UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Lina M. Khan, Chair
Noah Joshua Phillips
Rebecca Kelly Slaughter
Christine S. