas and in LouisianayNédexico and Oklahoma to:

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

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

* approximately 490 convenience stores and rietailoutlets operated by independent operators;shvivie refer to as "dealers,”
pursuant to long-term distribution agreements; and

e over 1,700 other commercial customers, includingranded convenience stores, other fuel distiisuschool districts and
municipalities and other industrial customers.

We entered into several agreements with SUSS cmrduwith our IPO. See Note 15 to our Consoliddtedncial Statements for
information regarding related party transactions.

Factors Affecting Comparability of our Financial Results

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

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

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

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

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

Key Operating Metrics

The following table sets forth, for the periodsigaded, information concerning key measures weaalyo gauge our operating
performance. Historical results for the three merghded March 31, 2012, include our Predecesssitdts of operations. The following
information is intended to provide investors witheasonable basis for assessing our historicahtipes, but should not serve as the only
criteria for predicting our future performance.
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Three Months Ended

March 31, March 31,
2012 (1) 2013
Predecessor

(in thousands, except for selling price and
cents per gallons)

Revenues:

Motor fuel sales to third parties (2) $ 438,80 $ 347,50:

Motor fuel sales to affiliates (2) 630,44« 730,72

Rental income 1,36¢ 1,62¢

Other income 2,04¢ 1,29¢
Total revenue 1,072,65. 1,081,15!
Gross profit:

Motor fuel gross profit to third parties (2) 7,117 5,791

Motor fuel gross profit to affiliates (2) — 7,41¢

Rental income 1,36¢ 1,62¢

Other 1,40 71z
Total gross profit 9,88: 15,55¢
Net income $ 167¢ $ 8,227
Adjusted EBITDA (3) $ 4917 $ 11,227
Distributable cash flow (3) $ 10,43¢
Operating Data:
Total motor fuel gallons sold:

Third-party 141,58: 115,83:
Affiliated gallons 209,78t 251,05:

Average wholesale selling price per gallon $ 3.0 $ 2.94
Motor fuel gross profit cents per gallon (2):

Third-party 5.C¢ 5.C¢

Affiliated 0.Ce 3.C¢

Volume-weighted average for all gallons 2.C¢e 3.€¢

(1) Results represent Predeces

(2) For the first quarter 2012, affiliated saledyanclude sales t&tripes® convenience stores, for which our Predecesstarigally received
no margin, and third-party motor fuel sales andsgnorofit cents per gallon includes the motor &gt directly to independently operated
consignment locations, as well as sales to thirtlypiealers and other commercial customers. Foligwiur IPO on September 25, 2012,
we sell fuel to SUSS for botbtripes® convenience stores and SUSS' independently aukcainsignment locations at a fixed profit
margin of approximately three cents per gallon, trege sales are classified as affiliated sales.

(3) We define EBITDA as net income before netries$é expense, income tax expense and depreciatibaraortization expense. Adjusted
EBITDA further adjusts EBITDA to reflect certainh&r non-recurring and non-cash items. We definiilligable cash flow as Adjusted
EBITDA less cash interest expense, cash statelirsmtax expense, maintenance capital expenditanelspther non-cash adjustments.
Adjusted EBITDA and distributable cash flow are financial measures calculated in accordance WAAR,

We believe EBITDA, Adjusted EBITDA and distributeltash flow are useful to investors in evaluatingaperating performance
because:

» Adjusted EBITDA is used as a performance measudetuour revolving credit facilit

e securities analysts and other interested pansessuch metrics as measures of financial perfoceability to make distributions to
our unitholders and debt service capabilities;

» they are used by our management for internalrphey purposes, including aspects of our consaiiaperating budget, and capital
expenditures; and
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» distributable cash flow provides useful inforinatto investors as it is a widely accepted finahtidicator used by investors to
compare partnership performance, as it providessitors an enhanced perspective of the operatifigrpemce of our assets and the
cash our business is generating.

