


1. Respondent Alimentation Couche-Tard lisca corporation organized, existing, and
doing business under, and by virtuetbg laws of Caada with its office and principal
place of business located at 4204 Industriel B 1 Ti75e.,(d )L(T)1(a)-va(e)-1(l)-, Q B u3(e)-b(u)5(



“Acquirer’ meansany Person that acquires any of Betail Fuel Assets pursuant to this
Order.

“Acquisition” means the proposed acquisitions described in (i) the Asset Purchase
Agreement between CrossAmerica Partners LPRdpt Inc. and other signatories

thereto, dated August 4, 2017; (ii) the Asset Purchase Agreement between Circle K
Stores Inc., JeRep, Inc. and other signatories thereto, dated August 4, 2017; and (iii) the
Terminal Purchase Agreement between Circle K Stores, Inc., Bama Terminaling and
Trading, LLC, Clean Fuels, Inc., C.S.E. Properties, LLC, and Robert G. Norris, dated
August 4, 2017.

“Acquisition Date” means the date the Acquisition is consummated.

“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 sans of electronic, optical, or magnetic media or devices,
photographic or video images, or any other format or media, relating Rethé Fuel
Assets, including, but not limited to, real estate files; environmental reports;
environmental liility claims and reimbursement data, information, and materials;
underground storage tank (USTystem registrations and reports; registrations, licenses,
and permits (to the extent tigferable); regulatory compliance records, data, and files;
applications, filingssubmissions, 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 recor@sd information; ecount 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 personnéles 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 an Acquirer to oprate the Retail Fuel Outlet Busss(esin a manner consistent with
the purposes of this Order.

“Confidential Business Information” meaai$ information owned by, or in the

possession or control of, Respondents that is not in the public domain and tetite ex
that it is related tor used in connection with the Retail Fuel Assets or the conduct of the
Retail Fuel Outlet Busine@ss) The term “Confidential Business Information” excludes
the following:

1. Information that iontained in documents, books, or records of Responthexts
is provided to an Acquirer that is unrelated to the Retail Fuel Assets or that is
exclusively related to theedRpondents’ retaed businesses; and



Information that (a) is or becomgsnerally available to the public otltean as a
result of disclosure in breach of the prohibitions of this Ordgris or was

developed independently of, and without reference to, any Confidential Business
Information; (c) isnecessary to be included in Respondenendatory regulatory
filings (d) the disclosure of which is consented to by an Acquieglis necesary

to be exchanged in the course of consummating the Acquisition or transactions
pursuant tahe DivestitureAgreement(f) is disclosed ircomplying with the



“Equipment” means all tangible personal property (other than Inventory(ies)) of every
kind owned or leased by Respondents in connection with the operationRetdieFuel

Outlet Business associated with the Retail Fuel Assets at each of the locations specified
in Appendix A to this Order , including, but not limited to all: fixtures, furniture,

computer equipment and third-party software, office equipment, telephone systems,
security sgtems, registers, credit card systems, credit card invoice printers and electronic
point of sale devices, money order machines and money order stock, shelving, display
racks, walkin boxes, furnishings, signage, canopies, fuel dispensing equipment, UST
systems (including all fuel storage tanks, fill holes and fill hole covers and tops,
pipelines, vapor lines, pumps, hoses, Stage | and Stage |l vapugeng equipment,
containment devices, monitoring equipment, cathodic protection systems, and other
elements associated with any of the foregoing), parts, tools, supplies, and all other items
of equipmenbr tangible personal property of any naturethrer ystems used in the
operation of thdRetail Fuel Outlet Busess associated with the Retail Fuel Assets at each
of the locations specified in Appendix A to this Order, together with any express or
implied warranty by the marfacturers or sellers or lessors of any item or component part
thereof to the extent such warranty is transferrahte] all maintenance records and

other documents relating thereto.

“Fuel Products” means refined petroleum gasoline and diesel products.

“Governmental Entity” meas any federal, state, local, or non-U.S. government, or any
court, legislature, governmental agency or commission, or any judicial or regulatory
authority of any government.

“Governmental Permit(s)” means &bnsentslicenses, permits, approvals, régasions,
certificates, rights, or other authorizations from any Governmental Entity(ies) necessary
to effect the complete transfer and divestiture of the RetailAas#ts taan Acquirer and

for such Acquirer to operate any aspect ofetalR Fuel Outlet Business.

