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TABLE OF ADDITIONAL REGISTRANTS
Exact Name of Registrant
as Specified in Its Charter*

State or Other Jurisdiction
of Incorporation or Organization

I.R.S. Employer
Identification Number

Murphy Oil USA, Inc.
Delaware
71-0727492
591 Beverage, Inc.
Nebraska
45-0668000
864 Holdings, Inc.
Delaware
27-0496160
864 Beverage, Inc.
Texas
71-0831009
Murphy Oil Trading Company (Eastern)
Delaware
71-6049824
Spur Oil Corporation
Delaware
71-0361520
Superior Crude Trading Company
Delaware
71-0818212
El Dorado Properties LLC
Arkansas
82-0896632
__________________
* The address, including zip code, and telephone number, including area code, of each additional registrant’s principal executive offices is c/o Murphy
USA Inc., 200 Peach Street, El Dorado, Arkansas 71730-5836, Tel. (870) 875-7600.

EXPLANATORY NOTE
This post-effective Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 333-213416) is being filed for the purpose of (i)
adding El Dorado Properties LLC as a guarantor of debt securities to be issued hereunder and (ii) updating certain information in Item 15 of Part II with
respect to the new guarantor. No changes or additions are being made hereby to the base prospectus that already forms a part of the Registration Statement.
Accordingly, the base prospectus is omitted from this filing.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth the costs and expenses payable by the registrant in connection with the sale of the securities being registered hereby.
Amount to Be
Paid

Registration fee
Printing
Legal fees and expenses (including Blue Sky fees)
Trustee fees
Rating Agency fees
Accounting fees and expenses
Miscellaneous
TOTAL
_________________

$

$

*

Omitted because the registration fee is being deferred pursuant to Rule 456(b).

†

Omitted because estimates are not currently available. The expenses of any offering will be set forth in the applicable prospectus supplement.

*
†
†
†
†
†
†
†

Item 15. Indemnification of Directors and Officers
(a)
Murphy Oil USA, Inc., Murphy USA Inc., 864 Holdings, Inc., Murphy Oil Trading Company (Eastern), Spur Oil Corporation and Superior Crude
Trading Company (collectively, the “Delaware Registrants,” and each, a “Delaware Registrant”) are each incorporated under the laws of the State of
Delaware.
Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other employees and
individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with any threatened, pending or completed actions, suits or proceedings in which such person is made a party by reason of such person being or
having been a director, officer, employee or agent to any of the Delaware Registrants. The Delaware General Corporation Law provides that Section 145 is
not exclusive of other rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested
directors or otherwise. The Amended and Restated Certificate of Incorporation of Murphy USA Inc. and the Bylaws of each other Delaware Registrant provide
for indemnification by each Delaware Registrant of its directors, officers and employees.
Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of the
corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for
liability for any breach of the director’s duty of loyalty to the corporation or its stockholders, for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, for unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions,
or for any transaction from which the director derived an improper personal benefit. The certificates of incorporation of Murphy USA Inc., 864 Holdings, Inc.
and Superior Crude Trading Company provide for such limitation of liability.
(b)
864 Beverage, Inc. is incorporated under the laws of the State of Texas. The Texas Business Organizations Code provides that, subject to certain
limitations, a corporation may indemnify a governing person, former governing person, or delegate who was, is, or is threatened to be made a respondent in a
proceeding, to the extent that it is determined that the person acted in good faith; that the person reasonably believed, in the case of conduct in the person’s
official capacity, that the person’s conduct was in the corporation’s best interests; and, in any other case, that the person’s conduct was not opposed to the
corporation’s best interests; and in the case of a criminal proceeding, did not have a reasonable cause to believe the person’s conduct was unlawful. With
respect to expenses,

the amount of expenses other than a judgment must be reasonable. The Bylaws of 864 Beverage, Inc. provide for indemnification of its directors, officers and
employees.
(c)
591 Beverage, Inc. is incorporated under the laws of the State of Nebraska. Under Sections 21-20,102 to 21-20,111 of the Nebraska Business
Corporation Act, indemnification of directors and officers may be provided for judgments, fines, settlements, penalties, and expenses, including attorneys’
fees, incurred in connection with any threatened, pending, or completed action, suit, or proceeding other than an action by or in the right of the corporation.
This applies to any civil, criminal, investigative or administrative action, provided that the director or officer involved acted in good faith, in a manner he or
she reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal proceeding, had no reasonable cause
to believe his or her conduct was unlawful. The Articles of Incorporation of 591 Beverage, Inc. provide for indemnification of its directors, officers and
employees to the extent permitted by the laws of the State of Nebraska.
(d)
El Dorado Properties LLC was formed under the laws of the State of Arkansas. Section 4-32-404 of the Arkansas Small Business Entity Tax Pass
Through Act provides that a limited liability company's operating agreement may: (a) eliminate or limit the personal liability of a member or manager for
monetary damages for breach of any duty provided for in Section 4-32-402 and (b) provide for indemnification of a member or manager for judgments,
settlements, penalties, fines, or expenses incurred in a proceeding to which a person is a party because the person is or was a member or manager. The
operating agreement of El Dorado Properties LLC provides that the company shall, to the fullest extent not otherwise prohibited by applicable law,
indemnify its member and each officer of the company designated in writing by the member from and against any and all claims, liabilities, obligations, costs
and expenses (including reasonable attorney's fees), incurred by or asserted against the member or any officer, to the extent arising out of or resulting from the
good faith performance by such person of duties or services for or on behalf of the company; provided, the person's actions or omissions giving rise to such
claims, liabilities, obligations, costs or expenses did not constitute intentional willful misconduct or a knowing violation of law.
(e)
Each registrant maintains standard policies of insurance under which coverage is provided to its directors, officers and employees against any
liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not such Registrant
would have the power to indemnify him or her against such liability under the applicable law.
Item 16. Exhibits and Financial Statement Schedules
(a) The following exhibits are filed as part of this Registration Statement:
Exhibit No.

1.1†
4.1*
4.2*
4.3
4.5†
4.6†
4.7†
5.1*
5.2*
5.3*
5.4
5.5
12.1
23.1
23.2*
23.3*
23.4*
23.5
23.6

Document

Form of underwriting agreement
Form of indenture
Form of note (included in Exhibit 4.1)
Form of common stock certificate (incorporated herein by reference to Exhibit 4.1 to Amendment No. 3 to the registrant’s registration
statement on Form 10 filed on July 18, 2013)
Form of warrant agreement
Form of purchase contract
Form of unit agreement
Opinion of Davis Polk & Wardwell LLP
Opinion of Jackson Walker L.L.P. with respect to 864 Beverage, Inc.
Opinion of Andersen, Lauritsen & Brower with respect to 591 Beverage, Inc.
Opinion of Davis Polk & Wardwell LLP with respect to El Dorado Properties LLC
Opinion of Friday Eldredge & Clark LLP with respect to El Dorado Properties LLC
Statement regarding computation of consolidated ratio of earnings to fixed charges (incorporated herein by reference to Exhibit 12 to the
registrant’s Annual Report on Form 10-K for the year ended December 31, 2016 filed on February 22, 2017)
Consent of KPMG LLP
Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)
Consent of Jackson Walker L.L.P. (included in Exhibit 5.2)
Consent of Andersen, Lauritsen & Brower (included in Exhibit 5.3)
Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.4)
Consent of Friday, Eldredge & Clark, LLP (included in Exhibit 5.5)

Exhibit No.

Document

24.1*

Powers of attorney for Murphy USA Inc., Murphy Oil USA, Inc., 591 Beverage, Inc., 864 Holdings, Inc., 864 Beverage, Inc., Murphy Oil
Trading Company (Eastern), Spur Oil Corporation and Superior Crude Trading Company
24.2
Power of attorney for El Dorado Properties LLC (included on the signature pages of this post-effective amendment)
25.1
Statement of Eligibility on Form T-1 of the trustee
_________________
† To be filed, if necessary, by amendment or on a Current Report on Form 8-K in connection with the issuance of the applicable securities.
*

Previously filed.

