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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

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

For the quarterly period ended June 30, 2011

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: 000-15637

SVB FINANCIAL GROUP
(Exact name of registrant as specified in its charter)
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Delaware 91-1962278
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)

3003 Tasman Drive, Santa Clara, California 95054-1191
(Address of principal executive offices) (Zip Code)

(408) 654-7400

(Registrant�s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer  x    Accelerated filer  ¨    Non-accelerated filer  ¨    Smaller reporting company  ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

At July 29, 2011, 43,220,293 shares of the registrant�s common stock ($0.001 par value) were outstanding.
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PART I - FINANCIAL INFORMATION

ITEM 1. INTERIM CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
SVB FINANCIAL GROUP AND SUBSIDIARIES

INTERIM CONSOLIDATED BALANCE SHEETS (UNAUDITED)

(Dollars in thousands, except par value and share data)
June 30,

2011
December 31,

2010
Assets
Cash and due from banks $ 2,100,462 $ 2,672,725
Federal funds sold, securities purchased under agreements to resell and other short-term investment securities 464,757 403,707

Cash and cash equivalents 2,565,219 3,076,432

Available-for-sale securities 9,580,905 7,917,967
Non-marketable securities 875,194 721,520

Investment securities 10,456,099 8,639,487

Loans, net of unearned income 5,978,646 5,521,737
Allowance for loan losses (82,155) (82,627) 

Net loans 5,896,491 5,439,110

Premises and equipment, net of accumulated depreciation and amortization 49,452 44,545
Accrued interest receivable and other assets 399,474 328,187

Total assets $ 19,366,735 $ 17,527,761

Liabilities and total equity
Liabilities:
Deposits:
Noninterest-bearing demand $ 10,683,945 $ 9,011,538
Interest-bearing deposits 5,594,529 5,325,403

Total deposits 16,278,474 14,336,941

Short-term borrowings �  37,245
Other liabilities 462,614 196,037
Long-term debt 609,596 1,209,260

Total liabilities 17,350,684 15,779,483

Commitments and contingencies (Note 11)

SVBFG stockholders� equity:
Preferred stock, $0.001 par value, 20,000,000 shares authorized; no shares issued and outstanding �  �  
Common stock, $0.001 par value, 150,000,000 shares authorized; 43,136,209 shares and 42,268,201 shares
outstanding, respectively 43 42
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Additional paid-in capital 462,885 422,334
Retained earnings 926,588 827,831
Accumulated other comprehensive income 47,377 24,143

Total SVBFG stockholders� equity 1,436,893 1,274,350
Noncontrolling interests 579,158 473,928

Total equity 2,016,051 1,748,278

Total liabilities and total equity $ 19,366,735 $ 17,527,761

See accompanying notes to interim consolidated financial statements (unaudited).
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SVB FINANCIAL GROUP AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF INCOME (UNAUDITED)

Three months ended
June 30,

Six months ended
June 30,

(Dollars in thousands, except per share amounts) 2011 2010 2011 2010
Interest income:
Loans $ 93,466 $ 75,558 $ 183,242 $ 149,500
Available-for-sale securities:
Taxable 44,217 36,851 85,599 69,118
Non-taxable 883 951 1,824 1,921
Federal funds sold, securities purchased under agreements to resell and other short-term
investment securities 1,595 2,885 3,597 5,725

Total interest income 140,161 116,245 274,262 226,264

Interest expense:
Deposits 2,559 3,867 5,664 7,532
Borrowings 7,149 5,942 17,846 11,456

Total interest expense 9,708 9,809 23,510 18,988

Net interest income 130,453 106,436 250,752 207,276
Provision for (reduction of) loan losses 134 7,408 (2,913) 18,153

Net interest income after provision for loan losses 130,319 99,028 253,665 189,123

Noninterest income:
Gains on investment securities, net 71,680 4,805 123,017 20,809
Foreign exchange fees 10,354 8,255 20,851 17,116
Deposit service charges 7,838 7,734 14,955 14,959
Gains on derivative instruments, net 13,651 1,326 14,202 3,308
Credit card fees 4,364 3,027 8,181 5,714
Client investment fees 3,107 4,941 6,768 8,881
Letters of credit and standby letters of credit income 2,702 2,606 5,412 5,117
Other 10,012 7,463 20,276 13,526

Total noninterest income 123,708 40,157 213,662 89,430

Noninterest expense:
Compensation and benefits 79,888 59,993 155,520 119,823
Professional services 13,891 12,642 26,878 24,740
Premises and equipment 6,440 5,319 12,352 11,103
Business development and travel 5,890 5,103 11,543 9,389
Net occupancy 4,546 4,649 9,196 9,337
FDIC assessments 2,163 5,587 5,638 10,636
Correspondent bank fees 2,202 1,956 4,365 3,904
Provision for unfunded credit commitments 976 2,376 76 869
Other 5,036 6,555 12,899 12,955

Total noninterest expense 121,032 104,180 238,467 202,756
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Income before income tax expense 132,995 35,005 228,860 75,797
Income tax expense 43,263 13,819 66,033 25,401

Net income before noncontrolling interests 89,732 21,186 162,827 50,396
Net income attributable to noncontrolling interests (23,982) (66) (64,070) (10,719) 

Net income available to common stockholders $ 65,750 $ 21,120 $ 98,757 $ 39,677

Earnings per common share�basic $ 1.53 $ 0.51 $ 2.31 $ 0.95
Earnings per common share�diluted 1.50 0.50 2.27 0.94

See accompanying notes to interim consolidated financial statements (unaudited).

4

Edgar Filing: SVB FINANCIAL GROUP - Form 10-Q

Table of Contents 7



Table of Contents

SVB FINANCIAL GROUP AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)

Three months ended
June 30,

Six months ended
June 30,

(Dollars in thousands) 2011 2010 2011 2010
Net income before noncontrolling interests $ 89,732 $ 21,186 $ 162,827 $ 50,396
Other comprehensive income, net of tax:
Change in cumulative translation gains:
Foreign currency translation gains (losses) 926 (1,672) 1,891 (152) 
Related tax (expense) benefit (379) 682 (774) 62
Change in unrealized gains on available-for-sale securities:
Unrealized holding gains 100,836 65,063 74,677 92,289
Related tax expense (41,252) (27,083) (30,529) (37,642) 
Reclassification adjustment for gains included in net income (37,221) (841) (37,283) (868) 
Related tax benefit 15,227 343 15,252 354

Other comprehensive income, net of tax 38,137 36,492 23,234 54,043

Comprehensive income 127,869 57,678 186,061 104,439
Comprehensive income attributable to noncontrolling interests (23,982) (66) (64,070) (10,719) 

Comprehensive income available to common stockholders $ 103,887 $ 57,612 $ 121,991 $ 93,720

See accompanying notes to interim consolidated financial statements (unaudited).

5

Edgar Filing: SVB FINANCIAL GROUP - Form 10-Q

Table of Contents 8



Table of Contents

SVB FINANCIAL GROUP AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF STOCKHOLDERS� EQUITY (UNAUDITED)

Common Stock
Additional

Paid-in
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income

Total SVBFG
Stockholders�

Equity
Noncontrolling

Interests
Total

Equity(Dollars in thousands) Shares Amount
Balance at December 31, 2009 41,338,389 $ 41 $ 389,490 $ 732,907 $ 5,905 $ 1,128,343 $ 345,767 $ 1,474,110

Common stock issued under employee
benefit plans, net of restricted stock
cancellations 547,808 1 13,203 �  �  13,204 �  13,204
Income tax benefit from stock options
exercised, vesting of restricted stock
and other �  �  2,445 �  �  2,445 �  2,445
Net income �  �  �  39,677 �  39,677 10,719 50,396
Capital calls and distributions, net �  �  �  �  �  �  33,366 33,366
Net change in unrealized gains on
available-for-sale investment securities,
net of tax �  �  �  �  54,133 54,133 �  54,133
Foreign currency translation
adjustments, net of tax �  �  �  �  (90) (90) �  (90) 
Stock-based compensation expense �  �  6,247 �  �  6,247 �  6,247
Repurchase of warrant under Capital
Purchase Program �  �  (6,820) �  �  (6,820) �  (6,820) 
Other-net �  �  (44) 8 �  (36) �  (36) 

Balance at June 30, 2010 41,886,197 $ 42 $ 404,521 $ 772,592 $ 59,948 $ 1,237,103 $ 389,852 $ 1,626,955

Balance at December 31, 2010 42,268,201 $ 42 $ 422,334 $ 827,831 $ 24,143 $ 1,274,350 $ 473,928 $ 1,748,278

Common stock issued under employee
benefit plans, net of restricted stock
cancellations 866,984 1 26,129 �  �  26,130 �  26,130
Common stock issued upon settlement
of 3.875% Convertible Notes, net of
shares received from associated
convertible note hedge 1,024 �  �  �  �  �  �  �  
Income tax benefit from stock options
exercised, vesting of restricted stock
and other �  �  5,563 �  �  5,563 �  5,563
Net income �  �  �  98,757 �  98,757 64,070 162,827
Capital calls and distributions, net �  �  �  �  �  �  41,160 41,160
Net change in unrealized gains on
available-for-sale investment securities,
net of tax �  �  �  �  22,117 22,117 �  22,117
Foreign currency translation
adjustments, net of tax �  �  �  �  1,117 1,117 �  1,117
Stock-based compensation expense �  �  8,859 �  �  8,859 �  8,859

Balance at June 30, 2011 43,136,209 $ 43 $ 462,885 $ 926,588 $ 47,377 $ 1,436,893 $ 579,158 $ 2,016,051

See accompanying notes to interim consolidated financial statements (unaudited).
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SVB FINANCIAL GROUP AND SUBSIDIARIES

INTERIM CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Six months ended
June 30,

(Dollars in thousands) 2011 2010
Cash flows from operating activities:
Net income before noncontrolling interests $ 162,827 $ 50,396
Adjustments to reconcile net income to net cash provided by operating activities:
Net gain from note repurchases and termination of corresponding interest rate swaps (3,123) �  
(Reduction of) provision for loan losses (2,913) 18,153
Provision for unfunded credit commitments 76 869
Changes in fair values of derivatives, net (13,211) 2,926
Gains on investment securities, net (123,017) (20,809) 
Depreciation and amortization 13,834 11,188
Amortization of premiums on available-for-sale securities, net 8,904 10,339
Tax benefit (expense) from stock exercises 759 (330) 
Amortization of share-based compensation 8,949 6,296
Amortization of deferred loan fees (28,458) (24,094) 
Deferred income tax expense 2,423 2,732
Losses on sale of and valuation adjustments to other real estate owned property �  24
Changes in other assets and liabilities:
Accrued interest receivable and payable, net (8,348) (1,349) 
Accounts receivable (3,678) (667) 
Accounts payable 82,271 (371) 
Income tax receivable, net 3,854 (886) 
Prepaid FDIC assessments and amortization 5,082 5,118
Accrued compensation (12,535) 7,545
Foreign exchange spot contracts, net 65,536 13,215
Other, net 12,574 14,697

Net cash provided by operating activities 171,806 94,992

Cash flows from investing activities:
Purchases of available-for-sale securities (4,334,481) (2,371,038) 
Proceeds from sales of available-for-sale securities 1,414,096 160,350
Proceeds from maturities and pay downs of available-for-sale securities 1,322,555 892,588
Purchases of nonmarketable securities (cost and equity method accounting) (28,355) (20,103) 
Proceeds from sales of nonmarketable securities (cost and equity method accounting) 13,888 6,691
Purchases of nonmarketable securities (investment fair value accounting) (82,574) (44,939) 
Proceeds from sales and distributions of nonmarketable securities (investment fair value accounting) 45,855 15,874
Net (increase) decrease in loans (449,114) 89,979
Proceeds from recoveries of charged-off loans 11,056 9,499
Proceeds from sale of other real estate owned �  196
Payment for acquisition of intangibles, net of cash acquired �  (360) 
Purchases of premises and equipment (12,843) (13,220) 

Net cash used for investing activities (2,099,917) (1,274,483) 

Cash flows from financing activities:
Net increase in deposits 1,941,533 1,808,476
(Decrease) increase in short-term borrowings (37,245) 5,980
Payments for repurchases of 5.70% Senior Notes and 6.05% Subordinated Notes, including repurchase
premiums and associated fees (346,443) �  
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Proceeds from termination of portions of interest rate swaps associated with 5.70% Senior Notes and 6.05%
Subordinated Notes 36,959 �  
Payments for settlement of 3.875% Convertible Notes (250,000) �  
Capital contributions from noncontrolling interests, net of distributions 41,160 33,366
Tax benefit from stock exercises 4,804 2,775
Proceeds from issuance of common stock and Employee Stock Purchase Plan 26,130 13,204
Repurchase of warrant under Capital Purchase Program �  (6,820) 

Net cash provided by financing activities 1,416,898 1,856,981

Net (decrease) increase in cash and cash equivalents (511,213) 677,490
Cash and cash equivalents at beginning of period 3,076,432 3,512,853

Cash and cash equivalents at end of period $ 2,565,219 $ 4,190,343

Supplemental disclosures:
Cash paid during the period for:
Interest $ 25,625 $ 18,991
Income taxes 53,336 20,876
Noncash items during the period:
Unrealized gains on available-for-sale securities, net of tax $ 22,117 $ 54,133
Net change in fair value of interest rate swaps (1,762) 13,276

See accompanying notes to interim consolidated financial statements (unaudited).
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SVB FINANCIAL GROUP AND SUBSIDIARIES

NOTES TO INTERIM CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

1. Basis of Presentation

SVB Financial Group (�SVB Financial� or the �Parent�) is a diversified financial services company, as well as a bank holding company and
financial holding company. SVB Financial was incorporated in the state of Delaware in March 1999. Through our various subsidiaries and
divisions, we offer a variety of banking and financial products and services to support our clients through all stages of their life cycles. In these
notes to our unaudited interim consolidated financial statements, when we use or refer to �SVB Financial Group,� �SVBFG,� the �Company,� �we,� �our,�
�us� or other similar words, we mean SVB Financial Group and all of its subsidiaries collectively, including Silicon Valley Bank (the �Bank�),
unless the context requires otherwise. When we use or refer to �SVB Financial� or the �Parent� we are referring only to the parent company, SVB
Financial Group, unless the context requires otherwise.

The accompanying interim consolidated financial statements reflect all adjustments of a normal and recurring nature that are, in the opinion of
management, necessary to fairly present our financial position, results of operations and cash flows in accordance with accounting principles
generally accepted in the United States of America (�GAAP�). Such interim consolidated financial statements have been prepared in accordance
with the instructions to Form 10-Q pursuant to the rules and regulations of the Securities and Exchange Commission (�SEC�). Certain information
and footnote disclosures normally included in financial statements prepared in accordance with GAAP have been condensed or omitted pursuant
to such rules and regulations. The results of operations for the three and six months ended June 30, 2011 are not necessarily indicative of results
to be expected for any future periods. These interim consolidated financial statements should be read in conjunction with our Annual Report on
Form 10-K for the year ended December 31, 2010 (�2010 Form 10-K�).

The accompanying unaudited interim consolidated financial statements have been prepared on a consistent basis with the accounting policies
described in Consolidated Financial Statements and Supplementary Data�Note 2��Summary of Significant Accounting Policies� under Part II,
Item 8 of our 2010 Form 10-K.

The preparation of unaudited interim consolidated financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the financial
statements, and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.
Estimates may change as new information is obtained. Significant items that are subject to such estimates include the valuation of
non-marketable securities, the allowance for loan losses, valuation of equity warrant assets, the recognition and measurement of income tax
assets and liabilities, the adequacy of the reserve for unfunded credit commitments, and share-based compensation.

Principles of Consolidation and Presentation

Our consolidated financial statements include the accounts of SVB Financial Group and entities in which we have a controlling financial
interest. We determine whether we have a controlling financial interest in an entity by evaluating whether the entity is a voting interest entity or
a variable interest entity. All significant intercompany accounts and transactions have been eliminated.

Voting interest entities are entities that have sufficient equity and provide the equity investors voting rights that enable them to make significant
decisions relating to the entity�s operations. For these types of entities, the Company�s determination of whether it has a controlling interest is
based on ownership of the majority of the entities� voting equity interest or through control of management of the entities.

Variable interest entities (�VIEs�) are entities that, by design, either (1) lack sufficient equity to permit the entity to finance its activities without
additional subordinated financial support from other parties, or (2) have equity investors that do not have the ability to make significant
decisions relating to the entity�s operations through voting rights, or do not have the obligation to absorb the expected losses, or do not have the
right to receive the residual returns of the entity. We determine whether we have a controlling financial interest in a VIE by considering whether
our involvement with the VIE is significant and designates us as the primary beneficiary based on the following:

1. We have the power to direct the activities of the VIE that most significantly impact the entity�s economic performance; and,
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2. The aggregate indirect and direct variable interests held by the Company have the obligation to absorb losses or the right to receive
benefits from the entity that could be significant to the VIE.

Voting interest entities in which the Company has a controlling financial interest or VIEs in which the Company is the primary beneficiary are
consolidated into our financial statements.
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We have not provided financial or other support during the periods presented to any VIE that we were not previously contractually required to
provide. We are variable interest holders in certain partnerships for which we are the primary beneficiary. We perform on-going reassessments
of whether facts or circumstances have changed in relation to previously evaluated voting interest entities and our involvement in VIEs which
could cause the Company�s consolidation conclusion to change.

Recent Accounting Pronouncements

In April 2011, the Financial Accounting Standards Board (�FASB�) issued a new accounting standard (ASU No. 2011-02), which requires new
disclosures and provides additional guidance to creditors for determining whether a modification or restructuring of a receivable is a troubled
debt restructuring (�TDR�). The new guidance will require creditors to evaluate modifications and restructurings of receivables using a more
principles-based approach, which may result in more modifications and restructurings being considered TDR�s. The new disclosures and
guidance are effective for interim and annual reporting periods beginning on or after June 15, 2011, with retrospective disclosures required for
all TDR activities that have occurred from the beginning of the annual period of adoption. This standard clarifies how TDR�s are determined and
increases the disclosure requirements for TDR�s, however we do not expect it to have a material impact on our financial position, results of
operations or stockholders� equity.

In May 2011, the FASB issued a new accounting standard (ASU No. 2011-04), which requires new disclosures and clarifies existing guidance
surrounding fair value measurement. This standard was issued concurrent with the International Accounting Standards Board�s (�IASB�) issuance
of a fair value measurement standard with the objective of a converged definition of fair value measurement and disclosure guidance. The new
guidance clarifies that the principal market for a financial instrument should be determined based on the market with the greatest volume and
level of activity. This new guidance is effective on a prospective basis for interim and annual reporting periods beginning after December 15,
2011. This standard clarifies how fair value is measured and increases the disclosure requirements for fair value measurements. We are currently
assessing the impact of this guidance, however we do not expect it to have a material impact on our financial position, results of operations or
stockholders� equity.

Reclassifications

Certain prior period amounts have been reclassified to conform to the current period presentations.

2. Stockholders� Equity and Earnings Per Share (�EPS�)

Earnings Per Share

Basic EPS is the amount of earnings available to each share of common stock outstanding during the reporting period. Diluted EPS is the
amount of earnings available to each share of common stock outstanding during the reporting period adjusted to include the effect of potentially
dilutive common shares. Potentially dilutive common shares include incremental shares issued for stock options and restricted stock units and
awards outstanding under our equity incentive plans, our Employee Stock Purchase Plan (�ESPP�), our 3.875% convertible senior notes (�3.875%
Convertible Notes�) and associated convertible note hedge and warrant agreement. Potentially dilutive common shares are excluded from the
computation of dilutive EPS in periods in which the effect would be anti-dilutive. The following is a reconciliation of basic EPS to diluted EPS
for the three and six months ended June 30, 2011 and 2010, respectively:

Three months ended June 30, Six months ended June 30,
(Dollars and shares in thousands, except per share amounts) 2011 2010 2011 2010
Numerator:
Net income available to common stockholders $ 65,750 $ 21,120 $ 98,757 $ 39,677

Denominator:
Weighted average common shares outstanding-basic 42,924 41,720 42,704 41,558
Weighted average effect of dilutive securities:
Stock options and ESPP 654 694 678 712
Restricted stock units 101 62 100 70
3.875% Convertible Notes 61 �  77 �  

Denominator for diluted calculation 43,740 42,476 43,559 42,340
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Earnings per common share:
Basic $ 1.53 $ 0.51 $ 2.31 $ 0.95

Diluted $ 1.50 $ 0.50 $ 2.27 $ 0.94

9
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The following table summarizes the common shares excluded from the diluted EPS calculation as they were deemed to be anti-dilutive for the
three and six months ended June 30, 2011 and 2010, respectively:

Three months ended June 30, Six months ended June 30,
(Shares in thousands) 2011 2010 2011 2010
Stock options 44 7 60 8
Restricted stock units �  1 2 7

Total 44 8 62 15

In addition to the above, at June 30, 2011, 4.7 million common shares under warrants associated with our 3.875% Convertible Notes were
outstanding but also excluded from the diluted EPS calculation as they were deemed to be anti-dilutive based on the conversion price of $64.43
per common share. Concurrent with the issuance of our 3.875% Convertible Notes, we entered into a convertible note hedge and warrant
agreement. For more information on our 3.875% Convertible Notes and associated convertible note hedge and warrant agreement, see
Note 7��Short-Term Borrowings and Long-Term Debt� and Note 8��Derivative Financial Instruments�.

Our $250 million 3.875% Convertible Notes matured on April 15, 2011. All of the notes were converted prior to maturity and we made an
aggregate $260.4 million conversion settlement payment. We paid $250.0 million in cash (representing total principal) and $10.4 million
through the issuance of 187,760 shares of our common stock (representing total conversion premium value). In addition, in connection with the
conversion settlement, we received 186,736 shares of our common stock, valued at $10.3 million, from the associated convertible note hedge.
Accordingly, there was no significant net impact on our total stockholders� equity with respect to settling the conversion premium value.

3. Share-Based Compensation

For the three and six months ended June 30, 2011 and 2010, we recorded share-based compensation and related tax benefits as follows:

Three months ended June 30, Six months ended June 30,
(Dollars in thousands) 2011 2010 2011 2010
Share-based compensation expense $ 4,706 $ 3,005 $ 8,949 $ 6,296
Income tax benefit related to share-based compensation expense (1,243) (673) (2,276) (1,445) 

Unrecognized Compensation Expense

At June 30, 2011, unrecognized share-based compensation expense was as follows:

(Dollars in thousands)
Unrecognized

Expense

Average 
Expected

Recognition
Period - in Years

Stock options $ 15,884 3.04
Restricted stock units 23,549 2.94

Total unrecognized share-based compensation expense $ 39,433

10
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Share-Based Payment Award Activity

The table below provides stock option information related to the 1997 Equity Incentive Plan and the 2006 Equity Incentive Plan for the six
months ended June 30, 2011:

Shares

Weighted

Average
Exercise Price

Weighted

Average

Remaining

Contractual
Life in Years

Aggregate
Intrinsic 

Value

of In-The-
Money Options

Outstanding at December 31, 2010 3,112,253 $ 37.88
Granted 365,583 59.97
Exercised (707,770) 33.89
Forfeited (23,823) 42.20
Expired (1,426) 35.53

Outstanding at June 30, 2011 2,744,817 41.81 3.70 $ 49,351,094

Vested and expected to vest at June 30, 2011 2,599,938 41.41 3.56 47,762,256

Exercisable at June 30, 2011 1,642,080 39.16 2.30 33,733,082

The aggregate intrinsic value of outstanding options shown in the table above represents the pretax intrinsic value based on our closing stock
price of $59.71 as of June 30, 2011. The total intrinsic value of options exercised during the three and six months ended June 30, 2011 was $6.9
million and $15.8 million, respectively, compared to $4.0 million and $7.2 million for the comparable 2010 periods.

The table below provides information for restricted stock units under the 1997 Equity Incentive Plan and the 2006 Equity Incentive Plan for the
six months ended June 30, 2011:

Shares

Weighted Average
Grant 

Date Fair
Value

Nonvested at December 31, 2010 395,950 $ 43.49
Granted 312,735 60.06
Vested (112,528) 43.80
Forfeited (9,746) 47.51

Nonvested at June 30, 2011 586,411 52.20

4. Federal Funds Sold, Securities Purchased under Agreements to Resell and Other Short-Term Investment Securities

The following table details the securities purchased under agreements to resell and other short-term investment securities at June 30, 2011 and
December 31, 2010, respectively:

(Dollars in thousands) June 30, 2011 December 31, 2010
Securities purchased under agreements to resell $ 302,003 $ 60,345
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Short-term agency discount notes �  330,370
Other short-term investment securities 162,754 12,992

Total federal funds sold, securities purchased under agreements to resell and other short-term
investment securities $ 464,757 $ 403,707

In addition, as of June 30, 2011 and December 31, 2010, $1.5 billion and $2.2 billion, respectively, of our cash and due from banks was
deposited with the Federal Reserve Bank and was earning interest at the Federal Funds target rate, and interest-earning deposits in other financial
institutions were $260.4 million and $246.3 million, respectively.

11
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5. Investment Securities

Our investment securities portfolio consists of both an available-for-sale securities portfolio, which represents interest-earning investment
securities, and a non-marketable securities portfolio, which primarily represents investments managed as part of our funds management business.

The major components of our investment securities portfolio at June 30, 2011 and December 31, 2010 are as follows:

June 30, 2011 December 31, 2010

(Dollars in thousands)
Amortized

Cost
Unrealized

Gains
Unrealized

Losses
Carrying

Value
Amortized

Cost
Unrealized

Gains
Unrealized

Losses
Carrying

Value
Available-for-sale securities, at fair
value:
U.S. treasury securities $ 25,321 $ 907 $ �  $ 26,228 $ 25,408 $ 1,002 $ �  $ 26,410
U.S. agency debentures 3,181,788 18,226 (5,650) 3,194,364 2,844,973 7,077 (16,957) 2,835,093
Residential mortgage-backed
securities:
Agency-issued mortgage-backed
securities 1,323,747 19,574 (1,271) 1,342,050 1,234,120 15,487 (1,097) 1,248,510
Agency-issued collateralized
mortgage obligations - fixed rate 2,156,358 36,703 (425) 2,192,636 806,032 24,435 (1) 830,466
Agency-issued collateralized
mortgage obligations - variable rate 2,697,867 6,293 (1,530) 2,702,630 2,870,570 10,394 (1,439) 2,879,525
Commercial mortgage-backed
securities 25,313 423 �  25,736 �  �  �  �  
Municipal bonds and notes 92,274 4,570 (246) 96,598 96,381 2,164 (965) 97,580
Equity securities 633 76 (46) 663 358 34 (9) 383

Total available-for-sale securities $ 9,503,301 $ 86,772 $ (9,168) $ 9,580,905 $ 7,877,842 $ 60,593 $ (20,468) $ 7,917,967

Non-marketable securities:
Non-marketable securities
(investment company fair value
accounting):
Venture capital and private equity
fund investments (1) 515,118 391,247
Other venture capital investments
(2) 114,070 111,843
Other investments (3) 995 981
Non-marketable securities (equity
method accounting):
Other investments (4) 70,401 67,031
Low income housing tax credit
funds 35,657 27,832
Non-marketable securities (cost
method accounting):
Venture capital and private equity
fund investments (5) 125,580 110,466
Other venture capital investments 13,373 12,120

Total non-marketable securities 875,194 721,520

Total investment securities $ 10,456,099 $ 8,639,487
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(1) The following table shows the amount of venture capital and private equity fund investments by the following consolidated funds and our
ownership of each fund at June 30, 2011 and December 31, 2010:

June 30, 2011 December 31, 2010
(Dollars in thousands) Amount Ownership % Amount Ownership %
SVB Strategic Investors Fund, LP $ 44,643 12.6% $ 44,722 12.6% 
SVB Strategic Investors Fund II, LP 116,475 8.6 94,694 8.6
SVB Strategic Investors Fund III, LP 185,067 5.9 146,613 5.9
SVB Strategic Investors Fund IV, LP 83,506 5.0 40,639 5.0
SVB Capital Preferred Return Fund, LP 35,802 20.0 23,071 20.0
SVB Capital�NT Growth Partners, LP 36,934 33.0 28,624 33.0
SVB Capital Partners II, LP (i) 4,925 5.1 4,506 5.1
Other private equity fund (ii) 7,766 58.2 8,378 60.6

Total venture capital and private equity fund investments $ 515,118 $ 391,247

(i) At June 30, 2011, we had a direct ownership interest of 1.3% and an indirect ownership interest of 3.8% in the fund through our
ownership interest of SVB Strategic Investors Fund II, LP.

(ii) At June 30, 2011, we had a direct ownership interest of 41.5% and an indirect ownership interest of 12.6% and 4.1% in the fund
through our ownership interests of SVB Capital�NT Growth Partners, LP and SVB Capital Preferred Return Fund, LP, respectively.

12
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(2) The following table shows the amount of other venture capital investments by the following consolidated funds and our ownership of each
fund at June 30, 2011 and December 31, 2010:

June 30, 2011 December 31, 2010
(Dollars in thousands) Amount Ownership % Amount Ownership %
Silicon Valley BancVentures, LP $ 22,250 10.7% $ 21,371 10.7% 
SVB Capital Partners II, LP (i) 47,568 5.1 51,545 5.1
SVB India Capital Partners I, LP 42,777 14.4 38,927 14.4
SVB Capital Shanghai Yangpu Venture Capital Fund 1,475 6.8 �  �  

Total other venture capital investments $ 114,070 $ 111,843

(i) At June 30, 2011, we had a direct ownership interest of 1.3% and an indirect ownership interest of 3.8% in the fund through our
ownership of SVB Strategic Investors Fund II, LP.

(3) Other investments within non-marketable securities (investment company fair value accounting) include our ownership in Partners for
Growth, LP, a consolidated debt fund. At both June 30, 2011 and December 31, 2010 we had a majority ownership interest of slightly
more than 50.0% in the fund. Partners for Growth, LP is managed by a third party and we do not have an ownership interest in the general
partner of this fund.

(4) The following table shows the carrying value and our ownership percentage of each investment at June 30, 2011 and December 31, 2010:

June 30, 2011 December 31, 2010
(Dollars in thousands) Amount Ownership % Amount Ownership %
Gold Hill Venture Lending 03, LP (i) $ 17,043 9.3% $ 17,826 9.3% 
Gold Hill Capital 2008, LP (ii) 15,601 15.5 12,101 15.5
Partners for Growth II, LP 8,156 24.2 10,465 24.2
Other investments 29,601 N/A 26,639 N/A

Total other investments $ 70,401 $ 67,031

(i) At June 30, 2011, we had a direct ownership interest of 4.8% in the fund and an indirect interest in the fund through our investment
in Gold Hill Venture Lending Partners 03, LLC (�GHLLC�) of 4.5%. Our aggregate direct and indirect ownership in the fund is 9.3%.

(ii) At June 30, 2011, we had a direct ownership interest of 11.5% in the fund and an indirect interest in the fund through our investment
in Gold Hill Capital 2008, LLC of 4.0%. Our aggregate direct and indirect ownership in the fund is 15.5%.

(5) Represents investments in 334 and 343 funds (primarily venture capital funds) at June 30, 2011 and December 31, 2010, respectively,
where our ownership interest is less than 5% of the voting interests of each such fund and in which we do not have the ability to exercise
significant influence over the partnerships operating and financial policies. For the three months ended June 30, 2011, we recognized
other-than-temporary impairment (�OTTI�) losses of $0.3 million resulting from other-than-temporary declines in value for 10 of the 334
investments. For the six months ended June 30, 2011, we recognized OTTI losses of $0.4 million resulting from other-than-temporary
declines in value for 18 of the 334 investments. The OTTI losses are included in net gains on investment securities, a component of
noninterest income. For the remaining 316 investments at June 30, 2011, we concluded that declines in value, if any, were temporary and
as such, no OTTI was required to be recognized. At June 30, 2011, the carrying value of these venture capital and private equity fund
investments (cost method accounting) was $125.6 million, and the estimated fair value was $141.1 million.
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The following table summarizes our unrealized losses on our available-for-sale securities portfolio into categories of less than 12 months, or 12
months or longer as of June 30, 2011:

June 30, 2011
Less than 12 months 12 months or longer Total

(Dollars in thousands)

Fair Value 
of

Investments
Unrealized

Losses

Fair Value 
of

Investments
Unrealized

Losses

Fair Value 
of

Investments
Unrealized

Losses
U.S. agency debentures $ 963,408 $ (5,650) $ �  $ �  $ 963,408 $ (5,650) 
Residential mortgage-backed securities:
Agency-issued mortgage-backed securities 98,038 (1,271) �  �  98,038 (1,271) 
Agency-issued collateralized mortgage obligations�fixed
rate 306,876 (425) �  �  306,876 (425) 
Agency-issued collateralized mortgage
obligations�variable rate 600,587 (1,530) �  �  600,587 (1,530) 
Municipal bonds and notes 8,578 (246) �  �  8,578 (246) 
Equity securities 509 (46) �  �  509 (46) 

Total temporarily impaired securities (1) $ 1,977,996 $ (9,168) $ �  $ �  $ 1,977,996 $ (9,168) 

(1) As of June 30, 2011, we identified a total of 75 investments that were in unrealized loss positions. Based on the underlying credit quality
of the investments, we do not intend to sell any of our securities prior to recovery of our adjusted cost basis and as of June 30, 2011, it is
more likely than not that we will not be required to sell any of our debt securities prior to recovery of our adjusted cost basis. Based on our
analysis we deem all impairments to be temporary and changes in value for our temporarily impaired securities as of June 30, 2011 are
included in other comprehensive income. Market valuations and impairment analyses on assets in the investment securities portfolio are
reviewed and monitored on a quarterly basis.

The following table summarizes our unrealized losses on our available-for-sale securities portfolio into categories of less than 12 months, or 12
months or longer as of December 31, 2010:

December 31, 2010
Less than 12 months 12 months or longer Total

(Dollars in thousands)
Fair Value of
Investments

Unrealized
Losses

Fair Value of
Investments

Unrealized
Losses

Fair Value of
Investments

Unrealized
Losses

U.S. agency debentures $ 1,731,639 $ (16,957) $ �  $ �  $ 1,731,639 $ (16,957) 
Residential mortgage-backed securities:
Agency-issued mortgage-backed securities 32,595 (1,097) �  �  32,595 (1,097) 
Agency-issued collateralized mortgage obligations�fixed
rate 322 (1) �  �  322 (1) 
Agency-issued collateralized mortgage obligations�variable
rate 506,104 (1,439) �  �  506,104 (1,439) 
Municipal bonds and notes 25,699 (893) 3,451 (72) 29,150 (965) 
Equity securities 148 (9) �  �  148 (9) 

Total temporarily impaired securities $ 2,296,507 $ (20,396) $ 3,451 $ (72) $ 2,299,958 $ (20,468) 

The following table summarizes the remaining contractual principal maturities and fully taxable equivalent yields on debt securities classified as
available-for-sale as of June 30, 2011. Interest income on certain municipal bonds and notes (non-taxable investments) are presented on a fully
taxable equivalent basis using the federal statutory tax rate of 35.0 percent. The weighted average yield is computed using the amortized cost of
debt securities, which are reported at fair value. For U.S. treasury securities, the expected maturity is the actual contractual maturity of the notes.
Expected remaining maturities for most U.S. agency debentures may occur earlier than their contractual maturities because the note issuers have
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the right to call outstanding amounts ahead of their contractual maturity. Expected maturities for mortgage-backed securities may differ
significantly from their contractual maturities because mortgage borrowers have the right to prepay outstanding loan obligations with or without
penalties. Mortgage-backed securities classified as available-for-sale typically have original contractual maturities from 10 to 30 years whereas
expected average lives of these securities tend to be significantly shorter and vary based upon structure.

