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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: June 30, 2014

or

(| 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 pafiatithe registrant was required to file such reg)pand (2) has been subject to such filing nessoénts fo
the past 90 days. Ye&l No O

Indicate by check mark whether the registrant iasnitted electronically and posted on its corpo¥deb site, if any, every Interactive Data File riegd to
be submitted and posted pursuant to Rule 405 ofilaggn S-T during the preceding 12 months (orsfiach shorter period that the registrant was redquoe
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
Non-accelerated filer O (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 11,020,764 common units and3®X36 subordinated units outstanding at Augug014.
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PART | — FI NANCIAL INFORMATION
Iltem 1. Financial Statements

Assets
Current assets:
Cash and cash equivalents

Susser Petroleum Partners LP
Consolidated Balance Sheets

Accounts receivable, net of allowance for doub#fetounts of $323 at December 31, 2013, and

$528 at June 30, 2014
Receivables from affiliates
Inventories, net
Other current assets
Total current assets
Property and equipment, net
Other assets:
Marketable securities
Goodwill
Intangible assets, net
Other noncurrent assets
Total assets
Liabilities and equity
Current liabilities:
Accounts payable
Accrued expenses and other current liabilities
Current maturities of long-term debt
Total current liabilities
Revolving line of credit
Long-term debt
Deferred tax liability, long-term portion
Other noncurrent liabilities
Total liabilities
Commitments and contingencies:
Partners' equity:
Limited partners:

December 31, June 30,
2013 2014
unaudited

(in thousands, except units)

Common unitholders - public (10,936,352 units issard outstanding at December 31, 2013
and 10,941,456 units issued and outstanding at3un2014)

Common unitholders - affiliated (79,308 units istaad outstanding at December 31, 2013 and

at June 30, 2014)

Subordinated unitholders - affiliated (10,939,48@&s1issued and outstanding at December 3

2013 and June 30, 2014)
Total equity
Total liabilities and equity

$ 8,15( $ 6,76¢
69,00 74,21

49,87¢ 51,72

11,12: 38,97

66 71C

138,22 172,38

180,12° 239,59

25,95 —

22,82 22,82

22,77: 24,29

18¢ 25¢

$ 390,08 $ 459,35!
$ 110,43. $ 128,46
11,42; 12,96(

52F 52F

122,38 141,94¢

156,21 232,24(

29,41¢ 3,53¢

22z 207

2,15¢ 2,19:

310,39: 380,12

210,26¢ 210,03¢

1,562 1,55¢

(132,139 (132,369

79,60: 79,22¢

$ 390,08: $ 459,35!

See accompanying notes
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Susser Petroleum Partners LP
Consolidated Statements of Operations and Comprehsive Income

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 (gain) 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 (basic)
Common (diluted)
Subordinated (basic and diluted)
Weighted average limited partner units outstanddilgted):
Common units - public
Common units - affiliated
Subordinated units - affiliated

Cash distribution per unit

Unaudited
Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2013 2014 2013 2014
(in thousands, except unit and per unit amounts)
$ 366,11( $ 507,570 $ 722,87. $ 952,14:
751,30 862,54¢ 1,482,03. 1,628,63!
2,27¢ 4,347 3,90t 8,26¢
1,201 1,55¢ 2,50¢ 3,56¢
1,120,89 1,376,02! 2,211,31. 2,592,61.
360,03: 499,24¢ 710,99 934,96¢
743,37( 853,81: 1,466,67! 1,611,53.
53¢ 76& 1,12¢ 1,78¢
1,103,94. 1,353,82. 2,178,80: 2,548,28!
16,95¢ 22,20: 32,510 44,32%
3,64¢ 5,372 7,54¢ 10,24:
56¢ 1,761 1,19¢ 3,79
30C 284 504 53¢
72 (36) 94 (36)
1,837 3,33¢ 3,65¢ 6,65¢
6,42¢ 10,71« 13,00: 21,19¢
10,53( 11,48¢ 19,50¢ 23,13(
(76€) (1,779 (1,449 (3,276
9,764 9,71¢t 18,06( 19,85«
(84) (120) (1529 (127)
$ 9,68 $ 9,59t % 17,900 $ 19,72:
$ 044 % 04z $ 08z $ 0.9C
$ 044 $ 04z $ 08z $ 0.8¢
$ 044 % 04z $ 08z $ 0.9C
10,925,00 10,966,98 10,925,00 10,965,06
14,43¢ 79,30¢ 14,43¢ 79,30¢
10,939,43 10,939,43 10,939,43 10,939,43
$ 0.452¢ $ 05197 $ 0.890:! $ 1.021¢

See accompanying notes
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Susser Petroleum Partners LP
Consolidated Statements of Cash Flows

Unaudited
Six Months Ended
June 30, June 30,
2013 2014
(in thousands)
Cash flows from operating activities:
Net income $ 17,907 $ 19,72}
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation, amortization and accretion 3,65¢ 6,65¢
Amortization of deferred financing fees 19C 22¢€
Loss (gain) on disposal of assets 94 (36)
Non-cash stock based compensation 80¢€ 1,48¢
Deferred income tax 164 (15)
Changes in operating assets and liabilities:
Accounts receivable (7,239 (5,207%)
Accounts receivable from affiliates 8,28 (1,84¢)
Inventories (19,389 (27,849
Other assets (803 (715)
Accounts payable 30,65: 18,03¢
Accrued liabilities 3,50¢ 1,32¢
Other noncurrent liabilities (329 33
Net cash provided by operating activities 37,51: 11,81¢
Cash flows from investing activities:
Capital expenditures (57,050 (64,264
Purchase of intangibles (850 (3,379
Purchase of marketable securities (512,86 —
Redemption of marketable securities 565,23: 25,95
Proceeds from disposal of property and equipment — 17
Net cash used in investing activities (5,530 (41,679
Cash flows from financing activities:
Revolving line of credit, net 49,21( 76,03(
Payments on long-term debt (52,317 (25,88()
Distributions to Parent (9,585 (10,879
Distributions to Unitholders (9,559 (20,799
Net cash provided by (used in) financing activities (22,246 28,47:
Net increase (decrease) in cash 9,73¢ (1,387
Cash and cash equivalents at beginning of year 6,752 8,15(

Cash and cash equivalents at end of period $ 16,48¢ $ 6,76¢




See accompanying notes
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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.

SUSS currently owns 50.2% of the SUSP limited gartmits, all of the incentive distribution rigteiad 100% of our general partner,
which has a 0.0% non-economic general partnerastén SUSP. SUSS is the primary beneficiary ofearnings and cash flows and
therefore SUSS consolidates us into their finamesiilts.

On April 27, 2014 , SUSS entered into an Agreena@it Plan of Merger (the “Merger Agreement”) withelegly Transfer Partners, L.P.
(“ETP”) and certain other related entities, undéich ETP will acquire the outstanding common shafeS8USS. By acquiring SUSS, ETP
will also own the general partner interest anditicentive distribution rights in SUSP, and approxiety 11 million SUSP common units
(representing approximately 50.2% of SUSP’s outlitanunits). Under the terms of the Merger Agreetniire shareholders of SUSS will
have the option to elect to receive either $80m2&aish or 1.4506 ETP common units, or a combinatidioth, for each share held. The
shareholder election is subject to proration tauemshat aggregate cash paid and common unitsdssilieeach represent 50% of the
aggregate merger consideration. Unvested phantasiwhich were outstanding on April 27, 2014 widst upon completion of the Merger.

SUSS’ board of directors has approved and adopederger Agreement and has agreed to recommeh8tHaS’ shareholders
approve and adopt the Merger Agreement, subjemr@in exceptions set forth in the Merger Agreeim8WSS has also agreed not to
directly or indirectly solicit competing acquisitigoroposals or, subject to certain exceptions véfipect to unsolicited proposals, to enter into
discussions concerning, or provide confidentiabinfation in connection with, any alternative bus;yeombinations. The Merger Agreement
further provides that, upon termination of the M&rggreement under certain circumstances, incluglirgpnnection with the acceptance of
an alternative transaction, SUSS may be requirgaycETP a termination fee equal to $68 milliorongletion of the Merger is subject to
certain customary conditions, including approval33ySS shareholders and receipt of required regylagprovals. The Merger Agreement
also contains customary representations, warraatidsovenants by each of the parties thereto.tidaidi information may be found in
SUSS' and our filings with the U.S. Securities &xdhange Commission.