EBITDA, Adjusted EBITDA and distributable cash flawe not recognized terms under GAAP and do ngigrtito be alternatives to net
income (loss) as measures of operating perform&BE.DA, Adjusted EBITDA and distributable cashwidave limitations as analytical
tools, and one should not consider them in isatatioas substitutes for analysis of our resultseperted under GAAP. Some of these
limitations include:

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

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

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

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

The following table presents a reconciliation of ileome to EBITDA, Adjusted EBITDA and distributatzash flow:

Three Months Ended

March 31, March 31,
2012 2013
Predecessor
(in thousands)

Net income $ 1,67¢ $ 8,221
Depreciation, amortization and accretion 1,88¢ 1,821
Interest expense, net 87 68<
Income tax expense 972 69

EBITDA 4,617 10,80(
Non-cash stock-based compensation 18¢ 40¢
Loss on disposal of assets and impairment charge 111 22

Adjusted EBITDA $ 4917 $ 11,22°
Cash interest expense 587
State franchise tax expense (cash) 69
Maintenance capital expenditures 13€

Distributable cash flow $ 10,43¢

Three Months Ended March 31, 2013 Compared to Thre®onths Ended March 31, 2012

The following discussion of results for first quar2013 compared to first quarter 2012 reflectcthrabined results of our Predecessor
for the first quarter of 2012 and SUSP resultgtierfirst quarter of 2013. The Partnership's futesailts of operations may not be comparable
to the Predecessor's historical results of oparstias further discussed in “Factors Affecting Campility of our Financial Results” and “Pro
Forma Results of Operations.”

Revenue. Total revenue for the first quarter of 2013 waslddillion , an increase of $8.5 million , or 0.8%aqm the first quarter of 2012
Motor fuel sales to third parties decreased $91lBom, or 20.8% . Of this decrease, $87.0 millisrrelated to 2012 consignment motor fuel
sales which are now included in affiliated salekth®@ remaining decrease, the wholesale sellingegoer gallon of motor fuel decreased 2.9%
and gallons sold to third parties decreased 1.7%ioMuel sales to affiliates increased $100.3imill, or 15.9% , from the first quarter of
2012 . Of this increase, $85.5 million related @42 consignment motor fuel sales that were preWyaedlected in third party sales for the
Predecessor. The remaining increase consiste@#f ihcrease in gallons sold to affiliates, offsgtbh2.4% decrease in the wholesale selling
price of motor fuel.

Cost of Sales and Gross Profit. Gross profit for the first quarter of 2013 was ®lLAillion , an increase of $5.7 million , or 57.4%ver
the first quarter of 2012 . Gross profit on motaeelfsales to third parties decreased $1.3 mifiomarily attributable to the shift of consignm
sales from third party to affiliated sales, as désed above. The sales price of motor
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fuel sold to third parties decreased by 10.0 cpatgyallon while the cost of fuel also decrease@ ténts per gallon. The Predecessor sold
motor fuel to affiliates at cost, resulting in ngs profit on motor fuel sales to affiliates. SUSIRI fuel to affiliates at a gross profit of
approximately 3.0 cents per gallon, resulting ind$million gross profit for the three months endiéarch 31, 2013. Other gross profit of $2.3
million decreased by $0.4 million from last yeanipgarily attributed to certain income streams rmtcibuted to us at the IPO.

Total Operating Expenses. For the first quarter of 2013, general and adrria@isve expenses, or G&A expenses, increased (8 $1.
million , or 47.2% , from 2012 . The increase in &&as primarily attributable to increased costalbsies, bonus and benefits related to
annual compensation increases and headcount adddiging 2013. A portion of the G&A increase isihtitable to a planned $2 million
annual increase related to new public company esgeerAlso included in G&A expense is $0.4 millidmon-cash stock compensation
expense, an increase of $0.2 million comparedeatior year. Other operating expenses decreas@cillion , or 56.1% primarily related t
operating expenses associated with activities ootributed to us in the IPO. Depreciation, amotiimaand accretion expense for the first
quarter of 2013 of $1.8 million was down $0.1 noitli, or 3.3% , from 2012 , as not all Predecessupesties were contributed to us.

