ANALYSIS OF AGREEMENT CONTAINING
CONSENT ORDERSTO AID PUBLIC COMMENT
In the Matter of Marathon Petroleum CorporationExpress Mart Franchising Corp.,
Petr-All Petroleum Consulting CorporationandREROB, LLC,
File No. 1810152, Docket No. €661

Introduction

The Federal Trade Commissi¢i€ommission”)hasacceptedor public comment
subject to final approvagn Ageement Containing Consent Orsl@fConsent Agreemehitfrom
Marathon Petroleum Corporationarathon”) andexpress Mart Franchising Corp., P&t
Petroleum Consulting Corporation, and REROB, LLC (“Express Mart” and collectively, the
“Respondents”) The Consent Agreement is designed to remedy the anticompetitive effects that
likely would result from Marathos’ roposed acquisition of retail fuel outlets and other interests
from Express Mart

Under the terms of the proposed Consent Agreenvantathon must divégo the
upfront buyer SunocoR. (“Sunoco”) retalil fuel outlets and related assets in five locdtetam
New York. Marathon must complete the divestiture within 90 days after the closing of
Marathon’s acquisition of Express Mart. The Commission and Respondents have agreed to an
Order to Maintain Assets that requires Respondents to operate andmeactadivestiture
outlet in the normal course of business through the date Sunoco acquires the outlet.

The Commission has placed the proposed Consent Agreemém public record for 30
days to solicit comments from interested persons. Comments received during this period will
become part of the public record. After 30 days, the Commission will again review the proposed
Consent Agreemeraind the comments received, and will decide whether it should withdraw
from the Consent Agreememhodify it, or m&e it final.

I. The Respondents

Respondent Marathon, a publicly traded company headquartered in Findlay, Ohio,
operates a vertically integrated refining, marketing, retail, and transporsgstem. Marathon’s
wholly owned subsidiary, Speedway LI{GSpeedvay”), owns and operates 2,740 convenience
stores located in 21 states, making it the sedargkst chain of compargywned andeperated
gasoline and convenience stores in the United States. In addition, independent entrepreneurs
own and operate 5,600 kehonbranded retail fuel outlets in 20 states and the District of
Columbia.

Respondent Express Mart is a collection of closely held New York State S Corporations
and limited liability companies headquartered ina8use, New York. Express Mart owns and
operates convenience stores and retail fuel outateons primarily along thed0 corridor in the
SyracuseRochesteBuffalo region of upstate New York. Express Mart’s network includes 77
convenience stores with attached fuel stations, as well as 11 franchise locations owned by
independent contract dealers operating under the Express Mart banner. Express Mart’s






participants from three to twdn the fifth diesel market, the Transaction would reduce the
number of competitively constraining independent participants foomto three

The Transactiomvould substantially lessen competitifmm the retail sale of gasoline and
the retail sale of dies@h these local marketsRetail fuel outlets competa price storeformat,
product offerings, and location, and pay close attention to competitors in close proximity, on
similar traffic flows, and with similar storeharacteristics. The combined entitguld be able
to raise prices unilaterally imarkets where Marathon and Express Magtclose competitar
Absent the Transaction, Marathon and Express Mattid continue to competeead to head in
these local markets.

Moreover, thelransaction would enhance the incentives for interdependent behavior in
local markets where only two or threempetitively constraining independent market
participantsvould remain. Twaspects of the retdiliel industry make it vulnerable to such
coordination. First, retail fuel outlets post their fuel pricegprice signs that are visible from the
street, allowing competitors to observe each other’s fuel prices without difficulty. Second, retalil
fuel outlets reguldy track their competitors’ fuel pricesd change their own prices in response.
These repeatlinteractions give retail fuel outletamiliarity with how their competitors price
and how changing prices affect their sales.

Entry into each relevant market would not be timely, likely, or sufficient to deter or
counteract the anticompetitive effects aridiragm the Acquisition. Significant entry barriers
include the availability of attractive real estate, the time and cost associated with constructing
a new retail fuel outlet, and the time associated with obtaining necessary permits and
approvals.

V. The Proposed ConsenAgreement

The proposed Consent Agreement would remedy the Acquisition’s likely anticompetitive
effects by requiring Marathon to divest certain Speedway and Expresseiddrfuel outlets and
related assets to Sunoco in fieeal markets.

The proposed Consent Agreemesjuires that the destiture be completed no later than
90 days afteMarathonconsummates the Acquisitio his Agreement protects the
Commission’s ability to obtain complete and effective rajigeén he small number of outlets to
be divested. The proposed Consent Agreement further requires Marathon and Exprass Mart
maintain the economic viability, marketability, and competitiveness of each divestiture asset
until the divestiture to Sunoco is comple