The consolidated financial statements include te®ants of the Partnership and all of its subsie§arThe Partnership operates in one
operating segment, with primary operations condubtethe following consolidated wholly owned sulisites:

e Susser Petroleum Operating Company LLC, a Delaiited 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 and Susser Energy Services Lh@h Texas limited liability companies, distribunotor fuels, propane and
lubricating oils, primarily in Texas and Oklahoma.

e Susser Petroleum Property Company LLC (“PropCa’'pelaware limited liability company, primarilyvas and leases convenience
store properties.

All significant intercompany accounts and transattihave been eliminated in consolidation.

The consolidated financial statements have bequaped in accordance with generally accepted acowptinciples for interim
financial information and with the instructionsRorm 10-Q and Article 10 of Regulation S-X. Theeitn consolidated financial statements
have been prepared from the accounting recordsedPartnership and its subsidiaries, and all anscainiune 30, 2014 and for the three and
six months ended June 30, 2013 and June 30, 28l4haudited. Pursuant to Regulation S-X, certdirination and note disclosures
normally included in the annual financial statersdmve been condensed or omitted. The informatiorighed reflects all adjustments which
are, in the opinion of management, necessary fair atatement of the results for the interim pdsipresented and which are of a normal,
recurring nature.

The consolidated financial statements and notdsded herein should be read in conjunction withdbesolidated financial statements
and notes thereto included in our Annual Repofform 10-K for the year ended December 31, 2014 filéh the SEC on March 14, 2014.
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Certain line items have been reclassified for preg®n purposes. In the fourth quarter of 2018,Rlartnership revised its presentation
of fuel taxes on motor fuel sales at its consignini@rations to present such fuel taxes gross ironfoel sales and motor fuel cost of sales to
be consistent with its Parent's presentation ailratotor fuel sales. The effect of this immategalor was to increase motor fuel sales and
motor fuel cost of sales by $2.8 million and $12ilion for the three and six months ended June2BQ3. This revision had no impact on
gross margin, income from operations, net inconteamprehensive income, or the balance sheetstens¢nts of cash flows.

2. New Accounting Pronouncement

FASB ASU No. 2014-09. In May 2014, the FASB issued ASU No. 2014-0®evenue from Contracts with Customethfs update
establishes a core principal requiring revenueetodosognized in a manner to depict the transfgoofls or services to a customer at an
amount that reflects the consideration expectdgteeceived in exchange for those goods or servidgs guidance is effective for annual
reporting periods, and any interim periods witliinge annual periods, that begin after Decembe28; and allows for either full
retrospective or modified retrospective applicativith early adoption not permitted. The Company hat yet determined the adoption
method it will apply and the impact that this guida will have on its financial statements and sslatisclosures.

FASB ASU No. 2013-11. In July 2013, the FASB issued ASU No. 2013-1lncome Taxes - Presentation of an Unrecognized Tax
Benefit When a Net Operating Loss Carryforwardjrail@r Tax Loss, or a Tax Credit Carryforward Ex- Subtopic 740-10.An
unrecognized tax benefit, or a portion of an ungaired tax benefit, shall be presented in the firsrstatements as a reduction to a deferred
tax asset for a net operating loss carryforwasdiralar tax loss, or a tax credit carryforward. the extent a net operating loss carryforward, a
similar tax loss, or a tax credit carryforward & available at the reporting date the unrecogniagdenefit should be presented in the
financial statements as a liability and shouldlmtombined with deferred tax assets. The ASU \fastave for annual and interim periods
beginning after December 15, 2013. The adoptiahiefguidance did not have an impact on the prasientof our financial statements.

3. Accounts Receivabl

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

December 31, June 30,
2013 2014
(in thousands)
Accounts receivable, trade $ 68,47 $ 74,12:
Other receivables 85t 61¢
Allowance for uncollectible accounts, trade (329 (52¢)
Accounts receivable, net $ 69,008 $ 74,21:

Accounts receivable from affiliates are $49.9 nailliand $51.7 million as of December 31, 2013 ame B0, 2014 , respectively. For
additional information regarding our affiliated edzables, see Note 14.

4, Inventories

Inventories consisted of the following:

December 31, June 30,
2013 2014
(in thousands)
Fuel-consignment $ 2,10: % 2,41¢
Fuel-other wholesale 8,16( 35,64
Other 85¢ 911
Inventories, net $ 11,122 $ 38,97
5. Property and Equipment
Property and equipment consisted of the following:
December 31, June 30,
2013 2014
(in thousands)
Land $ 68,21! $ 82,99¢

Riiildinne and leacahnld imnraveama Q2 29¢ 112 R2(



Equipment 34,70: 50,53¢

Construction in progress 7,322 10,80¢
Total property and equipment 193,56¢ 257,85¢
Less: Accumulated depreciation (13,439 (18,269
Property and equipment, net $ 180,120 $ 239,59(
6. Goodwill and Other Intangible Asset:

Goodwill is not amortized, but is tested annuatlyimpairment, or more frequently if events andwemstances indicate that the asset
might be impaired. The annual impairment test isgpmed as of the first day of the fourth quartethe fiscal year. At December 31, 2013
and June 30, 2014 , we had $22.8 million of goddwidorded in conjunction with past business cormatiims. The 2013 impairment analysis
indicated no impairment in goodwill. As of June 2014 , we evaluated potential impairment indicatord we believe no indicators of
impairment occurred during the second quarter a#20and we believe the assumptions used in thgsas@erformed in 2013 are still
relevant and indicative of our current operatingimmment. As a result, no impairment was recoriegloodwill during the first sixnonths o
2014 .

The Partnership has finitéved intangible assets recorded that are amortizbd finite-lived assets consist of supply agreements,
favorable/unfavorable leasehold arrangements, nompetes and loan origination costs, all of whiadhamortized over the respective lives of
the agreements or over the period of time the assetexpected to contribute directly or indiretdlythe Partnership's future cash flows.
Supply agreements are being amortized over a wazigdnterage period of approximately five years. Falvie/unfavorable leasehold
arrangements are being amortized over an averagelpd approximately 10 years. Non-competes aregpamortized over the terms of the
agreement and are included in other intangiblesvibdloan origination costs are amortized over itteedf 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:

December 31, 2013 June 30, 2014
Gross Gross
Carrying Accumulated Net Carrying Accumulated Net
Amount Amortization Amount Amount Amortization Amount

(in thousands)

Finite-lived

Supply agreements $ 31,98: $ 11,708 $ 20,270 $ 35,42¢ $ 13,317 $ 22,110
Favorable leasehold arrangements, net 23€ 51 18t 23€ 57 17¢
Loan origination costs 2,431 482 1,954 2,431 74k 1,692
Other intangibles 38¢ 33 35€ 38¢ 80 30¢
Intangible assets, net $ 35,04 $ 12,27. $ 22,77. $ 38,49: $ 14,19¢ $ 24,29:
7. Long-Term Debt

Long-term debt consisted of the following:




December 31, June 30,

2013 2014
(in thousands)
SUSP Term loan, bearing interest at Prime or LIBSDR an applicable margin $ 25,86¢ $ =
SUSP Revolver, bearing interest at Prime or LIBAW jan applicable margin 156,21( 232,24(
Notes payable, bearing interest at 6% and 4% 4,07t 4,061
Total debt 186,15: 236,30:
Less: Current maturities 52¢ 52t
Long-term debt, net of current maturities $ 185,62t $ 235,77t

Term Loan and Security Agreement

On September 25, 2012 , in connection with the W®entered into a Term Loan and Security AgreeméhtBank of America, N.A.
for a $180.7 million term loan facility, expiringeBtember 25, 2015 (the “SUSP Term Loan”). Borr@gsinnder the SUSP Term Loan bear
interest at (i) a base rate (a rate based offehtgher of (a) the Federal Funds Rate plus Q.89 Bank of America's prime rate or (c) LIB(
plus 1.00% ) or (ii) LIBOR plus 0.25% . In orderdbtain the SUSP Term Loan on more favorable teBWSP pledged investment grade
securities in an amount equal to or greater th&a 8Bthe outstanding principal amount of the SUSPhTLoan (the “Collateral Account”).
The SUSP Term Loan was repaid and the Collaterabiat was liquidated by the end of the first quanfe2014.