Income Tax Expense. Income tax expense was $0.9 million less in thet diuarter of 2013 than the first quarter of 2012. &ffective tay
rate for the first quarter of 2013 was 0.8% com@doe36.8% for the first quarter of 2012. The figstarter of 2012 reflects the income tax
provision of the Predecessor. The Predecessor ¥&shble entity and was included in SUSS' incomeadéurns. For the first quarter of 2013,
SUSP, as a pass through entity, is not subjectcmnie tax, with the exception of PropCo, but igesttito Texas franchise tax.

Pro Forma Results of Operations

We have provided below certain pro forma resultste three months ended March 31, 2012, which gregorma effect to (i) the
contribution by our Predecessor to us of substiintifl of the assets and operations comprisingvit®lesale motor fuel distribution business
(other than its motor fuel consignment businessteartsportation assets and substantially all cddtsounts receivable and payable) and the
contribution by SUSS and our Predecessor to usmdio convenience store properties and (ii) otmyanto the SUSS Distribution Contract,
the SUSS Transportation Contract and the Omnibusékgent as if such transactions had occurred dtgpimning of the period presented.

Our assets have historically been a part of tregiatted operations of SUSS, and our Predecesdnbulisd motor fuel and other
petroleum products to SUSS, as opposed to thitiepawithout receiving any profit margin. Accordly, the gross profit in our Predecessor's
historical consolidated financial statements, prioBeptember 25, 2012, relates only to the pnoditgin received from third parties for our
wholesale distribution services and from consigninecentracts that were retained by SUSS followirgg¢bmpletion of our IPO. The pro forma
information presented in the table below was derivased upon known volumes distributed by our Rrestor to SUSS reflected in our
Predecessor's historical financial statements fockvour Predecessor did not receive any profitgimaand adjusted for the profit margin that
we will receive going forward pursuant to the SUSribution agreement applied to those volumes fito forma information was also
derived based upon the volumes distributed by oedétessor under consignment arrangements, fohwthicstorically received variable
margins, and the profit margin contained in the SWd&tribution agreement applied to those volumes.

Management believes the pro forma presentationafulito investors because, had it been in effadhd the historical periods presen
the SUSS distribution agreement would have hadatantial impact on our historical results of opierss as a result of (i) the fixed profit
margin that we would have earned on the motordisttibuted to SUSS instead of no margin histolycadflected in our Predecessor financial
statements and (ii) the fixed profit margin thatwuld have received on all volumes sold to consignt locations instead of the variable and
higher margin received by our Predecessor undesigoment contracts.
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Three Months Ended

March 31, March 31,
2012 2013
Pro Forma Actual
(in thousands)
Revenues:
Motor fuel sales to third parties $ 351,84 $ 347,50:
Motor fuel sales to affiliates 722,49t 730,72
Rental income 83¢ 1,62¢
Other income 1,352 1,29¢
Total revenue 1,076,53. 1,081,15!
Gross profit:
Motor fuel sales to third parties 4,81: 5,791
Motor fuel sales to affiliates 7,12 7,41¢
Rental income 83¢ 1,62¢
Other 72¢ 712
Total gross profit $ 13,50 $ 15,55¢

Operating Data:
Motor fuel gallons sold:

Third-party dealers and other commercial customers 113,92 115,83:

Affiliated gallons 237,44: 251,05:
Total gallons sold 351,36¢ 366,88:
Motor fuel gross profit cents per gallon:

Third-party 4.2¢ 5.C¢

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

Pro Forma Three Months Ended March 31, 2013 Compartto Pro Forma Three Months Ended March 31, 2012

Pro Forma Revenue . Total revenue for the first quarter of 2013 waslillion , an increase of $4.6 million , or 0.4%om the pro
forma first quarter results of 2012 . Motor fuelesato third parties decreased $4.3 million , @4, compared to pro forma first quarter result:
of 2012, due to a 2.9% decrease in the wholesHiegsprice per gallon of motor fuel. Pro forma roofuel sales to affiliates increased $8.2
million , or 1.1% , from the pro forma first quartesults of 2012 , due to an increase of 13.6wniljallons, or 5.7% , increase in gallons sold
to affiliates, partly offset by a 4.3% decreas¢him selling price of fuel.

Pro Forma Cost of Sales and Gross Prdfit . Motor fuel gross profit from third-party sales the first quarter of 2013 was $5.8 million ,
an increase of $1.0 million , or 20.4% , over the forma first quarter results of 2012 . This irase can be attributed to the 18.5% increase ir
third-party motor fuel gross profit cents per gallon, ethincreased from 4.2 to 5.0 cents per gallon pageriod and a 1.7% increase in tt
party gallons sold. The sales price of motor fuddi o third parties decreased by 9.0 cents pdomalvhile the cost of fuel decreastd.0 cent
per gallon resulting in an 0.8 cent per gallon &ase in gross profit. Motor fuel gross profit freales to affiliates for the first quarter of 2013
were $7.4 million , a 4.1% increase over the pranfofirst quarter results of 2012 . The increasse mastly due to a 5.7% increase in gallons
sold to affiliates. Cost of sales per gallon insethcommensurate with revenue per gallon, whiakitezsin a 3.0 cents per gallon fuel gross
profit for both first quarter 2012 (on a pro fortnasis) and first quarter 2013. Gross profit fromtakincome during the first quarter of 2013
was $1.6 million , an increase of $0.8 million otlee prior year period, related to the new propsrive purchased and are leasing to affiliated
third-party customers.

Liquidity and Capital Resources

Liquidity. Our principal liquidity requirements are to finamagrent operations, fund capital expenditureduttiog acquisitions from
time to time, and to service our debt. Historicatlyr Predecessor's operations were financed a8ff@tUSS' integrated operations and our
Predecessor did not record any significant costsdaated with financing its operations. Additiogatbur Predecessor largely relied on
internally generated cash flows to satisfy its tamxpenditure requirements.
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We expect our ongoing sources of liquidity to imtdicash generated from operations, liquidatioruofnoarketable securities, borrowings ur
our revolving credit facility and the issuance dlsional partnership units as appropriate givemka@conditions. We will sell our marketable
securities over time to fund our capital expena@isuimmediately prior to selling such securities, will repay an equal amount of term loan
borrowings with borrowings under our revolving dtddcility. As a result, our marketable securitigevide us with the ability to fund capital
expenditures without increasing the net amountuofomitstanding borrowings. We expect that theseceswof funds will be adequate to prov
for our short-term and long-term liquidity needs.

Our ability to meet our debt service obligationd ather capital requirements, including capitalendiitures, as well as make
acquisitions, will depend on our future operatimgfprmance which, in turn, will be subject to gerleconomic, financial, business,
competitive, legislative, regulatory and other dtinds, many of which are beyond our control. Ascamal part of our business, depending on
market conditions, we will from time to time consicbpportunities to repay, redeem, repurchasefiarece our indebtedness. Changes in out
operating plans, lower than anticipated salese@m®ed expenses, acquisitions or other events nigg ¢& to seek additional debt or equity
financing in future periods. There can be no guaethat financing will be available on acceptabhens or at all. Debt financing, if available,
could impose additional cash payment obligatiorsadditional covenants and operating restrictiomsddition, any of the items discussed in
detail under "Item 1A. Risk Factors" in our Annidport on Form 10-K may also significantly impaat 6quidity.

We intend to continue to pay at least a minimunriguly distribution of $0.4375 per common unit aubordinated unit per quarter,
which equates to approximately $9.6 million perrtera or $38.3 million per year, based on the nungbeommon and subordinated units
currently outstanding, to the extent we have sigffitcash from our operations after establishménash reserves and payment of fees and
expenses, including payments to our general paatmeits affiliates. We do not have a legal oblgato pay this distribution.