June 30, 2011

Total
One Year

or Less

After One

Year to
Five Years

After Five

Years to
to Ten Years

After
Ten Years

(Dollars in thousands)
Carrying

Value

Weighted-

Average
Yield

Carrying
Value

Weighted-
Average

Yield
Carrying

Value

Weighted-
Average

Yield
Carrying

Value

Weighted-
Average

Yield
Carrying

Value

Weighted-
Average

Yield
U.S. treasury securities $ 26,228 2.39% $ �  �  % $ 26,228 2.39% $ �  �  % $ �  �  % 
U.S. agency debentures 3,194,364 1.52 108,583 2.00 3,060,089 1.48 25,692 4.07 �  �  
Residential mortgage-backed
securities:
Agency-issued
mortgage-backed securities 1,342,050 2.76 �  �  �  �  1,102,807 2.71 239,243 2.96
Agency-issued collateralized
mortgage obligations�fixed
rate 2,192,636 2.80 �  �  �  �  �  �  2,192,636 2.80
Agency-issued collateralized
mortgage obligations�variable
rate 2,702,630 0.70 �  �  �  �  �  �  2,702,630 0.70
Commercial
mortgage-backed securities 25,736 2.70 �  �  �  �  �  �  25,736 2.70
Municipal bonds and notes 96,598 6.00 569 5.38 10,035 5.45 44,861 5.95 41,133 6.20

Total $ 9,580,242 1.81 $ 109,152 2.02 $ 3,096,352 1.50 $ 1,173,360 2.86 $ 5,201,378 1.74
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The following table presents the components of gains and losses (realized and unrealized) on investment securities for the three and six months
ended June 30, 2011 and 2010:

Three months ended June 30, Six months ended June 30,
(Dollars in thousands) 2011 2010 2011 2010
Gross gains on investment securities:
Available-for-sale securities, at fair value (1) $ 37,314 $ 3,101 $ 37,377 $ 3,132
Marketable securities (investment company fair value accounting) �  �  442 51
Non-marketable securities (investment company fair value accounting):
Venture capital and private equity fund investments 37,205 8,853 82,704 28,645
Other venture capital investments 2,071 4,453 7,019 4,937
Other investments �  �  20 27
Non-marketable securities (equity method accounting):
Other investments 3,132 598 6,516 2,141
Non-marketable securities (cost method accounting):
Venture capital and private equity fund investments 801 243 1,056 558
Other investments 2,256 102 2,429 102

Total gross gains on investment securities 82,779 17,350 137,563 39,593

Gross losses on investment securities:
Available-for-sale securities, at fair value (1) (93) (2,260) (94) (2,264) 
Marketable securities (investment company fair value accounting) (3,307) (57) (4,115) (57) 
Non-marketable securities (investment company fair value accounting):
Venture capital and private equity fund investments (4,845) (4,784) (6,901) (9,120) 
Other venture capital investments (1,420) (4,151) (1,664) (5,712) 
Other investments �  (79) �  (79) 
Non-marketable securities (equity method accounting):
Other investments (1,110) (612) (1,309) (613) 
Non-marketable securities (cost method accounting):
Venture capital and private equity fund investments (293) (602) (432) (939) 
Other investments (31) �  (31) �  

Total gross losses on investment securities (11,099) (12,545) (14,546) (18,784) 

Gains on investment securities, net $ 71,680 $ 4,805 $ 123,017 $ 20,809

Gains attributable to noncontrolling interests, including carried interest $ 26,437 $ 3,564 $ 69,822 $ 16,342

(1) The cost basis of available-for-sale securities sold is determined on a specific identification basis.
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6. Loans and Allowance for Loan Losses

We serve a variety of commercial clients in the technology, life science, venture capital/private equity and premium wine industries. Our
technology clients generally tend to be in the industries of hardware (semiconductors, communications and electronics), software and related
services, and clean technology. Our life science clients are concentrated in the medical devices and biotechnology sectors. Loans made to
venture capital/private equity firm clients typically enable them to fund investments prior to their receipt of funds from capital calls. Loans to the
premium wine industry focus on vineyards and wineries that produce grapes and wines of high quality.

In addition to commercial loans, we make loans to targeted high-net-worth individuals through SVB Private Bank. These products and services
include real estate secured home equity lines of credit, which may be used to finance real estate investments and loans used to purchase,
renovate or refinance personal residences. These products and services also include restricted stock purchase loans and capital call lines of
credit. We also provide secured real estate loans to eligible employees through our Employee Home Ownership Program (�EHOP�).

We also provide community development loans made as part of our responsibilities under the Community Reinvestment Act. These loans are
included within �Construction loans� below and are primarily secured by real estate.

The composition of loans, net of unearned income of $52.3 million and $45.5 million at June 30, 2011 and December 31, 2010, respectively, is
presented in the following table:

(Dollars in thousands) June 30, 2011 December 31, 2010
Commercial loans:
Software $ 2,034,257 $ 1,820,385
Hardware 645,967 561,610
Clean technology 237,430 159,502
Venture capital/private equity 1,009,604 1,036,077
Life science 624,944 568,739
Premium wine (1) 128,232 144,972
Other 257,546 303,492

Commercial loans (2) 4,937,980 4,594,777

Real estate secured loans:
Premium wine (1) 341,659 312,255
Consumer loans (3) 462,922 361,704

Real estate secured loans 804,581 673,959

Construction loans 37,871 60,178
Consumer loans 198,214 192,823

Total loans, net of unearned income $ 5,978,646 $ 5,521,737

(1) Included in our premium wine portfolio are gross construction loans of $109.5 million and $119.0 million at June 30, 2011 and
December 31, 2010, respectively.

(2) Included within our commercial loans portfolio are business credit card loans to commercial clients. At June 30, 2011 and December 31,
2010, our business credit card loans portfolio totaled $42.1 million and $32.5 million, respectively.

(3) Consumer loans secured by real estate at June 30, 2011 and December 31, 2010 were comprised of the following:

(Dollars in thousands) June 30, 2011 December 31, 2010
Loans for personal residence $ 286,106 $ 189,039
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Loans to eligible employees 92,782 88,510
Home equity lines of credit 84,034 84,155

Consumer loans secured by real estate $ 462,922 $ 361,704
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The activity in the allowance for loan losses for the three and six months ended June 30, 2011 and 2010 was as follows:

Three months ended June 30, Six months ended June 30,
(Dollars in thousands) 2011 2010 2011 2010
Allowance for loan losses, beginning balance $ 82,051 $ 68,271 $ 82,627 $ 72,450
Provision for (reduction of) loan losses 134 7,408 (2,913) 18,153
Gross loan charge-offs (4,293) (7,133) (8,615) (28,313) 
Loan recoveries 4,263 3,243 11,056 9,499

Allowance for loan losses, ending balance $ 82,155 $ 71,789 $ 82,155 $ 71,789

Credit Quality

The composition of loans, net of unearned income, broken out by portfolio segment (which we have identified as our commercial and consumer
loan categories) and class of financing receivable (which we have identified as our client industry segments of software, hardware, etc.) as of
June 30, 2011 and December 31, 2010, is as follows:

(Dollars in thousands) June 30, 2011 December 31, 2010
Commercial loans:
Software $ 2,061,588 $ 1,820,680
Hardware 754,361 641,052
Venture capital/private equity 1,009,653 1,036,201
Life science 645,371 575,944
Premium wine 469,891 457,227
Other 376,646 436,106

Total commercial loans 5,317,510 4,967,210

Consumer loans:
Real estate secured loans 462,922 361,704
Other consumer loans 198,214 192,823

Total consumer loans 661,136 554,527

Total loans, net of unearned income $ 5,978,646 $ 5,521,737
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The following table summarizes the aging of our gross loans, broken out by portfolio segment and class of financing receivable as of June 30,
2011 and December 31, 2010:

(Dollars in thousands)
30 - 59 Days

Past Due
60 - 89 Days

Past Due

Greater

Than 90

Days Past
Due

Total Past
Due Current

Loans Past Due
90 

Days or More

Still Accruing
Interest

June 30, 2011:
Commercial loans:
Software $ 311 $ 1,209 $ 1 $ 1,521 $ 2,080,138 $ 1
Hardware 54 �  1 55 755,963 1
Venture capital/private equity �  �  �  �  1,020,628 �  
Life science 165 �  �  165 651,183 �  
Premium wine �  �  �  �  468,351 �  
Other 98 �  �  98 375,061 �  

Total commercial loans 628 1,209 2 1,839 5,351,324 2

Consumer loans:
Real estate secured loans �  �  �  �  443,310 �  
Other consumer loans �  48 �  48 198,110 �  

Total consumer loans �  48 �  48 641,420 �  

Total gross loans excluding impaired loans 628 1,257 2 1,887 5,992,744 2

Impaired loans 1,955 6 1,371 3,332 33,003 �  

Total gross loans $ 2,583 $ 1,263 $ 1,373 $ 5,219 $ 6,025,747 $ 2

December 31, 2010:
Commercial loans:
Software $ 674 $ 239 $ 17 $ 930 $ 1,834,897 $ 17
Hardware 89 819 27 935 642,786 27
Venture capital/private equity �  �  �  �  1,046,696 �  
Life science 157 �  �  157 578,208 �  
Premium wine �  �  �  �  451,006 �  
Other �  �  �  �  438,345 �  

Total commercial loans 920 1,058 44 2,022 4,991,938 44

Consumer loans:
Real estate secured loans �  �  �  �  341,048 �  
Other consumer loans �  �  �  �  192,771 �  

Total consumer loans �  �  �  �  533,819 �  

Total gross loans excluding impaired loans 920 1,058 44 2,022 5,525,757 44

Impaired loans 323 913 7,805 9,041 30,385 �  
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Total gross loans $ 1,243 $ 1,971 $ 7,849 $ 11,063 $ 5,556,142 $ 44
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The following table summarizes our impaired loans as they relate to our allowance for loan losses, broken out by portfolio segment and class of
financing receivable as of June 30, 2011 and December 31, 2010:

(Dollars in thousands)

Impaired loans for
which 

there is a

related allowance
for loan losses

Impaired loans for
which 

there is no

related allowance
for loan losses

Total carrying value
of impaired

loans

Total unpaid

principal  of
impaired loans

June 30, 2011:
Commercial loans:
Software $ 2,339 $ �  $ 2,339 $ 2,778
Hardware 6,543 �  6,543 7,022
Life science 898 140 1,038 1,202
Premium wine 73 1,279 1,352 1,444
Other 3,433 2,149 5,582 8,123

Total commercial loans 13,286 3,568 16,854 20,569

Consumer loans:
Real estate secured loans 19,481 �  19,481 21,959

Total consumer loans 19,481 �  19,481 21,959

Total $ 32,767 $ 3,568 $ 36,335 $ 42,528

December 31, 2010:
Commercial loans:
Software $ 2,958 $ 334 $ 3,292 $ 3,581
Hardware 3,517 307 3,824 3,931
Life science 2,050 1,362 3,412 4,433
Premium wine 2,995 3,167 6,162 7,129
Other 1,158 1,019 2,177 2,338

Total commercial loans 12,678 6,189 18,867 21,412

Consumer loans:
Real estate secured loans 20,559 �  20,559 22,419

Total consumer loans 20,559 �  20,559 22,419

Total $ 33,237 $ 6,189 $ 39,426 $ 43,831

The following table summarizes our average impaired loans, broken out by portfolio segment and class of financing receivable during the three
and six months ended June 30, 2011 and 2010, respectively:

Three months ended June 30, Six months ended June 30,
(Dollars in thousands) 2011 2010 2011 2010
Average impaired loans:
Commercial loans:
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Software $ 2,620 $ 7,213 $ 2,697 $ 6,990
Hardware 6,662 10,490 5,594 11,988
Life science 1,170 9,364 1,834 7,599
Premium wine 1,396 74 2,540 132
Other 3,588 2,242 2,878 2,362

Total commercial loans 15,436 29,383 15,543 29,071

Consumer loans:
Real estate secured loans 19,557 21,471 19,841 21,339
Other consumer loans �  42 �  228

Total consumer loans 19,557 21,513 19,841 21,567

Total average impaired loans $ 34,993 $ 50,896 $ 35,384 $ 50,638
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The following tables summarize the activity relating to our allowance for loan losses for the three and six months ended June 30, 2011, broken
out by portfolio segment:

Three months ended June 30, 2011 (dollars in thousands)

Beginning

Balance

March 31,
2011 Charge-offs Recoveries

Provision for
(Reduction 

of)

Ending

Balance

June 30,
2011

Commercial loans:
Software $ 30,479 $ (518) $ 2,639 $ (727) $ 31,873
Hardware 15,840 �  32 170 16,042
Venture capital/private equity 7,432 �  �  875 8,307
Life science 8,097 (471) 505 (906) 7,225
Premium wine 4,504 (449) 590 (636) 4,009
Other 6,433 (2,855) 337 1,954 5,869

Total commercial loans 72,785 (4,293) 4,103 730 73,325

Consumer loans 9,266 �  160 (596) 8,830

Total allowance for loan losses $ 82,051 $ (4,293) $ 4,263 $ 134 $ 82,155

Six months ended June 30, 2011 (dollars in thousands)

Beginning

Balance

December 31,
2010 Charge-offs Recoveries

(Reduction of)
Provision

for

Ending

Balance

June 30,
2011

Commercial loans:
Software $ 29,288 $ (1,622) $ 7,920 $ (3,713) $ 31,873
Hardware 14,688 (15) 312 1,057 16,042
Venture capital/private equity 8,241 �  �  66 8,307
Life science 9,077 (3,662) 1,128 682 7,225
Premium wine 5,492 (449) 730 (1,764) 4,009
Other 5,318 (2,867) 407 3,011 5,869

Total commercial loans 72,104 (8,615) 10,497 (661) 73,325

Consumer loans 10,523 �  559 (2,252) 8,830

Total allowance for loan losses $ 82,627 $ (8,615) $ 11,056 $ (2,913) $ 82,155

The following table summarizes the allowance for loan losses individually and collectively evaluated for impairment as of June 30, 2011 and
December 31, 2010, broken out by portfolio segment:

June 30, 2011 December 31, 2010

(Dollars in thousands)

Individually
Evaluated 

for
Impairment

Collectively
Evaluated 

for
Impairment

Individually
�

Life insurance benefits � 210,000 � � � �
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Total � 1,229,320 1,563,070 1,563,070 1,563,070 543,750
Edward J. Faneuil (4)
Severance Amount � � � 752,000 1,027,000 �
Deferred Compensation 2,041,122 2,041,122 1,830,203 � � �
SERP benefit 159,355 159,355 159,355 95,613 95,613 �
LTIP awards (6) 614,763 � � 491,810 614,763 �
Fringe benefits � � � 56,211 56,211 �
Life insurance benefits � 210,000 � � � �

Total 2,815,240 2,410,477 1,989,558 1,295,634 1,793,587 �
Charles A. Rudinsky (5)
LTIP awards (6) � � � � � �
Life insurance benefits � 350,000 � � � �

Total � 350,000 � � � �

(1)   Eric Slifka

        Assuming that Mr. Slifka's employment was terminated on December 31, 2012, the employment agreement between our general partner
and Mr. Slifka provides that, upon termination of his employment for any reason, he would have been entitled to receive (i) all amounts of his
base salary due and owing up through the date of termination, (ii) any earned but unpaid bonus, (iii) all reimbursements of expenses
appropriately and timely submitted, and (iv) any and all other amounts that may be due to him as of the date of termination (the "Accrued
Obligations").
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        If Mr. Slifka's employment had been terminated by death or "Disability" (defined below) on December 31, 2012, within 10 days following
such termination he (or his estate) would have been entitled to receive in addition to any Accrued Obligations:

(i)
a lump sum payment of $1,600,000 (equal to his then base salary multiplied by 200%); plus

(ii)
a lump sum payment of $1,600,000 (equal to his target incentive amount under the short-term incentive plan multiplied by
200%); plus

(iii)
his interests in our general partner's long-term incentive plans, as described below.

        Additionally, our general partner would have continued the monthly payment of all group health and similar insurance premiums on behalf
of his spouse and dependents for 24 months following the date of termination. For purposes of Mr. Slifka's employment agreement, "Disability"
is defined as a physical or mental condition which (a) renders Mr. Slifka, with or without reasonable accommodation, unable to engage in any
substantial gainful activity by reason of any medically determinable physical or mental impairment which can be expected to result in death or
can be expected to last for a continuous period of not less than 12 months, or (b) by reason of any medically determinable physical or mental
impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, results in
Mr. Slifka receiving income replacement benefits for a period of not less than 3 months under an accident and health plan covering employees of
our general partner.

        Assuming Mr. Slifka's employment had been terminated by our general partner without cause or by Mr. Slifka for reasons constituting
"Constructive Termination" (defined below) on December 31, 2012, within 10 days following such termination he would have been entitled to
receive in addition to any Accrued Obligations:

(i)
a lump sum payment of $1,600,000 (an amount equal to his then base salary multiplied by 200%); provided, however, that
the lump sum payment would be increased to $2,400,000 (an amount equal to his then base salary multiplied by 300%) if
such termination were for reasons constituting Constructive Termination and such termination occurred within 12 months
following a "Change in Control" (defined below); plus

(ii)
a lump sum payment of $1,600,000 (an amount equal to his target incentive amount under the then applicable Short-Term
Incentive Plan multiplied by 200%); provided, however, that the lump sum payment would be increased to $2,400,000 (an
amount equal to his target incentive amount under the then applicable Short-Term Incentive Plan multiplied by 300%) if
such termination were for reasons constituting Constructive Termination and such termination occurred within 12 months
following a "Change in Control" (defined below); plus

(iii)
his interests in our general partner's long-term incentive plans, as described below.

        Also, our general partner would have continued the monthly payment of all group health and similar insurance premiums on behalf of
Mr. Slifka's spouse and dependents for 24 months following the date of termination. For purposes of Mr. Slifka's employment agreement,
"Constructive Termination" means termination of employment as a result of (a) any substantial diminution, without Mr. Slifka's written consent,
in his working conditions consisting of (i) a material reduction in his duties and responsibilities, (ii) any change in the reporting structure so that
he no longer reports solely to our Board of Directors, or (iii) a relocation of his place of work further than 40 miles from Waltham,
Massachusetts, or (b) an uncured breach by the general partner of a material provision of the employment agreement, as amended. Pursuant to
Mr. Slifka's employment agreement, a "Change in Control" would be deemed to have occurred upon (1) the date that any one person, entity or
group (other than Alfred Slifka, Richard Slifka or Eric Slifka, or their respective family members or entities they control, individually or in the
aggregate, directly or indirectly) acquires ownership of the membership interests of our general partner that, together with the membership
interests of our general partner already held by such person, entity or group, constitutes more than 50% of the total fair market value or total
voting power of the membership interests of our general partner; provided,
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however, if any one person, entity or group is considered to own more than 50% of the total fair market value or total voting power of the
membership interests of our general partner, the acquisition of additional membership interests by the same person, entity or group shall not be
deemed to be a Change in Control; (2) a consolidation or merger (in one transaction or a series of related transactions) of our general partner
pursuant to which the holders of our general partner's equity securities immediately prior to such transaction or series of related transactions
would not be the holders immediately after such transaction or series of related transactions of at least 50% of the voting power of the entity
surviving such transaction or series of related transactions; or (3) the sale, lease, exchange or other transfer (in one transaction or a series of
related transactions) of all or substantially all of our business and/or assets to a person other than Alfred Slifka, Richard Slifka or Eric Slifka, or
their respective family members or entities they control, individually or in the aggregate, directly or indirectly.

        With respect to Mr. Slifka's interests in our general partner's long-term incentive plans:

(i)
Assuming, at December 31, 2012, that Mr. Slifka's employment had been terminated for death or Disability, or by our
general partner without Cause or by Mr. Slifka for Constructive Termination, in either case within twelve months following
a Change in Control, then all outstanding and unvested phantom units that were granted to Mr. Slifka under our LTIP on
February 5, 2009 automatically would become fully vested without regard to the achievement of the performance goal
provided in the grant. Using the closing market price of $25.35 per unit at December 31, 2012, the fair value of these
phantom units would have been $1,117,707. There were no DERs associated with the February 5, 2009 grant.

(ii)
Assuming, at December 31, 2012, that Mr. Slifka's employment had been terminated by our general partner without Cause
or by Mr. Slifka for Constructive Termination, but such termination did not occur within twelve months following a Change
in Control, then because Mr. Slifka was employed by our general partner for four years of the five year vesting period for his
February 5, 2009 LTIP award, he would become fully vested in 4/5 of the then outstanding and unvested phantom units
granted to him, or 35,273 phantom units, automatically without regard to the achievement of the performance goal provided
in the grant. Using the closing market price of $25.35 per unit at December 31, 2012, the fair value of these phantom units
would have been $894,171. There were no DERs associated with the February 5, 2009 grant.

        In the event of termination for "Cause" (defined below), assuming a termination date of December 31, 2012, Mr. Slifka would have been
entitled to receive the Accrued Obligations only. For purposes of Mr. Slifka's employment agreement, "Cause" is defined as (a) engaging in
gross negligence or willful misconduct in the performance of duties, (b) committing an act of fraud, embezzlement or willful breach of a
fiduciary duty to us including our general partner and any of our subsidiaries (including the unauthorized disclosure of any of our material
secret, confidential and/or proprietary information, knowledge or data), (c) being convicted of a crime involving fraud, dishonesty or moral
turpitude or any felony, or (d) breaching any material provision of the employment agreement.

        If Mr. Slifka's employment agreement had not been renewed by our general partner effective January 1, 2012 and he did not continue to
serve as our general partner's President and Chief Executive Officer following the expiration of the then current term of his employment
agreement, he would have been entitled to be paid a lump sum payment equal to 100% of his then base salary plus a proportionate amount of the
then outstanding and unvested phantom units awarded to him under our LTIP on February 5, 2009 plus any Accrued Obligations. For purposes
of the above table we have assumed that Mr. Slifka's employment agreement was due to be renewed as of December 31, 2012 and we used
Mr. Slifka's current base salary.

(2)   Thomas J. Hollister

        The employment agreement between our general partner and Mr. Hollister provides, upon termination of his employment for any reason,
that Mr. Hollister will receive payment through the date of termination of his employment of (i) any earned, but unpaid, base salary as then in
effect, (ii) all earned, but unpaid, bonuses, and (iii) all accrued vacation, expense reimbursements and other benefits (other than severance
benefits, except as provided below) due Mr. Hollister in accordance with the established plans and policies of our general partner or applicable
law (the "Accrued Obligations").
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        In the event of a change in control (defined below), Mr. Hollister's employment agreement provides for accelerated vesting on any and all
outstanding Partnership options, restricted units, phantom units, unit appreciation rights and other similar rights (under the LTIP or otherwise)
held by him as in effect on the date of termination. The Compensation Committee granted to Mr. Hollister 61,728 phantom units (without DERs)
on February 5, 2009, 15,432 of which vested and were paid to Mr. Hollister in August 2009 and another 15,432 of which vested and were paid
to Mr. Hollister in February 2011. No other such options, restricted units, phantom units, unit appreciation rights and other similar rights had
been granted to Mr. Hollister as of December 31, 2012. Assuming a change of control event (as defined in the grant) had occurred on
December 31, 2012, all outstanding and unvested phantom units that were granted to Mr. Hollister on February 5, 2009 automatically would
become fully vested. Using the closing market price of $25.35 per unit at December 31, 2012, the fair value of the February 5, 2009 awarded
phantom units would have been $782,402. Pursuant to Mr. Hollister's employment agreement, a "change in control" is deemed to occur on the
date that any one person, entity or group (other than Alfred Slifka, Richard Slifka or Eric Slifka, or their respective family members or entities
they control, individually or in the aggregate, directly or indirectly) acquires ownership of the membership interests of our general partner that,
together with the membership interests of our general partner already held by such person, entity or group, constitutes more than 50% of the total
voting power of the membership interests of our general partner.

        Assuming Mr. Hollister's employment had been terminated on December 31, 2012 by our general partner for "Cause" (defined below) or by
Mr. Hollister voluntarily (for reasons other than Constructive Termination), then following such termination Mr. Hollister (or his estate, if
applicable) would have been entitled to the Accrued Obligations. For purposes of Mr. Hollister's employment agreement, "Cause" is defined as
(1) engaging in gross negligence or willful misconduct in the performance of duties, (2) committing an act of fraud, embezzlement or willful
breach of a fiduciary duty to us including our general partner and any of our subsidiaries (including the unauthorized disclosure of any material
secret, confidential and/or proprietary information, knowledge or data of the Company or any of its subsidiaries), (3) being convicted of (or
pleading no contest to) a crime involving fraud, dishonesty or moral turpitude or any felony, or (4) an uncured breach of any material provision
of the agreement.

        Assuming Mr. Hollister's employment had been terminated on December 31, 2012 by reason of Mr. Hollister's death or "Disability"
(defined below), then following such termination Mr. Hollister (or his estate, if applicable) would have been entitled to the Accrued Obligations
plus accelerated vesting of all outstanding and unvested phantom units that were granted to Mr. Hollister on February 5, 2009. Using the closing
market price of $25.35 per unit at December 31, 2012, the fair value of the February 5, 2009 awarded phantom units would have been $782,402.
Pursuant to Mr. Hollister's employment agreement, "Disability" means a physical or mental disability or impairment which renders Mr. Hollister
unable, with or without reasonable accommodation, to perform the essential functions of his duties for a period of at least 90 consecutive days
and, following the expiration of the initial 90-day period, a medical doctor or other appropriate health care provider, in either case selected solely
by our general partner, has delivered an opinion to our general partner that such physical or mental disability or impairment is expected to
continue for at least an additional 90 consecutive days.

        Assuming Mr. Hollister's employment had been terminated on December 31, 2012 by our general partner without Cause, or by
Mr. Hollister for reasons constituting "Constructive Termination" (defined below), Mr. Hollister would have been entitled to receive a severance
payment in an amount equal to the sum of (i) twice his then base salary ($1,156,000), plus (ii) if such termination had occurred within 12 months
following a Change in Control, an additional amount equal to twice his target incentive amount under the applicable short-term incentive for the
fiscal year 2011 ($675,000), for a total severance amount of $1,831,000. Such severance payment would be payable monthly in 24 equal
installments. During such severance payment payout period, Mr. Hollister would remain eligible to participate in our general partner's health
insurance, pension, 401(k) and other employee benefit plans
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in accordance with our general partner's policies and on the same general basis as other employees. Additionally, in the absence of any Change
in Control, all of the outstanding and unvested phantom units that were granted to Mr. Hollister on February 5, 2009 would automatically vest.
Using the closing market price of $25.35 per unit at December 31, 2012, the fair value of the February 5, 2009 awarded phantom units would
have been $782,402. Mr. Hollister's employment agreement defines "Constructive Termination" as the termination of employment by
Mr. Hollister as a result of (i) an uncured breach by the general partner of a material provision of the employment agreement, as amended,
(ii) the failure of any successor (whether direct or indirect, by purchase, merger or otherwise) to all or substantially all of our business and/or
assets to expressly assume and agree to perform the employment agreement, as amended or (iii) any material diminution, without Mr. Hollister's
written consent, in his working conditions consisting of (a) a material reduction in his duties and responsibilities as the Chief Operating Officer
or Chief Financial Officer, (b) any change in the reporting structure so that he no longer reports to the President or Chief Executive Officer of
our general partner, or (c) a relocation of his place of work further than 40 miles from Waltham, Massachusetts. Assuming a December 31, 2012
termination date, in the event Mr. Hollister elected to terminate his employment for constructive termination at any time within three months
before a change in control and 12 months after a change in control, then in addition to the foregoing severance and benefits Mr. Hollister also
would have been entitled to the accelerated vesting provisions described above.

        Our general partner is obligated to reimburse Mr. Hollister for any and all federal excise taxes and penalties (other than penalties imposed
as a result of Mr. Hollister's actions), and any taxes imposed upon such reimbursement amounts, including, but not limited to, any federal, state
and local income taxes, employment taxes, and other taxes, if any, which may become due pursuant to the application of Sections 4999 and/or
409A of the Code on any payments to Mr. Hollister in connection with the employment agreement, as amended.

(3)   Andrew Slifka

        The employment agreement between our general partner and Mr. Slifka provides, upon termination of his employment for any reason, that
Mr. Slifka will receive payment through the date of termination of his employment of (i) any earned, but unpaid, base salary as then in effect,
(ii) all earned, but unpaid, bonuses, and (iii) all accrued vacation, expense reimbursements and other benefits (other than severance benefits,
except as provided below) due Mr. Slifka in accordance with the established plans and policies of our general partner or applicable law (the
"Accrued Obligations").

        Assuming Mr. Slifka's employment had been terminated on December 31, 2012 by our general partner for "Cause" (defined below) or by
Mr. Slifka voluntarily (for reasons other than Constructive Termination), then following such termination Mr. Slifka (or his estate, if applicable)
would have been entitled to the Accrued Obligations. For purposes of Mr. Slifka's employment agreement, "Cause" is defined as (i) engaging in
gross negligence or willful misconduct in the performance of duties, (ii) committing an act of fraud, embezzlement or willful breach of a
fiduciary duty to us including our general partner and any of our subsidiaries (including the unauthorized disclosure of any material secret,
confidential and/or proprietary information, knowledge or data of the Partnership or any of its subsidiaries), (iii) being convicted of a crime
involving fraud or moral turpitude or any felony, or (iv) an uncured breach of any material provision of the agreement.

        Assuming Mr. Slifka's employment had been terminated on December 31, 2012 by reason of Mr. Slifka's death or "Disability" (defined
below), then following such termination Mr. Slifka (or his estate, if applicable) would have been entitled to (i) the Accrued Obligations, and
(ii) the base salary then in effect ($425,000) as well as all the fringe benefits that Mr. Slifka was receiving as of December 31, 2012 through
February 28, 2015. Furthermore, if Mr. Slifka's employment is terminated due to his Disability, our general partner shall pay an amount equal to
the product of 75% and the sum of (i) the base salary in effect as of December 31, 2012 ($425,000); and (ii) the average of the aggregate
bonuses and short-term cash incentive amounts awarded to Mr. Slifka pursuant to the agreement, if any, since March 1, 2012.

        Pursuant to Mr. Slifka's employment agreement, "Disability" is defined as a physical or mental condition which (a) renders Mr. Slifka, with
or without reasonable accommodation, unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment which can be expected to result in death or can be expected to last for a continuous period of not less than 12 months, or
(b) by reason of any medically determinable physical or mental impairment which can be expected to result in death or can be expected to last
for a continuous period of not less than 12 months, results in Mr. Slifka receiving income replacement benefits for a period of not less than three
months under an accident and health plan covering employees of our general partner.

102

Edgar Filing: SVB FINANCIAL GROUP - Form 10-Q

Table of Contents 38



Table of Contents

        Assuming Mr. Slifka's employment had been terminated on December 31, 2012 by our general partner without Cause, or by Mr. Slifka for
reasons constituting "Constructive Termination" (defined below), Mr. Slifka would have been entitled to receive a lump sum payment in an
amount equal to the (i) base salary and fringe benefits that would have been payable to Mr. Slifka during the balance of the agreement, (ii) the
aggregate bonus and short-term cash incentive amounts awarded to Mr. Slifka, if any, since March 1, 2012, and (iii) an additional lump sum
amount equal to the product of 75% and the sum of (a) the base salary as in effect on December 31, 2012 ($425,000) and (b) the average of any
bonuses and short-term cash incentive amounts awarded pursuant to the agreement, if any, since March 1, 2012. In addition, Mr. Slifka would be
entitled to continue to receive any fringe benefits in effect on the date of such termination through the end of the term of his employment
agreement.

        Mr. Slifka's employment agreement defines "Constructive Termination" as the termination of the agreement by Mr. Slifka as a result of any
(i) substantial diminution, without his written consent, in Mr. Slifka's working conditions consisting of (a) a material reduction in his duties and
responsibilities, (b) any change in the reporting structure so that he no longer reports solely to the President and Chief Executive Officer of our
general partner, or (c) a relocation of his place of work further than 40 miles from Waltham, Massachusetts, or (ii) an uncured material breach of
the agreement by our general partner. Assuming a December 31, 2012 termination date, in the event that Mr. Slifka elected to terminate his
employment for constructive termination, he must provide notice to our general partner of the existence of any of the conditions set forth in the
immediately preceding sentence within 90 days of the initial existence of such condition(s), and our general partner must fail to remedy such
condition(s) within 30 days of such notice. In no event shall the date of termination in connection with a constructive termination occur any later
than one year following the initial existence of the condition(s) constituting a constructive termination under the employment agreement.

        If Mr. Slifka's employment agreement is not renewed by our general partner at the end of the applicable term, and Mr. Slifka does not
continue to serve as an Executive Vice President of our general partner or President of the Alliance Gasoline Division of the Partnership
following the expiration of the employment agreement pursuant to a different employment agreement with our general partner, our general
partner shall pay Mr. Slifka in 12 equal monthly installments an amount equal to the greater of (a) the product of 75% and the sum of (i) the base
salary in effect as of the end of the agreement; and (ii) the average of the aggregate bonuses and short-term cash incentive amounts awarded to
Mr. Slifka pursuant to the agreement, if any, for the two calendar years immediately preceding the expiration of the agreement; and (b) the base
salary in effect as of the end of the agreement.

(4)   Edward J. Faneuil

        The employment agreement between our general partner and Mr. Faneuil, as amended, provides that, upon termination of his employment
for any reason, Mr. Faneuil will receive payment through the date of termination of his employment of (i) any earned, but unpaid, base salary as
then in effect, (ii) all earned, but unpaid, bonuses, and (iii) all accrued vacation, expense reimbursements and other benefits (other than
severance benefits, except as provided below) due Mr. Faneuil in accordance with the established plans and policies of our general partner or
applicable law (the "Accrued Obligations").

        In the event of a change in control (defined below), Mr. Faneuil's employment agreement provides for accelerated vesting on any and all
outstanding Partnership options, restricted units, phantom units, unit appreciation rights and other similar rights (under the LTIP or otherwise)
held by him as in effect on the date of termination. The Compensation Committee granted to Mr. Faneuil 48,501 phantom units (without DERs)
on February 5, 2009, 12,125 of which vested and were paid to Mr. Faneuil in August 2009 and another 12,125 of which vested and were paid to
Mr. Faneuil in February 2011. No other such options, restricted units, phantom units, unit appreciation rights and other similar rights had been
granted to Mr. Faneuil as of December 31, 2012. Assuming a change of control event (as defined in the grant) had occurred on December 31,
2012, all outstanding and unvested phantom units and associated DERs that were granted to Mr. Faneuil on February 5, 2009 automatically
would become fully vested. Using the closing market price of $25.35 per unit at December 31, 2011, the fair value of the February 5, 2009
awarded phantom units would have been $614,763. Pursuant to Mr. Faneuil's employment agreement, a "change in control" is deemed to occur
on the date that any one person, entity or group (other than Alfred Slifka, Richard Slifka or Eric Slifka, or their respective family members or
entities they control, individually or in the aggregate, directly or indirectly) acquires ownership of the membership interests of our general
partner that, together with the membership interests of our general partner already held by such person, entity or group, constitutes more than
50% of the total voting power of the membership interests of our general partner.
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        Assuming Mr. Faneuil's employment had been terminated on December 31, 2012 (i) by our general partner for "Cause" (defined below),
(ii) by Mr. Faneuil voluntarily (for reasons other than Constructive Termination), or (iii) by reason of Mr. Faneuil's death, then following such
termination Mr. Faneuil (or his estate, if applicable) would have been entitled to the Accrued Obligations. For purposes of Mr. Faneuil's
employment agreement, "Cause" is defined as (1) engaging in gross negligence or willful misconduct in the performance of duties,
(2) committing an act of fraud, embezzlement or willful breach of a fiduciary duty to us including our general partner and any of our subsidiaries
(including the unauthorized disclosure of any material secret, confidential and/or proprietary information, knowledge or data of the Company or
any of its subsidiaries), (3) being convicted of (or pleading no contest to) a crime involving fraud, dishonesty or moral turpitude or any felony, or
(4) an uncured breach of any material provision of the agreement.

        Assuming Mr. Faneuil's employment had been terminated on December 31, 2012 by our general partner without Cause, or by Mr. Faneuil
for reasons constituting "Constructive Termination" (defined below), Mr. Faneuil would have been entitled to receive a severance payment in an
amount equal to the sum of (i) twice his then base salary ($752,000), plus (ii) if such termination had occurred within 12 months following a
Change in Control, an additional amount equal to twice his target incentive amount under the then applicable short-term incentive for the fiscal
year ($275,000), for a total severance amount of $1,027,000. Such severance payment would be payable monthly in 24 equal installments. In
addition, the general partner would provide health care continuation coverage benefits to Mr. Faneuil pursuant to the Consolidated Omnibus
Budget Reconciliation Act of 1985 ("COBRA") and would continue to pay the applicable percentage of the medical insurance premium that it
pays for active employees during the applicable COBRA coverage period. Mr. Faneuil's employment agreement defines "Constructive
Termination" as the termination of employment by Mr. Faneuil as a result of (i) an uncured breach by the general partner of a material provision
of the employment agreement, as amended, (ii) the failure of any successor (whether direct or indirect, by purchase, merger or otherwise) to all
or substantially all of our business and/or assets to expressly assume and agree to perform the employment agreement, as amended or (iii) any
material diminution, without Mr. Faneuil's written consent, in his working conditions consisting of (a) a material reduction in his duties and
responsibilities as the Executive Vice-President and General Counsel, (b) any change in the reporting structure so that he no longer reports to the
President or Chief Executive Officer of our general partner, or (c) a relocation of his place of work further than 40 miles from Waltham,
Massachusetts. For purposes of Mr. Faneuil's employment agreement, however, Constructive Termination does not include a change in reporting
structure as a result of our general partner becoming a subsidiary of an unrelated entity, including, without limitation, a change whereby
Mr. Faneuil is not the chief legal officer or general counsel of the acquiring or parent entity or must report to the chief legal officer or general
counsel of a currently unaffiliated parent corporation or entity. Assuming a December 31, 2012 termination date, in the event Mr. Faneuil
elected to terminate his employment for constructive termination at any time within three months before a change in control and 12 months after
a change in control, then in addition to the foregoing severance Mr. Faneuil also would have been entitled to the accelerated vesting provisions
described above.

        Our general partner and Mr. Faneuil also entered into the Global Deferred Compensation Plan, pursuant to which Mr. Faneuil will be paid
the sum of $70,000 per year (the "Global Deferred Compensation") in equal monthly installments of $5,833.33 on the first business day of each
month for 15 years (180 months) commencing on the earlier of: (i) August 1, 2014, and (ii) the first business day of the month following
Mr. Faneuil's "separation from service" (as defined in the Code) with our general partner for reasons other than "Cause" (as defined in the
deferred compensation agreement), subject to earlier termination as provided in the agreement. In the event of an unforeseeable emergency as
referenced in the deferred compensation agreement, our general partner will pay Mr. Faneuil within 15 days of the occurrence of the
unforeseeable emergency the maximum amount allowable in a lump sum promptly following the occurrence of such unforeseeable emergency.
The Global Deferred Compensation will be forfeited in its entirety in the event that our general partner terminates Mr. Faneuil's employment
prior to August 1, 2014 for Cause or Mr. Faneuil terminates his employment for any reason other than death,
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disability or a Change in Control (as defined below). On and after the date on which Global Deferred Compensation payments commence, our
general partner may terminate its obligations under the deferred compensation agreement for Cause or if our general partner subsequently
determines within 18 months of Mr. Faneuil's termination that circumstances which would give rise to a for Cause termination of Mr. Faneuil
otherwise existed at the time of his earlier termination. In the event of Mr. Faneuil's death prior to his receiving any or all of the aggregate
amount of the Global Deferred Compensation (including the event of Mr. Faneuil's death before August 1, 2014), our general partner will pay
Mr. Faneuil's beneficiary within 60 days of the date of his death a single lump sum payment in an amount equal to the present value of the
remaining payments that would have been paid to Mr. Faneuil. If there is a Change in Control or Mr. Faneuil is determined to have become
disabled prior to his receiving any or all of the aggregate amount of the Global Deferred Compensation (including if the Change of Control
occurred or the determination that Mr. Faneuil became disabled were made before August 1, 2014), our general partner will pay to Mr. Faneuil
within 60 days of the effective date of the Change in Control or the determination that Mr. Faneuil became disabled a single lump sum payment
in an amount equal to the present value of the remaining payments that would have been paid to him had the Change in Control not occurred or
had Mr. Faneuil not become disabled. For purposes of the Global Deferred Compensation Agreement, "Cause", as defined in the deferred
compensation agreement, means (a) any uncured material breach by Mr. Faneuil of his obligations under the Global Deferred Compensation
Agreement, (b) any breach by Mr. Faneuil of his confidentiality, non-competition and non-solicitation obligations set forth on Exhibit "A" to the
Global Deferred Compensation Agreement or included in his employment agreement with our general partner, (c) engagement in gross
negligence or willful misconduct in the performance of his duties, (d) a conviction or plea of no contest to a crime involving fraud, dishonesty or
moral turpitude or any felony, or (e) the commission of an act of embezzlement or willful breach of a fiduciary duty to our general partner, the
Partnership or any of its Affiliates.

        Alliance and Mr. Faneuil also entered into the Alliance Deferred Compensation Agreement, the terms of which, including, without
limitation, the payment terms thereunder, are on the same terms as those of the Global Deferred Compensation Agreement. Accordingly, the
various scenarios involving a change of control or termination of employment under the Alliance Deferred Compensation Agreement are
identical to those described above with respect to the Global Deferred Compensation Agreement.

        Mr. Faneuil entered into a SERP agreement with our general partner on December 31, 2009. The value of the benefit to be provided under
the SERP agreement, expressed as a single lump sum payment, is $159,355. Mr. Faneuil will acquire a fully vested and nonforfeitable interest in
his SERP benefit only to the extent he is continuously employed with our general partner from December 31, 2009 through the vesting dates set
forth in his SERP agreement, or if he dies or becomes Disabled (as such term is defined in the SERP agreement) after December 31, 2009 while
employed with our general partner or if there is a Change in Control (as such term is defined in the SERP agreement).

        Our general partner is obligated to reimburse Mr. Faneuil for any and all federal excise taxes and penalties (other than penalties imposed as
a result of Mr. Faneuil's actions), and any taxes imposed upon such reimbursement amounts, including, but not limited to, any federal, state and
local income taxes, employment taxes, and other taxes, if any, which may become due pursuant to the application of Sections 4999 and/or 409A
of the Code on any payments to Mr. Faneuil in connection with the employment agreement, as amended. Mr. Faneuil and our general partner
have agreed to reform any provision of the deferred compensation agreement, as amended, between them in a manner mutually agreeable to
avoid imposition of any additional tax under the provisions of Section 409A of the Code and related regulations and Treasury pronouncements.

(5)   Charles A. Rudinsky

        Upon reaching normal retirement age, Mr. Rudinsky acquired a fully vested and nonforfeitable interest in his SERP benefit, which was paid
out to him in 2012.

(6)   LTIP Awards

        On February 5, 2009, the Compensation Committee made grants of 88,183, 61,728, 48,501 and 17,637 phantom units under the LTIP,
respectively, to Messrs. Eric Slifka, Hollister, Faneuil and Rudinsky. Upon a change of control event (as defined in the grant, as amended), all
outstanding phantom units that were granted on February 5, 2009 to Messrs. Slifka, Hollister and Faneuil only and that have not otherwise
vested automatically will become fully vested (in the case of the phantom units awarded to Mr. Slifka, without regard to the achievement of the
performance goal.). See "Elements of Compensation�Long-Term Incentive Plan" for information regarding performance restrictions and
additional vesting terms.
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Other Benefits

Pension Benefits

        The table below sets forth information regarding the present value as of December 31, 2012 of the accumulated benefits of our named
executive officers under the Global Partners LP Pension Plan, Supplemental Executive Retirement Agreements and, with respect to Mr. Faneuil,
the Global and Alliance Deferred Compensation Agreements. Amounts with respect to the Global and Alliance Deferred Compensation Plans
are reflected in the table below because they represent a fixed entitlement.

 Pension Benefits at December 31, 2012

Name
Plan

Name

Number of
Years

Credited
Service

Present Value of
Accumulated

Benefit

Payments
During

Last Fiscal
Year

(#) ($) ($)
Eric Slifka (2) (1) 24 473,377 �
Thomas J. Hollister (1) 5 111,970 �
Andrew P. Slifka (1) 7 23,011 �
Andrew P. Slifka (3) 12 201,603 �
Edward J. Faneuil (1) 20 566,252 �
Edward J. Faneuil (4) n/a 158,883 �
Edward J. Faneuil (5) n/a 1,020,561 �
Edward J. Faneuil (6) n/a 1,020,561 �
Charles A. Rudinsky (7) (1) 27 963,923 �
Charles A. Rudinsky (8) (4) n/a � 377,318

(1)
Global Partners LP Pension Plan

(2)
Includes a supplemental benefit in connection with the freezing of benefits under the Global Partners LP Pension Plan

(3)
Global Montello Group Corp. Pension Plan

(4)
Supplemental Executive Retirement Agreement

(5)
Global Deferred Compensation Agreement

(6)
Alliance Deferred Compensation Agreement

(7)
From 1984 through 1988, Mr. Rudinsky was employed by National Petroleum Corporation, Inc. In 1988, a predecessor of ours acquired all of the
outstanding capital stock of National Petroleum Corporation, Inc. and Mr. Rudinsky became an employee of said predecessor of ours. In connection
with this acquisition, and for purposes of the Global Partners LP Pension Plan, Mr. Rudinsky was credited with four additional years of service for the
period from 1984 through 1988.

(8)
Mr. Rudinsky received his Supplemental Executive Retirement Agreement benefit of $277,318 in 2012.
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Global Partners LP Pension Plan

        Effective December 31, 2009, the Global Partners LP Pension Plan (the "Pension Plan") was amended to freeze participation in and benefit
accruals under the Pension Plan. Prior to the freeze, all employees who (1) were 21 years of age or older, (2) were not covered by a collective
bargaining agreement providing for union pension benefits, and (3) had been employed by our predecessor, our general partner or one of our
operating subsidiaries for one year prior to enrollment in the Pension Plan were eligible to participate in the Pension Plan. An employee is fully
vested in benefits under the Pension Plan after completing five years of service or upon termination due to death, disability or retirement after
the first day of the month following the month in which the employee attains age 65. Certain employees are entitled to a supplemental benefit
that vests over five years with 20% vesting on each December 31 beginning in 2010 and lasting through 2014. When an employee retires at age
65, the employee can elect to receive either a lump sum distribution or monthly benefit payments under the Pension Plan, in either case equal to
(1) 23% of the employee's average monthly compensation for the five consecutive calendar years during which the employee received the
highest amount of pay ("Average Compensation") plus (2) 19.5% of the employee's Average Compensation in excess of his monthly "covered
compensation" for Social Security purposes, as provided in the Pension Plan. However, if an employee has completed less than 30 years of
service on his termination at or after reaching age 65, the monthly benefit will be reduced by 1/30th for each year less than 30 years completed
by the employee. When an employee retires at an age other than 65, the employee retirement benefit will be the actuarial equivalent of the
benefit he or she would have received if he or she had retired at age 65. An employee who terminates employment after completing at least five
years of service will be eligible for an early retirement benefit determined as described in the preceding sentence at any time after attaining age
60.

        The following table sets forth the estimated annual pension benefits payable upon retirement under the Global Partners LP Pension Plan
formula to persons in the specified compensation and years of service classifications:

Estimated Annual Pension
for Representative Years of Credited Service

Highest Consecutive 5-Year
Average Compensation $ 5 Years 10 Years 15 Years 20 Years 25 Years

30 Years &
Over

$ $ $ $ $ $
125,000 6,676 13,353 20,029 26,706 33,382 40,058
150,000 8,447 16,894 25,342 33,789 42,236 50,683
175,000 10,218 20,436 30,654 40,872 51,090 61,308
200,000 11,989 23,978 35,967 47,956 59,945 71,933
225,000 13,760 27,519 41,279 55,039 68,799 82,558
245,000 and above 15,176 30,353 45,529 60,706 75,882 91,058

        Benefits under the formula are based upon the employee's highest consecutive five-year average compensation and are not subject to offset
for social security benefits. Compensation for such purposes means compensation including overtime, but excluding bonuses, 50% of
commissions, taxable fringe benefits, relocation allowances, transportation allowances, housing allowances, cash and distribution rights pursuant
to any long-term incentive plan and any cash payable in lieu of group healthcare coverage. These estimated annual pension benefits do not
include supplemental benefits, if any, to which the employee may be entitled.
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GMG Pension Plan

        As a result of the Alliance Acquisition, effective as of March 1, 2012, sponsorship of Alliance Energy LLC Pension Plan was transferred to
GMG, which is a part of our controlled group, and the name of the plan was changed to the Global Montello Group Corp. Pension Plan (the
"GMG Pension Plan"). Effective May 15, 2012, the GMG Pension Plan was amended to freeze participation in and benefit accruals. Prior to the
freeze, all employees who (1) were 21 years of age or older, (2) were not covered by a collective bargaining agreement providing for union
pension benefits, (3) had been employed by GMG or a predecessor employer for one year prior to enrollment in the Pension Plan, (4) were not
nonresident aliens, (5) had not become employees as a result of Code Section 410(b)(6)(C) transaction and (6) were not non-exempt gas
station/c-store employees hired on or after January 1, 2007 or employees hired after September 30, 2009 were eligible to participate in the GMG
Pension Plan. An employee is fully vested in benefits under the GMG Pension Plan after completing five years of service or, if earlier, upon
termination due to death, disability or retirement. When an employee retires at age 65, the employee can elect to receive a monthly annuity or an
equivalent lump sum payment. The employee's benefit payable at retirement is equal to (1) 23% of the employee's average monthly
compensation for the five consecutive calendar years during which the employee received the highest amount of pay ("Average Compensation")
plus (2) 19.5% of the employee's Average Compensation in excess of his monthly "covered compensation" for Social Security purposes, as
provided in the GMG Pension Plan. When an employee retires at an age other than 65, the employee retirement benefit will be the actuarial
equivalent of the benefit he or she would have received if he or she had retired at age 65. An employee who terminates employment after
completing at least five years of service will be eligible for an early retirement benefit determined as described in the preceding sentence at any
time after attaining age 60.

        The following table sets forth the estimated annual pension benefits payable upon retirement under the GMG Pension Plan formula to
persons in the specified compensation and years of service classifications:

Estimated Annual Pension
for Representative Years of Credited Service

Highest Consecutive 5-Year
Average Compensation $ 5 Years 10 Years 15 Years 20 Years 25 Years

30 Years &
Over

$ $ $ $ $ $
125,000 6,676 13,353 20,029 26,706 33,382 40,058
150,000 8,447 16,894 25,342 33,789 42,236 50,683
175,000 10,218 20,436 30,654 40,872 51,090 61,308
200,000 11,989 23,978 35,967 47,956 59,945 71,933
225,000 13,760 27,519 41,279 55,039 68,799 82,558
245,000 and above 15,176 30,353 45,529 60,706 75,882 91,058

        Benefits under the GMG Pension Plan formula are based upon the employee's highest consecutive five-year average compensation and are
not subject to offset for social security benefits. Compensation for such purposes means compensation including overtime, but excluding
bonuses, 50% of commissions, deferred compensation, employee benefits, moving expenses, transportation allowance, salary continuation and
non-cash remuneration.

Supplemental Executive Retirement Agreements

        For a description of the benefits provided to Messrs. Faneuil and Rudinsky pursuant to their SERP Agreements, please see "Employment
and Related Agreements�Supplemental Executive Retirement Agreements."
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Global and Alliance Deferred Compensation Agreements

        For a description of the deferred compensation arrangements provided to Mr. Faneuil pursuant to the Global Deferred Compensation Plan
and the Alliance Deferred Compensation Plan, please see "Employment and Related Agreements�Deferred Compensation Agreements."

Global Partners 401(k) Savings and Profit Sharing

        The 401(k) Savings and Profit Sharing Plan (the "401(k) Plan") permits all eligible employees to make voluntary pre-tax contributions to
the plan, subject to applicable tax limitations. During calendar years 2010, 2011 and 2012, our general partner was permitted to make a
discretionary matching contribution to the 401(k) plan for each eligible employee. Effective January 1, 2013, our general partner amended the
401(k) Plan to remove the discretionary matching contributions and provide instead for employer matching contributions equal to 100% of
elective deferrals up to the first 3% of eligible compensation plus 50% of elective deferrals up to the next 2% of eligible compensation. All
employees are eligible to participate in the 401(k) Plan other than employees who (1) are not yet 21 years of age, (2) are covered by a collective
bargaining agreement that does not provide for employees to be covered by the 401 (k) Plan, (3) have not been employed by our predecessor,
our general partner or one of our operating subsidiaries for at least six months or (4) are nonresident aliens. Eligible employees may elect to
contribute up to 100% of their compensation to the plan for each plan year. Employee contributions are subject to annual dollar limitations,
which are periodically adjusted for changes in the cost of living. Participants in the plan are always fully vested in any matching contributions
under the plan; however, discretionary profit sharing contributions are subject to a six year vesting schedule. The plan is intended to be
tax-qualified under Section 401(a) of the Code so that contributions to the plan, and income earned on plan contributions, are not taxable to
employees until withdrawn from the plan, and so that contributions, if any, will be deductible when made.

GMG 401(k) Savings and Profit Sharing

        As a result of the Alliance Acquisition, effective as of March 1, 2012, sponsorship of Alliance Energy LLC 401(k) Savings and Profit
Sharing Plan was transferred to GMG, which is a part of our controlled group, and the name of the Plan was changed to the Global Montello
Group Corp 401(k) Savings and Profit Sharing Plan (the "GMG 401(k) Plan"). The GMG 401(k) Plan permits all eligible employees to make
voluntary pre-tax contributions to the plan, subject to applicable limitations under the Code. The GMG 401(k) Plan provides for employer
matching contributions equal to 100% of elective deferrals up to the first 3% of eligible compensation plus 50% of elective deferrals up to the
next 2% of eligbile compensation. Prior to January 1, 2013 all employees were eligible to participate in the GMG 401(k) Plan Plan other than
employees who (1) were not yet 21 years of age, (2) were covered by a collective bargaining agreement that does not provide for employees to
be covered by the GMG 401 (k) Plan, (3) had not been employed by GMG or a predecessor employer for at least six months or (4) were
nonresident aliens. Effective as of January 1, 2013 the GMG 401(k) Plan was amended to require employees to have been employed by GMG or
a predecessor employer for at least twelve months prior to enrollment in the GMG 401(k) Plan. Eligible employees may elect to contribute up to
100% of their compensation to the plan for each plan year. Employee contributions are subject to annual dollar limitations, which are
periodically adjusted by the cost of living index. Participants in the plan are always fully vested in any matching contributions under the plan;
however, additional discretionary contributions may be subject to a six year vesting schedule. The plan is intended to be tax-qualified under
Section 401(a) of the Code so that contributions to the plan, and income earned on plan contributions, are not taxable to employees until
withdrawn from the plan, and so that contributions, if any, will be deductible when made.
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Compensation of Directors

        The following table sets forth (i) certain information concerning the compensation earned by our directors in 2012, and (ii) the aggregate
amounts of stock awards and option awards, if any, held by each director at the end of the last fiscal year:

Name

Fees
Earned

or Paid in
Cash ($)

Total
($)

Alfred Slifka 60,000 60,000
Richard Slifka 61,000 61,000
Eric Slifka(1) � �
Andrew Slifka(1) � �
Thomas J. Hollister(1) � �
Robert J. McCool 76,000 76,000
David McKown 74,000 74,000
Kenneth I. Watchmaker 83,500 83,500

(1)
Messrs. Eric Slifka, Andrew Slifka and Hollister, as executive officers of our general partner, are otherwise compensated for their services and
therefore receive no separate compensation for their service as directors.

        None of our non-employee directors received or held options or other unit awards in 2012. Employees of our general partner who also serve
as directors do not receive additional compensation. In 2011, directors who are not employees of our general partner (1) received: (a) $50,000
annual cash retainer; (b) $1,000 for each meeting of the board of directors attended; (c) $2,000 for each audit committee meeting attended
(limited to payment for one committee meeting per day); and (d) $1,000 for each committee meeting other than the audit committee meeting
attended (limited to payment for one committee meeting per day), and (2) are eligible to participate in the LTIP. In 2012, the chair of the audit
committee received an additional $7,500.

        Each director also is reimbursed for out-of-pocket expenses in connection with attending meetings of the board of directors or committees.
Each director will be fully indemnified by us for actions associated with being a director to the extent permitted under Delaware law.

Compensation Committee Interlocks and Insider Participation

        Since the formation of Global GP LLC and throughout the fiscal year ended December 31, 2012, the Compensation Committee of
Global GP LLC's board of directors has comprised of Robert J. McCool, David McKown and Kenneth I. Watchmaker, none of whom are
officers or employees of our general partner or any of its affiliates. Mr. Alfred Slifka serves as the Chairman of the board of directors and, until
March 1, 2012, was an employee of Alliance Energy LLC, which was a related party to (and customer of) the Partnership. Mr. Richard Slifka
serves as Vice Chairman of our general partner's board of directors and, until March 1, 2012, was the Treasurer and an employee of Alliance
Energy LLC. Effective March 1, 2012, Messrs. Alfred and Richard Slifka became employees of Global Petroleum Corp., which is a related party
to the Partnership. Prior to March 1, 2012 Mr. Eric Slifka and Mr. Andrew Slifka, who serve as directors of our general partner, each served as a
director of Alliance Energy LLC. Until March 1, 2012, Mr. Andrew Slifka was the President and an employee of Alliance Energy LLC.
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Compensation Committee Report

        The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of
Regulation S-K with management. Based upon such review, the related discussions and such other matters deemed relevant and appropriate by
the Compensation Committee, the Compensation Committee has recommended to the board of directors that the Compensation Discussion and
Analysis be included in this Form 10-K.

Kenneth I. Watchmaker (Chairman)
Robert J. McCool
David McKown
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 Item 12.    Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

        The following table sets forth as of March 12, 2013 the beneficial ownership of units of Global Partners LP held by certain beneficial
owners of more than 5% of the units, by each director and named executive officer of our general partner and by all directors and executive
officers of our general partner as a group:

Name of Beneficial Owner(1)

Common
Units

Beneficially
Owned

Percentage
of Common

Units
Beneficially

Owned
AE Holdings Corp. (2) 5,850,000 21.3%
Kayne Anderson Capital Advisors L.P. (3) 4,042,076 14.7%
Richard A. Kayne (3) 4,042,076 14.7%
OppenheimerFunds, Inc. (4) 2,394,118 8.7%
Montello Oil Corporation (5) 2,348,078 8.6%
Global Petroleum Corp. (6) 1,725,463 6.3%
SteelPath Fund Advisors, LLC (7) 1,451,425 5.3%
Gabriel Hammond (7) 1,451,425 5.3%
Stuart Cartner (7) 1,451,425 5.3%
Larea Holdings LLC (8) 564,984 2.1%
Larea Holdings II LLC (9) 282,492 1.0%
Chelsea Terminal Limited Partnership (10) 120,356 *
Global GP LLC (11) 119,915 *
Sandwich Terminal, L.L.C. (12) 8,475 *
Alfred A. Slifka (2)(5)(6)(10)(11)(12)(13) 10,222,397 37.3%
Richard Slifka (2)(5)(6)(9)(10)(11)(12)(13) 10,504,786 38.3%
Eric Slifka (8)(14) 731,220 2.7%
Andrew Slifka (9) 89,131 *
Thomas J. Hollister 40,084 *
Edward J. Faneuil 34,394 *
Charles A. Rudinsky 13,698 *
Robert J. McCool 11,227 *
Kenneth I. Watchmaker 5,927 *
David K. McKown 2,427 *
All directors and executive officers as a group (10 persons) 11,483,004 41.9%

*
Less than 1%

(1)
The address for each person or entity listed other than (i) Kayne Anderson Capital Advisors, L.P., (ii) Richard A. Kayne, (iii) SteelPath Fund
Advisors, LLC, (iv) Gabriel Hammond, (v) Stuart Cartner, and (vi) Oppenheimer Funds, Inc. is P.O. Box 9161, 800 South Street, Suite 200, Waltham,
Massachusetts 02454-9161.

(2)
AE Holdings Corp. owns 5,850,000, or 21.3%, of the common units of Global Partners LP. Alfred A. Slifka and Richard Slifka share voting and
investment power with respect to and, therefore, may be deemed to beneficially own the units owned by AE Holdings Corp.

(3)
According to a Schedule 13G/A filed on January 10, 2013, Kayne Anderson Capital Advisors, L.P. and Richard A. Kayne beneficially owned
4,042,076 common units, representing 14.74% of the common units then outstanding. The address for Kayne Anderson Capital Advisors, L.P. and
Richard A. Kayne is 1800 Avenue of the Stars, Second Floor, Los Angeles, California 90067.

(4)
According to a Schedule 13G filed on February 14, 2013, OppenheimerFunds, Inc. beneficially owned 2,394,118 common units, representing 8.73% of
the common units then outstanding. The address for OppenheimerFunds, Inc. is Two World Financial Center, 225 Liberty Street, New York, NY
10281.
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(5)
Alfred A. Slifka and Richard Slifka share voting and investment power with respect to and, therefore, may be deemed to beneficially own, the units
owned by Montello Oil Corporation.

(6)
Alfred A. Slifka and Richard Slifka share voting and investment power with respect to, and therefore may be deemed to beneficially own, the units
owned by Global Petroleum Corp.

(7)
According to a Schedule 13G filed on February 14, 2012, SteelPath Fund Advisors, LLC, Gabriel Hammond and Stuart Cartner beneficially owned
1,451,425 common units, representing 6.7% of the common units then outstanding. Upon the closing of the Partnership's acquisition of Alliance
Energy LLC on March 1, 2012, an additional 5,850,000 common units were issued, thereby reducing the percentage ownership of SteelPath Fund
Advisors, LLC, Gabriel Hammond and Stuart Cartner to 5.3% of the common units outstanding. The address for SteelPath Fund Advisors, LLC,
Gabriel Hammond and Stuart Cartner is 2100 McKinney Ave, Suite 1401, Dallas, TX 75201.

(8)
Eric Slifka has sole voting and investment power with respect to units owned by Larea Holdings LLC. Eric Slifka may, therefore, be deemed to
beneficially own the units held by Larea Holdings LLC. Eric Slifka is the son of Alfred A. Slifka.

(9)
Richard Slifka is the trustee of a voting trust with sole voting and investment power with respect to units owned by Larea Holdings II LLC. Richard
Slifka may, therefore, be deemed to beneficially own the units held by Larea Holdings II LLC. Richard Slifka's son, Andrew Slifka, is a one-third
owner of Larea Holdings II LLC. Because Andrew Slifka does not share voting and investment power with respect to the units owned by Larea
Holdings II LLC, he is not deemed to beneficially own such units.

(10)
Alfred A. Slifka and Richard Slifka share voting and investment power with respect to and, therefore, may be deemed to beneficially own, the units
owned by Chelsea Terminal Limited Partnership.

(11)
Purchased by our general partner for the purpose of assisting us in meeting our anticipated obligations to deliver common units under our Long-Term
Incentive Plan to officers, directors and employees, and meeting obligations under existing employment agreements with the officers of our general
partner. Alfred A. Slifka and Richard Slifka control Global GP LLC, and thus may be deemed to beneficially own the units owned by Global GP LLC.

(12)
Alfred A. Slifka and Richard Slifka are equal owners of Sandwich Terminal, L.L.C. and share voting and investment power with respect to and,
therefore, may be deemed to beneficially own, the units owned by Sandwich Terminal, L.L.C.

(13)
Beneficially owned unit amounts for each of Alfred A. Slifka and Richard Slifka include the units owned by AE Holdings Corp., Montello Oil
Corporation, Global Petroleum Corp., Chelsea Terminal Limited Partnership, Global GP LLC and Sandwich Terminal, L.L.C. Beneficially owned unit
amounts for Richard Slifka also include the units owned by Larea Holdings II LLC. Alfred A. Slifka and Richard Slifka are brothers.

(14)
Beneficially owned unit amounts for Eric Slifka include the units owned by Larea Holdings LLC.

Equity Compensation Plan Table

        The following table summarizes information about our equity compensation plans as of December 31, 2012:

Plan Category

Number of
Securities

to be issued
upon exercise of

outstanding
options,

warrants and
right

Weighted
average

exercise price of
outstanding

options,
warrants and

rights

Number of securities
remaining available for
future issuance under
equity compensation

plans
(excluding securities

reflected in column (a))
(a) (b) (c)

Equity compensation plans approved by security
holders � � 4,300,000
Equity compensation plans not approved by
security holders � � �
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 Item 13.   Certain Relationships and Related Transactions, and Director Independence.

        As of March 12, 2013, affiliates of our general partner, including directors and executive officers of our general partner, owned 11,483,004
common units representing 49.1% of the limited partner interests in us. In addition, our general partner owns a 0.83% general partner interest in
us.

Distributions and Payments to Our General Partner and Its Affiliates

        The following table summarizes the distributions and payments to be made by us to our general partner and its affiliates in connection with
the ongoing operation and liquidation of Global Partners LP pursuant to our partnership agreement. These distributions and payments were
determined by and among affiliated entities and, consequently, are not the result of arm's-length negotiations.

Operational Stage

Distributions of available cash to our general partner and its affiliates We will generally make cash distributions of 99.17% to the
unitholders, including affiliates of our general partner (including
directors and executive officers of our general partner), as the holders
of an aggregate of 11,483,004 common units and 0.83% to our
general partner. In addition, if distributions exceed the minimum
quarterly distribution and other higher target levels, our general
partner will be entitled to increasing percentages of the distributions,
up to 48.83% of the distributions above the highest target level.
Assuming we have sufficient available cash to pay the full minimum
quarterly distribution on all of our outstanding units for four quarters,
our general partner and its affiliates, including directors and
executive officers of our general partner, would receive an annual
distribution of approximately $0.4 million on the 0.83% general
partner interest and $21.2 million on their common units.

Payments to our general partner and its affiliates Our general partner does not receive a management fee or other
compensation for its management of Global Partners LP. Our general
partner and its affiliates are reimbursed for expenses incurred on our
behalf. Our partnership agreement provides that our general partner
determines the amount of these expenses.

Withdrawal or removal of our general partner If our general partner withdraws or is removed, its general partner
interest and its incentive distribution rights will either be sold to the
new general partner for cash or converted into common units, in each
case for an amount equal to the fair market value of those interests.

Liquidation Stage
Liquidation Upon our liquidation, the partners, including our general partner, will

be entitled to receive liquidating distributions according to their
particular capital account balances.
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Omnibus Agreement

        We are a party to an omnibus agreement with certain members of the Slifka family and our general partner that addresses the agreement of
certain members of the Slifka family not to compete with us and to cause their affiliates not to compete with us under certain circumstances. The
omnibus agreement also addressed certain environmental indemnity obligations of Global Petroleum Corp. and certain of its affiliates, which
indemnity obligations have expired. In connection with our acquisition of Alliance Energy LLC, each of Alfred A. Slifka, Chairman of our
general partner, and Richard Slifka, Vice Chairman of our general partner, entered into a business opportunity agreement with our general
partner containing noncompetition provisions which are broader than those contained in the omnibus agreement in order to encompass our
expanded lines of business since 2005.

Noncompetition

        Pursuant to the omnibus agreement and the business opportunity agreement each of Alfred A. Slifka, and Richard Slifka agreed, and
pursuant to his employment agreement with our general partner each of Eric Slifka and Andrew Slifka agreed, for themselves and their
respective affiliates, not to engage in, acquire or invest in any of the following businesses: (1) the wholesale and/or retail marketing, sale,
distribution and transportation (other than transportation by truck) of refined petroleum products, crude oil, natural gas, ethanol, propane and/or
biofuels; (2) the storage of refined petroleum products, crude oil, natural gas, ethanol, propane, biofuels and/or asphalt or asphalt products in
connection with any of the activities described in (1); and (3) such other businesses in which we are engaged or, to their individual knowledge,
we have commenced efforts to become engaged. Pursuant to the omnibus agreement, each of Alfred A. Slifka's and Richard Slifka's
noncompetition obligations survive for so long as Alfred A. Slifka, Richard Slifka, Eric Slifka and/or any of their respective affiliates,
individually or as part of a group, control our general partner. Pursuant to each of Eric Slifka's and Andrew Slifka's employment agreements
with our general partner, their noncompetition obligations survive for one year following the termination of each of their employment.

        In addition, Eric Slifka's and Andrew Slifka's employment agreements include, and Eric Slifka and Andrew Slifka both agreed to, a
confidentiality provision and a nonsolicitation provision, which generally will continue for two years and for one year, respectively, following
Eric Slifka's and Andrew Slifka's termination of employment.

Shared Services Agreements

        We are party to a shared services agreement with Global Petroleum Corp. and, until March 2012 we were party to a shared services
agreement with Alliance Energy LLC. We believe the terms of these agreements are or were at least as favorable as could have been obtained
from unaffiliated third parties. Under these agreements, we provide Global Petroleum Corp. and we provided Alliance Energy LLC with certain
accounting, treasury, legal, information technology, human resources and financial operations support for which Global Petroleum Corp. and
Alliance Energy LLC, as applicable, pay or paid us an amount based upon the cost associated with the provision of such services. In addition,
Global Petroleum Corp. provides us with certain terminal, environmental and operational support services, for which we pay a fee based on an
agreed assessment of the cost associated with provision of such services. Through March 1, 2012, when we acquired all of the membership
interests in Alliance Energy LLC, Alliance Energy LLC also provided us with certain support services for which we paid a fee based on an
agreed assessment of the cost associated with the provision of such services. With respect to the shared services agreements, we paid to Global
Petroleum Corp. a total of $96,000, $96,000 and $87,000 and received from Alliance Energy LLC a total of $31,000, $187,000 and $196,000 for
the years ended December 31, 2012, 2011 and 2010, respectively. The agreement with Global Petroleum Corp. is for an indefinite term, and
either party may terminate its receipt of some or all of the services thereunder upon 180 days' notice at any time after January 1, 2009. As of
December 31, 2012, no such notice of termination was given by either party.
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        In March 2012, following the closing of our acquisition of all of the membership interests in Alliance Energy LLC, (a) our shared services
agreement with Alliance Energy LLC was terminated, (b) our shared services agreement with Global Petroleum Corp. was amended to include
the services provided by Global Petroleum Corp. to Alliance Energy LLC, and (c) we entered into a shared services agreement with AE
Holdings Corp. pursuant to which we provide AE Holdings Corp. with certain tax, accounting, treasury and legal support services for which AE
Holdings Corp. pays us $15,000 per year. We believe the terms of the AE Holdings Corp. agreement is at least as favorable as could have been
obtained from unaffiliated third parties. The agreement with AE Holdings Corp. is for an indefinite term and AE Holdings Corp. may terminate
its receipt of some or all of the services upon 180 days' notice.

Management Agreements

        In connection with the acquisition of retail gasoline stations and supply rights (collectively, the "Facilities") from ExxonMobil in 2010,
Global Companies LLC and Global Montello Group Corp. were parties to facilities management agreements with Alliance Energy LLC. We
believe the terms of these agreements were at least as favorable as could have been obtained from unaffiliated third parties. In March 2012,
following the closing of our acquisition of Alliance Energy LLC, the management agreements were terminated.

        Pursuant to the management agreements, Alliance Energy LLC supervised and directed the day-to-day management and operations of the
Facilities for an aggregate annual management fee of $2.6 million, commencing October 1, 2010. Global Companies LLC and Global Montello
Group Corp. shared in paying the annual management fees consistent with their ownership of the assets acquired pursuant to the purchase
agreement. Alliance Energy LLC managed the operations of the Facilities in accordance with annual budgets approved by Global
Companies LLC and Global Montello Group Corp., respectively. Global Companies LLC and Global Montello Group Corp. were responsible
for the salaries of the employees directly employed to manage and operate the Facilities and for a portion of the salaries of certain administrative
personnel of Alliance Energy LLC as approved by Global Companies LLC and/or Global Montello Group Corp. in accordance with the
management agreements and the approved annual budgets. All matters pertaining to the employment, supervision, compensation, promotion,
and discharge of such employees were the responsibility of Alliance Energy LLC. Pursuant to the management agreements, Alliance
Energy LLC was required to indemnify Global Companies LLC and Global Montello Group Corp. from and against any and all claims and
damages of any nature whatsoever arising out of or incidental to Alliance Energy LLC's performance of its responsibilities under the
management agreements caused by or due to fraud, gross negligence, willful misconduct or a material breach by Alliance Energy LLC of any
provision of the management agreements. Alliance Energy LLC's aggregate liability was capped at $5.0 million, over and above the utilization
of any and all insurance proceeds. Collectively, Global Companies LLC and Global Montello Group Corp. paid to Alliance Energy LLC a total
management fee and overhead reimbursement of $0.7 million, $4.2 million and $1.6 million, respectively, for the years ended December 31,
2012, 2011 and 2010, respectively.