Revolving Credit Agreement

On September 25, 2012 , we entered into a $25@milevolving credit agreement with a syndicatdaifiks (the “SUSP Revolver”)
expiring September 25, 2017 . In December 2013Sth8P Revolver commitments were increased by $liBi@mto a total of $400 million
while retaining the ability to increase the SUSR/dteer by an additional $100 million . Borrowingader the revolving credit facility bear
interest at (i) a base rate plus an applicable maagging from 1.00% to 2.25% or (ii) LIBOR plus applicable margin ranging from 2.00%
to 3.25% , (determined with reference to our cadstéd total leverage ratio). In addition, the wediportion of our revolving credit facility is
subject to a commitment fee ranging from 0.375%.59% , based on our consolidated total leveratje ra

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. bteiness under the SUSP Revolver is
secured by a security interest in, among othegthiall of our present and future personal propenty all of the personal property of our
guarantors, the capital stock of our subsidiagesl any intercompany debt. Additionally, if our solidated total leverage ratio exceeds 3.00
to 1.00 at the end of any fiscal quarter, we wéllrbquired, upon request of the lenders, to gramtgage liens on all real property owned by
the Partnership and its subsidiary guarantors.

As of June 30, 2014 , the balance on the SUSP Rewvalas $232.2 million , and $10.9 million in stagdetters of credit were
outstanding. The unused availability on the SUSPoRer at June 30, 2014 was $156.9 million . SUSR im compliance with all financial
covenants at June 30, 2014 .

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 #melSUSP Revolver. Pursuant
to the Guaranty, SUSS guarantees the collectigi) tife principal amount outstanding under the SOU8Fn Loan and (ii) the SUSP
Revolver. SUSS' obligation under the Guarantynstéd to $180.7 million SUSS is not required to make payments under tlegd®ty unles
and until (a) SUSP has failed to make a paymeithersUSP Term Loan or SUSP Revolver, (b) the otiiga under such facilities have b
accelerated, (c) all remedies of the applicablddes to collect the unpaid amounts due under sagilities, whether at law or equity, have
been exhausted and (d) the applicable lendersfaiied to collect the full amount owing on suchifiéies. In addition, SUSS entered into a
Reimbursement Agreement with PropCo, whereby SdSBligated to reimburse PropCo for any amountd pgiPropCo under the guara
of the SUSP Revolver executed by SUSP's subsidiaB®SS' exposure under this reimbursement agreésiémited, when aggregated w
its obligation under the Guaranty, to $180.7 millio




Other Debt

In August 2010 we entered into a mortgage not@foaggregate initial borrowing amount of $1.2 milli. Pursuant to the terms of the
mortgage note, we make monthly installment paymenatsare comprised of principal and interest tgtothe maturity date of July 1, 2016 .
The balance outstanding at December 31, 2013 are@l3W 2014 was $1.1 million . The mortgage nowrdbmterest at a fixed rate of 6.0% .
The mortgage note is secured by a first priorigusiy interest in a property owned by the Parthigrs

In September 2013, we assumed a $3.0 million teen bbligation from SUSS as part of the contributié net assets of Gainesville
Fuel business ("GFI Contribution"). The term Ided an outstanding balance of $3.0 million as o380, 2014 and bears a 4.0% fixed rate.

The estimated fair value of long-term debt is clatad using Level 3 inputs. The fair value of dabiof June 30, 2014 , is estimated to
be approximately $236.6 million , based on theenirbalance of the SUSP Revolver and an analysiseaiet present value of remaining
payments on the other notes payable at a ratelasdwff U.S. Treasury Securities.

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 peeam) or is derived from such prices or parametgtsgere observable prices or inputs are
not available, use of unobservable prices or inputsed to estimate the current fair value, ofteing an internal valuation model. These
valuation techniques involve some level of managerastimation and judgment, the degree of whiadejsendent on the 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 m@rker identical assets or liabilities;
Level 2 Inputs other than quoted prices includé@tiw Level 1 that are either directly or indirgctibservable;

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

8. Commitments and Contingencie

Leases

The Partnership leases certain convenience storetarer properties under non-cancellable operdéiages whose initial terms are
typically 5 to 15 years , along with options thatmit renewals for additional periods. Minimum reexpensed on a straight-line basis over
the term of the lease. We typically are responditngpayment of real estate taxes, maintenanceresgseand insurance. These properties are
primarily sublet to third parties.




The components of net rent expense are as follows:

Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2013 2014 2013 2014
(in thousands)

Cash rent:

Store base rent $ 207 $ 22C $ 417 % 41€

Equipment rent 81 60 75 10¢
Total cash rent 28¢ 28C 492 524
Non-cash rent:

Straight-line rent 12 4 12 9
Net rent expense $ 30C $ 284 % 504 $ 53¢

Equipment rent consists primarily of store equiph@erd vehicles.
Lettersof Credit

We were contingently liable for $10.9 million reddtto irrevocable letters of credit required byimas third parties at June 30, 2014 ,
under the SUSP Revolver.

9. Interest Expense and Interest Incom

The components of net interest expense are asviallo

Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2013 2014 2013 2014
(in thousands)
Cash interest expense $ 748 $ 1661 $ 144¢  $ 3,09¢
Amortization of loan costs 95 13C 19C 22€
Cash interest income (77 (23) (18%) (46)
Interest expense, net $ 76€ $ 1,77¢  $ 1,44¢ $ 3,27¢

10. 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 imposedthg state of Texas of 0.5% of gross margin in S&{aanchise tax”). Our taxable income
or loss, which may vary substantially from the imebme or net loss reported in the Consolidatete8tants of Operations and
Comprehensive Income, is includable in the fedanal state income tax returns of each unitholdee a¥¢, however, subject to a statutory
requirement that our non-qualifying income cannatsed 10% of our total gross income, determined oalendar year basis under the
applicable income tax provisions. If the amounbdwef non-qualifying income exceeds this statutamitli we would be taxed as a corporation.
Accordingly, certain activities that generate namafying income are conducted through a taxablpaate subsidiary, PropCo. PropCo is
subject to federal and state income tax and paysnaome taxes related to the results of its opanat For the year ended December 31, -
and the six months ended June 30, 2014 , our nalifgjog income did not exceed the statutory limit.
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Three Months Ended Six Months Ended

June 30, 2013 June 30, 2014 June 30, 2013 June 30, 2014

(in thousands) Tax rate % (in thousands) Tax rate % (in thousands) Tax rate % (in thousands) Tax rate %
Tax at statutory feder
rate $ 3,41¢ 35.(% $ 3,40( 35.(% $ 6,321 35.(% $ 6,94¢ 35.C%
Partnership earnings
not subject to tax (3,406 (34.9% (3,385 (34.9% (6,309 (34.9% (6,995 (35.29%
State and local tax, ni
of federal benefit 72 0.7% 10t 1.C% 141 0.€% 173 0.€%
Net income tax
expense $ 84 0€% $ 12C 12% $ 15¢ 0€% $ 127 0.€%
11. Equity

As of June 30, 2014 , SUSS owned 79,308 commos ani 10,939,436 subordinated units, which togeathestitute a 50.2%
ownership interest in us. As of June 30, 2014 titdip owned 10,941,456 units.

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.