Cash Flows Provided by Operations

Cash flows provided by operations are our mainaof liquidity. Our Predecessor historically rdligrimarily on cash provided by
operating activities, supplemented as necessany firme to time by borrowings under the SUSS crigdiility and other debt or equity
transactions to finance its operations and to ftsdapital expenditures. Concurrent with our IR@,entered into a $250 million revolving
credit facility, described below, to provide ligitidas needed to meet changes in working capitplirements. Our daily working capital
requirements fluctuate within each month, primairlyesponse to the timing of payments for mota fmotor fuel tax and rent. The
Partnership has entered into several commerciakagents with SUSS. Please read Note 15 for a @étdiscussion of these agreements.

Cash flows from operations were $1.0 million and.$Imillion for the first three months of 2012 &2@13 , respectively. Changes in our
Predecessor's cash flows from operations were phjntliven by increases or decreases in accowusivable and accounts payable which ar
impacted by increasing or decreasing motor fualgsriand costs. Following the IPO, increases inwatsaeceivable from affiliates and
accounts payable were a result of the Partnershigibg these account balances as it commencedbtpes. We also began receiving a gross
profit mak-up on affiliated sales subsequent tolB@®, which we did not receive in the first quat€2012.We had $6.8 million and $9.3
million of cash and cash equivalents on hand d@eakember 31, 2012 and March 31, 2013, respectiaélpf which were unrestricted.

Capital Expenditures

Capital expenditures, including purchase of inthleg but before any asset dispositions, were $illdmand $27.9 million for the three
months ended March 31, 2012 and March 31, 201Beotisely. Our capital spending program is focuseexpanding our wholesale
distribution network and maintaining our owned pdjes and equipment. Capital expenditure planganerally evaluated based on return or
investment and estimated incremental cash flowdé&kelop annual capital spending plans based ooriuigt trends of our Predecessor for
maintenance capital, plus identified projects fewrsites and revenue-generating capital. In addtbahe annually recurring capital
expenditures, potential acquisition opportunities@/aluated based on their anticipated returmeasited capital, accretive impact to operatin
results, and strategic fit.

Subsequent to our IPO, our capital expenditureemger include the acquisition, replacement anchieaiance of certain transportation,
fuel and other equipment and facilities that weseaontributed to us, but historically required italpexpenditures by our Predecessor. Capita
expenditures for first quarter 2013 were $27.9iomll which includes $27.8 million in expansion dapiof which $26.1 million relates to the
sale and leaseback transactions with SUSS, anddillidn in maintenance capital.
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Cash Flows from Financing Activities . During the first quarter of 2013, we financed #&6.1 million purchase of six retail stores from
SUSS with proceeds from liquidating a portion of marketable securities. The marketable secuistege as collateral for the SUSP Term
Loan, of which $26.1 million was repaid with prodeef borrowings on the SUSP Revolver.

As of March 31, 2013, the balance outstandindiefSUSP Term Loan was $122.1 milliowhich was fully collateralized by marketal
securities. Additionally, there were $58.6 milliontstanding borrowings under the SUSP Revolver$drd8 million in standby letters of
credit. The unused availability on the SUSP Rewoatéviarch 31, 2013 was $178.6 million . We wereampliance with all covenants.

Contractual Obligations and Commitments

Properties . Most of our leases are net leases requiring paydaxes, insurance and maintenance costs. Wevd¢hat no individual sit
is material to us. The following table summariZges number of owned and leased properties:

As of
March 31, 2013
Fee Leased
Operating sites:
Wholesale dealer and consignment sites 44 12
Stripes locations 14 —
Total 58 12
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Quarterly Results of Operations (unaudited)

The following table sets forth certain unauditethficial and operating data for each of the last gimarters during 2011 , 2012 and
2013 . The unaudited quarterly information includésiormal recurring adjustments that we consitsressary for a fair presentation of the
information shown.