“Inventorie$ means all inventaes of every kind and nature for retail satsociated

with the Retail Fuel Assstincluding: (1) all Fuel Productkerosene, and other
petroleum-based motor fuels stored in bulk and held for sale to the;@dddi (2) all

usable, non-damaged and non-out of date products and items held for sale to the public,
including, without limitation, all fooerelated items requiring further processing,

packaging, or preparation and ingredients from whicpapoeel foods ee made to be

sold.

“Monitor” means any Person appointed by the Commission to serve as a Monitor
pursuant to Paragraph V. of this OrdeParagraph IV. of the Order to Maintain Assets.

“Order to Maintain Assets” means the Order to Maintain Assets iocagd into and
made a part of the Consent Agreement.



X. “Person” means any individual, or any partnership, joint venture, firm, corporation,
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“Retained Assets” means:

1. Respondents’ Brands, excepth respect to any purchased Inventofiesluding
private label inventory)

2. Tangible assets that are not located at anysiiee Retail Fuel Outlet Business
(unless included in the Retail Fuel Assetsspant to Paragraph I.CC.2.); and

3. Intellectual propertyprovided, however, that the Retained Assets shall not
include sftware that camotreadily be purchased or licensed from sources other
than Respondents or that has been materially modified (other than through user
preference séhgs).

“Third Party(ies)” means any Person other than the Respondents or an Acquirer.

“Transition Services” means technical services, personnel, assistance, ttagaugpply

of Products, and other logistical, administrative, and dthesitional support as required
by an Acquirer and approved by the Commission to facilitate the transferRéthie

Fuel Assetsdrom the Respondents to an Acquirer, including, butinoted to, sevices,
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 repaicibfiés and equipment,
Fuel Products supply, purchasing, quality control, R&D support, technology transfer, use
of Respondents’ Brands for transitional purposes, operating permits and licenses,
reguldory compliance, sales and marketing, customer service, and supply chain
management and customer transfer logistics.

“Transition Services Agreement(s)eans ay agreemerstthat receive the prior approval

of the Commission between Respondents and an Acquirer to provide, at the option of the
Acquirer, Transition Services (or training for an Acquirer to provide services for itself),
necessary to transfer the Retail Fuel Assets to the Acquirer and to operate the Retail Fuel
Outlet Businesses in a manner consistent with the purposes of deis Or

Il.
IT IS FURTHER ORDERED that:

No later than 120 days from the date this Order is issued, Resposigahtiivest the
Retail Fuel Assets, absolutely and in good faith, at no minimum price, as an on-going
business, toraAcquireror Acquirers that receive the priapproval of the Commission
and in a manner that receives the prior approval of the Commission.

No later than the Divestiture Date of tRetail Fuel Assets, Respondesk&ll obtain at
their sole expense@jl Consents from Third Partiesd all GovernmntalPermitsthat are
necessary to effect the complete transfer and divestiture of thi Resl Assets to the
Acquirer and for the Acquirer to operate any aspect of a Retail Fuel OutieeBsis



Provided however, that

1.

Respondents may satisfyet requirement to obtain all Consents from Third
Paty(ies) by certifying that the Acquirer has entered into equivalent agreements
or arrangements directly with the relevant Third Party (i) are acceptable to

the Commission, or has otherwise obtaiakthecessary consents and waivers;
and

With respect to any Governmental Permits relating to the Retail Fuel Assets that
are not transferable, allow the Acquirer to operateRibiail FuelAssets under
Respondents’ Governmental Permits pending the Acquirer’s receipt of its own
Governmental Permits, and provide such assistance as the Acquirer may
reasombly request in connection with its efforts to obtain such Governmental
Permits.

C. Respondentshall:

1.

At the option of the Acquirer, and pursuant to a Transition Services Agreement
and in a manner that receives the prior approval of the Commission, provide
Transition Services to the Acquirar a period of twelve (12) months from the
Divestiture Date;

Provide the Transition Servicasa pricenot to exceed Cost armd a



At the Acquirer’s option, Respondents shall grant a worldwide, rojtaey-fully paidup
license to the Acquirer to use any of Respondents’ Brands as are applicable to the Retail
Fuel Assets as part of any Transition Services Agreement that Respondents may enter
into with the Acquirerpr as may otherwise be allowed pursuant to any Remedial
Agreamen(s).

The purpose of the divestiture of tRetail Fuel Assets to ensure the continued use of

the assets in the same businesses in which such assets were engaged at the time of the
announcement of the Acquisition by Respondents and to remedy the lessening of
competition resuibg from the Acquisitioras alleged in t Commssion’s Complaint.