The calculation of net income allocated to thenpent is as follows (in thousands, except per ununts):

Attributable to Common Units

Three Months Ended Six Months Ended
June 30, 2013 June 30, 2014 June 30, 2013 June 30, 2014
Distributions (a) $ 495 $ 5761 $ 9,73¢ % 11,29;
Distributions in excess of income (113 (97¢) (78€) (1,430
Limited partners' interest in netincome ~ $ 4,84C $ 4,78: $ 8,95 $ 9,867
Attributable to Subordinated Units
Three Months Ended Six Months Ended
June 30, 2013 June 30, 2014 June 30, 2013 June 30, 2014
Distributions (a) $ 495: $ 571¢ $ 9,73¢ $ 11,20
Distributions in excess of income (1139 (96€) (78€) (1,41
Limited partners' interest in net income ~ $ 4,84C $ 4,748 $ 8,95 $ 9,79¢
(a) Distributions declared per unit to
unitholders as of record date $0.452¢ $0.5197 $0.890: $1.021¢




Cash Distributions

Our partnership agreement, as amended, sets fartbatculation to be used to determine the amauwhpaiority of cash distributions
that the common and subordinated unitholders wileive. The following table summarizes the castridigions paid or payable for 2014.

Payment Date Per Unit Distribution Total Cash Distribution

(in thousands)
February 28, 2014 $ 0.485. $ 10,65(
May 30, 2014 $ 0.502: $ 11,02¢
August 29, 2014 $ 0.519° $ 11,47

Incentive Distribution Rights

The following table illustrates the percentage @tions of available cash from operating surplusvben the unitholders and SUSS (in
its capacity as the holder of our incentive disttibn rights or "IDRs") based on the specified &rdistribution levels. The amounts set forth
under “marginal percentage interest in distribugicare the percentage interests of SUSS and thiealahérs in any available cash from
operating surplus we distribute up to and includimg corresponding amount in the column “total ¢gréy distribution per unit target
amount”. The percentage interests shown for ouhalders and SUSS for the minimum quarterly disttidn are also applicable to quarterly

distribution amounts that are less than the miningquiarterly distribution. The percentage interestdarth below for SUSS assume that there

are no arrearages on common units and that SUSBiges to own all of the IDRs.

Marginal percentage interest in distributions

Total quarterly distribution per unit target

amount Unitholders SUSS
Minimum Quarterly Distribution $0.437¢ 100% —
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 $0.6562 75% 25%
Thereafter Above $0.65625 50% 50%

Our distribution to limited partners declared foe second quarter of 2014 exceeded the "seconet @isgribution” level, therefore
SUSS will receive an incentive distribution paymeh$64,000 , in addition to its regular limitedriveer distribution.

12. Equity-Based Compensatio

Unit-based compensation expense related to thed?ahip that was included in our Consolidated &tatgs of Operations and
Comprehensive Income was as follows (in thousands):

Three Months Ended Six Months Ended
June 30, 2013 June 30, 2014 June 30, 2013 June 30, 2014
Phantom common units $ 18z $ 12z $ 306 $ 232
SUSS allocated expense 21¢ 654 50C 1,252
Total equity-based compensation expense $ 401 $ 777 $ 80€ $ 1,48¢

Phantom Common Unit Awards

During 2014, 6,354 phantom unit grants have bemrei. The fair value of each phantom unit on tlatate is equal to the market
price of our common unit on that date reduced leypitesent value of estimated dividends over théngperiod, since the phantom units do
not receive dividends until vested. The estimag#dvialue of our phantom units is amortized overvhsting period using the straight-line
method. Non-employee director awards vest overea-tin three -year
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period and employee awards vest ratably over atiwvdive -year service period. The fair value ohwested service phantom units
outstanding as of June 30, 2014 , totaled $0.8anilivhich will be amortized to expense over theursie 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, 2012 32,50 $ 18.9:¢
Granted 15,81¢ 27.1¢
Vested (11,357 21.5(
Nonvested at December 31, 2013 36,96 21.6¢
Granted 6,35¢ 33.2¢
Vested (5,109 26.7¢
Forfeited (3,000 18.4:
Nonvested at June 30, 2014 3521 § 23.2

13. Net Income per Unil

Net income per unit applicable to limited partn@nsluding subordinated unitholders) is computedliwding limited partners' interest
in net income, after deducting any incentive disttions, by the weightedverage number of outstanding common and subosdinatits. OL
net income is allocated to the limited partneragnordance with their respective partnership péages, after giving effect to any priority
income allocations for incentive distributions 0SS, the holder of the IDRs, pursuant to our pastrip agreement which are declared and
paid following the close of each quarter. Earnimysxcess of distributions are allocated to thetéithpartners based on their respective
ownership interests. Payments made to our unithelaiee determined in relation to actual distribngideclared and are not based on the net
income allocations used in the calculation of nebme per unit.

In addition to the common and subordinated unitshave also identified the IDRs as participatingusides 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 potentiallytéye units on our common units,
consisting of nonvested phantom units. Basic ahdedi net income per unit applicable to subordidditaited partners are the same because
there are no potentially dilutive subordinated sioititstanding.

We also disclose limited partner units issued atdtanding. A reconciliation of the numerators dedominators of the basic and
diluted per unit computations is as follows:

Three Months Ended Six Months Ended
June 30, 2013 June 30, 2014 June 30, 2013 June 30, 2014
(in thousands, except units and per unit amounts)

Net income $ 9,68( $ 9,59t §$ 17,907 $ 19,72;
Less: Incentive distribution rights — 64 — 64
Limited partners' interest in net income $ 9,68 $ 9531 $ 17,907 $ 19,66:
Weighted average limited partner units outstanding:

Common - basic 10,939,43 11,020,76 10,939,43 11,019,06

Common - equivalents 18,46 25,52¢ 15,32 25,31

Common - diluted 10,957,89 11,046,28 10,954,75 11,044,37.

Subordinated - SUSS (basic and diluted) 10,939,43 10,939,43 10,939,43 10,939,43
Net income per limited partner unit:

Common - basic $ 044 $ 04z $ 08z $ 0.9C

Common - diluted $ 044 $ 04: $ 08z $ 0.8¢

Subordinated - SUSS (basic and diluted) $ 044 $ 04z $ 08z $ 0.9C
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14, Related-Party Transactions

We entered into two long-term, fee-based commeagaements with SUSS in connection with our IRMearized as follows:

» Distribution contract - a 10 -year agreementarnhich we are the exclusive distributor of mdtgl to SUSS' existing Stripes®
convenience stores and independently operatedgranent locations, and to all future sites purchdse8USP pursuant to the sale
and leaseback option under the Omnibus Agreemeobss, including tax and transportation costss gldixed profit margin of
approximately three cents per gallon. In additelhfuture motor fuel volumes purchased by SUSStfoown account will be added
to the distribution contract pursuant to the teahthe Omnibus Agreement.

e Transportation contract - a 10 -year transpimmdbgistics agreement, pursuant to which SUS$amibnge 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 descridimn/e, we also entered into an Omnibus AgreemehtSWSS pursuant to which,
among other things, we received a three -year optigourchase from SUSS up to 75 of SUSS' newaamtéy constructed Stripes®
convenience stores at their cost and lease thessback to them at a specified rate for a 15 -ye@al 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 ext8biSP and SUSS are able to reach an agreementas tard the exclusive right to
distribute motor fuel to certain of SUSS' newly stvacted convenience stores and independently tgokcansignment locations. In addition,
we agreed to reimburse our general partner araffitimtes for the costs incurred in managing apédrating SUSP. The Omnibus Agreement
also provides for certain indemnification obligatsobetween SUSS and SUSP.

