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The information in this preliminary prospectus supplement is not complete and may be changed. This is not an offer to sell these securities, and
is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, dated December 4, 2014

Filed Pursuant to Rule 424(b)(5)
Registration No. 333-188982

PROSPECTUS SUPPLEMENT
(To Prospectus dated June 28, 2013)

Global Partners LP

3,565,000 Common Units
Representing Limited Partner Interests

This is an offering of 3,565,000 common units representing limited partner interests of Global Partners LP.

Our common units trade on the New York Stock Exchange under the symbol "GLP." The last reported trading price of our common units on the
New York Stock Exchange on December 3, 2014 was $40.32.

Investing in our common units involves risks. See "Risk Factors" beginning on page S-9 of this prospectus supplement and page 6 of the
accompanying prospectus.

Per Common

Unit Total
Price to the public $ $
Underwriting discount $ $
Proceeds to Global Partners LP (before expenses) $ $

We have granted the underwriters an option for 30 days to purchase 534,750 additional common units on the same terms and conditions set forth
above if the underwriters sell more than 3,565,000 common units in this offering.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
on the adequacy or accuracy of this prospectus supplement. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the common units on or about December , 2014.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this offering. The second
part is the accompanying prospectus, which gives more general information, some of which may not apply to this offering. Generally, when we
refer to the "prospectus,” we are referring to both parts combined. If information in this prospectus supplement conflicts with information in the
accompanying prospectus, you should rely on the information in this prospectus supplement.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying
prospectus or any free writing prospectus that we may authorize to be delivered to you that relates to this offering. Neither we nor the
underwriters have authorized anyone to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. This prospectus supplement is not an offer to sell or a solicitation of an offer to buy our common units in
any jurisdiction where such offer or sale would be unlawful. You should not assume that the information contained in this prospectus
supplement, the accompanying prospectus or any free writing prospectus relating to this offering of common units or the information that is
incorporated by reference herein is accurate as of any date other than its respective date. Our business, financial condition, and results of
operations may have changed since those dates.

INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

Some of the information contained in or incorporated by reference in this prospectus supplement may contain forward-looking statements.
Forward-looking statements include, without limitation, any statement that may project, indicate or imply future results, events, performance or
achievements, and may contain the words "may," "believe," "should," "could," "expect," "anticipate," "plan," "intend," "estimate," "continue,"
"will likely result" or other similar expressions. In addition, any statement made by our management concerning future financial performance
(including future revenues, earnings or growth rates), ongoing business strategies or prospects, and possible actions by us, are also
forward-looking statements. Forward-looking statements are not guarantees of performance. Although we believe these forward-looking
statements are based on reasonable assumptions, statements made regarding future results are subject to a number of assumptions, uncertainties
and risks, many of which are beyond our control, which may cause future results to be materially different from the results stated or implied in
this document. These risks and uncertainties include, among other things:

We may not have sufficient cash from operations to enable us to maintain distributions at current levels following
establishment of cash reserves and payment of fees and expenses, including payments to our general partner.

A significant decrease in demand for the products we sell could reduce our ability to make distributions to our unitholders.

Our sales of home heating oil and residual oil could be significantly reduced by conversions to natural gas.

There can be no guarantee that the proposed acquisition of Warren Equities, Inc. will be completed within the expected
timeframe or at all or that we can achieve all of the synergies we expect from the acquisition or improvements in Warren's

historical results. The proposed acquisition of Warren is subject to the satisfaction of certain closing conditions.

Erosion of the value of the Mobil brand could adversely affect our gasoline sales and customer traffic.
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Our gasoline sales could be significantly reduced by a reduction in demand due to higher prices and to new technologies and
alternative fuel sources, such as electric, hybrid or battery powered motor vehicles.

Our crude oil sales could be adversely affected by, among other things, unanticipated changes in the crude oil market
structure, grade differentials and volatility (or lack thereof), changes in refiner demand, severe weather conditions,
significant changes in prices and interruptions in rail transportation services and other necessary services and equipment,

such as railcars, trucks, loading equipment and qualified drivers.

We depend upon marine, pipeline, rail and truck transportation services for a substantial portion of our logistics business in
transporting the products we sell. A disruption in these transportation services could have an adverse effect on our financial

condition, results of operations and cash available for distribution to our unitholders.

Changes to government usage mandates could adversely affect the availability and pricing of ethanol, which could
negatively impact our sales.

Warmer weather conditions could adversely affect our home heating oil and residual oil sales.

Our risk management policies cannot eliminate all commodity risk. In addition, noncompliance with our risk management
policies could result in significant financial losses.

Our results of operations are affected by the overall forward market for the products we sell.

Our business could be affected by a range of issues, such as changes in commodity prices, energy conservation, competition,
the global economic climate, movement of products between foreign locales and within the United States, changes in refiner
demand, weekly and monthly refinery output levels, changes in local, domestic and worldwide inventory levels, changes in

safety regulations, seasonality and supply, weather and logistics disruptions.