Sub-Jobber Agreements

        We are parties to an Amended and Restated Distributor PMPA Franchise Agreement (the "Franchise Agreement") with Alliance
Energy LLC. Pursuant to the Franchise Agreement, Alliance Energy LLC purchases all of its Mobil-branded fuel in Massachusetts, New
Hampshire, Rhode Island and Maine from Global Companies LLC for a term of seven years. The price for fuel purchased under the Franchise
Agreement is Global Companies LLC's distributor rack price for Mobil-branded fuels as is in effect at the time of purchase. Pursuant to the
Franchise Agreement, Alliance Energy LLC is granted the right to continue using the Mobil and Exxon names and trade dress (collectively, the
"Mobil Flag") at its Mobil-branded and Exxon-branded stations in Massachusetts, New Hampshire, Rhode Island and Maine.

        We are party to a Volume Incentive Program Agreement with Alliance Energy LLC pursuant to which Alliance Energy LLC receives a per
gallon rebate on all Mobil-branded and Exxon-branded fuel purchased from Global Companies LLC.
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        We believe the terms of the Franchise Agreement and the Volume Incentive Program Agreement are at least as favorable as could have
been obtained from unaffiliated third parties.

Throughput Agreement with Global Petroleum Corp.

        We have an exclusive throughput agreement with Global Petroleum Corp. with respect to the Revere terminal in Revere, Massachusetts.
We believe the terms of this agreement are at least as favorable as could have been obtained from unaffiliated third parties. We retain the title to
all our products stored at this terminal. The term of this agreement ends July 31, 2014. The agreement automatically renews annually unless it is
terminated by either party by giving 90 days' notice. We pay a monthly fee to Global Petroleum Corp., which is adjusted according to the
Consumer Price Index for the Northeast region and for certain contractual costs. Including increases in certain contractual costs but excluding
amortization of deferred rent, we paid to Global Petroleum Corp. a total of $8.9 million, $8.7 million and $8.6 million for the years ended
December 31, 2012, 2011 and 2010, respectively. Throughout the term of the throughput agreement with Global Petroleum Corp., we will have
a right of first refusal through September 30, 2014 to purchase or lease the Revere terminal if Global Petroleum Corp. desires to sell or lease the
Revere terminal to a third party.

Relationship of Management with Global Petroleum Corp., AE Holdings Corp. and Alliance Energy LLC

        Some members of our management team are also officers and/or directors of our affiliate, Global Petroleum Corp. Global Petroleum Corp.
is wholly owned by ASRS Global General Partnership, an entity that is owned equally by Alfred A. and Richard Slifka. Messrs. Faneuil and
Rudinsky spend a portion of their time providing services to Global Petroleum Corp. under a shared services agreement. Please read "�Shared
Services Agreements."

        Prior to the closing of our acquisition of Alliance Energy LLC, Alliance Energy LLC was wholly owned by AE Holdings Corp., which is
approximately 95% owned by members of the Slifka family. Under a shared services agreement, Messrs. Eric Slifka, Hollister, Faneuil and
Rudinsky also spent a portion of their time providing services to Alliance Energy LLC. Under a new shared services agreement, Messrs. Eric
Slifka, Faneuil and Rudinsky spend a portion of their time providing services to AE Holdings Corp. Alfred A. Slifka and Richard Slifka share
voting and investment power with respect to AE Holdings Corp. and therefore may be deemed to beneficially own the units owned by AE
Holdings Corp. Please read "�Shared Services Agreements."

        Prior to the acquisition of Alliance Energy LLC, we sold refined petroleum products and renewable fuels to Alliance Energy LLC at
prevailing market prices at the time of delivery. Sales to Alliance Energy LLC were approximately $40.6 million, $187.1 million and
$20.1 million for the years ended December 31, 2012, 2011 and 2010, respectively. Sales for the years ended December 31, 2012 and 2011
include sales of Mobil-branded fuel to Alliance Energy LLC pursuant to the Franchise Agreement with Alliance Energy LLC, net of rebates
under the Volume Incentive Program Agreement. Please read "�Sub-Jobber Agreements."
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Policies Relating to Conflicts of Interest

        Conflicts of interest exist and may arise in the future as a result of the relationships between our general partner and its affiliates, on the one
hand, and us and our unaffiliated limited partners, on the other hand. The directors and officers of our general partner have fiduciary duties to
manage our general partner in a manner beneficial to its owners. At the same time, our general partner has a fiduciary duty to manage us in a
manner beneficial to our unitholders and us. Our partnership agreement modifies and limits our general partner's fiduciary duties to unitholders.
Our partnership agreement also restricts the remedies available to unitholders for actions taken by our general partner that might otherwise
constitute breaches of fiduciary duty under applicable Delaware law. The Delaware Revised Uniform Limited Partnership Act provides that
Delaware limited partnerships may, in their partnership agreements, expand, restrict or eliminate the fiduciary duties otherwise owed by a
general partner to limited partners and the partnership.

        Under our partnership agreement, whenever a conflict arises between our general partner or its affiliates, on the one hand, and us or any
other partner, on the other, our general partner will resolve that conflict. Our general partner will not be in breach of its obligations under our
partnership agreement or its duties to us or our unitholders if the resolution of the conflict is:

�
approved by the conflicts committee of our general partner, although our general partner is not obligated to seek such
approval;

�
approved by the vote of a majority of the outstanding common units, excluding any common units owned by our general
partner or any of its affiliates;

�
on terms no less favorable to us than those generally being provided to or available from unaffiliated third parties; or

�
fair and reasonable to us, taking into account the totality of the relationships between the parties involved, including other
transactions that may be particularly favorable or advantageous to us.

        Our general partner may, but is not required to, seek the approval of such resolution from the conflicts committee of the board of directors
our general partner. If our general partner does not seek approval from the conflicts committee and its board of directors determines that the
resolution or course of action taken with respect to the conflict of interest satisfies either of the standards set forth in the third and fourth bullet
points above, then it will be presumed that, in making its decision, the board acted in good faith, and in any proceeding brought by or on behalf
of us or any of any limited partner, the person bringing or prosecuting such proceeding will have the burden of overcoming such presumption.
Unless the resolution of a conflict is specifically provided for in our partnership agreement, our general partner or the conflicts committee may
consider any factors it determines in good faith to consider when resolving a conflict. When our partnership agreement requires someone to act
in good faith, it requires that person to reasonably believe that he is acting in the best interests of the partnership, unless the context otherwise
requires.

Director Independence

        Please see Item 10, "Directors, Executive Officers and Corporate Governance" for information regarding director independence.
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 Item 14.    Principal Accounting Fees and Services.

        The audit committee of the board of directors of Global GP LLC selected Ernst & Young LLP, Independent Registered Public Accounting
Firm, to audit the books, records and accounts of Global Partners LP for the 2012 and 2011 calendar years. The audit committee's charter, which
is available on our website at www.globalp.com, requires the audit committee to approve in advance all audit and non-audit services to be
provided by our independent registered public accounting firm. All services reported in the audit, audit-related, tax and all other fees categories
below were approved by the audit committee.

        Fees paid to Ernst & Young LLP were as follows (in thousands):

2012 2011
Audit Fees (1) $ 2,740 $ 1,590
Audit-Related Fees 32 32
Tax Fees (2) 916 1,132

Total $ 3,688 $ 2,754

(1)
Represents fees for professional services provided primarily in connection with the audits of our annual financial statements and reviews of our
quarterly financial statements. Audit fees also included Ernst & Young's audits of the effectiveness of our internal control over financial reporting at
December 31, 2012 and 2011. Fees for 2012 include audits performed as part of the S-3 and S-8 filings and audits performed in connection with our
acquisitions. Fees for 2011 included audits performed as part of the filing of Form S-3 and related amendment and prospectus supplement filings.

(2)
Tax fees included tax planning and tax return preparation.
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 PART IV

 Item 15.    Exhibits and Financial Statement Schedules.

(a)
The following documents are included with the filing of this report:

1.
Financial statements
See "Index to Financial Statements" on page F-1.

2.
Financial statement schedules:
Schedule II�Valuation and Qualifying Accounts

All other schedules for which provision is made in the applicable accounting regulation of the Securities and
Exchange Commission are not required under the related instructions or are inapplicable and, therefore, have been
omitted.

3.
Exhibits
See "Exhibit Index" immediately following the financial statement schedules in this Annual Report on Form 10-K
for a description of the documents that are filed as Exhibits to this report or incorporated herein by reference.

(b)
The following documents are filed as Exhibits to this report:

2.1** � Contribution Agreement dated November 21, 2011, by and among Global Partners LP and AE Holdings Corp. (incorporated
herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed on November 23, 2011).

2.2 � Exhibit A to Contribution Agreement (Exhibit 2.1), Determination of the Cash Adjustment (incorporated herein by reference
to Exhibit 2.2 to the Current Report on Form 8-K filed on November 23, 2011).

2.3** � Membership Interest Purchase Agreement, dated as of January 22, 2013, between JH Kelly Holdings LLC and Global
Partners LP (incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed on February 20, 2013).

3.1 � Third Amended and Restated Agreement of Limited Partnership of Global Partners LP dated as of December 9, 2009
(incorporated herein by reference to Exhibit 3.1 to the Current Report on Form 8-K filed on December 15, 2009).

4.1 � Registration Rights Agreement, dated May 9, 2007, by and between Global Partners LP and the purchasers named therein
(incorporated herein by reference to Exhibit 4.1 to the Current Report on Form 8-K filed on May 10, 2007).

4.2 � Registration Rights Agreement, dated March 1, 2012, by and among Global Partners LP and AE Holdings Corp. (incorporated
herein by reference to Exhibit 4.1 to the Current Report on Form 8-K filed on March 7, 2012).

4.3 � Indenture, dated as of February 14, 2013, by and among Global Partners LP and GLP Finance Corp., as Issuers, the Guarantors
party thereto and FS Energy and Power Fund, as Purchaser (incorporated herein by reference to Exhibit 4.1 to the Current
Report on Form 8-K filed on February 21, 2013).

10.1 � Omnibus Agreement, dated October 4, 2005, by and among Global Petroleum Corp., Montello Oil Corporation, Global Revco
Dock, L.L.C., Global Revco Terminal, L.L.C., Global South Terminal, L.L.C., Sandwich Terminal, L.L.C., Chelsea Terminal
Limited Partnership, Global GP LLC, Global Partners LP, Global Operating LLC, Alfred A. Slifka, Richard Slifka and Eric
Slifka (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on October 11, 2005).
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10.2 � Amended and Restated Services Agreement, dated October 4, 2005, by and among Global Petroleum Corp., Global
Companies LLC, Global Montello Group LLC, and Chelsea Sandwich LLC (incorporated herein by reference to Exhibit 10.3
to the Current Report on Form 8-K filed on October 11, 2005).

10.3 � Second Amended and Restated Terminal Storage and Throughput Agreement, dated October 4, 2005 by and among Global
Petroleum Corp., Global Companies LLC and Global Montello Group LLC (incorporated herein by reference to Exhibit 10.5
to the Current Report on Form 8-K filed on October 11, 2005).

10.4^ � Employment Agreement dated April 19, 2006, by and between Global GP LLC and Thomas J. Hollister (incorporated herein
by reference to Exhibit 99.1 to the Current Report on Form 8-K filed on May 11, 2006).

10.5^ � Employment Agreement dated February 1, 2007, by and between Global GP LLC and Edward J. Faneuil (incorporated herein
by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on February 6, 2007).

10.6 � Terminals Sale and Purchase Agreement, dated March 16, 2007 by and between Global Partners LP and ExxonMobil Oil
Corporation (incorporated herein by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q filed on August 9, 2007).

10.7^ � Forms of LTIP Grant Agreements dated August 14, 2007 (Named Executive Officers who are party to an employment
agreement with Global GP LLC) (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on
August 20, 2007).

10.8^ � Form of LTIP Grant Agreement (Directors) (incorporated herein by reference to Exhibit 10.2 to the Current Report on
Form 8-K filed on August 20, 2007).

10.9^ � Form of LTIP Grant Agreement (General) (incorporated herein by reference to Exhibit 10.3 to the Current Report on Form 8-K
filed on August 20, 2007).

10.10 � Terminals Sale and Purchase Agreement, dated July 9, 2007 by and between Global Partners LP and ExxonMobil Oil
Corporation (incorporated herein by reference to Exhibit 10.21 to the Annual Report on Form 10-K filed on March 14, 2008).

10.11^ � Employment Agreement dated December 31, 2008, by and between Global GP LLC and Eric S. Slifka (incorporated herein by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed on January 7, 2009).

10.12^ � Amendment No. 1 to Employment Agreement dated December 31, 2008, by and between Global GP LLC and Thomas
Hollister (incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on January 7, 2009).

10.13^ � Amendment No. 1 to Employment Agreement dated December 31, 2008, by and between Global GP LLC and Edward J.
Faneuil (incorporated herein by reference to Exhibit 10.3 to the Current Report on Form 8-K filed on January 7, 2009).

10.14^ � Amended and Restated Deferred Compensation Agreement dated December 31, 2008, by and between Global GP LLC and
Edward J. Faneuil (incorporated herein by reference to Exhibit 10.4 to the Current Report on Form 8-K filed on January 7,
2009).

10.15^ � First Amendment to LTIP Grant Agreement dated December 31, 2008 for Eric Slifka (incorporated herein by reference to
Exhibit 10.5 to the Current Report on Form 8-K filed on January 7, 2009).

10.16^ � First Amendment to LTIP Grant Agreement (Named Executive Officers who are party to an employment agreement with
Global GP LLC (except Mr. Slifka)), LTIP Grant Agreement (Directors) and LTIP Grant Agreement (General) dated
December 31, 2008 (incorporated herein by reference to Exhibit 10.6 to the Current Report on Form 8-K filed on January 7,
2009).
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10.17^ � Amendment No. 1 to Employment Agreement dated February 4, 2009, by and between Global GP LLC and Eric S. Slifka
(incorporated herein by reference to Exhibit 10.30 to the Annual Report on Form 10-K filed on March 13, 2009).

10.18^ � Amendment No. 2 to Employment Agreement dated February 4, 2009, by and between Global GP LLC and Thomas Hollister
(incorporated herein by reference to Exhibit 10.31 to the Annual Report on Form 10-K filed on March 13, 2009).

10.19^ � Amendment No. 2 to Employment Agreement dated February 4, 2009, by and between Global GP LLC and Edward J. Faneuil
(incorporated herein by reference to Exhibit 10.32 to the Annual Report on Form 10-K filed on March 13, 2009).

10.20^ � Amendment No. 3 to Employment Agreement dated March 11, 2009, by and between Global GP LLC and Edward J. Faneuil
(incorporated herein by reference to Exhibit 10.33 to the Annual Report on Form 10-K filed on March 13, 2009).

10.21^ � Supplemental Executive Retirement Plan dated December 31, 2009, between Global GP LLC and Edward J. Faneuil
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on January 7, 2010).

10.22^ � Supplemental Executive Retirement Plan dated December 31, 2009, between Global GP LLC and Charles A. Rudinsky
(incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on January 7, 2010).

10.23 � Amended and Restated Credit Agreement, dated as of May 14, 2010, among Global Operating LLC, Global Companies LLC,
Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP Finance Corp. and Global Energy
Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors, each lender from time to time party
thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan Chase Bank, N.A. as Syndication Agent,
Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS Citizens, National Association as
Co-Documentation Agents and Banc of America Securities LLC and JP Morgan Securities Inc. as Joint Lead Arrangers and
Joint Book Managers (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on May 18,
2010).

10.24 � First Amendment to Second Amended and Restated Terminal Storage Rental and Throughput Agreement, dated May 12, 2010
among Global Petroleum Corp., Global Companies LLC and Global Montello Group Corp. (incorporated herein by reference
to Exhibit 10.3 to the Current Report on Form 8-K filed on May 18, 2010).

10.25 � Sale and Purchase Agreement, dated May 24, 2010 among ExxonMobil Oil Corporation and Exxon Mobil Corporation, as
sellers, and Global Companies LLC (incorporated herein by reference to Exhibit 10.4 to the Quarterly Report on Form 10-Q
filed on August 6, 2010).

10.26 � First Amendment to Amended and Restated Credit Agreement, dated as of August 18, 2010, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp. and Global Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors, each
lender from time to time party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan Chase
Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS Citizens,
National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed on August 24, 2010).

10.27 � First Amendment to Sale and Purchase Agreement, effective August 12, 2010 among ExxonMobil Oil Corporation and Exxon
Mobil Corporation, as sellers, and Global Companies LLC (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on August 31, 2010).
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10.28 � Second Amendment to Sale and Purchase Agreement, dated September 7, 2010, among ExxonMobil Oil Corporation and
Exxon Mobil Corporation, as sellers, and Global Companies LLC, as buyer (incorporated herein by reference to Exhibit 10.1
to the Current Report on Form 8-K filed on September 9, 2010).

10.29^ � Amendment No. 4 to Employment Agreement dated November 2, 2010 by and between Global GP LLC and Edward J.
Faneuil (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on November 8, 2010).

10.30�� � Brand Fee Agreement, dated September 3, 2010, between ExxonMobil Oil Corporation and Global Companies LLC
(incorporated herein by reference to Exhibit 10.6 to the Quarterly Report on Form 10-Q/A filed on January 20, 2011).

10.31 � Assignment of Branded Wholesaler PMPA Franchise Agreements, effective March 1, 2011 between Global Companies LLC,
Alliance Energy LLC and ExxonMobil Oil Corporation (incorporated herein by reference to Exhibit 10.49 to the Annual
Report on Form 10-K filed on March 11, 2011).

10.32 � Second Amendment to Amended and Restated Credit Agreement, dated as of July 19, 2010, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp. and Global Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors, each
lender from time to time party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan Chase
Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS Citizens,
National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed on July 21, 2011).

10.33^ � Employment Agreement dated as of January 1, 2012, by and between Global GP LLC and Eric S. Slifka (incorporated herein
by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on January 6, 2012).

10.34^ � Amendment No. 5 to Employment Agreement dated December 31, 2011, by and between Global GP LLC and Edward J.
Faneuil (incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on January 6, 2012).

10.35 � Third Amendment to Amended and Restated Credit Agreement, dated as of January 13, 2012, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp. and Global Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors, each
lender from time to time party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan Chase
Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS Citizens,
National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed on January 19, 2012).

10.36 � Fourth Amendment to Amended and Restated Credit Agreement, dated as of January 31, 2012, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp. and Global Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors, each
lender from time to time party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan Chase
Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS Citizens,
National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed on February 6, 2012).
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10.37 � Business Opportunity Agreement, dated March 1, 2012, by and among Alfred A. Slifka, Richard Slifka and Global
Partners LP (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on March 7, 2012).

10.38^ � Employment Agreement dated March 1, 2012, by and between Global GP LLC and Andrew P. Slifka (incorporated herein by
reference to Exhibit 10.2 to the Current Report on Form 8-K filed on March 7, 2012).

10.39^* � Deferred Compensation Agreement dated September 23, 2009, by and between Alliance Energy LLC and Edward J. Faneuil
(incorporated herein by reference to Exhibit 10.53 to the Annual Report on Form 10-K filed on March 12, 2012).

10.40 � First Amendment to Amended and Restated Services Agreement, dated as of July 24, 2006, by and among Global Petroleum
Corp., Global Companies LLC, Global Montello Group Corp. and Chelsea Sandwich LLC (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed on March 15, 2012).

10.41 � Second Amendment to Amended and Restated Services Agreement, dated March 9, 2012, by and among Global Petroleum
Corp., Global Companies LLC, Global Montello Group Corp., Chelsea Sandwich LLC and Alliance Energy LLC
(incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on March 15, 2012).

10.42 � Services Agreement, dated March 9, 2012, by and between Global Companies LLC and AE Holdings Corp. (incorporated
herein by reference to Exhibit 10.3 to the Current Report on Form 8-K filed on March 15, 2012).

10.43^ � General Partners LP Long-Term Incentive Plan (As Amended and Restated Effective June 22, 2012 (incorporated herein by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed on June 25, 2012).

10.44 � Fifth Amendment to Amended and Restated Credit Agreement, dated as of September 7, 2012, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp., Global Energy Marketing LLC and Alliance Energy LLC as borrowers, Global Partners LP and
Global GP LLC, as guarantors, each lender from time to time party thereto, Bank of America, N.A., as Administrative Agent,
Swing Line Lender and L/C Issuer, JPMorgan Chase Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered
Bank, Wells Fargo Bank, N.A. and RBS Citizens, National Association as Co-Documentation Agents (incorporated herein by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed on September 13, 2012).

10.45 � Sixth Amendment to Amended and Restated Credit Agreement, dated as of October 3, 2012, by and among the Borrowers, the
Guarantors, the Lenders, Bank of America, N.A. as Administrative Agent, Swing Line Lender and L/C Issuer, JPMorgan
Chase Bank, N.A. as Syndication Agent and Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS
Citizens, National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on October 9, 2012).

10.46 � Seventh Amendment to Amended and Restated Credit Agreement, dated as of October 12, 2012, by and among the Borrowers,
the Guarantors, the Lenders, Bank of America, N.A. as Administrative Agent, Swing Line Lender and L/C Issuer, JPMorgan
Chase Bank, N.A. as Syndication Agent and Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS
Citizens, National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on October 18, 2012).
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10.47 � Second Amendment to the Second Amended and Restated Terminal Storage Rental and Throughput Agreement, dated
November 14, 2012, among Global Petroleum Corp., Global Companies LLC, Glen Hes and Global Montello Group Corp.
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on November 20, 2012).

10.48 � Eighth Amendment and Joinder to Amended and Restated Credit Agreement and Amendment to Security Agreement, dated as
of November 16, 2012, by and among the Borrowers, the Original Guarantors, the Lenders and Bank of America, N.A. as
Administrative Agent, Swing Line Lender and L/C Issuer (incorporated herein by reference to Exhibit 10.2 to the Current
Report on Form 8-K filed on November 20, 2012).

10.49 � Ninth Amendment to Amended and Restated Credit Agreement, dated as of January 25, 2013, by and among the Borrowers,
the Original Guarantors, the Lenders and Bank of America, N.A. as Administrative Agent, Swing Line Lender and L/C Issuer
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on January 29, 2012).

10.50 � Note Purchase Agreement, dated as of February 14, 2013, by and among Global Partners LP and GLP Finance Corp., as
Issuers, and FS Energy and Power Fund, as Purchaser (incorporated herein by reference to Exhibit 10.1 to the Current Report
on Form 8-K filed on February 21, 2013).

21.1* � List of Subsidiaries of Global Partners LP.

23.1* � Consent of Ernst & Young LLP.

31.1* � Rule 13a-14(a)/15d-14(a) Certification of Principal Executive Officer of Global GP LLC, general partner of Global
Partners LP.

31.2* � Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer of Global GP LLC, general partner of Global
Partners LP.

32.1� � Section 1350 Certification of Chief Executive Officer of Global GP LLC, general partner of Global Partners LP.

32.2� � Section 1350 Certification of Chief Financial Officer of Global GP LLC, general partner of Global Partners LP.

101* � The following financial information from Global Partner's LP's Annual Report on Form 10-K for the year ended December 31,
2011, formatted in XBRL (Extensible Business Reporting Language): (i) Consolidated Statements of Income, (ii) Consolidated
Balance Sheets, (iii) Consolidated Statements of Comprehensive Income, (iv) Consolidated Statements of Cash Flows,
(v) Consolidated Statements of Partners' Equity and (vi) Notes to Consolidated Financial Statements.

^
Management contract or compensatory plan or arrangement.

*
Filed herewith.

�
Not deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liability of that section.

**
Schedules and similar attachments have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Partnership undertakes to furnish
supplementally copies of any of the omitted schedules and exhibits upon request by the U.S. Securities and Exchange Commission.

��
Portions of this exhibit have been omitted pursuant to a request for confidential treatment.
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 SIGNATURES

        Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

GLOBAL PARTNERS LP
By: Global GP LLC,

its general partner

Dated: March 15, 2013 By: /s/ ERIC SLIFKA

Eric Slifka
President and Chief Executive Officer

        Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf
of the registrant and in the capacities indicated on March 15, 2013.

Signature Title

/s/ ERIC SLIFKA

Eric Slifka

President, Chief Executive Officer and Director
(Principal Executive Officer)

/s/ THOMAS J. HOLLISTER

Thomas J. Hollister

Chief Operating Officer, Chief Financial Officer and Director
(Principal Financial Officer)

/s/ CHARLES A. RUDINSKY

Charles A. Rudinsky

Executive Vice President, Chief Accounting Officer
and Co-Director of Mergers and Acquisitions

(Principal Accounting Officer)

/s/ ANDREW SLIFKA

Andrew Slifka

Executive Vice President,
President, Alliance Gasoline Division

/s/ ALFRED A. SLIFKA

Alfred A. Slifka
Chairman

/s/ RICHARD SLIFKA

Richard Slifka
Vice Chairman

/s/ DAVID K. MCKOWN

David K. McKown
Director

/s/ ROBERT J. MCCOOL

Robert J. McCool
Director

/s/ KENNETH I. WATCHMAKER Director
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 Report of Independent Registered Public Accounting Firm

The Board of Directors of Global GP LLC
and Unitholders of Global Partners LP

        We have audited the accompanying consolidated balance sheets of Global Partners LP ("the Partnership") as of December 31, 2012 and
2011, and the related consolidated statements of income and comprehensive income, partners' equity, and cash flows for each of the three years
in the period ended December 31, 2012. Our audits also included the financial statement schedule listed in the Index at Item 15(a). These
financial statements and schedule are the responsibility of the Partnership's management. Our responsibility is to express an opinion on these
financial statements and schedule based on our audits.

        We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

        In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of
Global Partners LP at December 31, 2012 and 2011, and the consolidated results of its operations and its cash flows for each of the three years in
the period ended December 31, 2012, in conformity with U.S. generally accepted accounting principles. Also, in our opinion, the related
financial statement schedule, when considered in relation to the basic financial statements taken as a whole, presents fairly in all material
respects the information set forth therein.

        We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), Global
Partners LP's internal control over financial reporting as of December 31, 2012, based on criteria established in Internal Control�Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated March 15, 2013 expressed
an unqualified opinion thereon.

/s/ ERNST & YOUNG LLP

Boston, Massachusetts
March 15, 2013
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GLOBAL PARTNERS LP

CONSOLIDATED BALANCE SHEETS

(In thousands, except unit data)

December 31,
2012 2011

Assets
Current assets:
Cash and cash equivalents $ 5,977 $ 4,328
Accounts receivable (less allowance of $4,732 and $4,375 as of December 31, 2012 and 2011, respectively) 696,762 621,670
Accounts receivable�affiliates 1,307 1,776
Inventories 634,667 664,144
Brokerage margin deposits 54,726 43,935
Fair value of forward fixed price contracts 48,062 23,224
Prepaid expenses and other current assets 65,432 61,561

Total current assets 1,506,933 1,420,638

Property and equipment, net 712,322 408,850
Goodwill 32,326 �
Intangible assets, net 60,822 36,710
Other assets 17,349 10,427

Total assets $ 2,329,752 $ 1,876,625

Liabilities and partners' equity
Current liabilities:
Accounts payable $ 759,698 $ 575,776
Working capital revolving credit facility�current portion 83,746 62,805
Environmental liabilities�current portion 4,341 2,936
Trustee taxes payable 91,494 76,523
Accrued expenses and other current liabilities 71,442 41,307
Obligations on forward fixed price contracts 34,474 19,481

Total current liabilities 1,045,195 778,828

Working capital revolving credit facility�less current portion 340,754 526,095
Revolving credit facility 422,000 205,000
Environmental liabilities�less current portion 39,831 27,303
Other long-term liabilities 45,511 24,110

Total liabilities 1,893,291 1,561,336
Commitments and contingencies (see Note 13) � �
Partners' equity
Common unitholders (27,430,563 units issued and 27,310,648 outstanding at December 31, 2012 and
21,580,563 units issued and 21,561,931 outstanding at December 31, 2011) 456,538 336,103
General partner interest (0.83% and 1.06% interest with 230,303 equivalent units outstanding at December 31,
2012 and December 31, 2011, respectively)           (407) (319)
Accumulated other comprehensive loss (19,670) (20,495)

Total partners' equity 436,461 315,289

Total liabilities and partners' equity $ 2,329,752 $ 1,876,625
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F-3

Edgar Filing: SVB FINANCIAL GROUP - Form 10-Q

Table of Contents 70



Table of Contents

GLOBAL PARTNERS LP

CONSOLIDATED STATEMENTS OF INCOME

(In thousands, except per unit data)

Year Ended December 31,
2012 2011 2010

Sales $ 17,625,997 $ 14,835,729 $ 7,801,559
Cost of sales 17,292,509 14,626,131 7,634,841

Gross profit 333,488 209,598 166,718
Costs and operating expenses:
Selling, general and administrative expenses 101,463 78,605 66,063
Operating expenses 140,413 73,534 47,781
Restructuring charges � 2,030 �
Amortization expense 7,024 4,800 3,526

Total costs and operating expenses 248,900 158,969 117,370

Operating income 84,588 50,629 49,348
Interest expense (36,268) (31,209) (22,310)

Income before income tax expense 48,320 19,420 27,038
Income tax expense (1,577) (68) �

Net income 46,743 19,352 27,038
Less: General partner's interest in net income, including incentive distribution rights (1,212) (684) (677)

Limited partners' interest in net income $ 45,531 $ 18,668 $ 26,361

Basic net income per limited partner unit $ 1.73 $ 0.88 $ 1.61

Diluted net income per limited partner unit $ 1.71 $ 0.87 $ 1.59

Basic weighted average limited partner units outstanding 26,393 21,280 16,346

Diluted weighted average limited partner units outstanding 26,567 21,474 16,597

Distributions per limited partner unit $ 2.06 $ 2.00 $ 1.96

The accompanying notes are an integral part of these consolidated financial statements.
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GLOBAL PARTNERS LP

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In thousands)

(Unaudited)

Year Ended December 31,
2012 2011 2010

Net income $ 46,743 $ 19,352 $ 27,038
Other comprehensive income:
Change in fair value of cash flow hedges 2,591 (4,039) (6,371)
Change in pension liability (1,766) (2,694) (424)

Total other comprehensive income (loss) 825 (6,733) (6,795)

Total comprehensive income $ 47,568 $ 12,619 $ 20,243

The accompanying notes are an integral part of these consolidated financial statements.
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GLOBAL PARTNERS LP

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Year Ended December 31,
2012 2011 2010

Cash flows from operating activities
Net income $ 46,743 $ 19,352 $ 27,038
Adjustments to reconcile net income to net cash provided by (used in) operating activities:
Depreciation and amortization 45,458 30,359 20,082
Amortization of deferred financing fees 5,753 4,723 3,007
Bad debt expense 869 1,860 1,060
Stock-based compensation expense 6 361 228
Curtailment gain (469) � �
Deferred income taxes 1,217 � 1,562
Disposition of property and equipment and other 627 222 (5)
Changes in operating assets and liabilities, excluding assets acquired:
Accounts receivable (57,160) (70,464) (218,214)
Accounts receivable�affiliate 469 (546) 335
Inventories 40,898 (77,313) (120,908)
Broker margin deposits (10,791) (28,434) 2,558
Prepaid expenses, all other current assets and other assets (8,449) (29,520) (12,077)
Accounts payable 146,947 132,307 200,020
Income taxes payable � � (461)
Trustee taxes payable 5,002 6,695 28,344
Change in fair value of forward fixed price contracts (9,845) (10,958) (10,810)
Accrued expenses, all other current liabilities and other long-term liabilities 25,177 3,999 (8,953)

Net cash provided by (used in) operating activities 232,452 (17,357) (87,194)
Cash flows from investing activities
Acquisitions (188,748) � (248,359)
Capital expenditures (44,872) (15,957) (14,687)
Proceeds from sale of property and equipment 7,132 2,588 49

Net cash used in investing activities (226,488) (13,369) (262,997)
Cash flows from financing activities
Proceeds from public offerings, net � 69,626 132,240
(Payments on) borrowings from working capital revolving credit facility (164,400) 102,200 24,100
Borrowings from (payments on) revolving credit facility 217,000 (95,000) 228,800
Repurchase of common units (2,152) (658) (882)
Repurchased units withheld for tax obligations (96) (675) (404)
Distributions to partners (54,667) (42,800) (31,964)

Net cash (used in) provided by financing activities (4,315) 32,693 351,890
Cash and cash equivalents
Increase in cash and cash equivalents 1,649 1,967 1,699
Cash and cash equivalents at beginning of year 4,328 2,361 662

Cash and cash equivalents at end of year $ 5,977 $ 4,328 $ 2,361

Supplemental information:
Cash paid during the year for interest $ 36,356 $ 31,496 $ 22,048

Cash paid during the year for income taxes $ 919 $ 6 $ 1,748

Edgar Filing: SVB FINANCIAL GROUP - Form 10-Q

Table of Contents 73



Non-cash conversion of subordinated unitholders $ � $ 1,623 $ �

Non-cash investing activities (see Note 21)
The accompanying notes are an integral part of these consolidated financial statements.
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GLOBAL PARTNERS LP

CONSOLIDATED STATEMENTS OF PARTNERS' EQUITY

(In thousands)

Common
Unitholders

Subordinated
Unitholders

General
Partner
Interest

Accumulated
Other

Comprehensive
Income

Total
Partners'

Equity
Balance December 31, 2009 $ 165,129 $ (713) $ (29) $ (6,967) $ 157,420
Proceeds from public offerings, net 132,240 � � � 132,240
Net income 16,225 10,136 677 � 27,038
Other comprehensive income � � � (6,795) (6,795)
Stock-based compensation 228 � � � 228
Distributions to partners (20,204) (11,046) (714) � (31,964)
Phantom unit dividends (65) � � � (65)
Repurchase of common units (882) � � � (882)
Repurchased units withheld for tax obligations (404) � � � (404)

Balance December 31, 2010 292,267 (1,623) (66) (13,762) 276,816
Conversion of subordinated units to common units (1,623) 1,623 � � �
Proceeds from public offering, net 69,626 � � � 69,626
Net income 18,668 � 684 � 19,352
Other comprehensive income � � � (6,733) (6,733)
Stock-based compensation 361 � � � 361
Distributions to partners (41,863) � (937) � (42,800)
Repurchase of common units (658) � � � (658)
Repurchased units withheld for tax obligations (675) � � � (675)

Balance December 31, 2011 336,103 � (319) (20,495) 315,289
Issuance of common units in connection with the
acquisition of Alliance 130,513 � � � 130,513
Net income 45,531 � 1,212 � 46,743
Other comprehensive income � � � 825 825
Stock-based compensation 6 � � � 6
Distributions to partners (53,514) � (1,300) � (54,814)
Phantom unit dividends 147 � � � 147
Repurchase of common units (2,152) � � � (2,152)
Repurchased units withheld for tax obligations (96) � � � (96)

Balance at December 31, 2012 $ 456,538 $ � $ (407) $ (19,670) $ 436,461

The accompanying notes are an integral part of these consolidated financial statements.
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GLOBAL PARTNERS LP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1. Organization and Basis of Presentation

Organization

        Global Partners LP (the "Partnership") is a publicly traded Delaware master limited partnership formed in March 2005. As of December 31,
2012, the Partnership had the following wholly owned subsidiaries: Global Companies LLC, Glen Hes Corp., Global Montello Group Corp.
("GMG"), Chelsea Sandwich LLC, Global Energy Marketing LLC, Alliance Energy LLC, Bursaw Oil LLC, GLP Finance Corp. and Global
Energy Marketing II LLC. Global GP LLC, the Partnership's general partner (the "General Partner") manages the Partnership's operations and
activities and employs its officers and substantially all of its personnel, except for its gasoline station and convenience store employees and
certain union personnel who are employed by GMG.