Item 17. Undertakings
(a) Each undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made of securities registered hereby, a post-effective amendment to this registration
statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;
provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule

415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be
deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B,
for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective
date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective
date.
(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities:
The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(b) Each undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the registrants pursuant to the foregoing provisions, or otherwise, each registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by a registrant of expenses incurred or paid by a director, officer or controlling
person of such registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in

connection with the securities being registered, each registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this post-effective Amendment No. 1 to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of El Dorado, State of Arkansas, on April 20, 2017.
MURPHY USA INC.
By:

/s/ Donald R. Smith, Jr.
Name: Donald R. Smith, Jr.
Title: Vice President and Controller

Pursuant to the requirements of the Securities Act of 1933, as amended, this post-effective Amendment No. 1 to the registration statement has been
signed by the following persons in the capacities and on the dates indicated.
Signature

Title

Date

President and Chief Executive Officer
(principal executive officer)
Director

April 20, 2017

Executive Vice President and
Chief Financial Officer
(principal financial officer)

April 20, 2017

Vice President and Controller
(principal accounting officer)

April 20, 2017

*
R. Madison Murphy

Chairman of the Board

April 20, 2017

*
Claiborne P. Deming

Director

April 20, 2017

*
Fred L. Holliger

Director

April 20, 2017

*
Thomas M. Gattle, Jr.

Director

April 20, 2017

*
Christoph Keller, III

Director

April 20, 2017

*
James W. Keyes

Director

April 20, 2017

*
Diane N. Landen

Director

April 20, 2017

*
David B. Miller

Director

April 20, 2017

*
Jack T. Taylor

Director

April 20, 2017

*
R. Andrew Clyde

*
Mindy K. West
/s/ Donald R. Smith, Jr.
Donald R. Smith, Jr.

___________________________
*
By:

The undersigned, by signing his name hereto, does execute this post-effective Amendment No. 1 to the registration statement on behalf of the persons
identified above pursuant to a power of attorney previously filed in connection with this registration statement.
/s/ Donald R. Smith, Jr.
Name: Donald R. Smith, Jr.
Title:
Attorney-in-fact

Dated: April 20, 2017

Pursuant to the requirements of the Securities Act of 1933, each registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this post-effective Amendment No. 1 to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of El Dorado, State of Arkansas, on April 20, 2017.
MURPHY OIL USA, INC.
591 BEVERAGE, INC.
864 BEVERAGE, INC.
864 HOLDINGS, INC.
MURPHY OIL TRADING COMPANY (EASTERN)
SPUR OIL CORPORATION
SUPERIOR CRUDE TRADING COMPANY
By:

/s/ Donald R. Smith, Jr.
Name: Donald R. Smith, Jr.
Title: Vice President and Controller

Pursuant to the requirements of the Securities Act of 1933, as amended, this post-effective Amendment No. 1 to the registration statement has been
signed by the following persons in the capacities and on the dates indicated.
Signature

*
R. Andrew Clyde

*
Mindy K. West

*
John A. Moore
/s/ Donald R. Smith, Jr.
Donald R. Smith, Jr.