Increases and/or decreases in the prices of the products we sell could adversely impact the amount of borrowing available for
working capital under our credit agreement, which credit agreement has borrowing base limitations and advance rates.

We are exposed to trade credit risk in the ordinary course of our business.

We are exposed to risk associated with our trade credit support in the ordinary course of our business.

The condition of credit markets may adversely affect us.

Our bank credit agreement and the indenture governing our senior notes contain operating and financial covenants, and our
credit agreement contains borrowing base requirements. A failure to comply with the operating and financial covenants in
our credit agreement, the indenture and any future financing agreements could impact our access to bank loans and other
sources of financing and restrict our ability to finance future operations or capital needs or to engage in, expand or pursue

our business activities.
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A significant increase in interest rates could adversely affect our ability to service our indebtedness.

Our gasoline station and convenience store business could expose us to an increase in consumer litigation and result in an
unfavorable outcome or settlement of one or more lawsuits where insurance proceeds are insufficient or otherwise

unavailable.

Adverse developments in the areas where we conduct our business could reduce our ability to make distributions to our
unitholders.
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A serious disruption to our information technology systems could significantly limit our ability to manage and operate our
business efficiently.

We are exposed to performance risk in our supply chain.

Our businesses are subject to both federal and state environmental and non-environmental regulations which could have a
material adverse effect on such businesses.

Our general partner and its affiliates have conflicts of interest and limited fiduciary duties, which may permit them to favor
their own interests to the detriment of unitholders.

Unitholders have limited voting rights and are not entitled to elect our general partner or its directors or to remove our
general partner without the consent of the holders of at least 66%/3% of the outstanding units (including units held by our

general partner and its affiliates), which could lower the trading price of our common units.

Our tax treatment depends on our status as a partnership for federal income tax purposes.

Unitholders may be required to pay taxes on their share of our income even if they do not receive any cash distributions from
us.

When considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements described under
the heading "Risk Factors" included elsewhere in this prospectus, in our most recent Annual Report on Form 10-K and, to the extent applicable,
in our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K.

All forward-looking statements included in this prospectus and the documents we incorporate by reference and all subsequent written or
oral forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by these cautionary
statements. The forward-looking statements speak only as of the date of this prospectus supplement or, in the case of forward-looking statements
contained in any document incorporated by reference, the date of such document, and we expressly disclaim any obligation or undertaking to
update these statements to reflect any change in our expectations or beliefs or any change in events, conditions or circumstances on which any
forward-looking statement is based.
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus. It does not
contain all of the information that you should consider before making an investment decision. You should carefully read this prospectus
supplement, the accompanying prospectus, and the documents incorporated by reference for a more complete understanding of our business and
this offering. Please read "Risk Factors" on page S-8 of this prospectus supplement and on page 6 of the accompanying prospectus and the risk
factors described under the heading "Risk Factors" included in Item 1A of our Annual Report on Form 10-K for the year ended December 31,
2013, which is incorporated by reference in this prospectus, for more information about important factors that you should consider before
investing in our common units.

’ "o
’

Throughout this prospectus supplement, when we use the terms "Global," "we," "our," "us," the "partnership" or like terms, we are
referring either to Global Partners LP or to Global Partners LP and its operating subsidiaries collectively, as the context requires. References
in this prospectus supplement to our "general partner" refer to Global GP LLC. Unless otherwise specifically stated, the information presented
in this prospectus supplement assumes that the underwriters have not exercised their option to purchase additional common units.

Global Partners LP

We are a midstream logistics and marketing company that engages in the purchasing, selling and logistics of transporting domestic 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. We own and control transload terminals in North Dakota and Oregon that extend our
origin-to-destination capabilities. We also own, control or have 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"). We are 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. We are a major multi-brand gasoline distributor and, as of September 30, 2014, had a portfolio of
approximately 900 owned, leased and/or supplied gasoline stations primarily in the Northeast. We receive revenue from retail sales of gasoline,
convenience store sales and gasoline station rental income. We are also a distributor of natural gas and propane.

We purchase refined petroleum products, renewable fuels, crude oil, natural gas and propane primarily from domestic and foreign refiners
and ethanol producers, crude oil producers, major and independent oil companies and trading companies, and we sell these products in three
reporting segments: (i) Wholesale; (ii) Gasoline Distribution and Station Operations; and (iii) Commercial. In 2013, our Wholesale, Gasoline
Distribution and Station Operations and Commercial sales accounted for approximately 78%, 17% and 5% of our total sales, respectively.