        The Partnership is a midstream logistics and marketing company that engages in the purchasing, selling and logistics of transporting
Bakken and Canadian crude oil and other products via rail, establishing a "virtual pipeline" from the mid-continent region of the United States
and Canada to refiners and other customers on the East and West Coasts. The Partnership owns, controls or has access to one of the largest
terminal networks of refined petroleum products and renewable fuels in Massachusetts, Maine, Connecticut, Vermont, New Hampshire, Rhode
Island, New York, New Jersey and Pennsylvania (collectively, the "Northeast"). The Partnership is one of the largest distributors of gasoline
(including gasoline blendstocks such as ethanol and naphtha), distillates (such as home heating oil, diesel and kerosene), residual oil and
renewable fuels to wholesalers, retailers and commercial customers in the New England states and New York. The Partnership is a major
multi-brand gasoline distributor and has a portfolio of approximately 1,000 owned, leased and/or supplied gasoline stations primarily in the
Northeast. The Partnership is also a distributor of natural gas.

        On March 1, 2012, the Partnership acquired from AE Holdings Corp. ("AE Holdings") 100% of the outstanding membership interests in
Alliance Energy LLC ("Alliance") (see Note 3). Prior to the closing of the acquisition, Alliance was wholly owned by AE Holdings, which is
approximately 95% owned by members of the Slifka family. No member of the Slifka family owned a controlling interest in AE Holdings, nor
currently owns a controlling interest in the General Partner. Three independent directors of the General Partner's board of directors serve on a
conflicts committee. The conflicts committee unanimously approved the Alliance acquisition and received advice from its independent counsel
and independent financial adviser.

        The General Partner, which holds a 0.83% general partner interest in the Partnership, is owned by affiliates of the Slifka family and
manages the Partnership's operations and activities and employs its officers and all of its personnel, except for its gasoline station and
convenience store employees and certain union personnel, who are employed by GMG. As of December 31, 2012, affiliates of the General
Partner, including its directors and executive officers, owned 11,483,004 common units, representing a 41.9% limited partner interest.

Recent Developments

Acquisition of Cascade Kelly

        On February 15, 2013, and pursuant to the Membership Interest Purchase Agreement dated as of January 22, 2013 between the Partnership
and JH Kelly Holdings LLC, the Partnership acquired 100% of the membership interests in Cascade Kelly Holdings LLC ("Cascade Kelly"),
which owns a West Coast crude oil and ethanol facility near Portland, Oregon. The total purchase price was approximately $95.0 million which
the Partnership funded with borrowings under its credit facility and with proceeds
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GLOBAL PARTNERS LP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 1. Organization and Basis of Presentation (continued)

from the issuance of the Partnership's unsecured 8.00% senior notes due 2018. The transaction includes a rail transloading facility serviced by
the Burlington Northern Santa Fe Railway, 200,000 barrels of storage capacity, a deepwater marine terminal with access to a 1,200-foot leased
dock and the largest ethanol plant on the West Coast. Situated along the Columbia River in Clatskanie, Oregon, the site is located on land leased
under a long-term agreement from the Port of St. Helens. The Partnership will account for this transaction as a business combination.

Acquisition of Basin Transload

        On February 1, 2013, the Partnership acquired a 60% membership interest in Basin Transload LLC ("Basin Transload"), which operates
two transloading facilities in Columbus and Beulah, North Dakota for crude oil and other products, with a combined rail loading capacity of
160,000 barrels per day. The purchase price, which is subject to purchase adjustments, was approximately $85.0 million which the Partnership
financed with borrowings under its credit facility. The Partnership will account for this transaction as a business combination.

Phillips 66

        On January 1, 2013, the Partnership signed a five-year contract with Phillips 66 under which the Partnership will use its storage, rail
transloading, logistics and transportation system to deliver crude oil from the Bakken region of North Dakota to Phillips 66's Bayway, New
Jersey refinery. The terms of the contract include a take-or-pay commitment from Phillips 66 to receive approximately 91 million barrels of
crude oil over the contract term. The majority of the crude oil is expected to be transloaded at Basin Transload's Columbus, North Dakota rail
facility (see above). The crude oil will be transported on Canadian Pacific's rail network from the Bakken directly to the Partnership's terminal in
Albany, New York and then shipped by barge to Phillips 66's refinery.

Note 2. Summary of Significant Accounting Policies

Basis of Consolidation and Presentation

        The financial results of Alliance for the ten months ended December 31, 2012 are included in the accompanying statements of income for
the year ended December 31, 2012. The accompanying consolidated financial statements as of December 31, 2012 and 2011 and for the years
ended December 31, 2012, 2011 and 2010 reflect the accounts of the Partnership. Upon consolidation, all intercompany balances and
transactions have been eliminated.

Reclassification

        Certain prior year amounts in the consolidated financial statements have been reclassified to conform to the current year presentation.

Use of Estimates

        The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results may differ from those estimates under different assumptions or conditions. Among the estimates made by management are (i) estimated
fair value of assets and liabilities acquired in a business combination and identification of associated goodwill and intangible assets,
(ii) mark-to-market gains and losses on derivative instruments, (iii) accruals and contingent liabilities and (iv) allowance for doubtful accounts.
Although the Partnership believes these estimates are reasonable, actual results could differ from these estimates.
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GLOBAL PARTNERS LP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 2. Summary of Significant Accounting Policies (continued)

Cash and Cash Equivalents

        The Partnership considers highly liquid investments with original maturities of three months or less at the time of purchase to be cash
equivalents. The carrying value of cash and cash equivalents, including broker margin accounts, approximates fair value.

Accounts Receivable

        The Partnership's accounts receivable primarily result from sales of refined petroleum products, renewable fuels, crude oil and natural gas
to its customers. The majority of the Partnership's accounts receivable relates to its petroleum marketing and crude oil activities that can
generally be described as high volume and low margin activities. The Partnership makes a determination of the amount, if any, of a line of credit
it may extend to a customer based on the form and amount of financial performance assurances the Partnership requires. Such financial
assurances are commonly provided to the Partnership in the form of standby letters of credit, personal guarantees or corporate guarantees.

        The Partnership reviews all accounts receivable balances on a monthly basis and records a reserve for estimated amounts it expects will not
be fully recovered. At December 31, 2012 and 2011, substantially all of the Partnership's accounts receivable classified as current assets were
within payment terms.

Inventories

        Except for its convenience store inventory, the Partnership hedges substantially all of its inventory, primarily through futures contracts.
These futures contracts are entered into when inventory is purchased and are designated as fair value hedges against the inventory on a specific
barrel basis. Changes in the fair value of these contracts, as well as the offsetting gain or loss on the hedged inventory item, are recognized in
earnings as an increase or decrease in cost of sales. All hedged inventory is valued using the lower of cost, as determined by specific
identification, or market. Prior to sale, hedges are removed from specific barrels of inventory, and the then unhedged inventory is sold and
accounted for on a first-in, first-out basis. In addition, the Partnership has convenience store inventory which is carried at the lower of historical
cost or market.

        Inventories consisted of the following at December 31 (in thousands):

2012 2011
Distillates: home heating oil, diesel and kerosene $ 235,029 $ 393,137
Gasoline 144,269 154,303
Gasoline blendstocks 139,316 57,970
Residual oil and crude oil 109,423 56,121
Convenience store inventory 6,630 2,613

Total $ 634,667 $ 664,144

        In addition to its own inventory, the Partnership has exchange agreements for petroleum products with unrelated third-party suppliers,
whereby it may draw inventory from these other suppliers (see Revenue Recognition) and suppliers may draw inventory from the Partnership.
Positive exchange balances are accounted for as accounts receivable and amounted to $120.9 million and $65.3 million at December 31, 2012
and December 31, 2011, respectively. Negative exchange balances are accounted for as accounts payable and amounted to $139.5 million and
$58.2 million at December 31, 2012 and December 31, 2011, respectively. Exchange transactions are valued using current inventory levels.
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GLOBAL PARTNERS LP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 2. Summary of Significant Accounting Policies (continued)

Property and Equipment

        Property and equipment are stated at cost less accumulated depreciation. Expenditures for routine maintenance, repairs and renewals are
charged to expense as incurred, and major improvements are capitalized. Depreciation is charged to cost of sales and selling, general and
administrative expenses over the estimated useful lives of the applicable assets, using straight-line methods, and accelerated methods are used
for income tax purposes. When applicable, the Partnership capitalizes interest on qualified long-term projects and depreciates it over the life of
the related asset. The estimated useful lives are as follows:

Buildings, docks, terminal facilities and improvements 15-25 years
Gasoline stations 25 years
Gasoline station equipment 7 years
Fixtures, equipment and automobiles 3-7 years
        The Partnership capitalizes certain costs, including internal payroll and external direct project costs incurred in connection with developing
or obtaining software designated for internal use. These costs are included in property and equipment and are amortized over the estimated
useful lives of the related software.

Intangibles

        Intangibles are carried at cost less accumulated amortization. For assets with determinable useful lives, amortization is computed over the
estimated economic useful lives of the respective intangible assets, ranging from 2 to 20 years.

Impairment Long-Lived Assets

        The Partnership's long-lived assets include property and equipment and intangible assets. Accounting and reporting guidance for long-lived
assets requires that a long-lived asset (group) be reviewed for impairment only when events or changes in circumstances indicate that the
carrying amount might not be recoverable. Accordingly, the Partnership evaluates for impairment whenever indicators of impairment are
identified. If indicators of impairment are present, the Partnership assesses impairment by comparing the undiscounted projected future cash
flows from the long-lived assets to their carrying value. If the undiscounted cash flows are less than the carrying value, the long-lived assets will
be reduced to their fair value. There were no indicators of impairment in 2012, 2011 and 2010.

Goodwill

        Goodwill represents the future economic benefits arising from assets acquired in a business combination that are not individually identified
and separately recognized. All of the Partnership's goodwill is allocated to the Gasoline Distribution and Station Operations reporting unit.
Goodwill is tested for impairment annually as of October 1 or when events or changes in circumstances indicate that the carrying amount of
goodwill may not be recoverable. The impairment test first includes a qualitative assessment in order to conclude if it is more likely than not that
the reporting unit's fair value exceeds its carrying value. If necessary, the Partnership will then complete a two-step quantitative assessment.
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        Factors included in the quantitative assessment include both macro-economic conditions and industry specific conditions. For the
quantitative assessment, the reporting unit's fair value is estimated using a weighted average of a discounted cash flow approach and a market
comparables approach. In the quantitative assessment, the Partnership compares the fair value of the reporting unit to its carrying value. If the
fair value of the reporting unit exceeds the carrying value, goodwill is not impaired and no further testing is required. If the carrying value
exceeds the fair value, then the second step must be performed to determine the implied fair value of the reporting unit. If the carrying value
exceeds the implied fair value then the Partnership would record an impairment loss equal to the difference. During 2012, the Partnership
completed a step one quantitative assessment and no such impairment was identified.

Environmental and Other Liabilities

        The Partnership accrues for all direct costs associated with the estimated resolution of contingencies at the earliest date at which it is
deemed probable that a liability has been incurred and the amount of such liability can be reasonably estimated. Costs accrued are estimated
based upon an analysis of potential results, assuming a combination of litigation and settlement strategies and outcomes.

        Estimated losses from environmental remediation obligations generally are recognized no later than completion of the remedial feasibility
study. Loss accruals are adjusted as further information becomes available or circumstances change. Costs of future expenditures for
environmental remediation obligations are not discounted to their present value.

        Recoveries of environmental remediation costs from other parties are recognized as assets when their receipt is deemed probable.

        The Partnership is subject to other contingencies, including legal proceedings and claims arising out of its businesses that cover a wide
range of matters, including, among others, environmental matters and contract and employment claims. Environmental and other legal
proceedings may also include matters with respect to businesses previously owned. Further, due to the lack of adequate information and the
potential impact of present regulations and any future regulations, there are certain circumstances in which no range of potential exposure may
be reasonably estimated. See Notes 9 and 20.

Asset Retirement Obligations

        The Partnership is required to account for the legal obligations associated with the long-lived assets that result from the acquisition,
construction, development or operation of long-lived assets. Such asset retirement obligations specifically pertain to the treatment of
underground gasoline storage tanks ("USTs") that exist in those U.S. states which statutorily require removal of the USTs at a certain point in
time. Specifically, the Partnership's retirement obligations consist of the estimated costs of removal and disposals of USTs in specific states. The
fair value of a liability for an asset retirement obligation is recognized in the year in which it is incurred. The associated asset retirement costs
are capitalized as part of the carrying cost of the asset.

Leases

        The Partnership leases office space, computer equipment and railcars through various lease arrangements with various expiration dates. The
Partnership is a party to terminal and throughput lease arrangements with certain counter parties at various unrelated oil terminals. In addition,
the Partnership leases gasoline stations, primarily land and buildings, under operating leases with various expiration dates.
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Note 2. Summary of Significant Accounting Policies (continued)

        The Partnership also leases gasoline stations and certain equipment to gasoline station operators under operating leases with various
expiration dates.

        Accounting and reporting guidance for leases requires that leases be evaluated and classified as operating or capital leases for financial
reporting purposes. The lease term used for lease evaluation includes option periods only in instances in which the exercise of the option period
can be reasonably assured and failure to exercise such options would result in an economic penalty. Lease rental expense is recognized on a
straight-line basis over the term of the lease.

Revenue Recognition

        Sales relate primarily to the sale of refined petroleum products, renewable fuels, crude oil and natural gas and are recognized along with the
related receivable upon delivery, net of applicable provisions for discounts and allowances. The Partnership may also provide for shipping costs
at the time of sale, which are included in cost of sales. The amounts recorded for bad debts are generally based upon a specific analysis of aged
accounts while also factoring in any new business conditions that might impact the historical analysis, such as market conditions and
bankruptcies of particular customers. Bad debt provisions are included in selling, general and administrative expenses. The Partnership also
recognizes convenience store sales of gasoline, grocery and other merchandise and commissions on lottery at the time of the sale to the
customer. Gasoline station rental income is recognized on a straight-line basis over the term of the lease.

        Revenue is not recognized on exchange agreements, which are entered into primarily to acquire various refined petroleum products,
renewable fuels and crude oil of a desired quality or to reduce transportation costs by taking delivery of products closer to the Partnership's end
markets. Any net differential for exchange agreements is to be recorded as a nonmonetary adjustment of inventory costs.

        The Partnership collects trustee taxes, which consist of various pass through taxes collected from customers on behalf of taxing authorities,
and remits such taxes directly to those taxing authorities. As such, it is the Partnership's policy to exclude trustee taxes from revenues and cost of
sales and account for them as current liabilities.

Income Taxes

        Section 7704 of the Internal Revenue Code provides that publicly-traded partnerships are, as a general rule, taxed as corporations.
However, an exception, referred to as the "Qualifying Income Exception," exists under Section 7704(c) with respect to publicly-traded
partnerships of which 90% or more of the gross income for every taxable year consists of "qualifying income." Qualifying income includes
income and gains derived from the transportation, storage and marketing of refined petroleum products and crude oil to resellers and refiners.
Other types of qualifying income include interest (other than from a financial business), dividends, gains from the sale of real property and gains
from the sale or other disposition of capital assets held for the production of income that otherwise constitutes qualifying income.
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        Substantially all of the Partnership's income is "qualifying income" for federal income tax purposes and, therefore, is not subject to federal
income taxes at the partnership level. Accordingly, no provision has been made for income taxes on the qualifying income in the Partnership's
financial statements. Net income for financial statement purposes may differ significantly from taxable income reportable to unitholders as a
result of differences between the tax basis and financial reporting basis of assets and liabilities and the taxable income allocation requirements
under the Partnership's agreement of limited partnership. Individual unitholders have different investment basis depending upon the timing and
price at which they acquired their Partnership units. Further, each unitholder's tax accounting, which is partially dependent upon the unitholder's
tax position, differs from the accounting followed in the Partnership's consolidated financial statements. Accordingly, the aggregate difference in
the basis of the Partnership's net assets for financial and tax reporting purposes cannot be readily determined because information regarding each
unitholder's tax attributes in the Partnership is not available to the Partnership.

        One of the Partnership's wholly owned subsidiaries, GMG, is a taxable entity for federal and state income tax purposes. Current and
deferred income taxes are recognized on the separate earnings of GMG for the years ended December 31, 2012, 2011 and 2010. The after-tax
earnings of GMG are included in the earnings of the Partnership. Deferred income taxes reflect the net tax effects of temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes for GMG.
Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the financial statement
carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on
deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. The Partnership
calculates its current and deferred tax provision based on estimates and assumptions that could differ from actual results reflected in income tax
returns filed in subsequent years. Adjustments based on filed returns are recorded when identified. See Note 5.

Foreign Currency Transactions

        Gains realized from transactions denominated in foreign currencies are included in cost of sales in the consolidated statement of income and
totaled $145,000 for the year ended December 31, 2012. No gains or losses were recognized for the years ended December 31, 2011 and 2010.

Concentration of Risk

        Financial instruments that potentially subject the Partnership to concentration of credit risk consist primarily of cash, cash equivalents,
accounts receivable, firm commitments and, under certain circumstances, futures contracts, forward fixed price contracts, options and swap
agreements, all of which may be used to hedge commodity and interest rate risks. The Partnership invests excess cash primarily in
investment-grade securities and, by policy, limits the amount of credit exposure to any one financial institution. The Partnership provides credit
in the normal course of its business. The Partnership performs ongoing credit evaluations of its customers and provides for credit losses based on
specific information and historical trends. Credit risk on trade receivables is minimized as a result of the Partnership's large customer base.
Losses have historically been within management's expectations. See Note 4 for a discussion regarding risk of credit loss related to futures
contracts, forward fixed price contracts, options and swap agreements.
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Note 2. Summary of Significant Accounting Policies (continued)

        The Partnership's wholesale and commercial customers of refined petroleum products, renewable fuels, crude oil and natural gas are
primarily located in the Northeast. The Partnership's retail gasoline stations are located in Massachusetts, Connecticut, New Hampshire, Rhode
Island, New Jersey, New York, Pennsylvania, Maine and Vermont.

        Due to the nature of the Partnership's business and its customers' reliance, in part, on consumer travel and spending patterns, the Partnership
may experience more demand for gasoline and gasoline blendstocks during the late spring and summer months than during the fall and winter.
Travel and recreational activities are typically higher in these months in the geographic areas in which the Partnership operates, increasing the
demand for gasoline and gasoline blendstocks that the Partnership distributes. Therefore, the Partnership's volumes in gasoline and gasoline
blendstocks are typically higher in the second and third quarters of the calendar year. In addition, as demand for some of the Partnership's
refined petroleum products, specifically home heating oil and residual oil for space heating purposes, is generally greater during the winter
months, heating oil and residual oil sales are generally higher during the first and fourth quarters of the calendar year. These factors may result in
significant fluctuations in the Partnership's quarterly operating results.

        The following table presents the Partnership's product sales as a percentage of total sales for the years ended December 31:

2012 2011 2010
Gasoline sales: gasoline and gasoline blendstocks such as ethanol and naphtha 68% 68% 60%
Distillates (home heating oil, diesel and kerosene), residual oil, crude oil and natural gas sales 32% 32% 40%

Total 100% 100% 100%

        The Partnership is dependent on a number of suppliers of fuel-related products, both domestically and internationally. The Partnership is
dependent on the suppliers being able to source product on a timely basis and at favorable pricing terms. The loss of certain principal suppliers
or a significant reduction in product availability from principal suppliers could have a material adverse effect on the Partnership, at least in the
near term. The Partnership believes that its relationships with its suppliers are satisfactory and that the loss of any principal supplier could be
replaced by new or existing suppliers.

Derivative Financial Instruments

        Accounting and reporting guidance for derivative instruments and hedging activities requires that an entity recognize derivatives as either
assets or liabilities on the balance sheet and measure the instruments at fair value. Changes in the fair value of the derivative are to be recognized
currently in earnings, unless specific hedge accounting criteria are met. The Partnership principally uses derivative instruments to hedge the
commodity risk associated with its inventory and product purchases and sales and to hedge variable interest rates associated with the
Partnership's credit facilities.
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Note 2. Summary of Significant Accounting Policies (continued)

Fair Value Hedges

        The Partnership enters into futures contracts in the normal course of business to reduce the risk of loss of inventory value, which could
result from fluctuations in market prices. These futures contracts are designated as fair value hedges against the inventory with specific futures
contracts matched to specific barrels of inventory. As a result of the Partnership's hedge designation on these transactions, the futures contracts
are recorded on the Partnership's consolidated balance sheet and marked to market through the use of independent markets based on the
prevailing market prices of such instruments at the date of valuation. Likewise, the underlying inventory being hedged is also marked to market.
Changes in the fair value of the futures contracts, as well as the change in the fair value of the hedged inventory, are recognized in the
consolidated statement of income through cost of sales. These futures contracts are settled on a daily basis by the Partnership through brokerage
margin accounts.

Cash Flow Hedges

        The Partnership utilizes various interest rate derivative instruments to hedge variable interest rate on its debt. These derivative instruments
are designated as cash flow hedges of the underlying debt. To the extent such hedges are effective, the changes in the fair value of the derivative
instrument are reported as a component of other comprehensive income (loss) and reclassified into interest expense or interest income in the
same period during which the hedged transaction affects earnings.

        In September 2008, the Partnership executed a zero premium interest rate collar with a major financial institution. The collar, which
became effective on October 2, 2008 and expires on October 2, 2013, is used to hedge the variability in cash flows in monthly interest payments
made on $100.0 million of one-month LIBOR-based borrowings on the working capital revolving credit facility (and subsequent refinancings
thereof) due to changes in the one-month LIBOR rate.

        In October 2009, the Partnership executed an interest rate swap with a major financial institution. The swap, which became effective on
May 16, 2011 and expires on May 16, 2016, is used to hedge the variability in interest payments due to changes in the one-month LIBOR swap
curve with respect to $100.0 million of one-month LIBOR-based borrowings on the revolving credit facility at a fixed rate of 3.93%.

        In April 2011, the Partnership executed an interest rate cap with a major financial institution. The rate cap, which became effective on
April 13, 2011 and expires on April 13, 2016, is used to hedge the variability in interest payments due to changes in the one-month LIBOR rate
above 5.5% with respect to $100.0 million of one-month LIBOR-based borrowings on the working capital revolving credit facility.

Other Derivative Activity

        The Partnership uses futures contracts, and occasionally swap agreements, to hedge its commodity exposure under forward fixed price
purchase and sale commitments on its products. These derivatives are not designated by the Partnership as either fair value hedges or cash flow
hedges. Rather, the forward fixed price purchase and sales commitments, which meet the definition of a derivative, are reflected in the
Partnership's consolidated balance sheet. The related futures contracts (and swaps, if applicable) are also reflected in the Partnership's
consolidated balance sheet, thereby creating an economic hedge. Changes in the fair value of the futures contracts (and swaps, if applicable), as
well as offsetting gains or losses due to the change in the fair value of forward fixed price purchase and sale commitments, are recognized in the
consolidated statement of income through cost of sales. These futures contracts are settled on a daily basis by the Partnership through brokerage
margin accounts.
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        While the Partnership seeks to maintain a position that is substantially balanced within its product purchase activities, it may experience net
unbalanced positions for short periods of time as a result of variances in daily sales and transportation and delivery schedules as well as other
logistical issues inherent in the business, such as weather conditions. In connection with managing these positions, maintaining a constant
presence in the marketplace, and managing the futures market outlook for future anticipated inventories, which are necessary for its business, the
Partnership engages in a controlled trading program for up to an aggregate of 250,000 barrels of products at any one point in time. Any
derivatives not involved in a direct hedging activity are marked to market and recognized in the consolidated statement of income through cost
of sales.

        The Partnership also markets and sells natural gas by entering into forward purchase commitments for natural gas when it enters into
arrangements for the forward sale commitment of product for physical delivery to third-party users. The Partnership reflects the fair value of
forward fixed purchase and sales commitments in its consolidated balance sheet. Changes in the fair value of the forward fixed price purchase
and sale commitments are recognized in the consolidated statement of income through cost of sales.

        During the year ended December 31, 2012, the Partnership entered into forward currency contracts to hedge certain foreign denominated
(Canadian) product purchases. These forward contracts are not designated and are reflected in the consolidated balance sheet. Changes in the fair
values of these forward currency contracts are reflected in cost of sales.

Net Income Per Limited Partner Unit

        Under the Partnership's partnership agreement, for any quarterly period, the incentive distribution rights ("IDRs") participate in net income
only to the extent of the amount of cash distributions actually declared, thereby excluding the IDRs from participating in the Partnership's
undistributed net income or losses. Accordingly, the Partnership's undistributed net income is assumed to be allocated to the common and
subordinated unitholders, or limited partners' interest, and to the General Partner's general partner interest. On February 16, 2011, all
subordinated units converted to common units.

        At December 31, 2012 and 2011, common units outstanding as reported in the accompanying consolidated financial statements excluded
119,915 and 18,632 common units, respectively, held on behalf of the Partnership pursuant to its repurchase program. These units are not
deemed outstanding for purposes of calculating net income per limited partner unit (basic and diluted).
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        The following table provides a reconciliation of net income and the assumed allocation of net income to the limited partners' interest for
purposes of computing net income per limited partner unit (in thousands, except per unit data):

Year Ended December 31, 2012

Numerator: Total

Limited
Partner
Interest

General
Partner
Interest IDRs

Net income (1) $ 46,743 $ 45,531 $ 1,212 $ �

Declared distribution $ 60,132 $ 58,360 $ 489 $ 1,283
Adjustment to distribution in connection with the Alliance acquisition (2) (1,929) (1,929) � �

Adjusted declared distribution 58,203 56,431 489 1,283
Assumed allocation of undistributed net income (11,460) (10,900) (560) �

Assumed allocation of net income $ 46,743 $ 45,531 $ (71) $ 1,283

Denominator:
Basic weighted average limited partner units outstanding 26,393
Dilutive effect of phantom units 174

Diluted weighted average limited partner units outstanding 26,567

Basic net income per limited partner unit $ 1.73

Diluted net income per limited partner unit $ 1.71

(1)
Calculation includes the effect of the March 1, 2012 issuance of 5,850,000 common units in connection with the acquisition of Alliance (see Note 3).
As a result, the general partner interest was 0.86%, based on a weighted average, for the year ended December 31, 2012.

(2)
In connection with the acquisition of Alliance on March 1, 2012 and the issuance of 5,850,000 common units, the Contribution Agreement provided
that any declared distribution for the first quarter of 2012 reflect the seller's actual period of ownership during that quarter. The payment by the seller of
$1.9 million reflects the timing of the transaction (March 1), the seller's 31 days of actual unit ownership in the 91 days of the quarter and the net
receipt by seller ($1.0 million) of a pro-rated portion of the quarterly cash distribution of $0.50 per unit paid on the issued 5,850,000 common units.
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Year Ended December 31, 2011

Numerator: Total

Limited
Partner
Interest

General
Partner
Interest IDRs

Net income (3) $ 19,352 $ 18,668 $ 684 $ �

Declared distribution $ 44,112 $ 43,160 $ 464 $ 488
Assumed allocation of undistributed net income (24,760) (24,492) (268) �

Assumed allocation of net income $ 19,352 $ 18,668 $ 196 $ 488

Denominator:
Basic weighted average limited partner units outstanding 21,280
Dilutive effect of phantom units 194

Diluted weighted average limited partner units outstanding 21,474

Basic net income per limited partner unit $ 0.88

Diluted net income per limited partner unit $ 0.87

Year Ended December 31, 2010

Numerator: Total

Limited
Partner
Interest

General
Partner
Interest IDRs

Net income (4) $ 27,038 $ 26,361 $ 677 $ �

Declared distribution $ 35,204 $ 34,429 $ 453 $ 322
Assumed allocation of undistributed net income (8,166) (8,068) (98) �

Assumed allocation of net income $ 27,038 $ 26,361 $ 355 $ 322

Denominator:
Basic weighted average limited partner units outstanding 16,346
Dilutive effect of phantom units 251

Diluted weighted average limited partner units outstanding 16,597

Basic net income per limited partner unit $ 1.61

Diluted net income per limited partner unit $ 1.59

(3)
Calculation includes the effect of the November 2010 and February 2011 public offerings. As a result, the general partner interest was 1.09%, based on
a weighted average, for year ended December 31, 2011.
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        On April 20, 2012, the board of directors of the General Partner declared a quarterly cash distribution of $0.50 per unit for the period from
January 1, 2012 through March 31, 2012. On July 19, 2012, the board of directors of the General Partner declared a quarterly cash distribution of
$0.5250 per unit for the period from April 1, 2012 through June 30, 2012. On October 25, 2012, the board of directors of the General Partner
declared a quarterly cash distribution of $0.5325 per unit for the period from July 1, 2012 through September 30, 2012. These declared cash
distributions resulted in incentive distributions to the General Partner, as the holder of the IDRs, and enabled the Partnership to exceed its first
target level distribution with respect to such IDRs. On January 22, 2013, the board of directors of the General Partner declared a quarterly cash
distribution of $0.57 per unit for the period from October 1, 2012 through December 31, 2012. This declared cash distribution resulted in
incentive distributions to the General Partner, as the holder of the IDRs, and enabled the Partnership to exceed its second target level distribution
with respect to such IDRs. See Note 14, "Partners' Equity, Allocations and Cash Distributions" for further information.

Accumulated Other Comprehensive Loss

        Accumulated other comprehensive loss consisted of the following:

Pension
Plan Derivatives Total

Balance at December 31, 2010 $ (424) $ (13,338) $ (13,762)
Change in fair value of cash flow hedges � (4,039) (4,039)
Change in pension liability (2,694) � (2,694)

Balance at December 31, 2011 (3,118) (17,377) (20,495)
Change in fair value of cash flow hedges � 2,591 2,591
Change in pension liability (1,766) � (1,766)

Balance at December 31, 2012 $ (4,884) $ (14,786) $ (19,670)

New Accounting Standards

        In July 2012, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No. 2012-02,
"Intangibles�Goodwill and Other (Topic 350)." This standard simplifies the impairment test for indefinite-lived intangible assets other than
goodwill by giving entities the option to first assess qualitative factors to determine whether it is more likely than not that an indefinite-lived
intangible asset is impaired. The results of the qualitative assessment would be used as a basis in determining whether it is necessary to perform
the two-step quantitative impairment testing. An entity can choose to perform the qualitative assessment on none, some or all of its
indefinite-lived intangible assets, or may bypass the qualitative assessment and proceed directly to the quantitative impairment test. This
guidance will be effective for annual and interim impairment tests performed for fiscal years beginning after September 15, 2012, with early
adoption permitted in certain circumstances. The Partnership will adopt this guidance on January 1, 2013 which is not expected to have a
material impact on the Partnership's financial position, results of operations or cash flows.

        In September 2011, the FASB issued ASU No. 2011-08, "Intangibles�Goodwill and Other (Topic 350)." This standard simplifies the
goodwill impairment test by permitting entities to perform a qualitative assessment to determine whether further impairment testing is necessary.
If qualitative factors indicate that it is more likely than not that the fair value of a reporting unit is greater than its carrying amount, an entity
need not perform the two-step goodwill impairment test. This guidance became effective for annual and interim goodwill impairment tests
performed for fiscal years beginning after December 15, 2011. The Partnership adopted this guidance on January 1, 2012 and the adoption of
this ASU did not have a material impact on the Partnership's financial position, results of operations or cash flows.

F-20

Edgar Filing: SVB FINANCIAL GROUP - Form 10-Q

Table of Contents 89



Table of Contents

GLOBAL PARTNERS LP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 2. Summary of Significant Accounting Policies (continued)

        In June 2011, the FASB issued ASU No. 2011-05, "Comprehensive Income (Topic 220): Presentation of Comprehensive Income." This
standard requires companies to present the components of net income and other comprehensive income either as one continuous statement or as
two consecutive statements. It eliminates the option to present components of other comprehensive income as part of the statement of changes in
equity. The amendments in this ASU do not change the items that must be reported in other comprehensive income or when an item of other
comprehensive income must be reclassified to net income nor do the amendments affect how earnings per unit is calculated or presented. The
Partnership adopted this ASU on January 1, 2012. As this ASU only requires enhanced disclosure, the adoption of this ASU did not have an
effect on the Partnership's financial position or results of operations.

        In May 2011, the FASB issued ASU No. 2011-04, "Fair Value Measurement (Topic 820): Amendments to Achieve Common Fair Value
Measurement and Disclosure Requirements in U.S. GAAP and IFRSs." This update clarifies the application of certain existing fair value
measurement guidance and expands the disclosures for fair value measurements that are estimated using significant unobservable (Level 3)
inputs. The Partnership adopted this update on January 1, 2012 which did not have a material impact on its financial position or results of
operations.

Note 3. Acquisitions

2012 Acquisitions

        Alliance Energy LLC�On March 1, 2012, pursuant to a Contribution Agreement between the Partnership and AE Holdings (the
"Contribution Agreement"), the Partnership acquired from AE Holdings 100% of the outstanding membership interests in Alliance, a gasoline
distributor and operator of gasoline stations and convenience stores. The aggregate purchase price of the acquisition was approximately
$312.4 million, consisting of both cash and non-cash components. Alliance was an affiliate of the Partnership as Alliance was owned by AE
Holdings which is approximately 95% owned by members of the Slifka family. Both the Partnership and Alliance shared certain common
directors.

        The acquisition was accounted for using the purchase method of accounting in accordance with the FASB's guidance regarding business
combinations. The Partnership's financial statements include the results of operations of Alliance subsequent to the acquisition date.

        The purchase price includes an initial cash payment of $184.5 million which was funded by the Partnership through additional borrowings
under its revolving credit facility. The consideration also includes the issuance of 5,850,000 common units representing limited partner interests
in the Partnership which had a fair value of $22.31 per unit on March 1, 2012, resulting in equity consideration of $130.5 million. Pursuant to the
Contribution Agreement, there was a $1.9 million adjustment as a result of the timing of the transaction (March 1), the seller's 31 days of actual
unit ownership in the 91 days of the quarter and the net receipt by seller ($1.0 million) of a pro-rated portion of the quarterly cash distribution of
$0.50 per unit paid on the newly issued 5,850,000 common units. There were also $0.7 million in miscellaneous adjustments based on certain
cash and non-cash changes in the Alliance operations from October 1, 2011 (when the acquisition was initially agreed to by the parties) to
February 29, 2012 (collectively with the $1.9 million adjustment, the "Cash Adjustment"). The Cash Adjustment was paid by Alliance to the
Partnership on May 16, 2012. The net cash paid after consideration of the Cash Adjustment was $181.9 million.
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        The following is a summary of the purchase price as of the date of acquisition (in thousands, except units and per unit data):

Number of common units issued 5,850,000
Price per common unit on March 1, 2012, date of acquisition $ 22.31

Total fair value of common units issued $ 130,513
Cash consideration 181,898

Total purchase price $ 312,411

        The following table presents the allocation of the purchase price to the estimated fair value of the assets acquired and liabilities assumed at
the date of acquisition (in thousands):

Assets purchased:
Accounts receivable $ 18,801
Inventory 11,421
Prepaid expenses 3,235
Property and equipment 294,461
Intangibles 31,135
Other non-current assets 4,861

Total identifiable assets purchased 363,914
Liabilities assumed:
Accounts payable (36,975)
Assumption of environmental liabilities (Note 9) (16,075)
Trustee taxes payable (9,969)
Accrued expenses (2,211)
Long-term deferred taxes (11,413)
Other non-current liabilities (6,292)

Total liabilities assumed (82,935)

Net identifiable assets acquired 280,979
Goodwill 31,432

Net assets acquired $ 312,411

        The deferred taxes principally consist of deferred tax assets associated with the environmental obligations and deferred tax liabilities related
to the property and equipment.