Title

Date

President and Chief Executive Officer
(principal executive officer)
Director

April 20, 2017

Executive Vice President and
Chief Financial Officer
(principal financial officer)
Director

April 20, 2017

Senior Vice President and
General Counsel,
Director

April 20, 2017

Vice President and Controller
(principal accounting officer)

April 20, 2017

__________________
*
By:

The undersigned, by signing his name hereto, does execute this post-effective Amendment No. 1 to the registration statement on behalf of the persons
identified above pursuant to a power of attorney previously filed in connection with this registration statement.
/s/ Donald R. Smith, Jr.
Name: Donald R. Smith, Jr.
Title:
Attorney-in-fact

Dated: April 20, 2017

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this post-effective Amendment No. 1 to the registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of El Dorado, State of Arkansas, on April 20, 2017.
EL DORADO PROPERTIES LLC
By: Murphy Oil USA, Inc.
Its: Sole Member
By:

/s/ John A. Moore
Name: John A. Moore
Title: Senior Vice President and
General Counsel

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints R. ANDREW CLYDE, MINDY K.
WEST, JOHN A. MOORE, DONALD R. SMITH, JR., and each of them, his or her true and lawful attorneys-in-fact and agents, with full power to act separately
and full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this registration statement and to file the same, with all exhibits thereto, and all other documents in
connection therewith, with the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and
perform each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of them or his or her or their
substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this post-effective Amendment No. 1 to the registration statement has been
signed by the following persons in the capacities and on the dates indicated.
Signature

/s/ R. Andrew Clyde
R. Andrew Clyde

/s/ Mindy K. West
Mindy K. West

/s/ John A. Moore
John A. Moore
/s/ Donald R. Smith, Jr.
Donald R. Smith, Jr.

Title

Date

President and Chief Executive Officer
(principal executive officer)
Director

April 20, 2017

Executive Vice President and
Chief Financial Officer
(principal financial officer)
Director

April 20, 2017

Senior Vice President,
General Counsel,
Director

April 20, 2017

Vice President and Controller
(principal accounting officer)

April 20, 2017

EXHIBIT INDEX
Exhibit No.

Document

1.1†
4.1*
4.2*
4.3

Form of underwriting agreement
Form of indenture
Form of note (included in Exhibit 4.1)
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Trading Company (Eastern), Spur Oil Corporation and Superior Crude Trading Company
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Power of attorney for El Dorado Properties LLC (included on the signature pages of this post-effective amendment)
25.1
Statement of Eligibility on Form T-1 of the trustee
__________________
†

To be filed, if necessary, by amendment or on a Current Report on Form 8-K in connection with the issuance of the applicable securities.

*

Previously filed.