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 operatesigrament
locations. Motor fuel sales to affiliates for thege and six months ended June 30, 2014 , were%8&tRion and $1.6 billion ,
resulting in gross profit of $8.7 million and $1#illion , respectively. Motor fuel sales to affites for the three and six months
ended June 30, 2013 , were $751.3 million and Billibn , resulting in gross profit of $7.9 millioand $15.4 million , respectively.
Additionally, we collect credit card receipts frahe motor fuel suppliers on SUSS' behalf.

e SUSS charged us for general and administrativeicgswinder the Omnibus Agreement for oversighthef Partnership. Su
amounts include certain expenses allocated by SoiSgeneral corporate services, such as finaneernal audit and legal servic
which are included in general and administrativeesses. These expenses were charged or allocatteel Rartnership based on
nature of the expenses and our proportionate sifaeenployee time and headcount, which managemédigvbs to be reasonak
SUSS charged us $0.9 million and $1.7 million foe three and six months ended June 30, 2014 dingwoneash stock bas
compensation. SUSS charged us $0.6 million and ®illibn for the three and six months ended June2BA3 , including norast
stock based compensation.

We reimbursed SUSS for costs of employees stipgoour operations of $3.6 million and $2.7 milliduring the three mont
ended June 30, 2014 and 2013, respectively and @ill@n and $5.3 millionduring the first six months of 2014 and 2(
respectively.

*  We distributed $5.5 million and $10.8 millionrihg the three and six month periods ended Jun@@D4, respectively, to SUSS
regular distributions on its common and subordidabeits.

e SUSS charged us for transportation services ruthde Transportation Contract for delivery of mofoel to our customers &14.2
million and $12.6 million for the three months eddiine 30, 2014 and 2013, respectively and $27l@mand $24.2 milliorduring
the first six months of 2014 and 2013.

* We acquired six convenience store properties f8USS for $31.0 million during the three monthdezhJune 30, 2014During the
first six months of 2014, we acquired 13 convengestore properties from SUSS for $58.6 million ¢luding final cost truep
adjustments. Since our IPO, we have acquired &db#@6 convenience store properties from SUSSaftotal cost 0$191.7 millior
which also includes final true up adjustments, tigfo June 30, 2014 .
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 We charged SUSS rent on the convenience store pieg@hich were purchased by us and leased battietn. For the three mon
ended June 30, 2014 and 2013, we charged $3.4mdld $1.3 million , respectively, to SUSS on ¢hleases and $6.4 millicanc
$2.1 million during the first six months of 2014da2013.

* Net accounts receivable from SUSS w$51.7 million and $49.9 million at June 30, 204dd December 31, 2013, respectiv
which are primarily related to fuel purchases frasn

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

The following discussion and analysis of our firiahcondition and results of operations should kad in conjunction with our
consolidated financial statements and notes to @ateted financial statements included elsewherhis report. Additional discussion and
analysis related to our Partnership is containedinm Annual Report on Form 10-K including the aadifinancial statements for the fiscal
year ended December 31, 20

EBITDA, Adjusted EBITDA, and distributable caswflare non-GAAP financial measures of performane llave limitations and
should not be considered as a substitute for regirre or cash provided by (used in) operating atisi Please see footnote (2) under “Key
Operating Metrics” below for a discussion of oureusf EBITDA, Adjusted EBITDA, and distributablefcélsw in this “Management's
Discussion and Analysis of Financial Condition d@eksults of Operatio” and a reconciliation to net income for the persopresented.

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, rfglaexpect,” “anticipate,” “intend,”
“forecast” or other similar words or phrases. Dggins of our objectives, goals, targets, platstsgies, costs, anticipated capital
expenditures, expected cost savings and beneditalso forward-looking statements. These forwankileg statements are based on our
current plans and expectations and involve a numbisks and uncertainties that could cause actsllts and events to vary materially fi
the results and events anticipated or implied lmh$arward-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 motarthat we distribut:

*  Our dependence on two principal suppli
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» Changing consumer preferences for alternativedaetces or improvement in fuel efficien
e Competition in the wholesale motor fuel distributiodustry

» Seasonal trenc

» Severe or unfavorable weather conditi

e Our ability to make acquisitior

* Environmental, tax and other federal, state andllaavs and regulatior

» Dangers inherent in the storage of motor -

* The fact that we are not fully insured againstiaks incident to our busine

» Reliance of our suppliers to provide trade creglitis to adequately fund our ongoing operat
» Acts of war and terrorisr

» Dependence on our information technology systemd

e 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 “ltem 1A. Risk Factors'dur Annual Report on Form 10-K
for the year ended December 31, 2013, and in aguseguent quarterly report on Form 10-Q, includimg filing. Please refer to “ltem 1A.
Risk Factors” in SUSS' Annual Report on FormKL@r the year ended December 30, 2013, and in sabkequent quarterly report, incluc
its Form 10-Q filing for this quarter, for a dissitn of risks and uncertainties affecting SUSS clwhmhay indirectly affect SUSP. The list of
factors that could affect future performance areabcuracy of forward-looking statements is illastre but by no means exhaustive.
Accordingly, all forward-looking statements shoblel evaluated with the understanding of their inhiesacertainty. The forward-looking
statements included in this report are based ahjrariude, our estimates as of the date hereofalifieipate that subsequent events and
market developments will cause our estimates toghaHowever, while we may elect to update thesgdd-looking statements at some
point in the future, we specifically disclaim anlgligation to do so, even if new information becoragailable in the future.

Overview

We are a growth-oriented Delaware limited partnipréfrmed by SUSS to engage in the primarily feedawholesale distribution of
motor fuels to SUSS and third parties. We closedthtial public offering of our common units onf@ember 25, 2012.

SUSS operated 636 retail convenience stores pltimarder its proprietarptripes® convenience store brand at quarter-end, primarily
in growing Texas markets. Stripes is a leading pedelent chain of convenience stores in Texas basstbre count and retail motor fuel
volumes sold. Our business is integral to the ssg&oé SUSS' retail operations, and SUSS purchabssastially all of its motor fuel from us.
For the three and six months ended June 30, 2@&4djstributed 293.2 million and 571.0 million galk of motor fuel t&tripes®
convenience stores and SUSS' consignment locatos]168.6 million and 324.2 million gallons of mofuel to other third party customers,
respectively. We believe we are one of the largeltpendent motor fuel distributors by gallons &xds, and among the largest distributol
Valero and Chevron branded motor fuel in the Uni¢ates.

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&ssgurchase 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 Distob@iontrac
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e 86 other independently operated consignmentitmtsiwhere SUSS sells motor fuel to retail custanalso pursuant to the SUSS
Distribution Contract;

* 17independently operated consignment locations wiversell motor fuel under consignment arrangementsttil customer

e 521 convenience stores and retail fuel outlptrated by independent operators, which we refast@ealers," pursuant to long-
term distribution agreements; and

e approximately 1,900 other commercial customiaduding unbranded convenience stores, otherdis#libutors, school districts
and municipalities and other industrial customers.

See Note 14 to our Consolidated Financial Statesrfentinformation regarding related party transati

On April 27, 2014, SUSS entered into an AgreemadtRlan of Merger with Energy Transfer PartnerB, (*ETP”) and certain other
related entities, under which ETP will acquire thiistanding common shares of SUSS. By acquiringS&SP will also own the general
partner interest and the incentive distributiomtigin SUSP, and approximately 11 million SUSP cammnits (representing approximately
50.2% of SUSP’s outstanding units). Additional imf@ation is provided in Note 1 of our Notes to Cditkaded Financial Statements.

Key Operating Metrics

The following table sets forth, for the periodsigaded, information concerning key measures weaalyo gauge our operating
performance. The following information is intendedorovide investors with a reasonable basis feessing our historical operations but
should not serve as the only criteria for predgtinr future performance.

Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2013 2014 2013 2014
(in thousands, except for selling price and gross profit per gallon)

Revenues:

Motor fuel sales to third parties (1) $ 366,11( $ 507,57* $ 722,87. $ 952,14:

Motor fuel sales to affiliates 751,30: 862,54¢ 1,482,03: 1,628,63!