        The liability for environmental matters has been estimated by the Partnership with the assistance from a third party consultant. Based on an
analysis, the estimated provision for environmental matters related to Alliance is $16.1 million. In addition, the Partnership recorded an asset
retirement obligation of $1.7 million, which is included in other long-term liabilities in the accompanying balance sheet at December 31, 2012.
These provisions represent the estimated contingency related to such environmental matters (see Note 9 for additional information).
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Note 3. Acquisitions (continued)

        The Partnership engaged a third-party valuation firm to assist in the valuation of Alliance's property and equipment, and the estimate of fair
value is $294.5 million. Depreciation expense amounted to $10.6 million for the year ended December 31, 2012.

        The fair value of $31.1 million assigned to the intangibles, which consisted entirely of supply contracts, was determined based on a
valuation received from a third party. The Partnership utilized accounting guidance related to intangible assets which lists the pertinent factors to
be considered when estimating the useful life of an intangible asset. These factors include, in part, a review of the expected use by the
Partnership of the assets acquired, the expected useful life of another asset (or group of assets) related to the acquired assets and legal, regulatory
or other contractual provisions that may limit the useful life of an acquired asset. The Partnership has amortized these intangible assets on a
straight-line basis over an estimated useful life of ten years as this approximates the economic use of these assets. Amortization expense
amounted to $2.6 million for the year ended December 31, 2012.

        The fair values of the remaining Alliance assets and liabilities noted above approximate their carrying values at March 1, 2012.

        The purchase price for the acquisition was allocated to assets acquired and liabilities assumed based on their estimated fair values with the
exception of environmental liabilities which were recorded on an undiscounted basis. The Partnership then allocated the purchase price in excess
of net tangible assets acquired to identifiable intangible assets, based upon a valuation from an independent third party. Any excess purchase
price over the fair value of the net tangible and intangible assets acquired was allocated to goodwill.

        The $31.4 million of goodwill was assigned to the Gasoline Distribution and Station Operations reporting unit. The goodwill recognized is
attributed to the enhancement of the Partnership's year-round income stream and building on the vertical integration between the Partnership's
supply, teminaling and wholesale business and its portfolio of gasoline station locations across the Northeast. The goodwill is not deductible for
income tax purposes.

        The estimated remaining amortization expense for intangible assets acquired in connection with the acquisition for each of the five
succeeding years and thereafter is as follows (in thousands):

2013 $ 3,114
2014 3,114
2015 3,114
2016 3,114
2017 3,114
Thereafter 12,970

Total $ 28,540

        In connection with the acquisition, the Partnership accrued acquisition related costs of $5.2 million. Of this amount, $4.0 million and
$1.1 million were paid for the years ended December 31, 2012 and 2011, respectively. At December 31, 2012, $0.1 million of these costs remain
accrued and unpaid, and the Partnership expects these remaining costs to be paid by March 31, 2013.
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Note 3. Acquisitions (continued)

        The acquisition of Alliance enabled the Partnership to expand its gasoline distribution business and continue to increase its presence across
the northeast United States. The Alliance business is integrated into the Partnership's Gasoline Distribution and Station Operations reporting
segment.

        Supplemental Pro-Forma Information�The following unaudited pro-forma information presents the consolidated results of operations of
the Partnership as if the Alliance acquisition occurred at the beginning of each period presented, with pro-forma adjustments to give effect to
intercompany sales and certain other adjustments (in thousands, except per unit data):

2012 2011 2010
Sales $ 17,860,221 $ 16,423,411 $ 8,948,933
Net income $ 40,999 $ 40,189 $ 33,271
Net income per limited partner unit, basic $ 1.46 $ 1.45 $ 1.46
Net income per limited partner unit, diluted $ 1.45 $ 1.44 $ 1.44
        The pro forma net income of the Partnership for the year ended December 31, 2012 does not reflect the impact of a $4.7 million Alliance
receivable that the Partnership deemed to have a fair value of $0 at the acquisition date. Alliance's revenues and net income included in the
Partnership's consolidated operating results from March 1, 2012, the acquisition date, through the period ended December 31, 2012 were
$1.8 billion and $26.4 million, respectively.

        Mutual Oil�On December 12, 2012, the Partnership acquired six New England gasoline stations from Massachusetts based Mutual Oil
Company ("Mutual Oil") for cash consideration of approximately $6.9 million. The purchase price was allocated to the assets acquired and
liabilities assumed based on their estimated fair values at the date of the acquisition. The excess of cash consideration over the fair value of the
net assets acquired of $5.7 million was allocated to goodwill, or $1.2 million. The acquisition was accounted for as a business combination. The
acquisition, including the results of operations from December 12, 2012 to December 31, 2012, was not significant to the Partnership.

2010 Acquisitions

        Retail Gasoline Stations/Fuel Supply Acquisition�On September 30, 2010, the Partnership completed its acquisition of retail gasoline
stations and supply rights from ExxonMobil Corporation ("ExxonMobil") for cash consideration of approximately $202.3 million, plus the
assumption of certain environmental liabilities (see Note 9). In addition, the Partnership purchased approximately $4.2 million of convenience
store inventory and gasoline and diesel inventory in the ordinary course of business that was stored at the acquired sites. Additionally, the
Partnership acquired the right to supply Mobil-branded fuel to such stations and to Mobil-branded stations that are owned and operated by
independent dealers.

        The Partnership incurred acquisition expenses of approximately $0.8 million for the year ended December 31, 2010 which are included in
selling, general and administrative expenses in the accompanying statement of income. The Partnership financed the acquisition through
borrowings under its Credit Agreement. This acquisition was accounted for as a business combination.
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Note 3. Acquisitions (continued)

        The following table presents the allocation of the cash consideration to the estimated fair value of the assets acquired and environmental
liabilities assumed at the date of acquisition (in thousands):

Assets purchased:
Buildings and improvements $ 59,271
Land 118,634
Fixtures and equipment 47,008
Intangibles 7,400

Total assets purchased 232,313
Less environmental liabilities assumed (30,000)

Total cash consideration $ 202,313

        Newburgh Terminals�On June 2, 2010, the Partnership completed its acquisition of three refined petroleum products terminals located in
Newburgh, New York from Warex Terminals Corporation (the "Newburgh Terminals") for cash consideration of $46.0 million plus the
assumption of certain environmental liabilities (see Note 9). In addition, the Partnership purchased approximately $9.5 million of inventory in
the normal course of business that was stored in the acquired terminals. The Partnership incurred acquisition expenses of approximately
$1.4 million for the year ended December 31, 2010 which are included in selling, general and administrative expenses in the accompanying
statement of income. The Partnership financed the acquisition through its revolving credit facility. This acquisition was accounted for as a
business combination.

        The following table presents the allocation of the cash consideration to the estimated fair value of the assets acquired and environmental
liabilities assumed at the date of acquisition (in thousands):

Assets purchased:
Buildings, docks, terminal facilities and improvements $ 34,887
Land 4,500
Fixtures, equipment and automobiles 525
Intangibles 7,634

Total assets purchased 47,546
Less environmental liabilities assumed (1,500)

Total cash consideration $ 46,046
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Note 4. Derivative Financial Instruments

        The following table presents the volume of activity related to the Partnership's derivative financial instruments at December 31, 2012:

Units (1) Unit of Measure
Futures Contracts
Long 25,993 Thousands of barrels
Short (33,973) Thousands of barrels
Natural Gas Contracts
Long 10,186 Thousands of decatherms
Short (10,186) Thousands of decatherms

Interest Rate Collar $ 100.0 Millions of U.S. dollars
Interest Rate Swap $ 100.0 Millions of U.S. dollars
Interest Rate Cap $ 100.0 Millions of U.S. dollars
Foreign Currency Derivatives
Open Forward Exchange Contracts (2) $ 24.6 Millions of Canadian dollars

$ 24.7 Millions of U.S. dollars

(1)
Number of open positions and gross notional amounts do not quantify risk or represent assets or liabilities of the Partnership, but are used in the
calculation of daily cash settlements under the contracts.

(2)
All-in forward rate Canadian dollars ("CAD") $0.9954 to USD $1.00.

Fair Value Hedges

        The Partnership's futures contracts are settled daily; therefore, there was no corresponding asset or liability on the Partnership's consolidated
balance sheet related to these contracts at December 31, 2012 and 2011. These contracts remain open until their contract end date. The daily
settlement of these futures contracts is accomplished through the use of brokerage margin deposit accounts.

        The following table presents the hedge ineffectiveness from derivatives involved in fair value hedging relationships recognized in the
Partnership's consolidated statements of income for the years ended December 31 (in thousands):

Amount of Gain (Loss)
Recognized in Income on DerivativesLocation of Gain (Loss)

Recognized in
Income on Derivatives

Derivatives in Fair Value
Hedging Relationships 2012 2011 2010
Futures contracts Cost of sales $ (105,405) $ (77,855) $ (60,166)

Amount of Gain (Loss)
Recognized in Income on Hedged ItemsLocation of Gain (Loss)

Recognized in Income
on Hedged Items

Hedged Items in Fair Value
Hedged Relationships 2012 2011 2010
Inventories Cost of sales $ 105,664 $ 78,166 $ 60,320
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Note 4. Derivative Financial Instruments (continued)

Cash Flow Hedges

        The following table presents the fair value of the Partnership's derivative instruments involved in cash flow hedging relationships and their
location in the Partnership's consolidated balance sheets at December 31 (in thousands):

Derivatives Designated as
Hedging Instruments

Balance Sheet
Location

2012
Fair Value

2011
Fair Value

Asset derivatives
Interest rate cap Other assets $ 35 $ 306
Liability derivatives
Interest rate collar Other long-term liabilities $ 1,868 $ 3,817
Interest rate swap Other long-term liabilities 11,534 12,446

Total liability derivatives $ 13,402 $ 16,263

        The following table presents the amount of gains and losses from derivatives involved in cash flow hedging relationships recognized in the
Partnership's consolidated statements of income and partners' equity for the years ended December 31 (in thousands):

Amount of Gain (Loss)
Recognized in

Other Comprehensive
Income on Derivatives

Recognized in Income
on Derivatives

(Ineffectiveness Portion
and Amount Excluded

from Effectiveness Testing)
Derivatives in Cash Flow
Hedging Relationship 2012 2011 2010 2012 2011 2010
Interest rate collar $ 1,949 $ 2,225 $ 1,005 $ � $ � $ �
Interest rate swap 913 (5,151) (7,376) � � �
Interest rate cap (271) (1,113) � � � �

Total $ 2,591 $ (4,039) $ (6,371) $ � $ � $ �

        Ineffectiveness related to the interest rate collar and the interest rate swap is recognized as interest expense and was immaterial for the years
ended December 31, 2012, 2011 and 2010. The effective portion related to the interest rate collar that was originally reported in other
comprehensive income and reclassified to earnings was $2.5 million, $3.8 million and $5.9 million for the years ended December 31, 2012, 2011
and 2010, respectively. None of the effective portion related to the interest rate cap that was originally reported in other comprehensive income
was reclassified into earnings for the years ended December 31, 2012, 2011 and 2010.

Other Derivative Activity

        Similar to the futures contracts used by the Partnership to hedge its inventory, the Partnership's futures contracts are settled daily and,
accordingly, there was no corresponding asset or liability in the Partnership's consolidated balance sheets related to these contracts at
December 31, 2012 and 2011. These contracts remain open until their contract end date. The daily settlement of these futures contracts is
accomplished through the use of brokerage margin deposit accounts.
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Note 4. Derivative Financial Instruments (continued)

        The following table summarizes the derivatives not designated by the Partnership as either fair value hedges or cash flow hedges and their
respective fair values and location in the Partnership's consolidated balance sheets at December 31 (in thousands):

Summary of Other Derivatives Item Pertains to
Balance Sheet

Location

2012
Fair

Value

2011
Fair

Value
Asset Derivatives
Forward purchase commitments Gasoline and Gasoline Blendstocks (1) $ 131 $ 5,806

Crude Oil (1) 15,127 �
Residual Oil (1) 285 �

Total forward purchase commitments 15,543 5,806

Forward sales commitments Gasoline and Gasoline Blendstocks (1) 30,928 �
Distillates (1) � 5,575

Natural Gas (1) 1,591 11,843

Total forward sales commitments 32,519 17,418

Total forward fixed price contracts 48,062 23,224

Foreign currency forward contract Foreign Denominated Sales (2) 145 �

Total asset derivatives $ 48,207 $ 23,224

Liability Derivatives
Forward purchase commitments Gasoline and Gasoline Blendstocks (3) $ 27,604 $ 433

Crude Oil (3) � 21
Distillates (3) 2,171 4,346

Natural Gas (3) 1,576 11,707

Total forward purchase commitments 31,351 16,507

Forward sales commitments Gasoline and Gasoline Blendstocks (3) 173 2,974
Distillates (3) 2,950 �

Total forward sales commitments 3,123 2,974

Total obligations on forward fixed price
contracts           $ 34,474 $ 19,481

(1)
Fair value of forward fixed price contracts

(2)
Prepaid expenses and other current assets

(3)
Obligations on forward fixed price contracts
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        The following table presents the amount of gains and losses from derivatives not involved in a hedging relationship recognized in the
Partnership's consolidated statements of income for the years ended December 31 (in thousands):

Amount of Gain (Loss) Recognized in
Income on DerivativesLocation of Gain (Loss)

Recognized in
Income on Derivatives

Derivatives Not Designated as
Hedging Instruments 2012 2011 2010
Product contracts Cost of sales $ 17,164 $ 9,517 $ 6,505
Foreign currency contracts Cost of sales 145 � �

Total $ 17,309 $ 9,517 $ 6,505
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Note 4. Derivative Financial Instruments (continued)

Credit Risk

        The Partnership's derivative financial instruments do not contain credit risk related to other contingent features that could cause accelerated
payments when these financial instruments are in net liability positions.

        The Partnership is exposed to credit loss in the event of nonperformance by counterparties of forward purchase and sale commitments,
futures contracts and swap agreements, but the Partnership has no current reason to expect any material nonperformance by any of these
counterparties. Futures contracts, the primary derivative instrument utilized by the Partnership, are traded on regulated exchanges, greatly
reducing potential credit risks. The Partnership utilizes primarily two clearing brokers, both major financial institutions, for all New York
Mercantile Exchange ("NYMEX") and Chicago Mercantile Exchange ("CME") derivative transactions and the right of offset exists.
Accordingly, the fair value of derivative instruments is presented on a net basis in the consolidated balance sheets. Exposure on forward
purchase and sale commitments and swap agreements is limited to the amount of the recorded fair value as of the balance sheet dates.

Note 5. Income Taxes

        GMG, a wholly owned subsidiary of the Partnership, is a taxable entity for federal and state income tax purposes. Current and deferred
income taxes are recognized on the separate earnings of GMG, and the after-tax earnings of GMG are included in the consolidated earnings of
the Partnership.

        The following table presents a reconciliation of the difference between the statutory federal income tax rate and the effective income tax
rate for the years ended December 31:

2012 2011 2010
Federal statutory income tax rate 34.0% 34.0% 34.0%
State income tax rate, net of federal tax benefit 7.8% 5.7% 6.4%
Partnership income not subject to tax (38.6%) (39.3%) (40.4%)

Effective income tax rate 3.2% 0.4% �%

        The following table presents the components of the provision for income taxes for the years ended December 31 (in thousands):

2012 2011 2010
Current:
Federal $ 71 $ � $ (1,732)
State 289 68 170

Total current 360 68 (1,562)
Deferred:
Federal 940 67 1,558
State 277 (67) 4

Total deferred 1,217 � 1,562

Total $ 1,577 $ 68 $ �
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Note 5. Income Taxes (continued)

        Significant components of current and long-term deferred taxes were as follows at December 31 (in thousands):

2012 2011
Current Long-Term Current Long-Term

Deferred Income Tax Assets
Accounts receivable allowances $ 296 $ � $ 97 $ �
Environmental liability � 4,958 � 2,342
Asset retirement obligation � 660 � �
Intangible assets � 179 � 168
Capital lease � 1,491 � �
Other 9 � 8 �
Federal net operating loss carryforwards � 5,625 � 5,686
State net operating loss carryforwards � 1,107 � 1,234
Federal tax credit carryforward � 174 � 103

Total deferred tax assets $ 305 $ 14,194 $ 105 $ 9,533
Deferred Income Tax Liabilities
Property and equipment $ � $ (21,112) $ � $ (5,815)
Land � (6,020) � (3,823)

Total deferred tax liabilities $ � $ (27,132) $ � $ (9,638)

Net deferred tax assets (liabilities) $ 305 $ (12,938) $ 105 $ (105)

        At December 31, 2012, the Partnership had federal and state net operating loss carryforwards of approximately $16.5 million and
$19.3 million, respectively, which will begin to expire in 2030 and 2015, respectively. Utilization of the net operating loss carryforwards may be
subject to annual limitations due to the ownership percentage change limitations provided by the Internal Revenue Code Section 382 and similar
state provisions. In the event of a deemed change in control under Internal Revenue Code Section 382, an annual limitation imposed on the
utilization of net operating losses may result in the expiration of all or a portion of the net operating loss carryforwards.

        At December 31, 2012, the Partnership had $6.9 million of net deferred tax liabilities relating to property and equipment, net operating loss
carryforwards, tax credit carryforwards and other temporary differences, which are available to reduce income taxes in future years. A valuation
allowance must be established when it is "more likely than not" that all or a portion of deferred tax assets will not be realized. A review of all
available positive and negative evidence needs to be considered, including a company's performance, the market environment in which the
company operates length of carryback and carryforward periods and projections of future operating results. The Partnership concluded, based on
an evaluation of future operating results, that these assets are expected to be realized in a future period and, accordingly, no valuation allowance
was required.

        At December 31, 2012, the Partnership also had a $6.0 million, deferred tax liability relating to land. Land is an asset with an indefinite
useful life and would not ordinarily serve as a source of income for the realization of deferred tax assets. This deferred tax liability will not
reverse until some indefinite future period when the asset is either sold or written down due to impairment. Such taxable temporary differences
generally cannot be used as a source of taxable income to support the realization of deferred tax assets relating to reversing deductible temporary
differences, including loss carryforwards with expiration periods.
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Note 5. Income Taxes (continued)

        The Partnership recognizes deferred tax assets to the extent that the recoverability of these assets satisfy the "more likely than not"
recognition criteria in accordance with the FASB's guidance regarding income taxes. Based upon projections of future taxable income, the
Partnership believes that the recorded deferred tax assets will be realized.

        The following presents a reconciliation of the differences between income before income tax expense and income subject to income tax
expense for the years ended December 31 (in thousands):

2012 2011 2010
Income before income tax expense $ 48,320 $ 19,420 $ 27,038)
Non-taxable income (44,056) (18,817) (27,076

Income subject to income tax expense $ 4,264 $ 603 $ (38)

        The Partnership made approximately $0.9 million, $6,000 and $1.7 million in income tax payments during 2012, 2011 and 2010,
respectively.

        GMG files income tax returns in the United States and various state jurisdictions. The Partnership is subject to income tax examinations by
tax authorities for all years dated back to 2008.

        At December 31, 2012 and 2011, the Partnership had no unrecognized tax benefits recorded in the financial statements. The Partnership
performed an evaluation of all material tax positions for the tax years that remain subject to examination by major tax jurisdictions as of
December 31, 2012 (tax years ended December 31, 2012, 2011 and 2010). Tax positions that do not meet the more-likely-than-not recognition
threshold at the financial statement date may not be recognized or continue to be recognized under the accounting guidance for income taxes.
Based on such evaluation, the Partnership concluded that there were no significant uncertain tax positions requiring adjustment regarding
recognition in its financial statements as of December 31, 2012. The Partnership does not expect any significant changes in unrecognized tax
benefits in 2013. Where required, the Partnership recognizes interest and penalties for uncertain tax positions in selling, general and
administrative expenses.

Note 6. Property and Equipment

        Property and equipment consisted of the following at December 31 (in thousands):

2012 2011
Buildings and improvements $ 498,984 $ 313,108
Land 289,903 145,935
Fixtures and equipment 14,554 12,469
Capitalized internal use software 5,847 216
Construction in process 17,809 13,696

Total property and equipment 827,097 485,424
Less accumulated depreciation (114,775) (76,574)

Total $ 712,322 $ 408,850

        The net increase of approximately $303.5 million in total property and equipment at December 31, 2012 was primarily due to the
Partnership's acquisition of Alliance (see Note 3).
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Note 6. Property and Equipment (continued)

        At December 31, 2012, construction in process primarily included capitalized costs of approximately $8.5 million related to the
construction of a rail-fed propane storage and distribution facility in Albany, New York and $7.6 million in costs related to the Partnership's
gasoline stations. At December 31, 2011, construction in process primarily included $4.6 million of capitalized computer software development
costs.

        As part of continuing operations, the Partnership may periodically divest certain gasoline stations. The gain (loss) on the sale, representing
cash proceeds less net book value of assets at disposition, including an allocation of goodwill, is recorded in operating expenses. Gain (loss) on
disposition of gasoline stations was not material for the years ended December 31, 2012, 2011 and 2010.

Depreciation

        Depreciation expense allocated to cost of sales was approximately $36.7 million, $24.4 million and $15.6 million for the years ended
December 31, 2012, 2011 and 2010, respectively.

        Depreciation expense allocated to selling, general and administrative expenses was approximately $1.8 million, $1.2 million and
$0.9 million for the years ended December 31, 2012, 2011 and 2010, respectively.

        There were no fully depreciated assets written off for the years ended December 31, 2012 and 2011.

Note 7. Goodwill and Intangible Assets

        All of the Partnership's goodwill is allocated to the Gasoline Distribution and Station Operations reporting unit. The following represents
the changes in goodwill (in thousands):

Goodwill at
December 31,

2011
2012

Additions

Derecognition
Of Goodwill
Associated

With
Disposition of

Gasoline Stations

Goodwill at
December 31,

2012
Acquisition of Alliance $ � $ 31,432 $ (281) $ 31,151
Acquisition of gasoline stations from Mutual
Oil � 1,175 � 1,175

Total $ � $ 32,607 $ (281) $ 32,326
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Note 7. Goodwill and Intangible Assets (continued)

        Intangible assets consisted of the following (in thousands):

Gross
Carrying
Amount

Accumulated
Amortization

Net
Intangible

Assets
Amortization

Period
At December 31, 2012
Intangible assets subject to amortization:
Terminalling services $ 26,365 $ (7,333) $ 19,032 20 years
Customer relationships 17,986 (11,178) 6,808 8-15 years
Supply contracts 39,646 (6,239) 33,407 5-15 years
Brand incentive program 1,445 (403) 1,042 5 years
Software 1,139 (1,139) � 5 years
Covenants not to compete 942 (932) 10 3-5 years
Customer contracts 307 (307) � 2 years
Other intangible assets 616 (93) 523 20 years

Total intangible assets $ 88,446 $ (27,624) $ 60,822

At December 31, 2011
Intangible assets subject to amortization:
Terminalling services $ 26,365 $ (6,015) $ 20,350 20 years
Customer relationships 17,986 (9,932) 8,054 8-15 years
Supply contracts 8,510 (2,090) 6,420 5-15 years
Brand incentive program 1,445 (165) 1,280 5 years
Software 1,139 (1,139) � 5 years
Covenants not to compete 942 (877) 65 3-5 years
Customer contracts 307 (307) � 2 years
Other intangible assets 616 (75) 541 20 years

Total intangible assets $ 57,310 $ (20,600) $ 36,710

        The aggregate amortization expense was approximately $7.0 million, $4.8 million and $3.5 million for the years ended December 31, 2012,
2011 and 2010, respectively.

        The estimated annual intangible asset amortization expense for future years ending December 31 is as follows (in thousands):

2013 $ 7,106
2014 7,075
2015 6,575
2016 5,391
2017 5,047
Thereafter 29,628

Total intangible assets $ 60,822
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Note 8. Debt

Credit Agreement

        The Partnership entered into an Amended and Restated Credit Agreement dated May 14, 2010, as amended (the "Credit Agreement"). Total
available commitments under the Credit Agreement are $1.5 billion. The Credit Agreement will mature on May 14, 2015.

        As of December 31, 2012, there were two facilities under the Credit Agreement:

�
a working capital revolving credit facility to be used for working capital purposes and letters of credit in the principal
amount equal to the lesser of the Partnership's borrowing base and $1.0 billion; and

�
a $500.0 million revolving credit facility to be used for acquisitions and general corporate purposes.

        In addition, the Credit Agreement has an accordion feature whereby the Partnership may request on the same terms and conditions of its
then existing Credit Agreement, provided no Event of Default (as defined in the Credit Agreement) then exists, an increase to the working
capital revolving credit facility, the revolving credit facility or both by up to another $250.0 million, in the aggregate, for a total credit facility of
up to $1.75 billion. Any such request for an increase by the Partnership must be in a minimum amount of $5.0 million. The Partnership cannot
provide assurance, however, that its lending group will agree to fund any request by the Partnership for additional amounts in excess of the total
available commitments of $1.5 billion.

        In addition, the Credit Agreement includes a swing line pursuant to which Bank of America, N.A., as the swing line lender, may make
swing line loans in an aggregate amount equal to the lesser of (a) $35.0 million and (b) the Aggregate WC Commitments (as defined in the
Credit Agreement). Swing line loans will bear interest at the Base Rate (as defined in the Credit Agreement). The swing line is a sub-portion of
the working capital revolving credit facility and is not an addition to the total available commitments of $1.5 billion.

        Availability under the Partnership's working capital revolving credit facility is subject to a borrowing base which is redetermined from time
to time and based on specific advance rates on eligible current assets. Under the Credit Agreement, the Partnership's borrowings under the
working capital revolving credit facility cannot exceed the then current borrowing base. Availability under the Partnership's borrowing base may
be affected by events beyond the Partnership's control, such as changes in petroleum product prices, collection cycles, counterparty performance,
advance rates and limits, and general economic conditions. These and other events could require the Partnership to seek waivers or amendments
of covenants or alternative sources of financing or to reduce expenditures. The Partnership can provide no assurance that such waivers,
amendments or alternative financing could be obtained or, if obtained, would be on terms acceptable to the Partnership.

        Commencing November 16, 2012, borrowings under the working capital revolving credit facility bear interest at (1) the Eurodollar rate plus
2.00% to 2.50%, (2) the cost of funds rate plus 2.00% to 2.50%, or (3) the base rate plus 1.00% to 1.50%, each depending on the Utilization
Amount (as defined in the Credit Agreement). From 2010 through November 15, 2012, borrowings under the working capital revolving credit
facility bore interest at (1) the Eurodollar rate plus 2.50% to 3.00%, (2) the cost of funds rate plus 2.50% to 3.00%, or (3) the base rate plus
1.50% to 2.00%, each depending on the pricing level provided in the Credit Agreement, which in turn depended upon the Utilization Amount (as
defined in the Credit Agreement).
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Note 8. Debt (continued)

        Commencing November 16, 2012, borrowings under the revolving credit facility bear interest at (1) the Eurodollar rate plus 2.50% to
3.50%, (2) the cost of funds rate plus 2.50% to 3.50%, or (3) the base rate plus 1.50% to 2.50%, each depending on the Combined Total
Leverage Ratio (as defined in the Credit Agreement). From 2010 through November 15, 2012, borrowings under the revolving credit facility
bore interest at (1) the Eurodollar rate plus 3.00% to 3.875%, (2) the cost of funds rate plus 3.00% to 3.875%, or (3) the base rate plus 2.00% to
2.875%, each depending on the pricing level provided in the Credit Agreement, which in turn depended upon the Combined Total Leverage
Ratio (as defined in the Credit Agreement).

        The average interest rates for the Credit Agreement were 4.0%, 4.1% and 3.7% for the years ended December 31, 2012, 2011 and 2010,
respectively.

        The Partnership currently has a zero premium interest rate collar, an interest rate swap and an interest rate cap, all of which are used to
hedge the variability in interest payments under the Credit Agreement due to changes in LIBOR rates. See Notes 2 and 4 for additional
information on these cash flow hedges.

        The Partnership incurs a letter of credit fee of 2.00%�2.50% per annum for each letter of credit issued. In addition, the Partnership incurs a
commitment fee on the unused portion of each facility under the Credit Agreement, ranging from 0.375% to 0.50% per annum.

        The Partnership classifies a portion of its working capital revolving credit facility as a long-term liability because the Partnership has a
multi-year, long-term commitment from its bank group. The long-term portion of the working capital revolving credit facility was
$340.8 million and $526.1 million at December 31, 2012 and 2011, respectively, representing the amounts expected to be outstanding during the
entire year. In addition, the Partnership classifies a portion of its working capital revolving credit facility as a current liability because it repays
amounts outstanding and reborrows funds based on its working capital requirements. The current portion of the working capital revolving credit
facility was approximately $83.7 million and $62.8 million at December 31, 2012 and 2011, respectively, representing the amounts the
Partnership expects to pay down during the course of the year.

        As of December 31, 2012, the Partnership had total borrowings outstanding under the Credit Agreement of $846.5 million, including
$422.0 million outstanding on the revolving credit facility. In addition, the Partnership had outstanding letters of credit of $434.6 million.
Subject to borrowing base limitations, the total remaining availability for borrowings and letters of credit at December 31, 2012 and 2011 was
$218.9 million and $215.9 million, respectively.

        The Credit Agreement is secured by substantially all of the assets of the Partnership and the Partnership's wholly owned subsidiaries and is
guaranteed by the General Partner. The Credit Agreement imposes certain requirements including, for example, a prohibition against
distributions if any potential default or Event of Default (as defined in the Credit Agreement) would occur as a result thereof, and limitations on
the Partnership's ability to grant liens, make certain loans or investments, incur additional indebtedness or guarantee other indebtedness, make
any material change to the nature of the Partnership's business or undergo a fundamental change, make any material dispositions, acquire
another company, enter into a merger, consolidation, sale leaseback transaction or purchase of assets, or make capital expenditures in excess of
specified levels.
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Note 8. Debt (continued)

        The Credit Agreement imposes financial covenants that require the Partnership to maintain certain minimum working capital amounts,
capital expenditure limits, a minimum combined interest coverage ratio, a maximum senior secured leverage ratio and a maximum total leverage
ratio. The Partnership was in compliance with the foregoing covenants at December 31, 2012. The Credit Agreement also contains a
representation whereby there can be no event or circumstance, either individually or in the aggregate, that has had or could reasonably be
expected to have a Material Adverse Effect (as defined in the Credit Agreement). In addition, the Credit Agreement limits distributions by the
Partnership to its unitholders to the amount of the Partnership's Available Cash (as defined in its partnership agreement).

        On January 25, 2013, the Partnership entered into a Ninth Amendment (the "Ninth Amendment") to the Credit Agreement. The Ninth
Amendment provides for a term loan in the amount of up to $115.0 million (the "Term Loan") in connection with, and provides for certain other
modifications relating to, (i) the Partnership's acquisition of a 60% membership interest in Basin Transload, and/or (ii) the Partnership's
acquisition of 100% of the membership interests in Cascade Kelly (see Note 1).

        Pursuant to the Ninth Amendment, the interest rate on amounts outstanding under the Term Loan will be either the Eurodollar rate or the
cost of funds rate, in each case plus 3.50%, or the base rate plus 2.50%. Any proceeds from the issuance of equity or debt by the Partnership will
be used to repay amounts outstanding under the Term Loan. The Term Loan will mature on January 31, 2014.

        The Ninth Amendment also amends certain terms, provisions and covenants to take into account the acquisitions of the Partnership's
interests in Basin Transload and Cascade Kelly. The Ninth Amendment (1) increases the permitted Combined Senior Secured Leverage Ratio (as
defined in the Credit Agreement) for each quarter in the year ending December 31, 2013 and (2) increases the permitted Combined Total
Leverage Ratio (as defined in the Credit Agreement) for the quarters ending March 31, 2013 and June 30, 2013.

Senior Notes

        On February 14, 2013, the Partnership entered into a Note Purchase Agreement (the "Purchase Agreement") with FS Energy and Power
Fund ("FS Energy"), with respect to the issue and sale by the Partnership to FS Energy of an aggregate principal amount of $70.0 million
unsecured 8.00% Senior Notes due 2018 (the "Notes"). The Notes were issued in a private placement exempt from registration under the
Securities Act of 1933, as amended (the "Securities Act") and have not been registered under the Securities Act or any state securities laws, and
may not be offered or sold except pursuant to an exemption from the registration requirements of the Securities Act and applicable state laws.

        Closing of the offering occurred on February 14, 2013. The Notes were sold to FS Energy at 97% of their face amount, resulting in net
proceeds to the Partnership of approximately $67.9 million. Additionally, the Partnership separately paid fees and offering expenses. On
February 15, 2013, the Partnership used the net proceeds from the offering, after paying fees and offering expenses, together with a portion of
the $115.0 million Term Loan to finance its acquisition of all of the outstanding membership interests in Cascade Kelly and to pay related
transaction costs.
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Note 8. Debt (continued)

        The Notes were issued pursuant to an indenture dated as of February 14, 2013 (the "Indenture") among the Partnership, our subsidiary
guarantors and FS Energy. The Notes will mature on February 14, 2018. Interest on the Notes will accrue from February 14, 2013 and be paid
semi-annually on February 14 and August 14 of each year, beginning on August 14, 2013. The Partnership may redeem all or some of the Notes
at any time or from time to time pursuant to the terms of the Indenture. The Notes are also subject to optional or mandatory exchange for HY
Bonds (as such term is defined in the Indenture) at the time and on the terms specified in the Indenture. The holders of the Notes may require the
Partnership to repurchase the Notes following certain asset sales or a Change of Control (as defined in the Indenture) at the prices and on the
terms specified in the Indenture.

        The Notes are guaranteed on a senior, unsecured basis by certain of the Partnership's wholly owned subsidiaries. The Indenture contains
covenants that are no more restrictive to the Partnership in the aggregate than the terms, conditions, covenants and defaults contained in its
Credit Agreement and will limit the Partnership's ability to, among other things, incur additional indebtedness, make distributions to equity
owners, make certain investments, restrict distributions by its subsidiaries, create liens, enter into sale-leaseback transactions, sell assets or
merge with other entities. Events of default under the Indenture include (i) a default in payment of principal of, or interest or premium, if any,
on, the Notes, (ii) breach of the Partnership's covenants under the Indenture, (iii) certain events of bankruptcy and insolvency, (iv) any payment
default or acceleration of indebtedness of the Partnership or certain subsidiaries if the total amount of such indebtedness unpaid or accelerated
exceeds $15.0 million and (v) failure to pay within 60 days uninsured final judgments exceeding $15.0 million.

Deferred Financing Fees

        The Partnership incurs bank fees related to its Credit Agreement. These deferred financing fees are amortized over the life of the Credit
Agreement. Amortization expense of approximately $5.8 million, $4.7 million and $3.0 million for the years ended December 31, 2012, 2011
and 2010, respectively, are included in selling, general and administrative expenses in the accompanying consolidated statements of income.
Unamortized fees are included in other current assets and other long-term assets.

Note 9. Environmental Liabilities

        The Partnership currently owns or leases properties where refined petroleum products, renewable fuels and crude oil are being or may have
been handled. These properties and the refined petroleum products, renewable fuels and crude oil handled thereon may be subject to federal and
state environmental laws and regulations. Under such laws and regulations, the Partnership could be required to remove or remediate
containerized hazardous liquids or associated generated wastes (including wastes disposed of or abandoned by prior owners or operators), to
clean up contaminated property arising from the release of liquids or wastes into the environment, including contaminated groundwater, or to
implement best management practices to prevent future contamination.

        The Partnership maintains insurance of various types with varying levels of coverage that it considers adequate under the circumstances to
cover its operations and properties. The insurance policies are subject to deductibles that the Partnership considers reasonable and not excessive.
In addition, the Partnership has entered into indemnification agreements with various sellers in conjunction with several of its acquisitions.
Allocation of environmental liability is an issue negotiated in connection with each of the Partnership's acquisition transactions. In each case, the
Partnership makes an assessment of potential environmental liability exposure based on available information. Based on that assessment and
relevant economic and risk factors, the Partnership determines whether to, and the extent to which it will, assume liability for existing
environmental conditions.
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Note 9. Environmental Liabilities (continued)

        In connection with the December 2012 acquisition of six New England gasoline stations from Mutual Oil (see Note 3), the Partnership
assumed certain environmental liabilities, including certain ongoing remediation efforts. As a result, the Partnership recorded, on an
undiscounted basis, a total environmental liability of approximately $0.6 million.