Exhibits 5.4 and 23.5
OPINION OF DAVIS POLK & WARDWELL LLP
April 20, 2017
Murphy USA Inc.
200 Peach Street
El Dorado, Arkansas 71730-5836
Ladies and Gentlemen:
We have acted as special counsel to Murphy USA Inc., a Delaware corporation (the “Company”), in connection with the Company’s Post-Effective
Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 333-213416) (as amended, the “Registration Statement”) filed by the
Company, Murphy Oil USA, Inc., a Delaware corporation (“MOUSA”), the subsidiaries of the Company listed on Schedule I hereto (the “Initial Subsidiary
Guarantors”) and El Dorado Properties LLC, an Arkansas limited liability company (the “New Subsidiary Guarantor” and, together with the Initial Subsidiary
Guarantors, the “Subsidiary Guarantors”), with the Securities and Exchange Commission, for the purpose of registering under the Securities Act of 1933, as
amended (the “Securities Act”) guarantees (the “New Guarantees”) by the New Subsidiary Guarantor to be issued in connection with debt securities of
MOUSA (collectively, the “Debt Securities”), which may be senior debt securities or subordinated debt securities and which may be issued pursuant to an
indenture (the “Indenture”) among the Company, MOUSA, the Subsidiary Guarantors and the trustee or trustees to be named therein, as trustee (the
“Trustee”).
We, as your counsel, have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we have
deemed necessary or advisable for the purpose of rendering this opinion.
In rendering the opinion expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as originals
are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all documents filed as exhibits to the
Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on all documents that we reviewed are genuine, (v)
all natural persons executing documents had and have the legal capacity to do so, (vi) all statements in certificates of public officials and officers of the
Company that we reviewed were and are accurate and (vii) all representations made by the Company as to matters of fact in the documents that we reviewed
were and are accurate.
Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, we advise you that, in our opinion, when the
Indenture and any supplemental indenture to be entered into in connection with the issuance of any Debt Securities has been duly authorized, executed and
delivered by the Trustee and the Company, MOUSA and the Subsidiary Guarantors; the specific terms of a particular series of Debt Securities and the related
New Guarantees have been duly authorized and established in accordance with the Indenture; and such Debt Securities and the related New Guarantees have
been duly authorized, executed, authenticated, issued and delivered in accordance with the Indenture and the applicable underwriting or other agreement
against payment therefor, the New Guarantees will constitute valid and binding obligations of the New Subsidiary Guarantor, enforceable in accordance with
their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights generally, concepts of reasonableness and equitable
principles of general applicability, provided that we express no opinion as to (w) the enforceability of any waiver of rights under any usury or stay law, (x) (i)
the effect of fraudulent conveyance, fraudulent transfer or similar provision of applicable law on the conclusions expressed above or (ii) any provision of the
Indenture or supplemental indenture that purports to avoid the effect of fraudulent conveyance, fraudulent transfer or similar provision of applicable law by
limiting the amount of the New Subsidiary Guarantor’s obligation, (y) the validity, legally binding effect or enforceability of any provision of the Indenture
or supplemental indenture that requires or relates to adjustments to the conversion rate, if applicable, at a rate or in an amount that a court would determine in
the circumstances under applicable law to be commercially unreasonable or a penalty or forfeiture or (z) the validity, legally binding effect or enforceability
of any provision that permits holders to collect any portion of stated principal amount upon acceleration of the Debt Securities to the extent determined to
constitute unearned interest.
In connection with the opinion expressed above, we have assumed that, at or prior to the time of the delivery of the New Guarantees, (i) the Board of Directors
of the Company and MOUSA and the Sole Member of the New Subsidiary Guarantor shall have duly established the terms of the applicable series of Debt
Securities and duly authorized the issuance and sale of such Debt Securities and the New Guarantees and such authorizations shall not have been modified or
rescinded; (ii) the Company and MOUSA shall remain validly existing as corporations in good standing under the laws of the State of Delaware, and the New
Subsidiary Guarantor shall remain validly existing as a limited liability company under the laws of the State of Arkansas; (iii) the effectiveness of the
Registration Statement shall not have been terminated or rescinded; (iv) the Indenture, the Debt Securities and the New Guarantees are each valid, binding
and enforceable agreements of each party thereto (other than as expressly covered above in respect of the New Subsidiary Guarantor); and (v) there shall not
have occurred any change in law affecting the validity or enforceability of the New Guarantees. We have also assumed that the execution, delivery and
performance by the New Subsidiary Guarantor of any New Guarantee whose terms are established subsequent to the date hereof (a) require no action by or in
respect of, or filing with, any governmental body, agency or official and (b) do not contravene, or constitute a default under, any provision of applicable law
or regulation or any judgment, injunction, order or decree or any agreement or other instrument binding upon the New Subsidiary Guarantor.
We are members of the Bar of the State of New York and the foregoing opinion is limited to the laws of the State of New York and the General Corporation
Law of the State of Delaware. Insofar as the foregoing opinion involves matters governed by the laws of the State of Arkansas, we have relied, without
independent inquiry or investigation, on the opinion of Friday, Eldredge & Clark, LLP, filed with the Post-Effective Amendment No. 1 to the Registration
Statement on the date hereof.
We hereby consent to the filing of this opinion as an exhibit to the Post-Effective Amendment No. 1 referred to above and further consent to the reference to
our name under the caption “Legal Matters” in the prospectus, which is part of the Registration Statement. In giving this consent, we do not admit that we are
in the category of persons whose consent is required under Section 7 of the Securities Act.
Very truly yours,
/s/ Davis Polk & Wardwell LLP