Rental income 2,27¢ 4,34: 3,90¢ 8,26¢

Other income 1,207 1,55¢ 2,50¢ 3,56¢
Total revenue (1) 1,120,89 1,376,02! 2,211,31 2,592,61
Gross profit:

Motor fuel gross profit to third parties 6,07¢ 8,32¢ 11,87¢ 17,17:

Motor fuel gross profit to affiliates 7,934 8,73¢ 15,35: 17,10¢

Rental income 2,27¢ 4,34: 3,90 8,26¢

Other 66¢ 792 1,38( 1,78(
Total gross profit $ 16,95¢ $ 22,200 $ 3251 $ 44,32¢
Net income $ 9,68 $ 959 $ 17,907 $ 19,72;
Adjusted EBITDA (2) $ 12,84C $ 15,56 $ 24,067 $ 31,23%
Distributable cash flow (2) $ 11,908 $ 13,65¢ $ 22,34 $ 27,69(
Operating Data:
Total motor fuel gallons sold:

Third-party 124,94: 168,57: 240,77 324,16¢
Affiliated gallons 264,09¢ 293,21 515,15( 571,01

Average wholesale selling price per gallon $ 287 % 297 % 29z $ 2.8¢
Motor fuel gross profit (cents per gallon):

Third-party 4.9¢ 4.9¢ 4.¢¢ 5.3¢

Affiliated 3.C¢ 3.C¢ 3.C¢ 3.C¢

Volume-weighted average for all gallons 3.€¢ 3.7¢ 3.€¢ 3.8¢
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(1) In December 2013, we revised our presentatidoel taxes on motor fuel sales at our consigrirfe@ations to present such fuel taxes
gross in motor fuel sales. Prior years' motor fzdés have been adjusted to reflect this revisioictwalso affects average wholesale
selling price.

(2) We define EBITDA as net income before netrigsé expense, income tax expense and depreciatébaraortization expense. Adjusted
EBITDA further adjusts EBITDA to reflect certainhar non-recurring and non-cash items. We defingilligable cash flow as Adjusted
EBITDA less cash interest expense, cash stateHismtax expense, maintenance capital expenditangspther non-cash adjustments.
EBITDA, Adjusted EBITDA and distributable cash flawe not financial measures calculated in accomlarith GAAP.

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

e Adjusted EBITDA is used as a performance measuderour revolving credit facilit

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

« they are used by our management for internairpiey purposes, including aspects of our consdautiaperating budget, and capital
expenditures; and

» 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 r
income (loss) as measures of operating performant®cash flows from operating activities as a soea of liquidity. EBITDA,
Adjusted EBITDA and distributable cash flow havmitations as analytical tools, and one should nos@ler them in isolation or as
substitutes for analysis of our results as repantester 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 loans;

» although depreciation and amortization are nashacharges, the assets being depreciated andzedoxill often have to be
replaced in the future, and EBITDA and Adjusted BBA do not reflect cash requirements for such reghaents; and

» because not all companies use identical calculgtionr presentation of EBITDA, Adjusted EBITDA agidtributable cash flow me
not be comparable to similarly titled measurestbéocompanies.

The following tables present a reconciliation of ileome to EBITDA, Adjusted EBITDA and distributatrash flow:

Three Months Ended Six Months Ended
June 30, June 30, June 30, June 30,
2013 2014 2013 2014
Net income $ 9,68( $ 9,59t $ 17,907 $ 19,727
Depreciation, amortization and accretion 1,837 3,33: 3,65¢ 6,65¢
Interest expense, net 76€ 1,774 1,44¢ 3,27¢
Income tax expense 84 12C 158 127
EBITDA 12,367 14,82 23,16% 29,78¢
Non-cash stock based compensation 401 777 80€ 1,48¢
Loss (gain) on disposal of assets and impairmesutgeh 72 (36) 94 (36)
Adjusted EBITDA $ 12,84C $ 15,56 $ 24,067 $ 31,231
Cash interest expense 671 1,64 1,25¢ 3,05(
State franchise tax expense (cash) 72 10t 141 172
Maintenance capital expenditures 192 161 32¢ 324
Distributable cash flow $ 11,90 $ 13,65 $ 22,34( $ 27,69(
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Second Quarter 2014 Compared to Second Quarter 2013
The following discussion of results compares therafjons ended June 30, 2014 and 2013.

Revenue. Total revenue for the second quarter of 2014 wa4 Billion , an increase of $255.1 million , or % , from the second
quarter of 2013 . Motor fuel sales to third partregeased $141.5 million , or 38.6% . This inceeesnsisted of a 34.9% increase in gallons
sold and a 2.7% increase in the third-party whadéesalling price per gallon of motor fuel. Motorlsales to affiliates increased $111.2
million , or 14.8% , from the second quarter of 20T his increase consisted of a 11.0% increag@lions sold to affiliates and a 3.5%
increase in the wholesale selling price of motal.fRental revenue of $4.3 million during the gaaimcreased by $2.1 million from the
second quarter of 2013 due to the acquisition abdeqjuent leaseback of 26 convenience store losafiom SUSS.

Cost of Salesand Gross Profit. Gross profit for the second quarter of 2014 was&24dllion , an increase of $5.2 million , or 30.9%
over the second quarter of 2013 . Gross profit otomfuel sales to third parties increased $2.3igniprimarily due to additional gallons sc
related to new sites. The sales price of motor $oéd to third parties increased by 8.0 cents p#og while the cost of fuel increas8 cent
per gallon resulting in a flat 4.9 cents per galjpass profit for both periods. SUSP sold fuelffdiates at a gross profit of approximately 3.0
cents per gallon, resulting in $8.7 million grossfit for the three months ended June 30, 2014 eoetpto $7.9 million for the three months
ended June 30, 2013 due to increased gallons. @tbes profit of $5.1 million increased by $2.2Imit from the second quarter of 2013,
which was primarily attributable to rental inconmedaan increase in oil and lube product sales mfat¢he Gainesville acquisition.

Total Operating Expenses. Total operating expenses for the second quart2®bf were $10.7 million , an increase of $4.3 wili or
66.7% , from the secorgliarter of 2013, partly due to the increase in n@s sold. Approximately $1.8 million of this totatrease is direct
attributed to the Gainesville Fuel acquisition cdetgd in September 2013. For the second quart2@dd , general and administrative
expenses, or G&A expenses, increased by $1.7 millar 47.2% , from 2013 . The increase is primatile to increased costs of salaries and
benefits along with increased headcount and area&ser of $0.4 million in non-cash stock compensaigrense compared to the second
quarter of 2013. Other operating expenses incredk&dmillion , or 210.0% , primarily related to mwcrease in truck fuel and maintenance
expense of $0.8 million associated with the re@ainesville acquisition. Depreciation, amortizataomd accretion expense for the second
quarter of 2014 of $3.3 million was up $1.5 millipar 81.4% , from 2013 due to an increase in adsging placed into service since the
second quarter of 2013.

Interest Expense. Interest expense increased due to the increadd3f Revolver borrowings, partly offset by payoftioé SUSP Ten
Loan debt.

Income Tax Expense. Income tax expense accrued for the second qudrg2id and 2013 was approximately $0.1 million eTh
effective tax rate for second quarter of 2014 wa%lcompared to 0.9% in 2013. See Note 10 to oms@lalated Financial Statements for
information regarding income tax expense.

First Half 2014 Compared to First Half 2013

Revenue. Total revenue for the first half of 2014 was $2ilédn , an increase of $381.3 million , or 17.2%am the first half of
2013. Motor fuel sales to third parties increasg?d3 million , or 31.7% . The third party wholesaklling price per gallon of motor fuel
decreased 2.0% , offset by gallons sold to thimtiggwhich increased 34.6% . Motor fuel salesffiiates increased $146.6 million , or
9.9% , from the first half of 2013. The increasegisted of 10.8% increase in gallons sold to af##s, offset by a 1.0% decrease in the
wholesale selling price of motor fuel. Rental revemf $8.3 million increased by $4.4 million froast year due to the acquisition and
subsequent leasebacks of 26 convenience storédlogditom SUSS since the second quarter 2013.