Business Strategies

Our primary business objective is to increase distributable cash flow per unit by continuing to execute the following strategies:

Generate growing cash flows to support quarterly cash distributions. Strong fundamentals have enabled us to consistently
deliver value to unitholders. The board of directors of our general partner increased our distribution for the tenth consecutive
quarter in the third quarter of 2014 to $0.6525 per unit, or $2.61 per unit on an annualized basis. This represents an increase
of 2.35% from the quarterly distribution of $0.6375 for the second quarter of 2014 and an increase of 8.75% from the
quarterly distribution of $0.60 for the third quarter of 2013.
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Capitalize on organic growth and expansions. We strive to improve returns and create operating efficiencies through
product and market diversification, investments in terminals and logistics businesses in constrained markets and attracting
new customers through superior service and product availability. In addition, in the last several years we have expanded and
diversified our product menu to include additional products, such as crude oil, ethanol, natural gas, biofuels, propane and
compressed natural gas. We also pursue the expansion of our gasoline station business with the introduction of
new-to-industry sites, the razing and rebuilding of sites within our existing portfolio and the conversion of repair-based sites
to convenience stores. We have also sought, and continue to seek, to (1) strategically expand our branding arrangements
with major suppliers of refined petroleum products, (2) identify and implement co-branding opportunities with national
retailers, such as our existing affiliations with Dunkin' Donuts and Subway and (3) expand opportunities for the marketing of

transportation fuels under the Global brand.

Grow assets, transportation logistics and marketing businesses through accretive acquisitions. We pursue strategic and
accretive acquisitions of assets, transportation logistic opportunities and marketing businesses of petroleum products
including, without limitation, gasoline, other transportation fuels, heating oil, natural gas and crude oil, within and beyond
the Northeast market. We also pursue strategic and accretive acquisitions of upstream or downstream retail assets, as well as
transportation assets and businesses. Because of our extensive experience in logistics, we believe we have a competitive
advantage over bidders interested in purchasing only physical assets. We look to leverage our experience by identifying and
consummating bolt-on purchases that fit strategically with our existing operations. For example, the Warren acquisition will
strengthen our geographic footprint in the Northeast and create additional opportunities to expand geographically in the

Mid-Atlantic region.

Serve as a preferred supplier to our customers through expansive product offerings which further diversify our customer
base. We believe that our customers value dependability, variety and quality of supply. We strive to maintain a level of
inventory to ensure that the supply needs of our customers are always satisfied. During periods of product shortages, we
have historically succeeded in sustaining a supply of product sufficient to meet the needs of our customers while many of
our competitors have not. We own, control or have access to bulk terminals, inland storage facilities and gasoline stations
and convenience stores that are strategically located for ease of access by our customers. We also satisfy specific wholesale
customer needs by customizing our products, such as diesel, home heating oil and gasoline, by blending and injecting
additives. Additionally, expansion into new markets along with additional storage product offerings has expanded our

customer base.

Minimize our exposure to commodity price volatility. We actively manage our business to minimize commodity price
exposure by using hedging techniques. We seek to maintain a position that is substantially balanced between purchases and

sales.

Continue our operational excellence. We are determined to preserve our long history of safe, cost-effective operations by
the use of new technologies, investing in the maintenance of our assets and providing extensive training programs for our
employees.

Competitive Strengths

We believe we are well-positioned to execute our business strategies successfully using the following competitive strengths:

We have one of the largest terminal networks of petroleum products and renewable fuels in the Northeast, and we are one of
the largest independent owners, suppliers and operators of gasoline stations and convenience stores in the Northeast. The
limited number of pipelines and the limited

S-2



Edgar Filing: GLOBAL PARTNERS LP - Form 424B5

10



Table of Contents

Edgar Filing: GLOBAL PARTNERS LP - Form 424B5

amount of refining and storage capacity in the Northeast limits competition from other distribution networks and supply
channels. We own, control or have access to one of the largest terminal networks of refined petroleum products and
renewable fuels in the Northeast. In October, we entered into a definitive agreement to acquire 100% of the equity interests
in Warren Equities, Inc. ("Warren"), one of the largest independent marketers of petroleum products in the Northeast.
Warren operates 147 Xtra Mart convenience stores, markets fuel through 53 commissioned agent locations and supplies fuel
to approximately 320 dealers. We believe this acquisition will significantly strengthen our retail presence throughout the
Northeast and expand our footprint into the adjacent Mid-Atlantic region. These Warren assets will add approximately

500 million gallons of fuel sold annually through our network and increase the number of our total retail sites that we own,
lease or supply from approximately 900 to more than 1,500.

Our strategically positioned infrastructure creates a "virtual pipeline" connecting constrained producing regions to demand
centers in the East and West coasts. The efficiency of our single-line rail haul on the Canadian Pacific Railway through less
congested corridors provides what we believe is the virtual pipeline solution for the transportation of crude oil and other
petroleum products from the mid-continent region of the United States and Canada to the Northeast. In Columbus, North
Dakota, we have an off-loading facility as part of the development of a hub for the gathering, storage, rail transloading and
transportation of crude oil and other petroleum products, and we have constructed a total of 270,000 barrels of tank storage.
We also have commenced construction of an additional 176,000 barrels of tank storage, expected to be completed in the first
quarter of 2015, which will bring total tank storage capacity to 446,000 barrels. This infrastructure has been enhanced by our
60% membership interest in Basin Transload and by our existing connections to the Tesoro Logistics High Plains Pipeline
System and our planned connections to Summit Midstream's Meadowlark oil and gas gathering system. In Beulah, North
Dakota, we have 280,000 barrels of tank storage, a truck loading system and a rail loading facility and connections to the
Tesoro Logistics High Plains Pipeline System, scheduled to be completed in the fourth quarter of 2014. We also offer
single-line rail haul on the BNSF Railway to the West Coast, where we own a crude oil transloading facility in Clatskanie,

Oregon with access to a deep water dock.

We have a logistically advantaged Albany terminal. Our Albany terminal is located on the Canadian Pacific Railway, which
provides single-line rail haul direct from the mid-continent region of the United States and Canada for our gathering, storage
and transportation of crude oil, ethanol and associated products. Single-line rail haul results in lower costs and lower

transport time, both of which provide competitive advantages.

We believe we have an excellent reputation with our customers for reliability and service quality. We and our predecessors
have been a supplier of refined petroleum products in the Northeast for more than 60 years, and we have established
long-standing customer relationships based on our commitment to customer service and dependable supply, even in times of
industry shortage. These longstanding relationships with customers coupled with long-standing terminaling services

agreements generate stable cash flows.

Our gasoline station portfolio has scale and provides a relatively stable annual income stream. We believe we are one of
the largest independent gasoline and convenience store operators in the Northeast. In addition, many of our sites are located
in high traffic and densely populated areas which generate a year-round income stream in the form of rental income from

stations as well as gross margin from the sale of transportation fuels and related convenience store items.

We believe we have significant supply and logistics advantages given our extensive terminal network and experienced supply
team. We have cultivated long-term reliable supply relationships with a

S-3
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large number of suppliers, including major oil producers, refiners and trading companies. Our base demand and significant
storage capacity allow us to take advantage of attractive buying opportunities

We actively manage our business to minimize customer credit exposure and commodity price exposure. We have a large and
diverse customer base, and our credit approval procedures employ rigorous monitoring processes and a focus on both
primary and secondary sources of repayment. Through our risk management program, we actively manage our business to
minimize commodity price exposure using daily reporting, monitoring and constant rebalancing as needed. We seek to
maintain a position that is substantially balanced between purchases and sales. We use the New York Mercantile Exchange,
the Chicago Mercantile Exchange and the Intercontinental Exchange to hedge products traded on those exchanges and we

use derivative contracts with creditworthy counterparties to hedge other products.

In connection with this offering, we will have the financial flexibility to fund growth. Immediately following the completion
of this offering, we expect to repay our existing revolving credit facility and increase our available borrowing capacity. We
believe our available borrowing capacity and our access to the capital markets should provide us with the financial flexibility

necessary to pursue organic expansion and additional opportunistic acquisition opportunities.

We have an experienced management team. Our management team's senior officers average over 25 years of experience in
the energy industry. Many of the members of our management team have been together for over 15 years and have a proven
track record of managing and growing the business both organically and through acquisition.

Recent Developments
Warren Acquisition

On October 3, 2014, Global Montello Group Corp. ("GMG"), our wholly owned subsidiary, and we entered into a Stock Purchase
Agreement (the "Stock Purchase Agreement") with Warren and The Warren Alpert Foundation. Under the terms of the Stock Purchase
Agreement, GMG will acquire 100% of the equity interests in Warren (the "Warren Acquisition") from The Warren Alpert Foundation for a
cash purchase price of approximately $383.0 million, subject to certain post-closing adjustments. Closing of the Warren Acquisition is
conditioned upon the satisfaction or waiver of customary closing conditions. On October 30, 2014, we received notification of early termination
of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. The Warren Acquisition is expected to close in
January 2015. We have availability under our revolving credit facility to consummate the transaction. For additional information on the Warren
Acquisition, as well as the audited financial statements of Warren as of and for the year ended May 31, 2014, please see our Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2014 and our Current Reports on Form 8-K filed on October 9, 2014 and November 7,
2014, each of which is incorporated by reference in this prospectus.

Long-Term Crude Terminaling and Services Agreement

On December 1, 2014, we entered into a five-year contract with a third party under which we will provide rail, terminaling, storage and
marine logistics services for crude oil to be transloaded from facilities in the United States and Canada and delivered to a Global terminal. The
terms of the contract include a minimum monthly take or pay commitment beginning January 1, 2015, ramping up to 30,000 barrels per day
effective April 1, 2015, which equates to approximately 55 million barrels of crude oil product over the contract's five-year term.

S-4
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Principal Executive Offices

Our principal executive offices are located at P.O. Box 9161, 800 South Street, Waltham, Massachusetts 02454-9161, and our telephone
number is (781) 894-8800. Our website is located at http://www.globalp.com. Information on our website is not incorporated by reference into
this prospectus and does not constitute a part of this prospectus.

Ownership of Global Partners LP

The following table and structure chart reflect our organization and ownership structure after giving effect to this offering but before any
exercise of the underwriters' option to purchase additional common units.

Percentage

Ownership!
Common units held by the public 62.1%
Common units held by our general partner, including its directors and executive officers and their affiliates 37.2%
General partner interest 0.7%
100.00%

Ownership percentages are approximate and exclude the incentive distribution rights.

S-5
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We own a 60% ownership interest in Basin Transload, LLC.

S-6

14



Edgar Filing: GLOBAL PARTNERS LP - Form 424B5

Table of Contents

Common units offered

Units outstanding after this offering

Use of proceeds

Cash distributions

Issuance of additional units

The Offering

3,565,000 common units, or 4,099,750 common units if the underwriters exercise their option
to purchase additional common units in full.

30,995,563 common units, or 31,530,313 common units if the underwriters exercise their
option to purchase additional common units in full.

We expect to receive net proceeds from the offering of approximately $ million,
or approximately $ million if the underwriters' option to purchase additional
common units is exercised in full, in each case after deducting the underwriting discount and
estimated offering expenses payable by us.

We expect to use the net proceeds from this offering to reduce indebtedness under our credit
agreement. Please read "Use of Proceeds" in this prospectus supplement.

Affiliates of certain of the underwriters are lenders under our credit agreement and as such will
receive a substantial portion of the proceeds from this offering. Please read "Underwriting" in
this prospectus supplement.

Our partnership agreement requires that we distribute all of our cash on hand as of the end of
each quarter, less reserves established by our general partner. We refer to this as available cash,
and we define it in our partnership agreement. Please read "How We Make Cash Distributions"
in the accompanying prospectus.

We pay distributions approximately 45 days after March 31, June 30, September 30 and
December 31 to the unitholders of record on the applicable record date. We expect that the first
distribution payable to the purchasers of the common units offered hereby will be paid in
February 2015.

Our partnership agreement authorizes us to issue an unlimited number of additional units
without the approval of our unitholders. Please read "The Partnership Agreement Issuance of
Additional Securities" in the accompanying prospectus.
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Limited voting rights

Estimated ratio of taxable income to
distributions

Material tax considerations

New York Stock Exchange symbol

Our general partner manages and operates us. Unlike the holders of common stock in a
corporation, our unitholders have only limited voting rights on matters affecting our business.
Our unitholders have no right to elect our general partner or its directors on an annual or other
continuing basis. Our general partner may not be removed except by a vote of the holders of at
least 66%/3% of the outstanding units, including any units owned by our general partner and its
affiliates, voting together as a single class. Upon consummation of this offering, affiliates of
our general partner will own an aggregate 37.5% of our common units (or 36.8% if the
underwriters exercise their option to purchase additional units in full). This will give affiliates
of our general partner the ability to prevent the removal of our general partner. Please read "The
Partnership Agreement Voting Rights" in the accompanying prospectus.

We estimate that if you purchase common units in this offering and own them through the
record date for the distributions for the quarter ending December 31, 2017, then you will be
allocated, on a cumulative basis, an amount of federal taxable income for that period that will
be approximately 35% of the amount of cash distributed to you with respect to that period. For
example, if you receive an annual distribution of $2.61 per common unit, we estimate that your
average allocable federal taxable income per year will be approximately $0.92 per common
unit. The annual ratio of taxable income to distributions is calculated assuming there will be no
increase in distributions as a result of the Warren Acquisition. If distributions were to increase
as a result of the Warren Acquisition, the annual ratio of taxable income to distributions would
decrease. Please read "Material Tax Considerations Ratio of Taxable Income to Distributions"
in this prospectus supplement for the basis of this estimate.

For a discussion of other material U.S. federal income tax consequences that may be relevant to
prospective unitholders who are individual citizens or residents of the United States, please read
"Material Tax Considerations" in this prospectus supplement and "Material Tax Consequences"

in the accompanying prospectus.

GLP
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RISK FACTORS

An investment in our common units involves a significant degree of risk. You should carefully consider the risk factors set forth under
Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2013, together with all of the other information included in this
prospectus and the documents that we have incorporated by reference in this prospectus supplement, before making an investment decision. Our
business, financial condition or results of operations could be materially adversely affected by any of these risks. Please read "Information
Regarding Forward-Looking Statements" in this prospectus supplement and the accompanying prospectus.

Risks Related to the Warren Acquisition

The pending Warren Acquisition may not be completed as anticipated, or if completed, the expected benefits of the acquisition may not be
Sfully realized.

The Warren Acquisition is expected to close in January 2015 and is subject to satisfaction of customary closing conditions. If these
conditions are not satisfied or waived, the acquisition will not be consummated. There is no assurance that the acquisition will close on or before
that time or at all. Accordingly, if you decide to purchase our common units, you should be willing to do so whether or not we complete the
acquisition. The consummation of the acquisition involves potential risks, including:

the failure to realize expected profitability, growth or accretion;

title issues or environmental or regulatory compliance matters or liabilities or accidents;

the temporary diversion of management's attention from our existing businesses;

a significant increase in our interest expense and financial leverage resulting from any additional debt incurred to finance the
acquisition, which could offset the expected accretion from such acquisition; and

the incurrence of unanticipated liabilities and costs for which indemnification is unavailable or inadequate.

If we consummate the acquisition and if these risks or other unanticipated liabilities were to materialize, certain desired benefits of the
acquisition may not be fully realized and our future financial performance and results of operations could be negatively impacted.

S-9
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USE OF PROCEEDS

We expect to receive net proceeds from this offering of approximately $ million, or approximately $ million if the
underwriters' option to purchase additional common units is exercised in full, in each case after deducting the underwriting discount and
estimated offering expenses payable by us. We expect to use the net proceeds from this offering to reduce indebtedness outstanding under our
revolving credit facility.

As of September 30, 2014, we had total borrowings outstanding under the credit agreement of $477.6 million, consisting of $205.0 million
outstanding under the working capital revolving credit facility and $272.6 million outstanding under the revolving credit facility. In addition, as
of September 30, 2014 we had outstanding letters of credit of $200.6 million. Borrowings under the revolving credit facility were incurred
primarily to finance our acquisitions.

Borrowings under the working capital revolving credit facility bear interest at (1) the Eurocurrency 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). Borrowings under the revolving credit facility bear interest at (1) the Eurocurrency rate plus 2.25% to 3.25%, (2) the cost of funds
rate plus 2.25% to 3.25%, or (3) the base rate plus 1.25% to 2.25%, each depending on the Combined Total Leverage Ratio (as defined in the
credit agreement). The average interest rate for the credit agreement was 3.8% for the three months ended September 30, 2014 and 3.6% for the
nine months ended September 30, 2014. The credit agreement will mature on April 30, 2018.

Affiliates of certain of the underwriters are lenders under our credit agreement and as such will receive a substantial portion of the proceeds
from this offering. Please read "Underwriting."

S-10
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CAPITALIZATION

The following table sets forth our capitalization and cash equivalents as of September 30, 2014:

on a historical basis; and

as adjusted to give effect to this offering and the application of the net proceeds, as described under "Use of Proceeds."

This table should be read in conjunction with, and is qualified in its entirety by reference to, "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and our historical financial statements and the related notes thereto in our Annual Report on
Form 10-K for the year ended December 31, 2013 and our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2014,
June 30, 2014 and September 30, 2014, each of which is incorporated by reference in this prospectus.

Cash and cash equivalents

Long-term debt (including current portion):
Working capital revolving credit facility
Revolving credit facility

Basin Transload line of credit

Senior notes due 2022!

Total long-term debt, including current portion

Partners' equity:

Common unitholders

General partner interest

Accumulated other comprehensive loss
Noncontrolling interest

Total partners' equity

Total capitalization

September 30, 2014

Actual As adjusted
(unaudited)

(in thousands)

$ 5545 § 5,545

$ 205,000 $ 205,000

272,600
700 700
368,012 368,012

$ 846,312 $

$ 456,494 $

391 391
(9,371) (9,371)
49,642 49,642
497,156

$ 1,349,013 $

The aggregate principal amount of the senior notes due 2022 is $375.0 million.
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PRICE RANGE OF COMMON UNITS AND DISTRIBUTIONS

Our common units are listed on the New York Stock Exchange under the trading symbol "GLP." On December 3, 2014, 2014, the last
reported sales price of our common units on the New York Stock Exchange was $40.32 per unit. As of December 1, 2014, we had issued and
outstanding 27,430,563 common units, which were held by approximately 37 holders of record.

The following table sets forth, for the periods indicated, the high and low sales prices for our common units, as reported by the New York
Stock Exchange, and the quarterly cash distributions per common unit paid per quarter.