Schedule I
591 Beverage, Inc., a Nebraska corporation
864 Beverage, Inc., a Texas corporation
864 Holdings, Inc., a Delaware corporation
Murphy Oil Trading Company (Eastern), a Delaware corporation
Spur Oil Corporation, a Delaware corporation
Superior Crude Trading Company, a Delaware corporation

Exhibits 5.5 and 23.6
[Letterhead of Friday, Eldredge & Clark LLP]
April 20, 2017
El Dorado Properties LLC
200 Peach Street
El Dorado, Arkansas 71730-5836
Ladies and Gentlemen:
We have acted as special Arkansas counsel to El Dorado Properties LLC, an Arkansas limited liability company (the “Arkansas Guarantor”), in
connection with the filing by Murphy USA Inc., a Delaware corporation (the “Company”) with the Securities and Exchange Commission of a post-effective
amendment to the Company’s Registration Statement on Form S-3 (File No. 333-213416) (as amended, the “Registration Statement”) for the purpose of
registering under the Securities Act of 1933, as amended (the “Securities Act”), among other things, (a) debt securities of the Company’s subsidiary Murphy
Oil USA, Inc., a Delaware corporation (“MOUSA”) (collectively, the “Debt Securities”), which may be senior debt securities or subordinated debt securities
and which may be issued pursuant to an indenture, between the Company, MOUSA, the Arkansas Guarantor, the other Subsidiary Guarantors named therein
and the trustee or trustees to be named therein, as trustee (the “Trustee”) (the “Indenture”); and (b) guarantees (the “Guarantees”) of the Debt Securities to be
issued by the Company, the Arkansas Guarantor and such other Subsidiary Guarantors.
Based upon the foregoing, and subject to the additional assumptions and qualifications set forth below, we advise you that, in our opinion, when (i)
the Indenture and any supplemental indenture to be entered into in connection with the issuance of any Debt Securities has been duly authorized, executed
and delivered by the Trustee and the Company, MOUSA, the Arkansas Guarantor and the other Subsidiary Guarantors; (ii) the specific terms of a particular
series of the Debt Securities and the related Guarantees have been duly authorized and established in accordance with the Indenture; and (iii) such Debt
Securities and the related Guarantees have been duly authorized, executed, authenticated, issued and delivered in accordance with the Indenture and the
applicable underwriting or other agreement against payment therefor, the Guarantees of the Arkansas Guarantor will constitute valid and binding obligations
of the Arkansas Guarantor, enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’
rights generally, concepts of reasonableness and equitable principles of general applicability, provided that we express no opinion as to (w) the
enforceability of any waiver of rights under any usury or stay law, (x) (i) the effect of fraudulent conveyance, fraudulent transfer or similar provision of
applicable law on the conclusions expressed above or (ii) any provision of the Indenture that purports to avoid the effect of fraudulent conveyance,
fraudulent transfer or similar provision of applicable law by limiting the amount of any Guarantor’s obligation, (y) the validity, legally binding effect or
enforceability of any provision of the Indenture or supplemental indenture that requires or relates to adjustments to the conversion rate at a rate or in an
amount that a court would determine in the circumstances under applicable law to be commercially unreasonable or a penalty or forfeiture or (z) the validity,
legally binding effect or enforceability of any provision that permits holders to collect any portion of stated principal amount upon acceleration of the Debt
Securities to the extent determined to constitute unearned interest.
We have assumed that the execution, delivery and performance by the Arkansas Guarantor of any Guarantees (a) require no action by or in respect of,
or filing with, any governmental body, agency or official (other than registration of the Guarantees under the Securities Act of 1933, as amended, and
qualification of the Indenture under the Trust Indenture Act of 1940, as amended) and (b) do not contravene, or constitute a default under, any provision of
applicable law or regulation or any judgment, injunction, order or decree or any agreement or other instrument binding upon the Arkansas Guarantor. We
further assume that after the date hereof there shall not have occurred any change in law affecting the validity or enforceability of any Guarantees of the
Arkansas Guarantor.
This opinion is being delivered in connection with the Registration Statement, and may not be disclosed to, quoted from or relied upon for any other
purpose without our written consent; provided that Davis Polk & Wardwell LLP may rely upon this opinion as if it were addressed to them. The opinions
expressed herein are as of the date set forth above, and we do not assume or undertake any responsibility or obligation to supplement or to update such
opinions to reflect any facts or circumstances which may hereafter come to our attention or any changes in the laws which may hereafter occur. This opinion
is limited solely to the matters stated herein, and no opinion is to be inferred or may be implied beyond the matters expressly stated herein.
We are members of the Bar of the State of Arkansas and the foregoing opinion is limited to the laws of the State of Arkansas. In connection with the
opinions set forth above, we wish to advise you that we have reviewed only those laws, statutes, rules and regulations of the State of Arkansas that a lawyer
exercising customary professional diligence would reasonably recognize as being applicable to transactions of the type contemplated by the Indenture, but
without having made any special investigations concerning any other laws or regulations.
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement referred to above and further consent to the reference to
our name under the caption “Legal Matters” in the prospectus, which is a part of the Registration Statement. In giving this consent, we do not admit that we
are in the category of persons whose consent is required under Section 7 of the Securities Act.
Sincerely,
/s/ Friday, Eldredge & Clark, LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors of Murphy USA Inc.:
We consent to the use of our reports dated February 22, 2017, with respect to the consolidated balance sheets of Murphy USA Inc. and subsidiaries as of
December 31, 2016 and 2015, and the related consolidated income statements, statements of cash flows, and statements of changes in equity for each of the
years in the three-year period ended December 31, 2016, and the related financial statement Schedule II, and the effectiveness of internal control over
financial reporting as of December 31, 2016, incorporated herein by reference and to the reference to our firm under the heading “Experts” in the prospectus.

