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                                         1610207 
UNITED STATES OF AMERICA 

BEFORE THE FEDERAL TRADE COMMISSION 
 

COMMISSIONERS:  Maureen K. Ohlhausen, Acting Chairman 
    Terrell McSweeny 

    
 

 
In the Matter of 
 
Alimentation Couche-Tard Inc., 
     a corporation;  
 
          and    
 
CST Brands, Inc., 
     a corporation. 
 
 

  
  
 
 
 
Docket No. C- 

 
DECISION AND ORDER 
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5. All Governmental Permits, and all pending applications thereof or renewals thereof (to 

the extent transferable); 
 

6. Goodwill;  
 

7. Telephone and fax numbers; and 
 

8. Books and Records;  
 
Provided, however, that in cases in which Books and Records included in the Assets To Be 
Divested contain information: (a) that relates both to the Assets To Be Divested and to other 
retained businesses of Respondents and cannot be segregated in a manner that preserves the 
usefulness of the information as it relates to the Assets To Be Divested, or (b) where 
Respondents have a legal obligation to retain the original copies, then Respondents shall be 
required to provide only copies of the materials containing such information with appropriate 
redactions to the Acquirer.  In instances where such copies are provided to an Acquirer, the 
Respondents shall provide to such Acquirer access to original materials under circumstances 
where copies of materials are insufficient for regulatory or evidentiary purposes; 
 
9. Provided, however, that the Assets To Be Divested shall not include: 
 
(a) Any of the CST Outlets listed on Schedule B for which the corresponding Substitute 

Retail Fuel Outlets are instead divested;  
 

(b) Respondents’ Brands, except with respect to any purchased Inventory (including private 
label inventory); provided further, however, that, at the Acquirer’s option, Respondents 
shall grant a worldwide, royalty-free, fully paid-up license to the Acquirer to use any of 
Respondents’ Bra
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L. “Books and Records” means all originals and all copies of any operating, financial, 
environmental, governmental compliance, regulatory, or other information, documents, data, 
databases, printouts, computer files (including files stored on a computer’s hard drive or 
other storage media), electronic files, books, records, ledgers, papers, instruments, and other 
materials, whether located, stored, or maintained in traditional paper format or by means of 
electronic, optical, or magnetic media or devices, photographic or video images, or any other 
format or media, relating to the Assets To Be Divested, including, but not limited to, real 
estate files; environmental reports; environmental liability claims and reimbursement data, 
information, and materials; underground storage tank (UST) System registrations and 
reports; registrations, licenses, and permits (to the extent transferable); regulatory 
compliance records, data, and files; applications, filings, submissions, communications, and 
correspondence with Governmental Entities; inventory data, records, and information; 
purchase order information and records; supplier, vendor, and procurement files, lists, and 
related data and information; credit records and information; account information; marketing 
analyses and research data; service and warranty records; warranties and guarantees; 
equipment logs, operating guides and manuals; employee lists and contracts, salary and 
benefits information, and personnel files and records (to the extent permitted by law); 
financial statements and records; accounting records and documents; telephone numbers and 
fax numbers; and all other documents, information, and files of any kind that are necessary 
for the Acquirer to operate the Assets To Be Divested in a manner consistent with the 
purposes of this Order. 
 

M. “Closing Date” means the closing date for the Acquisition as defined in Section 1.2 of the 
Acquisition Agreement. 

 
N. “Confidential Business Information” means all information owned by, or in the possession or 

control of, Respondents that is not in the public domain and to the extent that it is related to 
or used in connection with the Assets To Be Divested or the conduct of the Retail Fuel 
Outlet
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O. “Contract(s)” means all agreements, contracts, licenses, leases (including, but not limited to, 
ground leases and subleases), consensual obligations, binding commitments, promises and 
undertakings (whether written or oral and whether express or implied), whether or not 
legally binding. 
 

P. “CST Outlet” means a Retail Fuel Outlet that was owned or operated by CST at the time the 
Consent Agreement was signed by Respondents.     
 

Q. “Direct Costs” means costs not to exceed the actual cost of labor, goods and material, travel, 
third party vendors, and other expenditures that are directly incurred to provide and fulfill 
the Transition Services provided pursuant to the Transition Services Agreement. 

 
R. “Divestiture Agreement” means any agreement between Respondents and an Acquirer (or 

between a Divestiture Trustee and an Acquirer), and all amendments, exhibits, attachments, 
agreements, and schedules thereto, related to the Assets To Be Divested that have been 
proposed for approval by the Commission to accomplish the requirements of this Order.   

 
S. “Divestiture Date” means the date on which Respondents (or a Divestiture Trustee) close on 

the divestiture of the Assets To Be Divested as required by Paragraph II. (or Paragraph IV.) 
of this Order.  

 
T. “Divestiture Trustee” means any Person appointed by the Commission to serve as a 

Divestiture Trustee pursuant to Paragraph IV. of this Order. 
 