Price Range

Cash Distribution per

High Low Common Unit?2
Year Ending December 31, 2014
Fourth Quarter (through December 3, 2014) $ 4575 $ 3402 $
Third Quarter 45.00 37.43 0.6525
Second Quarter 43.41 36.58 0.6375
First Quarter 40.50 33.54 0.6250
Year Ended December 31, 2013
Fourth Quarter $ 3750 $ 3150 $ 0.6125
Third Quarter 40.99 30.01 0.6000
Second Quarter 40.00 32.02 0.5875
First Quarter 38.45 25.33 0.5825
Year Ended December 31, 2012
Fourth Quarter $ 2791 $ 2193 § 0.5700
Third Quarter 26.40 2222 0.5325
Second Quarter 23.84 20.01 0.5250

First Quarter 24.75 21.88 0.5000

Represents cash distributions attributable to the quarter. Cash distributions declared in respect of a calendar quarter are paid in the
following calendar quarter.
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MATERIAL TAX CONSIDERATIONS

The tax consequences to you of an investment in our common units will depend in part on your own tax circumstances. For a discussion of
the material U.S. federal income tax considerations associated with our operations and the purchase, ownership and disposition of our common
units, please read "Material Tax Consequences" beginning on page 46 in the accompanying prospectus. Please also read the risk factors included
under the caption "Tax Risks" in our Annual Report on Form 10-K for the year ended December 31, 2013, which is incorporated herein by
reference, for a discussion of the tax risks related to purchasing and owning our common units. You are urged to consult with your own tax
advisor about the federal, state, local and foreign tax consequences particular to your circumstances.

Partnership Status

The anticipated after-tax economic benefit of an investment in our common units depends largely on our being treated as a partnership for
federal income tax purposes. We have not requested, and do not plan to request, a ruling from the IRS with respect to our partnership status. In
order to be treated as a partnership for federal income tax purposes, at least 90% of our gross income must be from specific qualifying sources,
such as income and gains derived from the refining, transportation, storage, processing and marketing of crude oil, natural gas and products
thereof or other passive types of income such as interest and dividends. We estimate that less than 7% of our current gross income is not
qualifying income; however, this estimate could change from time to time. For a more complete description of this qualifying income
requirement, please read "Material Tax Consequences Partnership Status" in the accompanying prospectus.

If we were treated as a corporation for federal income tax purposes, we would pay federal income tax on our taxable income at the
corporate tax rate, which is currently a maximum of 35%, and would likely pay state income tax at varying rates. Distributions to you would
generally be taxed again as corporate distributions, and no income, gains, losses or deductions would flow through to you. Because a tax would
be imposed upon us as a corporation, our cash available for distribution to you would be substantially reduced. Therefore, treatment of us as a
corporation would result in a material reduction in the anticipated cash flow and after-tax return to the unitholders, likely causing a substantial
reduction in the value of common units.

Ratio of Taxable Income to Distributions

We estimate that if you purchase common units in this offering and own them through the record date for the distribution for the period
ending December 31, 2017, then you will be allocated, on a cumulative basis, an amount of federal taxable income for that period that will be
approximately 35% of the cash distributed to you with respect to that period. Thereafter, we anticipate that the annual ratio of taxable income to
distributions will increase. These estimates are based upon the assumption that our available cash for distribution will be sufficient for us to
make quarterly distributions of $0.6525 per unit to the holders of our common units, and other assumptions with respect to capital expenditures,
cash flow and anticipated cash distributions. The annual ratio of taxable income to distributions is calculated assuming there will be no increase
in distributions as a result of the Warren Acquisition. If distributions were to increase as a result of the Warren Acquisition, the annual ratio of
taxable income to distributions would decrease.

These estimates and assumptions are subject to, among other things, numerous business, economic, regulatory, competitive and political
uncertainties beyond our control. Further, the estimates are based on current tax law and certain tax reporting positions that we have adopted
with which the Internal Revenue Service could disagree. Accordingly, we cannot assure you that the estimates will be correct. The actual ratio of
taxable income to distributions could be higher or lower, and any differences could
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be material and could materially affect the value of the common units. For example, the ratio of taxable income to distributions to a purchaser of
common units in this offering will be higher, and perhaps substantially higher, than our estimate with respect to the period described above if:

gross income from operations exceeds the amount required to maintain the current distribution amount on all units, yet we
only distribute the current distribution amount on all units; or

we make a future offering of common units and use the proceeds of the offering in a manner that does not produce
substantial additional deductions during the period described above, such as to repay indebtedness outstanding at the time of
this offering or to acquire property that is not eligible for depreciation or amortization for federal income tax purposes or that
is depreciable or amortizable at a rate significantly slower than the rate applicable to our assets at the time of this offering.

Tax-Exempt Organizations and Other Investors

Ownership of common units by tax-exempt entities, including employee benefit plans, individual retirement accounts and foreign investors
raises issues unique to such persons. Please read "Material Tax Consequences Tax-Exempt Organizations and Other Investors" in the
accompanying prospectus.
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UNDERWRITING

Barclays Capital Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Wells Fargo Securities, LLC, J.P. Morgan Securities LLC,
Deutsche Bank Securities Inc. and Raymond James & Associates, Inc. are acting as joint book-running managers of the offering and
representatives of the underwriters named below. Subject to the terms and conditions stated in the underwriting agreement, each of the
underwriters named below has agreed to purchase, severally and not jointly, and we have agreed to sell to that underwriter, the number of
common units shown opposite the underwriter's name below:

Number of

Underwriter Common Units
Barclays Capital Inc.
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Wells Fargo Securities, LLC
J.P. Morgan Securities LLC
Deutsche Bank Securities Inc.
Raymond James & Associates, Inc.
RBC Capital Markets, LLC
Oppenheimer & Co. Inc.
BNP Paribas Securities Corp.
Mitsubishi UFJ Securities (USA), Inc.
SG Americas Securities, LLC

Total 3,565,000

The underwriting agreement provides that the underwriters' obligation to purchase the common units depends on the satisfaction of the
conditions contained in the underwriting agreement, including:

the representations and warranties made by us to the underwriters are true;

there is no material change in our business or in the financial markets; and

we deliver customary closing documents to the underwriters.

The underwriters are obligated to purchase all of the common units offered hereby (other than those units covered by the option to purchase
additional common units described below) if they purchase any of the common units.

Underwriting Discount and Expenses

The following table summarizes the underwriting discount we will pay to the underwriters. These amounts are shown assuming both no
exercise and full exercise of the underwriters' option to purchase additional common units.

No Exercise Full Exercise

$
$

Per common unit $
Total $
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The representatives of the underwriters have advised us that the underwriters propose to offer some of the common units directly to the
public at the public offering price on the cover of this prospectus supplement and some of the common units to selected dealers, which may
include the underwriters, at such offering price less a selling concession not in excess of $ per common unit. If all of the common units
are not sold at the initial offering price, the representatives may change the
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offering price and other selling terms. Sales of common units made outside of the United States may be made by affiliates of the underwriters.
The expenses of the offering that are payable by us are estimated to be $400,000 (excluding underwriting discount).

Option to Purchase Additional Common Units

We have granted the underwriters an option exercisable for 30 days from the date of the underwriting agreement, to purchase, from time to
time, in whole or in part, up to an aggregate of 534,750 common units at the public offering price less the underwriting discount. To the extent
the option is exercised, each underwriter will be obligated, subject to certain conditions, to purchase a number of additional common units
approximately proportionate to that underwriter's initial purchase commitment.

Lock-Up Agreements

We, certain of our affiliates and the directors and executive officers of our general partner have agreed that, without the prior written
consent of Barclays Capital Inc., we and they will not directly or indirectly (1) offer for sale, sell, pledge, or otherwise dispose of (or enter into
any transaction or device that is designed to, or could be expected to, result in the disposition by any person at any time in the future of) any
common units (including, without limitation, common units that may be deemed to be beneficially owned by us or them in accordance with the
rules and regulations of the Securities and Exchange Commission and common units that may be issued upon exercise of any options or
warrants) or securities convertible into or exercisable or exchangeable for common units, (2) enter into any swap or other derivatives transaction
that transfers to another, in whole or in part, any of the economic consequences of ownership of the common units, (3) make any demand for or
exercise any right or file or cause to be filed a registration statement, including any amendments thereto, with respect to the registration of any
common units or securities convertible, exercisable or exchangeable into common units or any of our other securities (other than any registration
statement on Form S-8), or (4) publicly disclose the intention to do any of the foregoing for a period of 45 days after the date of this prospectus
supplement.

The restrictions in the preceding paragraph do not apply to:

the sale of common units to the underwriters pursuant to the underwriting agreement; or

the issuance by us of additional awards under employee benefit plans, option plans, employee compensation plans or
pursuant to currently outstanding options, warrants or rights.

Barclays Capital Inc., in its sole discretion, may release the common units and other securities subject to the lock-up agreements described
above in whole or in part at any time with or without notice. When determining whether or not to release common units and other securities from
lock-up agreements, Barclays Capital Inc. will consider, among other factors, the holder's reasons for requesting the release, the number of
common units and other securities for which the release is being requested and market conditions at the time.

Indemnification

We and certain of our affiliates have agreed to indemnify the underwriters against certain liabilities, including liabilities under the
Securities Act of 1933, as amended, and to contribute to payments that the underwriters may be required to make because of these liabilities.

Listing
Our common units are listed on the New York Stock Exchange under the symbol "GLP."
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Stabilization, Short Positions and Penalty Bids

The representatives may engage in stabilizing transactions, short sales and purchases to cover positions created by short sales, and penalty
bids or purchases for the purpose of pegging, fixing or maintaining the price of the common units, in accordance with Regulation M under the
Exchange Act:

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum.

A short position involves a sale by the underwriters of common units in excess of the number of common units the
underwriters are obligated to purchase in the offering, which creates the syndicate short position. This short position may be
either a covered short position or a naked short position. In a covered short position, the number of common units involved
in the sales made by the underwriters in excess of the number of common units they are obligated to purchase is not greater
than the number of common units that they may purchase by exercising their option to purchase additional common units. In
a naked short position, the number of co