/s/ KPMG LLP
Houston, Texas
April 20, 2017

Exhibit 25.1
_____________________________________________________________________________
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
__________________________

FORM T-1
STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

_______________________________________________________

U.S. BANK NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.
800 Nicollet Mall
Minneapolis, Minnesota
(Address of principal executive offices)

55402
(Zip Code)

Felicia H. Powell
U.S. Bank National Association
1349 West Peachtree Street NW
Suite 1050
Atlanta, Georgia 30309
(404) 898-8828
(Name, address and telephone number of agent for service)

Murphy Oil USA, Inc.
(Issuer with respect to the Securities)
Delaware
(State or other jurisdiction of incorporation or organization)

71-0727492
(I.R.S. Employer Identification No.)

200 Peach Street
El Dorado, Arkansas
(Address of Principal Executive Offices)

71730-5836
(Zip Code)

(For Co-Registrants, see “Table of Co-Registrants” on the following page)
Debt Securities
Guarantees of Debt Securities
(Title of the Indenture Securities)

TABLE OF CO-REGISTRANTS

Exact Name of Registrant as Specified in Its Charter*
Murphy USA Inc.
591 Beverage, Inc.
864 Holdings, Inc.
864 Beverage, Inc.
Murphy Oil Trading Company (Eastern)
Spur Oil Corporation
Superior Crude Trading Company
El Dorado Properties LLC
·

State or Other
Jurisdiction of
Primary Standard
I.R.S. Employer
Incorporation or Industrial Classification
Identification Number
Organization
Code Number
Delaware
5500
46-2279221
Nebraska
5500
45-0668000
Delaware
5500
27-0496160
Texas
5500
71-0831009
Delaware
5500
71-6049824
Delaware
5500
71-0361520
Delaware
5500
71-0818212
Arkansas
5500
82-0896632

The address, including zip code, and telephone number, including area code, of each registrant’s principal executive offices is c/o Murphy USA Inc., 200 Peach Street, El
Dorado, Arkansas 71730-5836, Tel. (870) 875-7600.

FORM T-1
Item 1.