U. “Empire” means Empire Petroleum Partners, LLC, a limited liability company organized, 
existing, and doing business under and by virtue of the laws of Delaware, with its offices 
and principal place of business located at 8350 North Central Expressway, Suite M2185, 
Dallas, Texas 75206; 
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GG. “Remedial Agreement” means the Empire Divestiture Agreement if approved by the 
Commission, or  

 
1. Any other Divestiture Agreement that is approved by the Commission; and 
 
2. Any other agreement between Respondents and an Acquirer (or between a Divestiture 

Trustee and an Acquirer), including any Transition Services Agreement, and all 
amendments, exhibits, attachments, agreements, and schedules thereto, related to the 
Assets To Be Divested, that have been approved by the Commission to accomplish the 
requirements of this Order. 
 

HH. “Respondents’ Brands” means all of Respondents’ trademarks, trade dress, logos, service 
marks, trade names, brand names, and all associated intellectual property rights, including 
rights to the names “Circle K,” “Corner Store,” and “Flash Foods.”    

 
II. “Retail Fuel Outlet” means: (1) any existing retail facility engaged in the activities of a Retail 

Fuel Outlet Business; and (2) any property site where construction of a retail facility to be 
engaged in the activities of a Retail Fuel Outlet Business is planned or underway. 

 
JJ. “Retail Fuel Outlet Business” means all business activities relating to: (1) the retail sale, 

promotion, marketing, and provision of motor fuels, including gasoline, diesel fuel, and 
other fuels, automotive products, and related services; and (2) the operation of associated 
convenience stores and related businesses and services, including but not limited to the retail 
sale, promotion, marketing and provision of food and grocery products (including dairy and 
bakery items, snacks, gum, and candy), foodservice and quick-serve restaurant items, 
beverages (including alcoholic beverages), tobacco products, general merchandise, ATM 
services, gaming and lottery tickets and services, money order services, car wash services, 
and all other businesses and services associated with the business operated or to be operated 
at each Retail Fuel Outlets To Be Divested.  

 
KK. “Retail Fuel Outlets To Be Divested” means: (1) the Retail Fuel Outlets identified on 

Schedule A of this Order, (2) any Substitute Retail Fuel Outlet if substituted for the 
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OO. “Third Party Consents” means all consents, approvals, permissions, waivers, ratifications, or 
other authorizations from any Third Party(ies) that are necessary to effect the complete 
transfer and divestiture of the Assets To Be Divested to the Acquirer and for the Acquirer to 
operate any aspect of a Retail Fuel Outlet Business.  

 
PP. “Transition Services” means technical services, personnel, assistance, training, product 

supply, and other logistical, administrative, and transitional support as required by the 
Acquirer and approved by the Commission to facilitate the transfer of the Assets To Be 
Divested from the Respondents to the Acquirer, including, but not limited to, services, 
training, personnel, and support related to: audits, finance and accounting, accounts 
receivable, accounts payable, employee benefits, payroll, pensions, human resources, 
information technology and systems, maintenance and repair of facilities and equipment, 
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2. The manner in which the divestiture identified in Paragraph II.A. was accomplished is 
not acceptable, the Commission may direct the Respondents, or appoint a Divestiture 
Trustee pursuant to Paragraph IV. of this Order, to effect such modifications to the 
manner of divesting the Assets To Be Divested to Empire (including, but not limited to, 
entering into additional agreements or arrangements, or modifying the relevant Remedial 
Agreements) as may be necessary to satisfy the requirements of this Order. 

 
C. Respondents shall: 

 
1. Prior to the Divestiture Date, obtain, at their sole expense, all required Third Party 

Consents relating to the divestiture of all Assets To Be Divested;  
 

Provided, however, that: 
 
(a) for each of the CST 
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Outlet, and (2) include a copy of any transaction documents regarding such sale, transfer, or 
conveyance in their compliance report(s) pursuant to Paragraph VII. of this Order.    
 

E. At the option of the Acquirer, and subject to the prior approval of the Commission, 
Respondents shall provide Transition Services to the Acquirer pursuant to a Transition 
Services Agreement for one (1) year following the Divestiture Date, with an opportunity to 
extend for up to one (1) year at the option of the Acquirer; provided, however, that any 
transitional supply of Fuel Products from Respondent to the Acquirer pursuant to a 
Transition Services Agreement shall terminate on or before 270 days following the 
Divestiture Date.  Such Transition Services Agreement shall provide that: (1) the Acquirer 
may terminate the Transition Services Agreement at any time upon commercially reasonable 
notice to the Respondents, and without cost or penalty to the Acquirer; and (2) at the 
Acquirer’s request, Respondents shall agree to extend the term of any Transition Service(s), 
except for any transitional supply of Fuel Products, for an additional period of up to one (1) 
year (i.e.,
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3. Early termination of the waiting periods in this Paragraph V. may be requested and, 
where appropriate, granted by letter from the Bureau of Competition. Provided, however, 
that prior notification shall not be required by this Paragraph for a transaction for which 
notification is required to be made, and has been made, pursuant to Section 7A of the 
Clayton Act, 15 U.S.C. § 18a. 

 
VI.   

 
 IT IS FURTHER ORDERED that: 

 
A. The Remedial Agreement shall not limit or contradict, or be construed to limit or contradict, 

the terms of this Order, it being understood that nothing in this Order shall be construed to 
reduce any rights or benefits of any Acquirer or to reduce any obligations of Respondents 
under such agreements. 