2011 2012 (a) 2013
1st 2nd 3rd 4th 1st 2nd 3rd 4th 1st
QTR QTR QTR QTR QTR QTR QTR QTR QTR

Predecessor Predecessor

(dollars and gallons in thousands)

Motor fuel sales $  848,71¢ $ 1,00838 $ 987,73¢ $ 962,09 | $ 1,069,24 $ 1083470 $ 110611 $ 1,00594 | $ 1,078,223

Rental and other
income 3,011 2,96¢ 4,12¢ 3,34t 3,40¢ 3,041 3,49¢ 2,611 2,92¢

Total revenue 851,73l 1,011,34 991,86! 965,43 1,072,65: 1,086,51. 1,109,61 1,008,55! 1,081,15!

Motor fuel gross

profit 6,217 9,841 7,72C 7,43¢ 7,11z 11,57( 9,79¢ 12,59: 13,21¢
Other gross profit 2,61 2,34¢ 3,81¢ 3,02t 2,771 2,61( 3,02¢ 2,02 2,341
Total gross profit 8,83¢ 12,18¢ 11,53¢ 10,46¢ 9,88: 14,18( 12,82¢ 14,61 15,55¢
Income from

operations 3,00¢ 5,60( 5,00z 3,35 2,73¢ 5,891 5,46¢ 9,31: 8,97¢
Net income (loss) $ 1,861 $ 3,52 $ 3,13¢ $ 2,07¢ $ 1,67¢ $ 3,70: $ 3,617 $ 857t [ $ 8,22

Limited partners
interest in net
income
subsequent to
IPO: — — — — — — 574 8,57¢€ 8,221

Net income per
limited Partner

unit: (b)
Common (basic

and diluted) — — — — — — 0.0¢ 0.3¢ 0.3¢
Subordinated

(basic and

diluted) — — — — — — 0.0: 0.3¢ 0.3¢
Fuel gallons 311,09¢ 322,64: 330,90¢ 347,76¢ 351,36¢ 369,02¢ 367,36. 362,18t 366,88:
Motor fuel margin
- third party (c) 5.1¢ 7.7¢ 5.¢¢ 5.2¢ 5.C¢ 7.5¢ 6.2¢ 4.5¢ 5.C¢

(&) The information presented includes the resultspefations of Predecessor for periods presentedghr8eptember 24, 2012 and of SUSP for the period
beginning September 25, 2012, the date SUSP conedaperations.

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

(c) Excludes the impact of motor fuel sold to affilia

Summary of Significant Accounting Policies

We prepare our consolidated financial statementsimiormity with accounting principles generallycapted in the United States of
America. The preparation of these financial statgsieequires us to make estimates and assumpliahaffect the reported amounts of assets
and liabilities and disclosure of contingent asseis liabilities as of the date of the financiatetments, and the reported amount of revenues
and expenses during the reporting period. Actuallte could differ from those estimates.
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Critical accounting policies are those we beliexel@th most important to the portrayal of our ficial condition and results of
operations, and require our most difficult, subjecbr complex judgments, often as a result ofrthed to make estimates about the effect of
matters that are inherently uncertain. Judgmerdwacertainties affecting the application of thpséicies may result in materially different
amounts being reported under different conditiongsing different assumptions. Our significant astting policies are described in our anr
report on Form 10K for the year ended DecembeR312. As discussed in Note 3 to our Consolidatediéial Statements included elsewt
in this report, certain new financial accountingmuncements have been issued which either haaadgibeen reflected in the accompanying
consolidated financial statements, or will becorffieative for our financial statements at variougedan the future.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk

We are subject to market risk from exposure to gkarin interest rates based on our financing, timgegnd cash management activities.
We currently have a $250.0 million revolving crefditility, of which $58.6 million was outstandingMarch 31, 2013, and a $122.1 million
term loan which bear interest at variable rateg dinualized effect of a one percentage point aghanfjoating interest rates on our variable
rate debt obligations outstanding at March 31, 2048uld be to change interest expense by apprdzignd1.8 million . Our primary exposure
relates to:

» Interest rate risk on shaefm borrowings ar
* The impact of interest rate movements on our giiitobtain adequate financing to fund future asigjoins

While we cannot predict or manage our ability thnance existing debt or the impact interest ratwements will have on our existing
debt, management evaluates our financial positioaroongoing basis. From time to time, we may enterinterest rate swaps to reduce the
impact of changes in interest rates on our floatatg debt. We had no interest rate swaps in effi@éhg the first quarters of 2012 or 2013.

We have also periodically purchased motor fuelltkland held in inventory or transported it to W&skas or Houston via pipeline. Tt
inventory risk was hedged through the use of futlres contracts which were matched in quantitytanohg to the anticipated usage of the
inventory. These fuel hedging positions were natemial to our operations. We had 49 positions wiflair value of ( $79,700 ) outstanding at
December 30, 2012 , and 174 positions with a faline of $183,000 outstanding at March 31, 2013 bafgan periodically buying bulk fuel
and hedging the inventory risk in January 2013.rRore information on our hedging activity, see N&ta the accompanying Notes to
Consolidated Financial Statements.

Item 4. Controls and Procedures

Our first Annual Report on Form 10-K did not includ report of management's assessment regardargahtontrol over financial
reporting or an attestation report of our independegistered public accounting firm due to a tithms period established by SEC rules
applicable to new public companies. Managementheiltequired to provide an assessment of the aféaess of our internal control over
financial reporting as of December 31, 2013. Thegee no changes in our internal control over finalreporting that occurred during the
quarter ended March 31, 2013, that have materddigcted, or are reasonably likely to materiallfeaf, our internal control over financial
reporting.

PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
None.
ltem 1A. Risk Factors

You should carefully consider the risks describetitem 1A. Risk Factors” of our Annual Report oorfhr 10-K for the year ended
December 31, 2012, as well as the section wittigwreport entitled "Forward-Looking Statements" enBart |. Financial Information - Item 2.
Management's Discussion and Analysis of Finanataddtion and Results of Operations, before makimgiavestment decision with respec
our securities. The risks and uncertainties desdrib our annual report are not the only ones tpas Additional risks and uncertainties not
presently known to us, or that we currently deem
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immaterial, could negatively impact our result®pérations or financial condition in the futurealfy of such risks actually occur, our busin
financial condition or results of operations coblEimaterially adversely affected.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
None.

Item 3. Defaults Upon Senior Securities
None.

Item 4. Mine Safety Disclosures

Not applicable.
Item 5. Other Information
None.
Item 6. Exhibits

The list of exhibits attached to this Quarterly Bewn Form 10-Q is incorporated herein by refeeenc
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdRbport to be signed on its behalf by the
undersigned thereunto duly authorized.

SUSSER PETROLEUM PARTNERS LP
By Susser Petroleum Partners GP LLC, its genendher
Date: May 15, 2013 By /s/ Mary E. Sullivan
Mary E. Sullivan

Executive Vice President and Chief Financial Office
(On behalf of the registrant, and in her capacity a
principal financial officer and principal accourginfficer)
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EXHIBIT INDEX

Exhibit No. Description

31.1 Certification of Chief Executive Officer pursuantRule 13a-14(a) or Rule 15d-14(a) of the Securiirchange Act of
1934 as adopted pursuant to Section 302 of theaSashOxley Act.

31.2 Certification of Chief Financial Officer pursuaotRule 13a-14(a) or Rule 15d-14(a) of the Securifirchange Act of
1934 as adopted pursuant to Section 302 of theaBasbOxley Act.

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 as adopted pursuant tio8e306 of the
Sarbanes-Oxley Act.

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350 as adopted pursuant tio8e306 of the
Sarbanes-Oxley Act.

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL  XBRL Taxonomy Extension Calculation

101.DEF XBRL Taxonomy Extension Definition

101.LAB  XBRL Taxonomy Extension Label Linkbase

101.PRE XBRL Taxonomy Extension Presentation
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Exhibit 31.1
CERTIFICATION

I, Sam L. Susser, certify that:

(@)

(b)

()

(@)

(b)

| have reviewed this quarterly report on Foi®prQ of Susser Petroleum Partners LP;

Based on my knowledge, this report does notatemny untrue statement of a material fact ortémstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resaoftsperations and cash flows of the registrantfaaral for, the periods presented
in this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) for the registrant and have:

Designed such disclosure controls and proesgar caused such disclosure controls and proesdaoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpeared;

Evaluated the effectiveness of the registeagiSclosure controls and procedures and preseamtad report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period courehlis report based on such
evaluation; and

Disclosed in this report any change in thaestegnt’s internal control over financial reportititat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tias materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

The registrant’s other certifying officer antldve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorsldhe audit committee of the registrant’'s boardioéctors (or persons
performing the equivalent functions):

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regigt’s ability to record, process, summarize aapbrt financial information;
and

Any fraud, whether or not material, that inved management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

Date: May 15, 2013 /sl Sam L. Susser

Sam L. Susser
President and Chief Executive Officer



Exhibit 31.Z
CERTIFICATION

[, Mary E. Sullivan, certify that:

(@)

(b)

()

(@)

(b)

| have reviewed this quarterly report on Foi®prQ of Susser Petroleum Partners LP;

Based on my knowledge, this report does notatemny untrue statement of a material fact ortémstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all
material respects the financial condition, resaoftsperations and cash flows of the registrantfaaral for, the periods presented
in this report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Bgd)) for the registrant and have:

Designed such disclosure controls and proesgar caused such disclosure controls and proesdaoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpeared;

Evaluated the effectiveness of the registeagiSclosure controls and procedures and preseamtad report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period courehlis report based on such
evaluation; and

Disclosed in this report any change in thaestegnt’s internal control over financial reportititat occurred during the registrant’
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tias materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

The registrant’s other certifying officer antldve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorsldhe audit committee of the registrant’'s boardioéctors (or persons
performing the equivalent functions):

All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which
are reasonably likely to adversely affect the regigt’s ability to record, process, summarize aapbrt financial information;
and

Any fraud, whether or not material, that inved management or other employees who have aisattifole in the registrant’s
internal control over financial reporting.

Date: May 15, 2013 /sl Mary E. Sullivan

Mary E. Sullivan
Executive Vice President and Chief Financial Office



Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on FormQ®f Susser Petroleum Partners LP (the “Partngfsfor the three months ended
March 31, 2013, as filed with the Securities andtiange Commission on the date hereof (the “Repdrt9am L. Susser, President and Chief
Executive Officer of the Company, certify, pursuanil8 U.S.C. § 1350, as adopted pursuant to 9% Sarbanes-Oxley Act of 2002 that:

(1) The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeoh
1934, as amended; and

(2) The information contained in the Report fairly gmets, in all material respects, the financial cbadiand
results of operations of the Partnership.

Date: May 15, 2013

/sl Sam L. Susser
Sam L. Susser
President and Chief Executive Officer

This certification accompanies this Report on FA0¥Q pursuant to Section 906 of the Sarbanes-Oxd¢wf 2002 and shall not, except to the
extent required by such Act, be deemed filed byRarnership for purposes of Section 18 of the fi&siExchange Act of 1934, as amended.



Exhibit 32.Z
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report on FormQ®f Susser Petroleum Partners LP (the “Partngfsfor the three months ended
March 31, 2013, as filed with the Securities andlange Commission on the date hereof (the “Repdrtfjary E. Sullivan, Executive Vice
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. § 1350, as adbpiesuant to § 906 of the Sarbatidey
Act of 2002 that:

(1) The Report fully complies with the requirementsSettion 13(a) or 15(d) of the Securities Exchangeoh
1934, as amended; and

(2) The information contained in the Report fairly gmets, in all material respects, the financial cbadiand
results of operations of the Partnership.

Date: May 15, 2013

/sl Mary E. Sullivan
Mary E. Sullivan
Executive Vice President and Chief Financial Office

This certification accompanies this Report on FA0¥Q pursuant to Section 906 of the Sarbanes-Oxd¢wf 2002 and shall not, except to the
extent required by such Act, be deemed filed byRarnership for purposes of Section 18 of the Bi&siExchange Act of 1934, as amended.