GENERAL INFORMATION. Furnish the following information as to the Trustee.
a)

Name and address of each examining or supervising authority to which it is subject.
Comptroller of the Currency
Washington, D.C.

b)

Whether it is authorized to exercise corporate trust powers.
Yes

Item 2.

AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None

Items 3-15

Items 3-15 are not applicable because to the best of the Trustee's knowledge, the obligor is not in default under any Indenture for which the
Trustee acts as Trustee.

Item 16.

LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
1.

A copy of the Articles of Association of the Trustee.*

2.

A copy of the certificate of authority of the Trustee to commence business, attached as Exhibit 2.

3.

A copy of the certificate of authority of the Trustee to exercise corporate trust powers, attached as Exhibit 3.

4.

A copy of the existing bylaws of the Trustee.**

5.

A copy of each Indenture referred to in Item 4. Not applicable.

6.

The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.

7.

Report of Condition of the Trustee as of December 31, 2016 published pursuant to law or the requirements of its supervising or examining
authority, attached as Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on Form S-4, Registration Number 333-128217 filed on
November 15, 2005.
** Incorporated by reference to Exhibit 25.1 to registration statement on Form S-3ASR, Registration Number 333-199863 filed on November 5, 2014.

SIGNATURE
Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK NATIONAL ASSOCIATION, a national
banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and qualification to
be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of Atlanta, State of Georgia on the 20 th of April, 2017.

By: /s/ Felicia H. Powell________________________
Felicia H. Powell
Assistant Vice President

Exhibit 2
Office of the Comptroller of the Currency
Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:
1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession, custody, and
control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.
2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), is a national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of this certificate.
IN TESTIMONY WHEREOF, today, October 28, 2016, I have hereunto subscribed my
name and caused my seal of office to be affixed to these presents at the U.S.
Department of the Treasury, in the City of Washington, District of Columbia
/s/ Thomas J. Curry
Comptroller of the Currency

Exhibit 3

Office of the Comptroller of the Currency
Washington, DC 20219
CERTIFICATION OF FIDUCIARY POWERS
I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:
1. The Office of the Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession,
custody, and control of all records pertaining to the chartering, regulation, and supervision of all national banking associations.
2. “U.S. Bank National Association,” Cincinnati, Ohio (Charter No. 24), was granted, under the hand and seal of the Comptroller, the right to act in all
fiduciary capacities authorized under the provisions of the Act of Congress approved September 28, 1962, 76 Stat. 668, 12 USC 92a, and that the authority so
granted remains in full force and effect on the date of this certificate.
IN TESTIMONY WHEREOF, today, October 28, 2016, I have hereunto subscribed my
name and caused my seal of office to be affixed to these presents at the U.S.
Deppartment of the Treasury, in the City of Washington, District of Columbia.
/s/ Thomas J. Curry
Comptroller of the Currency

Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK NATIONAL ASSOCIATION hereby consents that
reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the Securities and
Exchange Commission upon its request therefor.
Dated: April 20, 2017

By: /s/ Felicia H. Powell
Felicia H. Powell
Assistant Vice President

Exhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 12/31/2016
($000’s)
12/31/2016
Assets
Cash and Balances Due From Depository Institutions
Securities
Federal Funds
Loans & Lease Financing Receivables
Fixed Assets
Intangible Assets
Other Assets
Total Assets

$ 15,670,179
109,032,596
60,327
273,415,762
4,682,022
12,978,461
25,170,748
$ 441,010,095

Liabilities
Deposits
Fed Funds
Treasury Demand Notes
Trading Liabilities
Other Borrowed Money
Acceptances
Subordinated Notes and Debentures
Other Liabilities
Total Liabilities

$ 343,142,193
1,157,970
0
1,536,287
31,668,666
0
3,800,000
13,559,469
$ 394,864,585

Equity
Common and Preferred Stock
Surplus
Undivided Profits
Minority Interest in Subsidiaries
Total Equity Capital

18,200
14,266,915
31,054,149
806,246
$ 46,145,510

Total Liabilities and Equity Capital

$ 441,010,095