Cost of Sales and Gross Profit. Gross profit for the first half of 2014 was $44.8lion , an increase of $11.8 million , or 36.3%vel
the first half of 2013. Gross profit on motor fsalles to third parties increased $5.3 million priiyalue to additional gallons sold related to
new sites. The sales price of motor fuel sold ialtharties decreased by 6.0 cents per gallon wwhéecost of fuel decreased 7.0 cents per
gallon resulting in a 1.0 cent per gallon increiasgross profit. SUSP sold fuel to affiliates ajrass profit of approximately 3.0 cents per
gallon, resulting in $17.1 million and $15.4 miliigross profit for the first half 2014 and 2013pectively, due to increased gallons sold.
Other gross profit of $10.0 million increased by84
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million from last year, primarily attributed to atldnal rent income and an increase in oil and Iptaduct sales related to the Gainesville
acquisition.

Total Operating Expenses. Total operating expenses for the first half of 20dete $21.2 million , an increase of $8.2 millicor,
63.0% , from the first half of 2013. Approximatéig.4 million of this total increase is directlyréitited to the Gainesville Fuel acquisition
completed in September 2013. For the first hal@f4, general and administrative expenses, or G§geerses, increased by $2.7 million , or
35.7% , from 2013. The increase in G&A was prinyaaittributable to increased cost of salaries, b@amgbenefits related to annual
compensation increases and headcount additionsgd2@i14. Also included in G&A expense is $1.5 railliof non-cash stock compensation
expense, an increase of $0.7 million compareddgtior year. Other operating expenses increasgdr$®@ion , or 216.5% primarily relatec
to an increase in truck fuel and maintenance expassociated with recent Gainesville acquisitioepigciation, amortization and accretion
expense for the first half of 2014 of $6.7 milliams up $3.0 million , or 82.0% , from 2013 due drecrease in assets being placed into
service since the first half of 2013.

Interest Expense. Interest expense increased due to the increadd 3P Revolver borrowings offset by the payoff of 81éSP Term
Loan.

Income Tax Expense. Income tax expense was $0.1 million in the firdf b82014 compared to $0.2 million in the firstlthaf 2013.
The effective tax rate for the first half of 2014s0.6% compared to 0.9% for the first ledl2013. See Note 10 to our Consolidated Fina
Statements for information regarding income taxesge.

Liquidity and Capital Resources

Liquidity. Our principal liquidity requirements are to finarmmgrent operations, fund capital expendituredutiiog acquisitions from
time to time, to service our debt and to make itistions. We expect our ongoing sources of liqyiditinclude cash generated from
operations, borrowings under our revolving credidility and the issuance of long-term debt or addél partnership units as appropriate
given market conditions. We expect that these ssuof funds will be adequate to provide for ourrsterm 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, dependin
market conditions, we will from time to time consicbpportunities to repay, redeem, repurchasefimaree our indebtedness. Changes ir
operating plans, lower than anticipated salese@m®ed expenses, acquisitions or other events nugg ¢& to seek additional debt or equity
financing in future periods. There can be no guaethat financing will be available on acceptablens or at all. Debt financing, if availak
could impose additional cash payment obligatiortsadditional covenants and operating restrictitmsddition, any of the items discusse:
detail under "Item 1A. Risk Factors" in our Annidport on Form 10-K may also significantly impaat 6quidity.

We had $8.2 million and $6.8 million of cash andltaquivalents on hand as of December 31, 2013wummel 30, 2014 respectively, all
of which were unrestricted.

Cash Flows Provided by Operations. We rely primarily on cash provided by operating\aties, supplemented as necessary from tin
time by borrowings under our revolving credit figgiand other debt or equity transactions to fireoar operations, to service our debt
obligations, and to fund our capital expendituf@gr daily working capital requirements fluctuatehin each month, primarily in response to
the timing of payments for motor fuel, motor fuaxtand rent. Cash flows from operations were $&ilkon and $11.8 million for the first
six months of 2013 and 2014 , respectively. Thiedihce from prior year is primarily due to changeworking capital.

Capital Expenditures. Capital expenditures, including purchase of intaleg, were $57.9 million and $67.9 million for thig months
ended June 30, 2013 and 2014, respectively. Indlideur capital expenditures for the six monthdeghJune 30, 2014, was $67.6 million in
expansion capital of which $58.6 million relatedhe purchase and leaseback transactions with S&8@ million related to the purchase of
dealer locations and other growth capital projaaduding new dealer supply contracts, and $0.8aniin maintenance capital. Our capital
spending program is focused on expanding our whidedistribution network and maintaining our owmedperties and equipment. Capital
expenditure plans are generally evaluated basedtom on investment and estimated incremental flash We develop annual capital
spending plans based on historical trends for reaarice capital, plus identified projects for net@ssand revenue-generating capital. In
addition to the annually recurring capital expemdis, potential acquisition opportunities are eatdd based on their anticipated return on
invested capital, accretive impact to operatingltssand strategic fit.
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Cash Flows from Financing Activities . At June 30, 2014 we had $232.2 million borroweder our $400 million revolving credit
facility, the ("SUSP Revolver"), an increase of $¥fillion compared to December 31, 2013, and $itileon in standby letters of credit. (
the amount borrowed in 2014 on the SUSP revol\@s,%million was used to pay down the SUSP TerrmLd&e unused availability on the
SUSP Revolver at June 30, 2014 was $156.9 millaomd, we were in compliance with all covenants. ISete 7 in the accompanying Notes to
Consolidated Financial Statements for additionfdrimation on the SUSP Revolver.

We intend to pay a cash distribution to the holaérsur common and subordinated units on a quarbasis, to the extent we have
sufficient cash from our operations after estaltisht of cash reserves and payment of fees and sapeincluding payments to our general
partners and its affiliates. We do not have a lefpigation to pay this distribution. Our minimumagterly distribution of $0.4375 per
common and subordinated unit equates to approxiynd®6 million per quarter, or $38.4 million pegar, based on the number of common
and subordinates units currently outstanding. We @a&ash distribution to shareholders in May 26f1811.0 million. On August 4, 2014, we
declared a quarterly distribution totaling $11.4liomi, or 0.5197 per unit based on the resultgtierthree months ended June 30, 2014. The
distribution will be paid on August 29, 2014 to thmilders of record on August 19, 2014. The distrdrudeclared for the second quarter
results in our first incentive distribution paymeper our limited partnership agreement, of $641famd to SUSS.

Contractual Obligations and Commitments

Contractual Obligations. We have contractual obligations which are reglicebe settled in cash. As of June 30, 2014 , ave 1$232.2
million borrowed on the SUSP Revolver compared16652 million borrowed at December 31, 2013. Th&BUWRevolver matures 2017. The
outstanding balance on our term loan was $25.9amilis of December 31, 2013 and was fully repaithénfirst quarter of 2014. See Note 7
in the accompanying Notes to Consolidated Finargfaiements for more information on our debt tratisas.

We periodically enter into derivatives, such asifes and options, to manage our fuel price riskngantory in the distribution system.
Fuel hedging positions are not significant to opem@tions.

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

As of June 30, 2014

Owned Leased
Operating sites:
Wholesale dealer and consignment sites 48 12
Stripes locations 46 —
Total 94 12
Office and warehouse 6 4

Quarterly Results of Operations (unaudited)

The following table sets forth certain unauditethficial and operating data for each of the lastigsarters.The unaudited quarterly
information includes all normal recurring adjustrisetinat we consider necessary for a fair presemtati the information shown.