[I.
IT IS FURTHER ORDERED that:

Respondentshall cooperate and assist with an Acquirer’s due diligence insestigf
the Retail Fuel Assetand Retail Fuel Outlet Busingsscluding but not limited to access
to any and all personnel, properties, contracts, authorizations, documents, and
information customarily provided as part of a due diligence process.

Respondentshall:

1. No later than twenty (20) days before the Divestiture Date (i) identify each Retail
Fuel Employeg(ii) allow a Proposed Acquirer taspect the personnel files and
other documentation of each Retail Fuel Employe¢he extent permissible
under applicable laws; and (iii) allosvProposed Acquirer an opportunity to meet
with any Retail Fuel Employee outside the presence or hearRegspbndents,
and to make an offer of emploent;

2. Remove any contractual impediments that may deter any Retail Fuel Employee
from accepting employment with an Acquirer, including, any non-compete or
confidentiality provision of an emplayent contract;

3. Vest all current and accrued benefits uridespondents’etirement plans as of
the date of transition of employment with an Acquirer for any Retail Fuel
Employee who accepts an offer of employment from an Acquirer; and provide
eachRetail Fuel Employewith afinancial incentive as necessary to accept an
offer of employment with an Acquirer; and

4. Not offer any incentive to any Retail Fuel Employeelecline employment with

an Acquirer or otherwise interfere, directly or indirectly, with the recruitment,
hiring, or employment of any Retail Fuel Employee by anuier.

10









5. Respondents may require the Monitor and each of the Monitor’s consultants,
accountants, attorneys, and other representatives and assistants to sign a
customary confidentiality agreemeptpvided, howevethat such agreement
shall not restrict the Monitor from providing any information to the Commission.

The Monitor shalfeport in writing to the Commission (i) every thirty (30) dayter this
Order is issued(ii) no later tharten (10) days after Respondents heempletedheir
obligationsas required by Paragraph Il. of this Order (f&iReport”), and (ii) at any
other time as requested by the staff of the @wgsion, concerning Respondents’
compliance with this Ordeand/or the Order to Maintainséets.

The Commission may require the Monitor and each of the Monitor’s consultants,
accountants, attorneys, and othepresentatives and assistants to sign a confidentiality
agreement related to Commission materials and information receivednaatmn with
the performance of the Monitor’s duties.



A.

IT IS FURTHER ORDERED that:

If

VI.






compensation of the Divestiture Trustee shall be based at least in significant part
on a commission arrangement contingent on the divestiture of all of the relevant
assets that are required to be divested by this Order;

Respondentshall indemnify the Divestiture Trustee and hold the Divestiture
Trustee harmless against any losses, claims, damages, liabilities, or expenses
arising out of, or in connection with, the performance of the Divestitiustde’s
duties, including all reasonable fees of counsel and other expenses incurred in
connection with the preparation for, or defense of, any claim, whether or not
resulting in any liability, except to the extent that such losses, claims, damages,
liabilities, or xpenses result from gross negligence or willful misconduct by the
Divestiture Trustee. For purposes of this Paragrddb.&., the term “Divestiture
Trustee” shall include all Persoretained by the Divestiture Trustee pursuant to






language used in a Divestiture Agreement, the terms of this Order shall govern to resolve
such conflict or ambiguity.

Respondents shall not modify, replace, or extend the terms of the Divestiture Agreement
without the priorapproval of the Commission, except as otherwise provided in Rule
2.41(f)(5) of the Commission’s Rules of Practice and Procedure, 16 C.F.R. § 2.41(f)(5).

IX.
IT IS FURTHER ORDERED that:
Respondentshall file a verified written report with the Commi@s setting forth in
detail he manner and form in which nigtends to comply, is complying, and has
complied with this Order:
1. Thirty (30) days from the date this Order is issued and every thirty (30) days
thereafter until Respondents have fully complied with the prawssad Paragraph
. of this Order; and

2. No later than one (1) year after the date this Order is issued and annually
therea






Appendix A

Retail Fuel and Convenience Store Properties To Be Divested

State Area Property Name & Address

Alabama Brewton JetPep 13
13288 Highway 113
Brewton, Alabama36426

Alabama Monroeville JetPep 65
3781 S. Alabama Avenue
Monroeville, Aabama 36460

Alabama Valley JetPep 63
608 Fob James Drive
Valley, Alabama 36854




Non-Public Appendix B

Prior Notice Outlets