        In connection with the March 2012 acquisition of Alliance (see Note 3), the Partnership assumed Alliance's environmental liabilities,
including ongoing environmental remediation at certain of the retail stations owned by Alliance and future remediation activities required by
applicable federal, state or local law or regulation. Remedial action plans are in place, as may be applicable with the state agencies regulating
such ongoing remediation. Based on reports from environmental engineers, the Partnership's estimated cost of the ongoing environmental
remediation for which Alliance was responsible and future remediation activities required by applicable federal, state or local law or regulation
is estimated to be approximately $16.1 million to be expended over an extended period of time. Certain environmental remediation obligations at
the retail stations acquired by Alliance from ExxonMobil in 2011 are being funded by a third party who assumed the liability in connection with
the Alliance/ExxonMobil transaction in 2011, and therefore cost estimates for such obligations at these stations are not included in this estimate.
As a result, the Partnership recorded, on an undiscounted basis, total environmental liabilities of approximately $16.1 million.

        In connection with the September 2010 acquisition of retail gasoline stations from ExxonMobil (see Note 3), the Partnership assumed
certain environmental liabilities, including ongoing environmental remediation at and monitoring activities at certain of the acquired sites and
future remediation activities required by applicable federal, state or local law or regulation. Remedial action plans are in place with the
applicable state regulatory agencies for the majority of these locations, including plans for soil and groundwater treatment systems at certain
sites. Based on consultations with environmental engineers, the Partnership's estimated cost of the remediation is expected to be approximately
$30.0 million to be expended over an extended period of time. As a result, the Partnership recorded, on an undiscounted basis, total
environmental liabilities of approximately $30.0 million.

        In connection with the June 2010 acquisition of three refined petroleum products terminals in Newburgh, New York (see Note 3), the
Partnership assumed certain environmental liabilities, including certain ongoing remediation efforts. As a result, the Partnership recorded, on an
undiscounted basis, a total environmental liability of approximately $1.5 million.

        In connection with the November 2007 acquisition of ExxonMobil's Glenwood Landing and Inwood, New York terminals, the Partnership
assumed certain environmental liabilities, including the remediation obligations under remedial action plans submitted by ExxonMobil to and
approved by the New York Department of Environmental Conservation ("NYDEC") with respect to both terminals. As a result, the Partnership
recorded, on an undiscounted basis, total environmental liabilities of approximately $1.2 million.
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Note 9. Environmental Liabilities (continued)

        In connection with the May 2007 acquisition of ExxonMobil's Albany and Newburgh, New York and Burlington, Vermont terminals, the
Partnership assumed certain environmental liabilities, including the remediation obligations under a proposed remedial action plan submitted by
ExxonMobil to NYDEC with respect to the Albany, New York terminal. As a result, the Partnership recorded, on an undiscounted basis, total
environmental liabilities of approximately $8.0 million. In June 2008, the Partnership submitted a remedial action work plan to NYDEC,
implementing NYDEC's conditional approval of the remedial action plan submitted by ExxonMobil. The Partnership responded to NYDEC's
requests for additional information and conducted pilot tests for the remediation outlined in the work plan. Based on the results of such pilot
tests, the Partnership changed its estimate and reduced the environmental liability by $2.8 million during the fourth quarter ended December 31,
2008. In July 2009, NYDEC approved the remedial action work plan, and the Partnership signed a Stipulation Agreement with NYDEC to
govern implementation of the approved plan. The remedial action work has been implemented pursuant to the approved work plan, and the
post-remediation stage of operation, monitoring and maintenance has commenced and is ongoing. As a result, the Partnership changed its
estimate and reduced the environmental liability by $1.7 million during the second quarter ended June 30, 2011. The change in estimate, which
is reflected in operating expenses in the accompanying statement of income, increased net income for the year ended December 31, 2011 by
approximately $1.7 million, or $0.08 per limited partner unit, basic and diluted.

        The following table presents a summary roll forward of the Partnership's environmental liabilities at December 31, 2012 (in thousands):

Environmental Liability Related
to:

Balance at
December 31,

2011
Additions in

2012
Payments in

2012

Balance at
December 31,

2012
ExxonMobil Gasoline Stations $ 28,163 $ � $ (1,553) $ 26,610
Alliance Gasoline Stations � 16,075 (1,091) 14,984
Mutual Oil � 625 � 625
Newburgh 1,500 � � 1,500
Glenwood Landing and Inwood 404 � (57) 347
Albany 172 � (66) 106

Total environmental liabilities $ 30,239 $ 16,700 $ (2,767) $ 44,172

Current portion $ 2,936 $ 4,341
Long-term portion 27,303 39,831

Total environmental liabilities $ 30,239 $ 44,172
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Note 9. Environmental Liabilities (continued)

        The Partnership's estimates used in these reserves are based on all known facts at the time and its assessment of the ultimate remedial action
outcomes. Among the many uncertainties that impact the Partnership's estimates are the necessary regulatory approvals for, and potential
modification of, its remediation plans, the amount of data available upon initial assessment of the impact of soil or water contamination, changes
in costs associated with environmental remediation services and equipment, relief of obligation through divestures of sites and the possibility of
existing legal claims giving rise to additional claims. Therefore, although the Partnership believes that these reserves are adequate, no assurances
can be made that any costs incurred in excess of these reserves or outside of indemnifications or not otherwise covered by insurance would not
have a material adverse effect on the Partnership's financial condition, results of operations or cash flows.

Note 10. Trustee Taxes and Accrued Expenses and Other Current Liabilities

        Accrued expenses and other current liabilities consisted of the following at December 31 (in thousands):

2012 2011
Barging transportation, product storage and other ancillary costs $ 47,837 $ 25,302
Swaps and other derivatives 54 122
Employee compensation 13,716 11,212
Other 9,835 4,671

Total $ 71,442 $ 41,307

        Employee compensation consisted of bonuses, vacation and other salary accruals. Ancillary costs consisted of cost accruals related to
product expediting and storage.

        In addition, the Partnership had trustee taxes payable of $91.5 million at December 31, 2012, which consisted of $56.3 million related to an
ethanol credit and $35.2 million in various pass-through taxes collected from customers on behalf of taxing authorities. Trustee taxes payable at
December 31, 2011 of $76.5 million consisted of $57.2 million related to an ethanol credit and $19.3 million in various pass-through taxes
collected from customers on behalf of taxing authorities.

Note 11. Employee Benefit Plans with Related Party

        The General Partner has a qualified 401(k) Savings and Profit Sharing Plan that covers eligible employees. Employees may elect to
contribute up to 60% of their compensation to the 401(k) Savings and Profit Sharing Plan for each payroll period, subject to annual dollar
limitations which are periodically adjusted by the cost of living index. The General Partner's discretionary matching contributions to the 401(k)
Savings and Profit Sharing Plan are equal to 50% of each employee's contributions that do not exceed 4% of the employee's compensation. The
General Partner also makes discretionary non-matching contributions for certain groups of employees in amounts up to 2% of eligible
compensation. Profit-sharing contributions may also be made at the sole discretion of the General Partner's board of directors. This plan had
expenses of approximately $1.6 million, $1.1 million and $1.0 million for the years ended December 31, 2012, 2011 and 2010, respectively,
which are included in selling, general and administrative expenses in the accompanying statements of income.

        In addition, the General Partner has two qualified pension plans (the "Plans") that cover all eligible employees. Effective December 31,
2009, the Global Partners LP Pension Plan (the "Global Plan") was amended to freeze participation in and benefit accruals under the Global
Plan. In order to reduce the adverse effects of the pension freeze on employees with substantial service who may not have time to replace future
pension accruals with retirement savings before reaching the normal retirement age of 65, employees meeting certain age and service
requirements received increased benefits under the Global Plan, effective December 31, 2009.
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Note 11. Employee Benefit Plans with Related Party (continued)

        In connection with the acquisition of Alliance, the Partnership assumed the Global Montello Group Corp. Pension Plan (the "GMG Plan").
On March 15, 2012, the GMG Plan was amended to freeze participation in and benefit accruals under the GMG Plan. As a result of the freeze,
the Partnership recognized a curtailment gain of approximately $0.5 million which was recorded as an offset to selling, general and
administrative expenses in the accompanying consolidated statement of income for the year ended December 31, 2012. The curtailment gain
consisted of approximately $2.8 million in a change in benefit obligation and approximately $2.3 million in an unrecognized net actuarial loss.

        The following table presents each plan's funded status and the total amounts recognized in the Partnership's consolidated balance sheets at
December 31 (in thousands):

December 31, 2012
Global Plan GMG Plan Total

Projected benefit obligation $ 17,317 $ 5,779 $ 23,096
Fair value of plan assets 12,980 4,178 17,158

Net unfunded pension liability $ 4,337 $ 1,601 $ 5,938

December 31, 2011
Global Plan GMG Plan Total

Projected benefit obligation $ 15,708 $ � $ 15,708
Fair value of plan assets 12,487 � 12,487

Net unfunded pension liability $ 3,221 $ $ 3,221

        The change in the Global Plan pension liability in 2012 of $1.4 million has been recorded in other comprehensive income. Total actual
return on plan assets was $1.7 million and $0.3 million in 2012 and 2011, respectively. The total net periodic pension costs related to the Plans
were $75,000, $83,000 and $188,000 in 2012, 2011 and 2010, respectively.

        The discount rate for 2012 was selected by performing a cash flow/bond matching analysis based on the Citigroup Above-Median Pension
Discount Curve for December 2012. The discount rate for 2011 was determined by examining the yields observed on the measurement date of
fixed-interest, high quality investments expected to be available during the period to maturity of the related benefits on a plan by plan basis. The
discount rate for each of the Plans was 3.5% in 2012 and, for the Global Plan, 4.5% in 2011. The expected long-term rate of return on plan assets
is determined by using each plan's respective target allocation and historical returns for each asset class. The expected long-term rate of return
for each of the plans was 8.0% in 2012 and, for the Global Plan, 8.0% in 2011 and 2010.

        The fundamental investment objective of the Plans is to provide a rate of return sufficient to fund the retirement benefits under the Plans at
a reasonable cost to the General Partner, which is the Plan's sponsor. At a minimum, the rate of return should equal or exceed the discount rate
assumed by the Plans' actuaries in projecting the funding cost of the Plans under the applicable Employee Retirement Income Security Act, or
ERISA, standards. To do so, the General Partner's Pension Committee (the "Committee") may appoint one or more investment managers to
invest all or portions of the assets of the Plans in accordance with specific investment guidelines, objectives, standards and benchmarks.

        The Plans are not significant to the Partnership. Total contributions made by the Partnership to the Plans were $0.5 million in 2012 and, for
the Global Plan, $1.7 million and $1.1 million in 2011 and 2010, respectively.

F-41

Edgar Filing: SVB FINANCIAL GROUP - Form 10-Q

Table of Contents 112



Table of Contents

GLOBAL PARTNERS LP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 12. Long-Term Incentive Plan

        The General Partner has a Long-Term Incentive Plan ("LTIP") whereby 564,242 common units were initially authorized for issuance. On
June 22, 2012, the Partnership's common unitholders approved an amendment and restatement of the LTIP (the "Restated LTIP"). The Restated
LTIP: (i) increases the number of common units available for delivery with respect to awards under the LTIP so that, effective June 22, 2012 a
total of 4,300,000 common units are available for delivery with respect to awards under the Restated LTIP, (ii) adds a prohibition on repricing of
unit options and unit appreciation rights without approval of the Partnership's unitholders, except in the case of adjustments implemented to
reflect certain Partnership transactions, (iii) adds a prohibition on granting unit options or unit appreciation rights with an exercise price less than
the fair market value of a common unit on the grant date (other than "substitute awards" granted in substitution for similar awards held by
individuals who become employees, consultants and directors of the Partnership or one of its affiliates as a result of a merger, consolidation or
acquisition by the Partnership or its affiliate of another entity or the assets of another entity), (iv) permits the granting of fully-vested common
units and (v) incorporates certain other non-material ministerial changes. Any units delivered pursuant to an award under the Restated LTIP may
be acquired in the open market, issued by the Partnership, or any combination of the foregoing. The Restated LTIP provides for awards to
employees, consultants and directors of the General Partner and employees and consultants of affiliates of the Partnership who perform services
for the Partnership. The Restated LTIP allows for the award of options, unit appreciation rights, restricted units, phantom units, unit awards,
substitute awards and distribution equivalent rights.

        The Partnership granted phantom unit awards in 2009 and 2008 for which it recorded compensation expenses of approximately
$0.1 million, $0.4 million and $0.5 million for the years ended December 31, 2012, 2011 and 2010, respectively, which are included in selling,
general and administrative expenses in the accompanying consolidated statements of income. The total compensation cost related to the
non-vested awards not yet recognized at December 31, 2012 was approximately $104,000.

        At December 31, 2012 and 2011, the Restated LTIP had a total of 138,889 non-vested units outstanding with a weighted average grant date
fair value of $13.01 per unit.

Repurchase Program

        In May 2009, the board of directors of the General Partner authorized the repurchase of the Partnership's common units (the "Repurchase
Program") for the purpose of meeting the General Partner's anticipated obligations to deliver common units under the LTIP and meeting the
General Partner's obligations under existing employment agreements and other employment related obligations of the General Partner
(collectively, the "General Partner's Obligations"). Up to 445,000 of its common units in the aggregate is authorized to be acquired, over an
extended period of time, consistent with the General Partner's Obligations. Common units of the Partnership may be repurchased from time to
time in open market transactions, including block purchases, or in privately negotiated transactions. Such authorized unit repurchases may be
modified, suspended or terminated at any time, and are subject to price, economic and market conditions, applicable legal requirements and
available liquidity. Through December 31, 2012, the General Partner repurchased 362,574 common units pursuant to the Repurchase Program
for approximately $7.6 million.

        At December 31, 2012 and 2011, common units outstanding as reported in the accompanying consolidated financial statements excluded
119,915 and 18,632 common units, respectively, held on behalf of the Partnership pursuant to its Repurchase Program and for future satisfaction
of the General Partner's Obligations.
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Note 13. Commitments and Contingencies

        The Partnership is subject to contingencies, including legal proceedings and claims arising out of the normal course of business that cover a
wide range of matters, including, among others, environmental matters and contract and employment claims.

Leases of Office Space and Computer Equipment

        The Partnership has future commitments, principally for office space and computer equipment, under the terms of operating lease
arrangements. The following provides total future minimum payments under leases with non-cancelable terms of one year or more at
December 31, 2012 (in thousands):

2013 $ 2,635
2014 2,092
2015 1,908
2016 1,347
2017 1,315
Thereafter 3,150

Total $ 12,447

        Total rent expense under the operating lease arrangements amounted to approximately $2.7 million, $2.3 million and $2.2 million for the
years ended December 31, 2012, 2011 and 2010, respectively. The Partnership also receives lease income from office space leased at one of its
owned terminals for $0.2 million per year through January 2014.

        The Partnership also leases certain equipment under capital lease agreements, for which the net book value was approximately $0.5 million,
$0.8 million and $1.0 million at December 31, 2012, 2011 and 2010, respectively. Depreciation expense for equipment under the capital leases
was approximately $245,000, $245,000 and $188,000 for the years ended December 31, 2012, 2011 and 2010, respectively. The following
provides the future minimum payments for capital lease obligations at December 31, 2012 (in thousands):

2013 $ 66
2014 66
2015 66
2016 66
2017 182

Total $ 446

Terminal and Throughput Leases

        The Partnership is a party to terminal and throughput lease arrangements with certain counterparties at various unrelated oil terminals.
Certain arrangements have minimum usage requirements. The following provides future minimum lease and throughput commitments under
these arrangements with non-cancelable terms of one year or more at December 31, 2012 (in thousands):

2013 $ 15,834
2014 4,996
2015 4,943
2016 4,586
2017 2,246
Thereafter 1,184

Total $ 33,789
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Note 13. Commitments and Contingencies (continued)

        Total rent expense reflected in cost of sales related to these operating leases were approximately $36.5 million, $26.0 million and
$17.0 million for the years ended December 31, 2012, 2011 and 2010, respectively.

Leases of Gasoline Stations

        The Partnership has gasoline station lease arrangements at various gasoline stations. The Partnership also leases gasoline stations, primarily
land and buildings, under operating leases with various expiration dates. The following provides future minimum lease commitments under these
arrangements with non-cancelable terms of one year or more at December 31, 2012 (in thousands):

2013 $ 15,462
2014 14,877
2015 14,196
2016 13,600
2017 11,756
Thereafter 94,732

Total $ 164,623

        Total expenses under these operating lease arrangements amounted to approximately $8.5 million, $3.3 million and $0.9 million for the
years ended December 31, 2012, 2011 and 2010, respectively. The increase in expense for 2012 compared to 2011 and 2010 is due to the
acquisition of Alliance.

Dealer Leases of Gasoline Stations

        The Partnership leases gasoline stations and certain equipment to gasoline station operators under operating leases with various expiration
dates. The aggregate carrying value of the leased gasoline stations and equipment at December 31, 2012 was $234.6 million, net of accumulated
depreciation of approximately $17.3 million. The following provides future minimum rental income under non-cancelable operating leases
associated with these properties at December 31, 2012 (in thousands):

2013 $ 37,178
2014 18,406
2015 9,265
2016 1,939
2017 780
Thereafter 238

Total $ 67,806

        Total rental income, which includes reimbursement of utilities and property taxes in certain cases, amounted to approximately $31.8 million
for the year ended December 31, 2012.

F-44

Edgar Filing: SVB FINANCIAL GROUP - Form 10-Q

Table of Contents 116



Table of Contents

GLOBAL PARTNERS LP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 13. Commitments and Contingencies (continued)

Leases of Railcars

        The Partnership leases railcars through various lease arrangements with various expiration dates. The following provides future minimum
lease commitments under these arrangements with non-cancelable terms of one year or more at December 31, 2012 (in thousands):

2013 $ 15,132
2014 17,380
2015 15,868
2016 15,804
2017 15,089
Thereafter 9,773

Total $ 89,046

        Total expenses under these operating lease arrangements amounted to approximately $3.5 million for the year ended December 31, 2012.

Purchase Commitments

        The minimum volume purchase requirements for 2013 under the Partnership's existing supply agreements are approximately 852 million
gallons. The Partnership purchased approximately 1.2 billion, 1.4 billion and 481 million gallons of product under the Partnership's existing
supply agreements for $3.3 billion, $4.0 billion and $1.0 billion in 2012, 2011 and 2010, respectively, which included fulfillment of the
minimum purchase obligation under these commitments.

        The Partnership has minimum retail gasoline volume purchase requirements with various unrelated parties. These gallonage requirements
are purchased at the fair market value of the product at the time of delivery. Should these gallonage requirements not be achieved, the
Partnership may be liable to pay penalties to the appropriate supplier. As of December 31, 2012, the Partnership has fulfilled all gallonage
commitments. The following provides minimum volume purchase requirements at December 31, 2012 (in thousands of gallons):

2013 256,807
2014 217,223
2015 158,421
2016 45,452
2017 7,928

Total 685,831
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Brand Fee Agreement

        The Partnership entered into a brand fee agreement with ExxonMobil which entitles the Partnership to operate its retail gasoline stations
under the Mobil-branded trade name and related trade logos. The fees, which are based upon an estimate of the volume of gasoline and diesel to
be sold at the acquired gasoline stations, are due on a monthly basis. The following provides total future minimum payments under the
agreement with non-cancelable terms of one year or more at December 31, 2012 (in thousands):

2013 $ 9,000
2014 9,000
2015 9,000
2016 9,000
2017 9,000
Thereafter 67,500

Total $ 112,500

        Total expenses reflected in cost of sales related this agreement were approximately $9.0 million, $9.0 million and $2.7 million for the years
ended December 31, 2012, 2011 and 2010, respectively.

Commercial Agreement

        The Partnership entered into a series of agreements related to the transportation of ethanol to the Partnership's Albany, New York terminal.
Pursuant to the agreements, the shipping requirement may be satisfied by the Partnership or by third parties shipping on the Partnership's behalf.
Assuming the Partnership ships 6,000 cars, the expected shipping requirement, the following provides total future minimum payments under the
agreement with non-cancellable terms of one year or more at December 31, 2012 (in thousands):

2013 $ 23,370
2014 23,370
2015 23,370
2016 23,370
2017 19,475

Total $ 112,955

        In the event the Partnership does not ship any cars in a given year, it is subject to a minimum fee of approximately $5.2 million for that
year. The arrangement, which began in 2010, is based on the movement of rail cars. Excess shipper utilization can be applied to the subsequent
contract year. The Partnership met its commitment for each of the years ended December 31, 2012, 2011 and 2010.

Environmental Liabilities

        Please see Note 9 for a discussion of the Partnership's environmental liabilities.
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Note 13. Commitments and Contingencies (continued)

Legal Proceedings

        Please see Note 20 for a discussion of the Partnership's legal proceedings.

Note 14. Partners' Equity, Allocations and Cash Distributions

Units Outstanding

        Partners' equity at December 31, 2012 consisted of 27,430,563 common units outstanding (including 11,483,004 common units held by
affiliates of the General Partner, including directors and executive officers), collectively representing a 99.17% limited partner interest in the
Partnership, and 230,303 general partner units representing a 0.83% general partner interest in the Partnership.

        Partners' equity at December 31, 2012 and 2011 excluded common units outstanding of 119,915 and 18,632 common units, respectively,
held pursuant to the Repurchase Program and for future satisfaction of the General Partner's Obligations. See Note 12, "Long-Term Incentive
Plan�Repurchase Program."

Common Units

        The common units have limited voting rights as set forth in the Partnership's partnership agreement.

        Pursuant to the Partnership's partnership agreement, if at any time the General Partner and its affiliates own more than 80% of the common
units outstanding, the General Partner has the right, but not the obligation, to "call" or acquire all, but not less than all, of the common units held
by unaffiliated persons at a price not less than their then-current market value. The General Partner may assign this call right to any of its
affiliates or to the Partnership.

Subordinated Units

        On February 16, 2011, based upon satisfying certain distribution and performance tests provided in the Partnership's partnership agreement,
all 5,642,424 subordinated units have converted to common units.

General Partner Units

        The Partnership's general partner interest is represented by general partner units. The General Partner is entitled to a percentage (equal to
the general partner interest) of all cash distributions of available cash on all common units. The Partnership's partnership agreement sets forth the
calculation to be used to determine the amount and priority of cash distributions that the common unitholders, holders of the incentive
distribution rights and the General Partner will receive.

        The Partnership's general partner interest has the management rights as set forth in the Partnership's partnership agreement.

Incentive Distribution Rights

        Incentive distribution rights represent the right to receive an increasing percentage of quarterly distributions of available cash from
distributable cash flow after the target distribution levels have been achieved, as defined in the Partnership's partnership agreement. The General
Partner currently holds all of the incentive distribution rights, but may transfer these rights separately from its general partner interest, subject to
restrictions in the Partnership's partnership agreement.
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Note 14. Partners' Equity, Allocations and Cash Distributions (continued)

Allocations of Net Income

        Net income is allocated between the General Partner and the common unitholders in accordance with the provisions of the Partnership's
partnership agreement. Net income is generally allocated first to the General Partner and the common unitholders in an amount equal to the net
losses allocated to the General Partner and the common unitholders in the current and prior tax years under the Partnership's partnership
agreement. The remaining net income is allocated to the General Partner and the common unitholders in accordance with their respective
percentage interests of the general partner units and common units.

Cash Distributions

        The Partnership intends to consider regular cash distributions to unitholders on a quarterly basis, although there is no assurance as to the
future cash distributions since they are dependent upon future earnings, capital requirements, financial condition and other factors. The Credit
Agreement prohibits the Partnership from making cash distributions if any potential default or Event of Default, as defined in the Credit
Agreement, occurs or would result from the cash distribution.

        Within 45 days after the end of each quarter, the Partnership will distribute all of its Available Cash (as defined in its partnership
agreement) to unitholders of record on the applicable record date. The amount of Available Cash is all cash on hand on the date of determination
of Available Cash for the quarter; less the amount of cash reserves established by the General Partner to provide for the proper conduct of the
Partnership's business, to comply with applicable law, any of the Partnership's debt instruments, or other agreements or to provide funds for
distributions to unitholders and the General Partner for any one or more of the next four quarters.

        The Partnership will make distributions of Available Cash from distributable cash flow for any quarter in the following manner: 99.17% to
the common unitholders, pro rata, and 0.83% to the General Partner, until the Partnership distributes for each outstanding common unit an
amount equal to the minimum quarterly distribution for that quarter; and thereafter, cash in excess of the minimum quarterly distribution is
distributed to the unitholders and the General Partner based on the percentages as provided below.

        As holder of the IDRs, the General Partner is entitled to incentive distributions if the amount that the Partnership distributes with respect to
any quarter exceeds specified target levels shown below:

Marginal Percentage Interest in
Distributions

Total Quarterly Distribution
Target Amount Unitholders General Partner

Minimum Quarterly Distribution $0.4625 99.17% 0.83%
First Target Distribution $0.4625 99.17% 0.83%
Second Target Distribution above $0.4625 up to $0.5375 86.17% 13.83%
Third Target Distribution above $0.5375 up to $0.6625 76.17% 23.83%
Thereafter above $0.6625 51.17% 48.83%
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Note 14. Partners' Equity, Allocations and Cash Distributions (continued)

        The Partnership paid the following cash distributions during 2012, 2011 and 2010 (in thousands, except per unit data):

Cash
Distribution
Payment Date

Per Unit
Cash

Distribution
Common

Units
Subordinated

Units
General
Partner

Incentive
Distribution

Total Cash
Distribution

2010
02/12/10 (1)(2) $ 0.4875 $ 3,621 $ 2,751 $ 112 $ 50 $ 6,534
05/14/10 (2)(3) 0.4875 5,527 2,751 112 65 8,455
08/13/10 (2)(3) 0.4875 5,527 2,751 112 65 8,455
11/12/10 (3)(4) 0.4950 5,612 2,793 114 84 8,603
2011
02/14/11 (5)(6) $ 0.5000 $ 6,647 $ 2,821 $ 115 $ 108 $ 9,691
05/13/11 (6) 0.5000 10,790 N/A 116 122 11,028
08/12/11 (6) 0.5000 10,790 N/A 116 122 11,028
11/14/11 (6) 0.5000 10,790 N/A 116 122 11,028
2012
02/14/12 (6)(7) $ 0.5000 $ 10,790 N/A $ 116 $ 122 $ 11,028
05/14/12 (6)(8) 0.5000 13,716 N/A 115 155 13,986
08/14/12 (9) 0.5250 14,401 N/A 121 259 14,781
11/14/12 (10) 0.5325 14,607 N/A 122 290 15,019

(1)
Prior to the Partnership's public offering in March 2010, the limited partner interest was 98.27% and the general partner interest was 1.73%.

(2)
This distributions of $0.4875 per unit resulted in the Partnership exceeding its first target level distribution for the first two quarters of 2010. As a
result, the General Partner, as the holder of the IDRs, received an incentive distribution.

(3)
Prior to the Partnership's public offering in November 2010, the limited partner interest was 98.66% and the general partner interest was 1.34%.

(4)
This distribution of $0.4950 per unit resulted in the Partnership exceeding its first target level distribution for the third quarter of 2010. As a result, the
General Partner, as the holder of the IDRs, received an incentive distribution.

(5)
On February 16, 2011, based upon satisfying certain distribution and performance tests provided in the Partnership's partnership agreement, all
5,642,424 subordinated units converted to common units. Prior to the conversion and the February 2011 offering, the Partnership made this distribution
in the following manner: firstly, 98.80% to the common unitholders, pro rata, and 1.20% to the General Partner, until the Partnership distributed for
each outstanding common unit an amount equal to the minimum quarterly distribution for that quarter; secondly, 98.80% to the common unitholders,
pro rata, and 1.20% to the General Partner, until the Partnership distributed for each outstanding common unit an amount equal to any arrearages in
payment of the minimum quarterly distribution on the common units for any prior quarters during the subordination period; thirdly, 98.80% to the
subordinated unitholders, pro rata, and 1.20% to the General Partner, until the Partnership distributed for each subordinated unit an amount equal to the
minimum quarterly distribution for that quarter.

(6)
This distribution of $0.50 per unit resulted in the Partnership exceeding its first target level distribution for the fourth quarter of 2010, the four quarters
of 2011 and the first quarter of 2012. As a result, the General Partner, as the holder of the IDRs, received an incentive distribution.

(7)
Prior to the Partnership's issuance of 5,850,000 common units in connection with its acquisition of Alliance (see Note 3), the limited partner interest
was 98.94% and the general partner interest was 1.06%.

(8)
In connection with the acquisition of Alliance on March 1, 2012 and the issuance to the seller of 5,850,000 common units, the Contribution Agreement
provided that any declared distribution for the first quarter of 2012 reflect the seller's actual period of ownership during that quarter. The payment by
the seller of $1.9 million reflects the timing of the transaction (March 1), the seller's 31 days of actual unit ownership in the 91 days of the quarter and
the net receipt by seller ($1.0 million) of a pro-rated portion of the quarterly cash distribution of $0.50 per unit paid on the issued 5,850,000 common
units. See Note 3 for additional information.
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Note 14. Partners' Equity, Allocations and Cash Distributions (continued)

(9)
This distribution of $0.5250 per unit resulted in the Partnership exceeding its first target level distribution for the second quarter of 2012. As a result,
the General Partner, as the holder of the IDRs, received an incentive distribution.

(10)
This distribution of $0.5325 per unit resulted in the Partnership exceeding its first target level distribution for the third quarter of 2012. As a result, the
General Partner, as the holder of the IDRs, received an incentive distribution.

        In addition, on January 22, 2013, the board of directors of the General Partner declared a quarterly cash distribution of $0.57 per unit for the
period from October 1, 2012 through December 31, 2012 ($2.28 per unit on an annualized basis) to the Partnership's common unitholders of
record as of the close of business February 5, 2013. On February 14, 2013, the Partnership paid the total cash distribution of approximately
$16.3 million.

Note 15. Unitholders' Equity

        On March 1, 2012 and in connection with the acquisition of Alliance (see Note 3), the Partnership issued 5,850,000 common units
representing limited partner interests in the Partnership which had a fair value of $22.31 per unit on March 1, 2012, resulting in equity
consideration of $130.5 million.

        On February 8, 2011, the Partnership completed a public offering of 2,645,000 common units at a price of $27.60 per common unit. Net
proceeds were approximately $69.6 million for the year ended December 31, 2011, after deducting underwriting fees and offering expenses.

        On November 16, 2010, the Partnership completed a public offering of 1,955,000 common units at a price of $25.57 per common unit. Net
proceeds were approximately $47.7 million, after deducting underwriting fees and offering expenses. On March 19, 2010, the Partnership
completed a public offering of 3,910,000 common units at a price of $22.75 per common unit. Net proceeds were approximately $84.6 million,
after deducting underwriting fees and offering expenses.

        The Partnership used the net proceeds from the 2011 and 2010 offerings to reduce indebtedness outstanding under its Credit Agreement.

Note 16. Related-Party Transactions

        The Partnership is a party to a Second Amended and Restated Terminal Storage Rental and Throughput Agreement, as amended, with
Global Petroleum Corp. ("GPC"), an affiliate of the Partnership that is 100% owned by members of the Slifka family. The agreement, which
extends through July 31, 2014 with annual renewal options thereafter, is accounted for as an operating lease.

        The following provides future minimum payments at December 31, 2012, including the expected exercise of renewal options, which have
an annual consumer price index adjustment (in thousands):

2013 $ 7,262
2014 4,236

Total $ 11,498

        The expenses under this agreement totaled $8.9 million, $8.8 million and $8.7 million for the years ended December 31, 2012, 2011 and
2010, respectively. These expenses include annual consumer price index adjustments of approximately $1.7 million, $1.5 million and
$1.4 million for the years ended December 31, 2012, 2011 and 2010, respectively.
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Note 16. Related-Party Transactions (continued)

        Pursuant to an Amended and Restated Services Agreement with GPC, GPC provides certain terminal operating management services to the
Partnership and uses certain administrative, accounting and information processing services of the Partnership. The expenses from these services
totaled approximately $96,000, $96,000 and $87,000 for the years ended December 31, 2012, 2011 and 2010, respectively. These charges were
recorded in selling, general and administrative expenses in the accompanying consolidated statements of income. On March 9, 2012, in
connection with the Partnership's acquisition of Alliance (see Note 3), the agreement was amended to include the services provided by GPC to
Alliance. The agreement is for an indefinite term, and either party may terminate its receipt of some or all of the services thereunder upon
180 days' notice at any time. As of December 31, 2012, no such notice of termination was given by either party.

        Prior to the acquisition of Alliance on March 1, 2012, the Partnership was a party to an Amended and Restated Services Agreement with
Alliance. Pursuant to the agreement, the Partnership provided certain administrative, accounting and information processing services, and the
use of certain facilities, to Alliance. The income from these services was approximately $31,000, $187,000 and $196,000 for the years ended
December 31, 2012, 2011 and 2010, respectively. These fees were recorded as an offset to selling, general and administrative expenses in the
accompanying consolidated statements of income. On March 9, 2012, in connection with the acquisition of Alliance, the agreement was
terminated without penalty. There were no settlement gains or losses recognized as a result of the termination of this agreement.

        In addition, on March 9, 2012, following the closing of the acquisition of Alliance, Global Companies and AE Holdings entered into a
shared services agreement pursuant to which Global Companies provides AE Holdings with certain tax, accounting, treasury and legal support
services for which AE Holdings pays Global Companies $15,000 per year. The shared services agreement is for an indefinite term and AE
Holdings may terminate its receipt of some or all of the services upon 180 days' notice. As of December 31, 2012, no such notice of termination
was given by AE Holdings.

        Prior to the acquisition of Alliance, the Partnership sold refined petroleum products and renewable fuels to Alliance at prevailing market
prices at the time of delivery. Sales to Alliance were approximately $40.6 million, $187.1 million and $20.1 million for the years ended
December 31, 2012, 2011 and 2010, respectively. Sales to Alliance included sales of Mobil-branded fuel to Alliance pursuant to the Mobil
franchise agreement entered into by Global Companies and Alliance, effective March 1, 2011.

        In addition, Global Companies and GMG entered into management agreements with Alliance in connection with the Partnership's
September 2010 acquisition of retail gasoline stations from ExxonMobil. The management fee and overhead reimbursement were approximately
$0.4 million and $0.3 million, respectively, for the year ended December 31, 2012, $2.6 million and $1.6 million, respectively, for the year
ended December 31, 2011 and $0.8 million and $0.8 million, respectively, for the year ended December 31, 2010. On March 9, 2012, in
connection with the acquisition of Alliance, the management agreements were terminated without penalty.

        The General Partner employs all of the Partnership's employees, except for its gasoline station and convenience store employees and certain
union personnel, who are employed by GMG. The Partnership reimburses the General Partner for expenses incurred in connection with these
employees. These expenses, including payroll, payroll taxes and bonus accruals, were $44.9 million, $48.9 million and $38.6 million for the
years ended December 31, 2012, 2011 and 2010, respectively. The Partnership also reimburses the General Partner for its contributions under
the General Partner's 401(k) Savings and Profit Sharing Plan (see Note 11) and the General Partner's qualified and non-qualified pension plans.
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Note 16. Related-Party Transactions (continued)

        The table below presents trade receivables with Alliance (prior to the Partnership's acquisition of Alliance), receivables incurred in
connection with the services agreements between Alliance and the Partnership (prior to the Partnership's acquisition of Alliance) and GPC and
the Partnership, as the case may be, and receivables from the General Partner at December 31 (in thousands):

2012 2011
Receivables from Alliance (BFA) (1) $ � $ 738
Receivables from Alliance � 205
Receivables from GPC 275 302
Receivables from the General Partner (2) 1,032 531

Total $ 1,307 $ 1,776

(1)
As of December 31, 2011, receivables from Alliance reflected the Partnership's billings for branded fuel to Alliance, as a sub-jobber, pursuant to the
Partnership's brand fee agreement. On March 1, 2012, the Partnership acquired Alliance (see Note 3).