2013 2014

1st 2nd 3rd 4th 1st 2nd
QTR QTR QTR QTR QTR QTR

(dollars and gallons in thousands)

Motor fuel sales $ 1,087,48° $ 1,117,41. $ 1,162,74 % 1,109,25' | $ 1,210,65° $ 1,370,12.
Rental and other income 2,92¢ 3,48: 4,051 5,20¢ 5,931 5,901
Total revenue 1,090,41 1,120,89 1,166,79 1,114,46: 1,216,58 1,376,02!
Motor fuel gross profit 13,21¢ 14,01 14,90:¢ 15,77 17,21( 17,06°
Other gross profit 2,341 2,94¢ 3,50( 4,27t 4,91( 5,13¢
Total gross profit 15,55¢ 16,95¢ 18,40: 20,04¢ 22,12( 22,20:
Income from operations 8,97¢ 10,53( 10,66: 10,76¢ 11,64 11,48¢
Nat incnme < R 277 < Q RRr < [e N ey (N Q R2° (N 1N 127 (N (el Neld




Net income per limited Partner unit:

Common (basic and diluted) $ 03¢ $ 04z % 04z 3 04: ] $ 0.4¢ $ 0.4
Subordinated (basic and diluted) $ 03t % 04/ % 04,  $ 04z | $ 0.4 $ 0.4:
Fuel gallons 366,88: 389,04: 399,52 415,58 433,39: 461,79:
Motor fuel margin - third party (a) 5.C¢ 4.c¢ 5.2¢ 5.2¢ 5.7¢ 4.5¢
Motor fuel margin - affiliated 3.C¢ 3.C¢ 3.C¢ 3.C¢ 3.C¢ 3.C¢

(@) Excludes the impact of motor fuel sold to affilis

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 statesiesquires us to make estimates and assumpliahaffect the reported amounts of as
and liabilities and disclosure of contingent asseis liabilities as of the date of the financiatetents, and the reported amount of revenues
and expenses during the reporting period. Actuallte could differ from those estimates.

Critical accounting policies are those we beliexeel@th most important to the portrayal of our ficial condition and results of
operations, and require our most difficult, sulijecbr complex judgments, often as a result ofrtbed to make estimates about the effect of
matters that are inherently uncertain. Judgmerduacertainties affecting the application of those
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policies may result in materially different amoubtsing reported under different conditions or udliféerent assumptions. Our significant
accounting policies are described in our Annuald®epn Form 10-K for the year ended December 31320

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, timggnd cash management
activities. We currently have a $400.0 million reaeg credit facility which bears interest at vdiia rates. We had $232.2 millieutstanding
borrowings on the SUSP Revolver at June 30, 20h% .annualized effect of a one percentage poimghian floating interest rates on our
variable rate debt obligations outstanding at B§e2014 , would be to change interest expensgproaimately $2.3 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 tin@nce 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 six months of 2013 or 2014.
We periodically enter into derivatives, such asifes and options, to manage our fuel price riskh@antory in the distribution system. Fuel
hedging positions are not significant to our operst.

Iltem 4. Controls and Procedures

As required by paragraph (b) of Rule 13a-15 unklerSecurities Exchange Act of 1934, as amendedkehange Act”), our Chief
Executive Officer and our Chief Financial Officeave evaluated the effectiveness of our disclosongrals and procedures (as such term is
defined in Rules 13a-15(e) and 158¢e) under the Exchange Act) as of the end op#drad covered by this report. Based on such etiahu;
our Chief Executive Officer and our Chief Finandificer have concluded, as of the end of the pkcovered by this report, that our
disclosure controls and procedures were effectitkeeareasonable assurance level for which they wesigned in that the information
required to be disclosed by the Company in therntspee file or submit under the Securities ExchaAgeof 1934 is recorded, processed,
summarized and reported within the time periodgi§ipe in SEC rules and forms and such informat®accumulated and communicated to
our management, including our Chief Executive @ifiand Chief Financial Officer, as appropriatealtow timely decisions regarding
required disclosure.

There have been no changes in our internal coowen financial reporting (as such term is definre®ules 13a-15(f) and 15d-15(f)
under the Exchange Act) during the second quaftedd4 that have materially affected, or are reabbnlikely to materially affect, our
internal control over financial reporting.

From time to time, we make changes to our intecoatrol over financial reporting that are intendea&nhance its effectiveness and
which do not have a material effect on our ovara#éirnal control over financial reporting. We wilbntinue to evaluate the effectiveness of
our disclosure controls and procedures and intewatirol over financial reporting on an ongoingibasd will take action as appropriate.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

None.

Iltem 1A. Risk Factors

You should carefully consider the risks describetitem 1A. Risk Factors” of our Annual Report oorfh 10-K for the year ended
December 31, 2013, as well as the section with@rdport entitled "Forward-Looking Statements" enBart I. Financial Information - ltem
2. Management's Discussion and Analysis of Findi@dadition and Results of Operations, before mgkiny investment decision with
respect to our securities. The risks and unceitgintescribed in our annual report are not the ongs facing us. Additional risks and
uncertainties not presently known to us, or thatueently deem immaterial, could negatively impaigt results of operations or financial
condition in the future. If any of such risks adlpaccur, our business, financial condition oruks of operations could be materially
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.

Iltem 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
undersigned thereunto duly authorized.

SUSSER PETROLEUM PARTNERS LP
By Susser Petroleum Partners GP LLC, its genenmdher
Date: August 8, 2014 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 accourgiofficer)
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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 SecurEirchange Act of 1934
as adopted pursuant to Section 302 of the Sarb@rkes- Act.

31.2 Certification of Chief Financial Officer pursuantRule 13a-14(a) or Rule 15d-14(a) of the Secusriigchange Act of 1934
as adopted pursuant to Section 302 of the Sarl@rkes- Act.

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350 as adopted pursuant o806 of the
Sarbanes-Oxley Act.

32.2 Certification of Chief Financial Officer pursuamt18 U.S.C. Section 1350 as adopted pursuant o806 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, Rocky B. Dewbre, certify that:

(@)

(b)

()

(d)

(@)

(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 statementsmwade, not misleading
with respect to the period covered by this report;

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

The registrang’ other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedure
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) forrigistrant and have:

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

Designed such internal control over finanogdorting, or caused such internal control ovearditial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princjples

Evaluated the effectiveness of the registeagiSclosure controls and procedures and presamtad 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 reportitttat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an admeport) that has materially
affected, or is reasonably likely to materiallyead, the registrant’s internal control over finaeeporting; and

The registrant’s other certifying officer antldve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorgldhe 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: August 8, 2014 /sl Rocky B. Dewbre

Rocky B. Dewbre
President and Chief Executive Officer



Exhibit 31.Z
CERTIFICATION

[, Mary E. Sullivan, certify that:

(@)

(b)

()

(d)

(@)

(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 statementsmwade, not misleading
with respect to the period covered by this report;

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

The registrang’ other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedure
(as defined in Exchange Act Rules 13a-15(e) and1Bd)) and internal control over financial repogti(as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) forrigistrant and have:

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

Designed such internal control over finanogdorting, or caused such internal control ovearditial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princjples

Evaluated the effectiveness of the registeagiSclosure controls and procedures and presamtad 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 reportitttat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an admeport) that has materially
affected, or is reasonably likely to materiallyead, the registrant’s internal control over finaeeporting; and

The registrant’s other certifying officer antldve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant’s auditorgldhe 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: August 8, 2014 Is/ 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 “Partngisfar the three months
ended June 30, 2014, as filed with the SecuritiesExchange Commission on the date hereof (thedR§pl, Rocky B. Dewbre, President

and Chief Executive Officer of the Partnershiptiégrpursuant to 18 U.S.C. § 1350, as adoptedyamntsto § 906 of the 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: August 8, 2014

/sl Rocky B. Dewbre
Rocky B. Dewbre
President and Chief Executive Officer

This certification accompanies this Report on FA6¥Q pursuant to Section 906 of the Sarbanes-Oxi¢wf 2002 and shall not, except to
the extent required by such Act, be deemed filethbyPartnership for purposes of Section 18 ofStbeurities Exchange 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 “Partngisfar the three months
ended June 30, 2014, as filed with the SecuritielsExchange Commission on the date hereof (thedR§pl, Mary E. Sullivan, Executive
Vice President and Chief Financial Officer of trertRership, certify, pursuant to 18 U.S.C. § 13&0adopted pursuant to § 906 of the
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: August 8, 2014

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

This certification accompanies this Report on FAG¥Q pursuant to Section 906 of the Sarbanes-Oxd¢wf 2002 and shall not, except to
the extent required by such Act, be deemed filethbyPartnership for purposes of Section 18 ofStbeurities Exchange Act of 1934, as
amended.