 
B. Each Remedial Agreement shall be incorporated by reference into this Order and made a part 

hereof. 
 
C. Respondents shall comply with all terms of each Remedial Agreement, and any failure by 

Respondents to comply with the terms of any Remedial Agreement shall constitute a 
violation of this Order.  If any term of any Remedial Agreement varies from the terms of this 
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VIII. 

 
 IT IS FURTHER ORDERED that Respondents shall notify the Commission at least 
thirty (30) days prior to:  
 
A. Any proposed dissolution of Respondents;  

 
B. Any proposed acquisition, merger, or consolidation of Respondents; or  

 
C. Any other change in the Respondents, including but not limited to, assignment and the 

creation or dissolution of subsidiaries, if such change might affect compliance obligations 
arising out of this Order. 

 
IX. 

 
 IT IS FURTHER ORDERED that, for the purpose of determining or securing 
compliance with this Order, and subject to any legally recognized privilege, upon written request 
and upon five (5) days’ notice to Respondents made to their principal United States office, 
Respondents shall permit any duly authorized representative of the Commission: 
  
A. Access, during office hours of Respondents and in the presence of counsel, to all facilities 

and access to inspect and copy all books, ledgers, accounts, correspondence, memoranda and 
all other records and documents in the possession or under the control of Respondents 
relating to compliance with this Order, for which copying services shall be provided by such 
Respondents at the request of the authorized representative(s) of the Commission and at the 
expense of Respondents; and 

 
B. To interview officers, directors, or employees of Respondents, who may have counsel 
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CST - 1363 629 S Yarbrough Dr El Paso Texas 79915 

CST - 1369 3815 Pershing Dr El Paso Texas 79903 

CST - 1445 110 Slaughter Ln W Austin Texas 78748 

CST - 1500 102 S Sunset Strip St Kenedy Texas 78119 

CST - 1503 5646 Kostoryz Rd Corpus Christi Texas 78415 

CST - 1597 2300 N Zaragoza Rd El Paso Texas 79938 

CST - 1602 7542 E Southern Ave Mesa Arizona 85208 

CST - 1606 7060 E Baseline Rd Mesa Arizona 85209 

CST - 1611 20205 N Cave Creek Rd Phoenix Arizona 85204 

CST - 1613 2160 W Drexel Rd Tucson Arizona 85746 

CST - 1617 1810 W Prince Rd Tucson Arizona 85705 

CST - 1618 2409 W Union Hills Dr Phoenix Arizona 85207 

CST - 1625 6701 W Olive Ave Peoria Arizona 85345 

CST - 1627 1895 E Valencia Rd Tucson Arizona 85706 

CST - 1636 5005 N La Canada Dr Tucson Arizona 85704 

CST - 1638 5905 W Cactus Rd Glendale Arizona 85304 

CST - 1640 9520 E 22Nd St Tucson Arizona 85748 

CST - 1645 2367 S Val Vista Dr Gilbert Arizona 85295 

CST - 1651 719 E Thunderbird Rd Phoenix Arizona 85022 

CST - 1654 4305 E Ray Rd Phoenix Arizona 85044 
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CST - 1670 3999 E Fry Blvd Sierra Vista Arizona 85635 

CST - 1672 3171 E Pecos Rd Gilbert Arizona 85295 

CST - 1674 1520 N Verrado Way Buckeye Arizona 85396 

CST - 1677 1636 S Higley Rd Gilbert Arizona 85295 

CST - 1678 39657 N Gantzel Rd Queen Creek Arizona 85140 

CST - 1679 21198 E Ocotillo Rd Queen Creek Arizona 85142 

CST - 1681 Gilbert, Queen Creek Rd 
& Val Vista Dr, Sec Gilbert Arizona 85296 

CST - 1701 4020 W Ray Rd Chandler Arizona 85226 

CST - 1704 8424 S Power Rd Gilbert Arizona 85297 

CST - 1746 3100 N Mesa Sy El Paso Texas 79902 

CST - 1828 Nec Staples St & 
Wooldridge Corpus Christi Texas 78411 

CST - 238 2001 Highway 71 E Del Valle Texas 78617 

CST - 380 4910 Barksdale Blvd Bossier City Louisiana 71112 

CST - 384 5454 W 70Th St Shreveport Louisiana 71129 

CST - 4065 8105 N Academy Blvd Colorado Springs Colorado 80920 

CST - 4136 
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CST-5060 
(FF – 140) 1145 Airport Rd Jacksonville Florida 32218 

CST-5062 
(FF – 142) 201 N Kings Rd Hilliard Florida 32046 

CST-5066 
(FF – 146) 7308 Ga Highway 21 Savannah Georgia 31407 

CST-5081 
(FF – 171) 1412 Gerbing Rd Fernandina 

Beach Florida 
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NON-PUBLIC APPENDIX E: 
 

EMPIRE DIVESTITURE AGREEMENT 
 

[Redacted From the Public Record Version, But Incorporated By Reference] 
 
 