(2)
Receivables from the General Partner reflect the Partnership's prepayment of payroll taxes and payroll accruals to the General Partner.

Note 17. Segment Reporting

        For several reasons, including the size of the Alliance acquisition, the Partnership's strategic focus on gasoline distribution and station
operations which increased in significance with the Alliance acquisition, changes to the Partnership's organizational structure of this operating
segment under one divisional president, and how the chief operating decision maker ("CODM") reviews results and makes decisions, the
Partnership determined it has three operating segments. Commencing with the quarter ended March 31, 2012, the Partnership's three operating
segments, which are also the Partnership's reporting segments, are: (i) Wholesale, (ii) Gasoline Distribution and Station Operations and
(iii) Commercial. Each of these operating segments generates revenues and incurs expenses and is evaluated for operating performance on a
regular basis. For the years ended December 31, 2012, 2011 and 2010, the Commercial operating segment did not meet the quantitative metrics
for disclosure as a reportable segment on a stand-alone basis as defined in accounting guidance related to segment reporting. However, the
Partnership has elected to present segment disclosures for the Commercial operating segment as management believes such disclosures are
meaningful to the user of the Partnership's financial information.

        The Partnership engages in the distribution of refined petroleum products, renewable fuels, crude oil and natural gas. The Partnership's
primary businesses are organized within three reporting segments, (i) Wholesale, (ii) Gasoline Distribution and Station Operations and
(iii) Commercial, based on the way the CODM manages the business and on the similarity of customers and expected long-term financial
performance of each segment. The accounting policies of the segments are the same as those described in Note 2, "Summary of Significant
Accounting Policies."

        In the Wholesale reporting segment, the Partnership sells unbranded gasoline (including gasoline blendstocks such as ethanol and naphtha)
and diesel to unbranded gasoline customers and other resellers of transportation fuels. The Partnership sells home heating oil, diesel, kerosene
and residual oil to home heating oil retailers and wholesale distributors. The Partnership also sells crude oil to refiners. Generally, customers use
their own vehicles or contract carriers to take delivery of the gasoline and distillate products at bulk terminals and inland storage facilities that
the Partnership owns or controls or with which it has throughput or exchange arrangements. Crude oil is aggregated by truck or pipeline in the
mid-continent, transported on land by train and shipped to refineries on the East Coast in barges. Additionally, ethanol is shipped primarily by
rail and by barge.
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Note 17. Segment Reporting (continued)

        In the Gasoline Distribution and Station Operations reporting segment, the Partnership sells branded and unbranded gasoline to gasoline
stations and other sub-jobbers. This segment also includes gasoline, convenience store, car wash and other ancillary sales at the Partnership's
directly operated stores, as well as rental income from dealer leased gasoline stations.

        The Commercial segment includes sales and deliveries to end user customers in the public sector and to large commercial and industrial
end users of unbranded gasoline, home heating oil, diesel, kerosene, residual oil, renewable fuels and natural gas. In the case of commercial and
industrial end user customers, the Partnership sells products primarily either through a competitive bidding process or through contracts of
various terms. The Commercial segment also includes sales of custom blended fuels delivered by barges or from a terminal dock to ships
through bunkering activity.

        Commercial segment end user customers include federal and state agencies, municipalities, large industrial companies, many autonomous
authorities such as transportation authorities and water resource authorities, colleges and universities and a group of small utilities. In the
Commercial segment, the Partnership generally arranges the delivery of the product to the customer's designated location. The Partnership
typically hires third-party common carriers to deliver the product.

        The Partnership evaluates segment performance based on net product margins before allocations of corporate and indirect operating costs,
depreciation, amortization (including non-cash charges) and interest. Based on the way the CODM manages the business, it is not reasonably
possible for the Partnership to allocate the components of operating costs and expenses among the reportable segments. There were no
intersegment sales for any of the years presented below.
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Note 17. Segment Reporting (continued)

        Summarized financial information for the Partnership's reportable segments for the years ended December 31 is presented in the table
below (in thousands):

Year Ended December 31,
2012 2011 (1) 2010 (1)

Wholesale Segment:
Sales
Gasoline and gasoline blendstocks $ 8,827,621 $ 8,660,412 $ 4,270,844
Other oils and related products (2) 4,933,289 3,936,505 2,720,082

Total $ 13,760,910 $ 12,596,917 $ 6,990,926
Net product margin
Gasoline and gasoline blendstocks $ 54,639 $ 56,224 $ 54,065
Other oils and related products (2) 90,790 67,609 90,346

Total $ 145,429 $ 123,833 $ 144,411
Gasoline Distribution and Station Operations Segment:
Sales (3)
Gasoline $ 3,024,775 $ 1,404,988 $ 353,448
Station operations (4) 124,131 58,786 16,105

Total $ 3,148,906 $ 1,463,774 $ 369,553
Net product margin
Gasoline $ 139,706 $ 56,690 $ 14,017
Station operations (4) 66,384 31,491 8,885

Total $ 206,090 $ 88,181 $ 22,902
Commercial Segment:
Sales $ 716,181 $ 775,038 $ 441,080
Net product margin $ 18,652 $ 21,975 $ 15,033
Combined sales and net product margin:
Sales $ 17,625,997 $ 14,835,729 $ 7,801,559
Net product margin (5) $ 370,171 $ 233,989 $ 182,346
Depreciation allocated to cost of sales 36,683 24,391 15,628

Combined gross profit $ 333,488 $ 209,598 $ 166,718

(1)
Segment reporting results for the prior periods have been reclassified to conform to the Partnership's current presentation.

(2)
Other oils and related products primarily consist of distillates, residual oil and, commencing in the fourth quarter ended December 31, 2011, crude oil.

(3)
On March 1, 2012, the Partnership completed its acquisition of Alliance (see Note 3). As these assets were not in place for a portion of the year ended
December 31, 2012 or for any portion of the years ended December 31, 2011 and 2010, the above results are not directly comparable for periods prior
to March 1, 2012.

(4)
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Station operations primarily consist of convenience store sales at the Partnership's directly operated stores and gasoline station rental income.

(5)
Net product margin is a non-GAAP financial measure used by management and external users of the Partnership's consolidated financial statements to
assess the Partnership's business. The table above includes a reconciliation of net product margin on a combined basis to gross profit, a directly
comparable GAAP financial measure.
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Note 17. Segment Reporting (continued)

        In the Wholesale segment, the Partnership had one customer whose revenues were approximately $2.8 billion (16%), $2.8 billion (19%)
and $1.4 billion (19%) of the Partnership's total revenues for the years ended December 31, 2012, 2011 and 2010, respectively.

        A reconciliation of the totals reported for the reportable segments to the applicable line items in the consolidated financial statements is as
follows (in thousands):

Year Ended December 31,
2012 2011 2010

Combined gross profit $ 333,488 $ 209,598 $ 166,718
Operating costs and expenses not allocated to operating segments:
Selling, general and administrative expenses 101,463 78,605 66,063
Operating expenses 140,413 73,534 47,781
Restructuring charges � 2,030 �
Amortization expense 7,024 4,800 3,526

Total operating costs and expenses 248,900 158,969 117,370

Operating income 84,588 50,629 49,348
Interest expense (36,268) (31,209) (22,310)
Income tax expense (1,577) (68) �

Net income $ 46,743 $ 19,352 $ 27,038

        There were no foreign sales for the years ended December 31, 2012, 2011 and 2010. The Partnership has no foreign assets.

Segment Assets

        In connection with its acquisition of retail gasoline stations from ExxonMobil in September 2010, the Partnership acquired assets of
approximately $232.3 million, of which approximately $171.3 million of property and equipment has been allocated to the Gasoline Distribution
and Station Operations segment. As of December 31, 2012, these assets had a net book value of approximately $123.3 million.

        In connection with its acquisition of Alliance in March 2012, the Partnership acquired assets of approximately $395.3 million, of which
approximately $294.5 million of property and equipment has been allocated to the Gasoline Distribution and Station Operations segment as of
the acquisition date. As of December 31, 2012, these assets had a net book value of approximately $283.9 million.

        Due to the commingled nature and uses of the remainder of the Partnership's assets, it is not reasonably possible for the Partnership to
allocate these assets among its reportable segments.
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Note 18. Fair Value Measurements

        Certain of the Partnership's assets and liabilities are measured at fair value. Fair value is defined as the price that would be received to sell
an asset or paid to transfer a liability in the principal or most advantageous market for the asset or liability in an orderly transaction between
market participants at the measurement date. The FASB established a fair value hierarchy, which prioritizes the inputs used in measuring fair
value into the following three levels:

Level 1 � Observable inputs such as quoted prices in active markets for identical assets or liabilities.
Level 2 � Inputs other than the quoted prices in active markets that are observable for assets or liabilities, either directly or

indirectly. These include quoted prices for similar assets or liabilities in active markets and quoted prices for identical or
similar assets or liabilities in inactive markets.

Level 3 � Unobservable inputs based on the entity's own assumptions.
        The following table presents those financial assets and financial liabilities measured at fair value on a recurring basis (in thousands):

Fair Value as of December 31, 2012 Fair Value as of December 31, 2011
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3

Assets:
Hedged inventories $ 526,107 $ � $ 526,107 $ � $ 609,566 $ � $ 609,566 $ �
Fair value of forward fixed
price contracts 48,062 � 48,062 � 23,224 � 23,224 �
Swap agreements and
options 179 54 125 � 239 121 118 �
Foreign currency derivatives 145 � 145 � � � � �
Interest rate cap 35 � 35 � 306 � 306 �
Broker margin deposits 54,726 54,726 � � 43,935 43,935 � �
Pension plan 17,158 17,158 � � 12,487 12,487 � �

Total $ 646,412 $ 71,938 $ 574,474 $ � $ 689,757 $ 56,543 $ 633,214 $ �

Liabilities:
Obligations on forward fixed
price contracts $ (34,474) $ � $ (34,474) $ � $ (19,481) $ � $ (19,481) $ �
Swap agreements and option
contracts (54) (54) � � (123) (121) (2) �
Interest rate collar and swap (13,402) � (13,402) � (16,263) � (16,263) �

Total liabilities $ (47,930) $ (54) $ (47,876) $ � $ (35,867) $ (121) $ (35,746) $ �

        This table excludes cash on hand and assets and liabilities that are measured at historical cost or any basis other than fair value. The
carrying amounts of certain of the Partnership's financial instruments, including cash equivalents, accounts receivable, accounts payable and
other accrued liabilities approximate fair value due to their short maturities. The carrying value of the Partnership's credit facilities approximate
fair value due to the variable rate nature of these financial instruments. The fair value of the derivatives used by the Partnership are disclosed in
Note 4.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 18. Fair Value Measurements (continued)

        The majority of the Partnership's derivatives outstanding are reported at fair value based market quotes that are deemed to be observable
inputs in an active market for similar assets and liabilities and are considered Level 2 inputs for purposes of fair value disclosures. Specifically,
the fair values of the Partnership's financial assets and financial liabilities provided above were derived from NYMEX and New York Harbor
quotes for the Partnership's hedged inventories, forward fixed price contracts, swap agreements and option contracts and from the LIBOR rates
for the Partnership's interest rate collar, interest rate swap and interest rate cap. The fair value of the foreign currency derivatives is based on
broker price quotations. The Partnership has not changed its valuation techniques or inputs during the years ended December 31, 2012 and 2011.

        The fair values of the Partnership's pension plan assets at December 31, 2012 and 2011 were determined by Level 1 inputs which
principally consist of quoted prices in active markets for identical assets. The plan assets primarily consisted of fixed income securities, equity
securities and cash and cash equivalents.

        For assets and liabilities measured on a non-recurring basis during the year, accounting guidance requires quantitative disclosures about the
fair value measurements separately for each major category. See Note 3 for acquired assets and liabilities measured on a non-recurring basis
during the fiscal year ended December 31, 2012. There were no assets or liabilities measured at fair value on a non-recurring basis during the
year ended December 31, 2011.

Financial Instruments

        The fair value of the Partnership's financial instruments approximated the carrying value as of December 31, 2012 and 2011, in each case
due to the short-term nature and the variable interest rate of the financial instruments.

Note 19. Restructuring Charges

        In July 2011, the Partnership implemented a reduction in workforce as part of its cost reduction initiatives. This reduction in workforce
resulted in a restructuring charge to expense of approximately $2.0 million, principally for separation and outplacement costs, and was recorded
for the year ended December 31, 2011 and included in restructuring charges in the accompanying consolidated statements of income. No
additional charges were recorded for the year ended December 31, 2012. A total of approximately $1.6 million was paid through December 31,
2012.

        The following table presents the changes in the Partnership's restructuring liability, included in amounts reported as other current liabilities
(in thousands):

Severance
Balance at December 31, 2011 $ 1,192
Cash payments (790)

Balance at December 31, 2012 $ 402
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 20. Legal Proceedings

General

        Although the Partnership may, from time to time, be involved in litigation and claims arising out of its operations in the normal course of
business, the Partnership does not believe that it is a party to any litigation that will have a material adverse impact on its financial condition or
results of operations. Except as described below and in Note 9 included herein, the Partnership is not aware of any significant legal or
governmental proceedings against it, or contemplated to be brought against it. The Partnership maintains insurance policies with insurers in
amounts and with coverage and deductibles as its general partner believes are reasonable and prudent. However, the Partnership can provide no
assurance that this insurance will be adequate to protect it from all material expenses related to potential future claims or that these levels of
insurance will be available in the future at economically acceptable prices.

Other

        The Partnership received from the Environmental Protection Agency (the "EPA"), by letters dated November 2, 2011 and March 29, 2012,
reporting requirements and testing orders (collectively, the "Requests for Information") for information under the Clean Air Act. The Requests
for Information are part of an EPA investigation to determine whether the Partnership has violated sections of the Clean Air Act at certain of its
terminal locations in New England with respect to residual oil and asphalt. The Partnership is complying with the Requests for Information. The
Partnership does not believe that a violation has occurred nor does the Partnership believe any adverse determination in connection with such
investigation would have a material impact on its operations.

        On June 3, 2011, a complaint was filed against Alliance in Hartford, Connecticut Superior Court under the title Syed Sons, Inc., et al. v.
Alliance Energy LLC, et al., Hartford Superior Court, Docket No.: HHD-X04-CV-11-6022516S. The complaint was filed by six dealers
operating, in the aggregate, 24 properties in connection with Alliance's purchase of gasoline stations from ExxonMobil in February 2011. Also
named in the suit were Exxon Mobil Corporation, Citizens Bank, N.A., the Gasoline and Automotive and Service Dealers of America
("GASDA") and Michael J. Fox, the Executive Director of GASDA. The complaint alleged, among other things, failure to comply with the
Connecticut franchise statutes and violations of the Connecticut unfair trade practices statute. In April 2012, the action was withdrawn as to
Citizens Bank, N.A. On July 3, 2012, five of the plaintiff dealers, who operated in the aggregate, 23 of the 24 properties at issue, executed a
Confidential Settlement and Release Agreement (the "July Settlement Agreement") with Alliance and withdrew their action. On March 12,
2013, the remaining plaintiff dealer, who operated a single location at issue, executed a Confidential Settlement and Release Agreement (the
"March Settlement Agreement") with Alliance and withdrew their action. Neither the July Settlement Agreement results nor the March
Settlement Agreement results had a material adverse effect on the Partnership's operations.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � (Continued)

Note 21. Non-Cash Investing Activities

        The following presents non-cash investing activities for the year ended December 31, 2012 (in thousands):

Effect of acquisition of Alliance Energy LLC:
Fair value of tangible assets acquired $ (332,779)
Fair value of liabilities assumed 82,935
Fair value of acquired intangible assets (31,135)
Consideration paid in excess of fair value (goodwill) (31,432)
Fair value of common units issued 130,513

Net cash paid in connection with the acquisition of Alliance (181,898)
Effect of acquisition of Mutual Oil Company:
Fair value of tangible assets acquired (6,302)
Fair value of liabilities assumed 627
Consideration paid in excess of fair value (goodwill) (1,175)

Net cash paid in connection with the acquisition of Mutual Oil (6,850)

Total net cash paid in connection with acquisitions $ (188,748)

Non-cash purchase of underground storage tanks $ 3,750
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Note 22. Quarterly Financial Data (Unaudited)

        Unaudited quarterly financial data is as follows (in thousands, except per unit amounts):

First Second Third Fourth Total
Year ended December 31, 2012
Sales $ 3,975,481 $ 3,916,063 $ 4,617,194 $ 5,117,259 $ 17,625,997
Gross profit $ 55,319 $ 90,675 $ 82,620 $ 104,874 $ 333,488
Net (loss) income $ (1,400) $ 18,515 $ 6,893 $ 22,735 $ 46,743
Limited partners' interest in net (loss) income $ (1,508) $ 18,206 $ 6,577 $ 22,256 $ 45,531
Basic net (loss) income per limited partner unit (1) $ (0.06) $ 0.67 $ 0.24 $ 0.81 $ 1.73
Diluted net (loss) income per limited partner unit (1) $ (0.06) $ 0.66 $ 0.24 $ 0.81 $ 1.71
Cash distributions per limited partner unit (2) $ 0.50 $ 0.50 $ 0.5250 $ 0.5325 $ 2.06

First Second Third Fourth Total
Year ended December 31, 2011
Sales $ 3,551,072 $ 3,412,148 $ 3,765,765 $ 4,106,744 $ 14,835,729
Gross profit $ 56,250 $ 44,571 $ 49,279 $ 59,498 $ 209,598
Net income (loss) (3) $ 8,293 $ (848) $ 1,858 $ 10,049 $ 19,352
Limited partners' interest in net income (loss) $ 8,093 $ (961) $ 1,716 $ 9,820 $ 18,668
Basic net income (loss) per limited partner unit (1) $ 0.40 $ (0.04) $ 0.08 $ 0.46 $ 0.88
Diluted net income (loss) per limited partner unit (1) $ 0.39 $ (0.04) $ 0.08 $ 0.45 $ 0.87
Cash distributions per limited partner unit (2) $ 0.50 $ 0.50 $ 0.50 $ 0.50 $ 2.00

(1)
See Note 2 for net income per limited partner unit calculation.

(2)
Cash distributions declared in one calendar quarter are paid in the following calendar quarter.

(3)
Includes $1.7 million related to a change in estimate of in remediation obligations with respect to the Albany, New York terminal during the second
quarter ended June 30, 2011 (see Note 9) and $1.7 million and $0.3 million of restructuring charges for the quarters ended September 30, 2011 and
December 31, 2011, respectively (see Note 19).

Note 23. Subsequent Events

        On March 13, 2013, the board of directors of the General Partner authorized the repurchase of up to 500,000 of its common units in the
aggregate to be acquired under the Partnership's Repurchase Program, over an extended period of time, consistent with the General Partner's
Obligations (see Note 12). These units are in addition to the common units remaining under the 445,000 common units previously authorized.
Common units of the Partnership may be repurchased from time to time in open market transactions, including block purchases, or in privately
negotiated transactions. Such authorized unit repurchases may be modified, suspended or terminated at any time, and are subject to price,
economic and market conditions, applicable legal requirements and available liquidity.

        On February 14, 2013, the Partnership paid a cash distribution of approximately $16.3 million to its common unitholders of record as of the
close of business on February 5, 2013.
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 SCHEDULE II�VALUATION AND QUALIFYING ACCOUNTS
GLOBAL PARTNERS LP

FOR THE YEARS ENDED DECEMBER 31, 2012, 2011 and 2010
(In thousands)

Description

Balance at
Beginning
of Period

Charged to
Costs and
Expenses Recoveries Write Offs

Balance
at End

of Period
Year ended December 31, 2012
Allowance for doubtful accounts�accounts
receivable $ 4,375 $ 869 $ � $ (512) $ 4,732
Year ended December 31, 2011
Allowance for doubtful accounts�accounts
receivable $ 3,799 $ 1,860 $ � $ (1,284) $ 4,375
Year ended December 31, 2010
Allowance for doubtful accounts�accounts
receivable $ 3,006 $ 1,060 $ 6 $ (273) $ 3,799
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2.1** � Contribution Agreement dated November 21, 2011, by and among Global Partners LP and AE Holdings Corp. (incorporated
herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed on November 23, 2011).

2.2 � Exhibit A to Contribution Agreement (Exhibit 2.1), Determination of the Cash Adjustment (incorporated herein by
reference to Exhibit 2.2 to the Current Report on Form 8-K filed on November 23, 2011).

2.3** � Membership Interest Purchase Agreement, dated as of January 22, 2013, between JH Kelly Holdings LLC and Global
Partners LP (incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K filed on February 20, 2013).

3.1 � Third Amended and Restated Agreement of Limited Partnership of Global Partners LP dated as of December 9, 2009
(incorporated herein by reference to Exhibit 3.1 to the Current Report on Form 8-K filed on December 15, 2009).

4.1 � Registration Rights Agreement, dated May 9, 2007, by and between Global Partners LP and the purchasers named therein
(incorporated herein by reference to Exhibit 4.1 to the Current Report on Form 8-K filed on May 10, 2007).

4.2 � Registration Rights Agreement, dated March 1, 2012, by and among Global Partners LP and AE Holdings Corp.
(incorporated herein by reference to Exhibit 4.1 to the Current Report on Form 8-K filed on March 7, 2012).

4.3 � Indenture, dated as of February 14, 2013, by and among Global Partners LP and GLP Finance Corp., as Issuers, the
Guarantors party thereto and FS Energy and Power Fund, as Purchaser (incorporated herein by reference to Exhibit 4.1 to
the Current Report on Form 8-K filed on February 21, 2013).

10.1 � Omnibus Agreement, dated October 4, 2005, by and among Global Petroleum Corp., Montello Oil Corporation, Global
Revco Dock, L.L.C., Global Revco Terminal, L.L.C., Global South Terminal, L.L.C., Sandwich Terminal, L.L.C., Chelsea
Terminal Limited Partnership, Global GP LLC, Global Partners LP, Global Operating LLC, Alfred A. Slifka, Richard Slifka
and Eric Slifka (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on October 11,
2005).

10.2 � Amended and Restated Services Agreement, dated October 4, 2005, by and among Global Petroleum Corp., Global
Companies LLC, Global Montello Group LLC, and Chelsea Sandwich LLC (incorporated herein by reference to
Exhibit 10.3 to the Current Report on Form 8-K filed on October 11, 2005).

10.3 � Second Amended and Restated Terminal Storage and Throughput Agreement, dated October 4, 2005 by and among Global
Petroleum Corp., Global Companies LLC and Global Montello Group LLC (incorporated herein by reference to
Exhibit 10.5 to the Current Report on Form 8-K filed on October 11, 2005).

10.4^ � Employment Agreement dated April 19, 2006, by and between Global GP LLC and Thomas J. Hollister (incorporated
herein by reference to Exhibit 99.1 to the Current Report on Form 8-K filed on May 11, 2006).

10.5^ � Employment Agreement dated February 1, 2007, by and between Global GP LLC and Edward J. Faneuil (incorporated
herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on February 6, 2007).

10.6 � Terminals Sale and Purchase Agreement, dated March 16, 2007 by and between Global Partners LP and ExxonMobil Oil
Corporation (incorporated herein by reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q filed on August 9,
2007).
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10.7^ � Forms of LTIP Grant Agreements dated August 14, 2007 (Named Executive Officers who are party to an employment
agreement with Global GP LLC) (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed
on August 20, 2007).

10.8^ � Form of LTIP Grant Agreement (Directors) (incorporated herein by reference to Exhibit 10.2 to the Current Report on
Form 8-K filed on August 20, 2007).

10.9^ � Form of LTIP Grant Agreement (General) (incorporated herein by reference to Exhibit 10.3 to the Current Report on
Form 8-K filed on August 20, 2007).

10.10 � Terminals Sale and Purchase Agreement, dated July 9, 2007 by and between Global Partners LP and ExxonMobil Oil
Corporation (incorporated herein by reference to Exhibit 10.21 to the Annual Report on Form 10-K filed on March 14,
2008).

10.11^ � Employment Agreement dated December 31, 2008, by and between Global GP LLC and Eric S. Slifka (incorporated herein
by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on January 7, 2009).

10.12^ � Amendment No. 1 to Employment Agreement dated December 31, 2008, by and between Global GP LLC and Thomas
Hollister (incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on January 7, 2009).

10.13^ � Amendment No. 1 to Employment Agreement dated December 31, 2008, by and between Global GP LLC and Edward J.
Faneuil (incorporated herein by reference to Exhibit 10.3 to the Current Report on Form 8-K filed on January 7, 2009).

10.14^ � Amended and Restated Deferred Compensation Agreement dated December 31, 2008, by and between Global GP LLC and
Edward J. Faneuil (incorporated herein by reference to Exhibit 10.4 to the Current Report on Form 8-K filed on January 7,
2009).

10.15^ � First Amendment to LTIP Grant Agreement dated December 31, 2008 for Eric Slifka (incorporated herein by reference to
Exhibit 10.5 to the Current Report on Form 8-K filed on January 7, 2009).

10.16^ � First Amendment to LTIP Grant Agreement (Named Executive Officers who are party to an employment agreement with
Global GP LLC (except Mr. Slifka)), LTIP Grant Agreement (Directors) and LTIP Grant Agreement (General) dated
December 31, 2008 (incorporated herein by reference to Exhibit 10.6 to the Current Report on Form 8-K filed on January 7,
2009).

10.17^ � Amendment No. 1 to Employment Agreement dated February 4, 2009, by and between Global GP LLC and Eric S. Slifka
(incorporated herein by reference to Exhibit 10.30 to the Annual Report on Form 10-K filed on March 13, 2009).

10.18^ � Amendment No. 2 to Employment Agreement dated February 4, 2009, by and between Global GP LLC and Thomas
Hollister (incorporated herein by reference to Exhibit 10.31 to the Annual Report on Form 10-K filed on March 13, 2009).

10.19^ � Amendment No. 2 to Employment Agreement dated February 4, 2009, by and between Global GP LLC and Edward J.
Faneuil (incorporated herein by reference to Exhibit 10.32 to the Annual Report on Form 10-K filed on March 13, 2009).

10.20^ � Amendment No. 3 to Employment Agreement dated March 11, 2009, by and between Global GP LLC and Edward J.
Faneuil (incorporated herein by reference to Exhibit 10.33 to the Annual Report on Form 10-K filed on March 13, 2009).

10.21^ � Supplemental Executive Retirement Plan dated December 31, 2009, between Global GP LLC and Edward J. Faneuil
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on January 7, 2010).
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10.22^ � Supplemental Executive Retirement Plan dated December 31, 2009, between Global GP LLC and Charles A. Rudinsky
(incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on January 7, 2010).

10.23 � Amended and Restated Credit Agreement, dated as of May 14, 2010, among Global Operating LLC, Global
Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP Finance Corp. and Global
Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors, each lender from time to time
party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan Chase Bank, N.A. as Syndication
Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS Citizens, National Association as
Co-Documentation Agents and Banc of America Securities LLC and JP Morgan Securities Inc. as Joint Lead Arrangers and
Joint Book Managers (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on May 18,
2010).

10.24 � First Amendment to Second Amended and Restated Terminal Storage Rental and Throughput Agreement, dated May 12,
2010 among Global Petroleum Corp., Global Companies LLC and Global Montello Group Corp. (incorporated herein by
reference to Exhibit 10.3 to the Current Report on Form 8-K filed on May 18, 2010).

10.25 � Sale and Purchase Agreement, dated May 24, 2010 among ExxonMobil Oil Corporation and Exxon Mobil Corporation, as
sellers, and Global Companies LLC (incorporated herein by reference to Exhibit 10.4 to the Quarterly Report on Form 10-Q
filed on August 6, 2010).

10.26 � First Amendment to Amended and Restated Credit Agreement, dated as of August 18, 2010, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp. and Global Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors,
each lender from time to time party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan
Chase Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS
Citizens, National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on August 24, 2010).

10.27 � First Amendment to Sale and Purchase Agreement, effective August 12, 2010 among ExxonMobil Oil Corporation and
Exxon Mobil Corporation, as sellers, and Global Companies LLC (incorporated herein by reference to Exhibit 10.1 to the
Current Report on Form 8-K filed on August 31, 2010).

10.28 � Second Amendment to Sale and Purchase Agreement, dated September 7, 2010, among ExxonMobil Oil Corporation and
Exxon Mobil Corporation, as sellers, and Global Companies LLC, as buyer (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed on September 9, 2010).

10.29^ � Amendment No. 4 to Employment Agreement dated November 2, 2010 by and between Global GP LLC and Edward J.
Faneuil (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on November 8, 2010).

10.30�� � Brand Fee Agreement, dated September 3, 2010, between ExxonMobil Oil Corporation and Global Companies LLC
(incorporated herein by reference to Exhibit 10.6 to the Quarterly Report on Form 10-Q/A filed on January 20, 2011).

10.31 � Assignment of Branded Wholesaler PMPA Franchise Agreements, effective March 1, 2011 between Global
Companies LLC, Alliance Energy LLC and ExxonMobil Oil Corporation (incorporated herein by reference to Exhibit 10.49
to the Annual Report on Form 10-K filed on March 11, 2011).
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10.32 � Second Amendment to Amended and Restated Credit Agreement, dated as of July 19, 2010, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp. and Global Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors,
each lender from time to time party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan
Chase Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS
Citizens, National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on July 21, 2011).

10.33^ � Employment Agreement dated as of January 1, 2012, by and between Global GP LLC and Eric S. Slifka (incorporated
herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on January 6, 2012).

10.34^ � Amendment No. 5 to Employment Agreement dated December 31, 2011, by and between Global GP LLC and Edward J.
Faneuil (incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on January 6, 2012).

10.35 � Third Amendment to Amended and Restated Credit Agreement, dated as of January 13, 2012, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp. and Global Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors,
each lender from time to time party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan
Chase Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS
Citizens, National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on January 19, 2012).

10.36 � Fourth Amendment to Amended and Restated Credit Agreement, dated as of January 31, 2012, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp. and Global Energy Marketing LLC as borrowers, Global Partners LP and Global GP LLC, as guarantors,
each lender from time to time party thereto, Bank of America, N.A., as Administrative Agent and L/C Issuer, JPMorgan
Chase Bank, N.A. as Syndication Agent, Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS
Citizens, National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on February 6, 2012).

10.37 � Business Opportunity Agreement, dated March 1, 2012, by and among Alfred A. Slifka, Richard Slifka and Global
Partners LP (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on March 7, 2012).

10.38^ � Employment Agreement dated March 1, 2012, by and between Global GP LLC and Andrew P. Slifka (incorporated herein
by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on March 7, 2012).

10.39^* � Deferred Compensation Agreement dated September 23, 2009, by and between Alliance Energy LLC and Edward J. Faneuil
(incorporated herein by reference to Exhibit 10.53 to the Annual Report on Form 10-K filed on March 12, 2012).
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10.40 � First Amendment to Amended and Restated Services Agreement, dated as of July 24, 2006, by and among Global Petroleum
Corp., Global Companies LLC, Global Montello Group Corp. and Chelsea Sandwich LLC (incorporated herein by reference
to Exhibit 10.1 to the Current Report on Form 8-K filed on March 15, 2012).

10.41 � Second Amendment to Amended and Restated Services Agreement, dated March 9, 2012, by and among Global Petroleum
Corp., Global Companies LLC, Global Montello Group Corp., Chelsea Sandwich LLC and Alliance Energy LLC
(incorporated herein by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on March 15, 2012).

10.42 � Services Agreement, dated March 9, 2012, by and between Global Companies LLC and AE Holdings Corp. (incorporated
herein by reference to Exhibit 10.3 to the Current Report on Form 8-K filed on March 15, 2012).

10.43^ � General Partners LP Long-Term Incentive Plan (As Amended and Restated Effective June 22, 2012 (incorporated herein by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed on June 25, 2012).

10.44 � Fifth Amendment to Amended and Restated Credit Agreement, dated as of September 7, 2012, by and among Global
Operating LLC, Global Companies LLC, Global Montello Group Corp., Glen Hes Corp., Chelsea Sandwich LLC, GLP
Finance Corp., Global Energy Marketing LLC and Alliance Energy LLC as borrowers, Global Partners LP and
Global GP LLC, as guarantors, each lender from time to time party thereto, Bank of America, N.A., as Administrative
Agent, Swing Line Lender and L/C Issuer, JPMorgan Chase Bank, N.A. as Syndication Agent, Societe Generale, Standard
Chartered Bank, Wells Fargo Bank, N.A. and RBS Citizens, National Association as Co-Documentation Agents
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on September 13, 2012).

10.45 � Sixth Amendment to Amended and Restated Credit Agreement, dated as of October 3, 2012, by and among the Borrowers,
the Guarantors, the Lenders, Bank of America, N.A. as Administrative Agent, Swing Line Lender and L/C Issuer, JPMorgan
Chase Bank, N.A. as Syndication Agent and Societe Generale, Standard Chartered Bank, Wells Fargo Bank, N.A. and RBS
Citizens, National Association as Co-Documentation Agents (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on October 9, 2012).

10.46 � Seventh Amendment to Amended and Restated Credit Agreement, dated as of October 12, 2012, by and among the
Borrowers, the Guarantors, the Lenders, Bank of America, N.A. as Administrative Agent, Swing Line Lender and L/C
Issuer, JPMorgan Chase Bank, N.A. as Syndication Agent and Societe Generale, Standard Chartered Bank, Wells Fargo
Bank, N.A. and RBS Citizens, National Association as Co-Documentation Agents (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed on October 18, 2012).

10.47 � Second Amendment to the Second Amended and Restated Terminal Storage Rental and Throughput Agreement, dated
November 14, 2012, among Global Petroleum Corp., Global Companies LLC, Glen Hes and Global Montello Group Corp.
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on November 20, 2012).

10.48 � Eighth Amendment and Joinder to Amended and Restated Credit Agreement and Amendment to Security Agreement, dated
as of November 16, 2012, by and among the Borrowers, the Original Guarantors, the Lenders and Bank of America, N.A. as
Administrative Agent, Swing Line Lender and L/C Issuer (incorporated herein by reference to Exhibit 10.2 to the Current
Report on Form 8-K filed on November 20, 2012).
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10.49 � Ninth Amendment to Amended and Restated Credit Agreement, dated as of January 25, 2013, by and among the Borrowers,
the Original Guarantors, the Lenders and Bank of America, N.A. as Administrative Agent, Swing Line Lender and L/C
Issuer (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on January 29, 2012).

10.50 � Note Purchase Agreement, dated as of February 14, 2013, by and among Global Partners LP and GLP Finance Corp., as
Issuers, and FS Energy and Power Fund, as Purchaser (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed on February 21, 2013).

21.1* � List of Subsidiaries of Global Partners LP.
23.1* � Consent of Ernst & Young LLP.
31.1* � Rule 13a-14(a)/15d-14(a) Certification of Principal Executive Officer of Global GP LLC, general partner of Global

Partners LP.
31.2* � Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer of Global GP LLC, general partner of Global

Partners LP.
32.1� � Section 1350 Certification of Chief Executive Officer of Global GP LLC, general partner of Global Partners LP.
32.2� � Section 1350 Certification of Chief Financial Officer of Global GP LLC, general partner of Global Partners LP.
101* � The following financial information from Global Partner's LP's Annual Report on Form 10-K for the year ended

December 31, 2011, formatted in XBRL (Extensible Business Reporting Language): (i)  Consolidated Statements of
Income, (ii) Consolidated Balance Sheets, (iii) Consolidated Statements of Comprehensive Income, (iv) Consolidated
Statements of Cash Flows, (v) Consolidated Statements of Partners' Equity and (vi) Notes to Consolidated Financial
Statements.

^
Management contract or compensatory plan or arrangement.

*
Filed herewith.

�
Not deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934 or otherwise subject to the liability of that section.

**
Schedules and similar attachments have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Partnership undertakes to furnish
supplementally copies of any of the omitted schedules and exhibits upon request by the U.S. Securities and Exchange Commission.

��
Portions of this exhibit have been omitted pursuant to a request for confidential treatment.
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