UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

In the Matter of

Seven & i Holdings, Co., Ltd,
a corporation;

7-Eleven, Inc., File No: 201-0108

a corporation;
and

Marathon Petroleum Corporation,
a corporation.
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AGREEMENT CONTAINING CONSENT ORDERS

The Federal Trade Commission (“Commission”) has initiated an investigation of
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3. Proposed Respondent Marathon Petroleum Corporation is a corporation
organized, existing, and doing business under, and by virtue of, the laws of the
State of Delaware, with its office and principal place of business located at 539
South Main Street, Findlay, Ohio 45840.

4. Proposed Respondents admit all the jurisdictional facts set forth in the Draft
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14.

15.

Order to Maintain Assets, or the Consent Agreement may be used to vary or
contradict the terms of the Decision and Order or the Order to Maintain Assets.

By signing this Consent Agreement, Proposed Respondents represent and warrant
that:

a. they can fulfill all the terms of and accomplish the full relief contemplated by
the Decision and Order and the Order to Maintain Assets, including, among
other things, effectuating all required divestitures, assignments, and transfers,
and obtaining any necessary approvals from governmental authorities,
leaseholders, and other third parties to effectuate the divestitures, assignments,
and transfers; and

b. all parents, subsidiaries, affiliates, and successors necessary to effectuate the
full relief contemplated by this Consent Agreement, the Decision and Order,
and the Order to Maintain Assets are parties to this Consent Agreement and
are bound as if they had signed this Consent Agreement and were made
parties to this proceeding, or are within the control of parties to this Consent
Agreement, the Decision and Order and the Order to Maintain Assets, or will
be after the acquisition.

Proposed Respondents have read the Draft Complaint, the proposed Decision and
Order, and the Order to Maintain Assets. Proposed Respondents agree to comply
with the terms of the proposed Decision and Order and the Order to Maintain
Assets from the date they sign this Consent Agreement. Proposed Respondents
understand that once the Commission has issued the Decision and Order and the
Order to Maintain Assets, they will be required to file one or more compliance
reports setting forth in detail the manner in which they have complied, have
prepared to comply, are complying, and will comply with the Decision and Order
and the Order to Maintain Assets. When final, the Decision and Order and the
Order to Maintain Assets shall have the
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Seven & | Holdings Co., Ltd. FEDERAL TRADE COMMISSION
By: Ryuichi Isaka By: Nicholas Bush

President and Representative Director Attorney

Seven & i Holdings Co., Ltd. Bureau of Competition

Dated:

Brian Telpner
Deputy Assistant Director

By: Joe M. DePinto Bureau of Competition
President and Chief Executive Officer

7-Eleven, Inc.

Dated: Peter Richman

Assistant Director
Bureau of Competition

Corey W. Roush
Akin Gump Strauss Hauer & Feld LLP
Counsel for Seven & i Holdings Co., Ltd. and

7-Eleven, Inc. Jennifer Milici
Acting Deputy Director
Dated: Bureau of Competition

Marathon Petroleum Corporation

Maribeth Petrizzi
Acting Director
Bureau of Competition

By: Michael J. Hennigan

President and Chief Executive Officer
Marathon Petroleum Corporation Dated:
Dated:

Nelson O. Fitts
Wachtell, Lipton, Rosen & Katz
Counsel for Marathon Petroleum Corporation

Dated:




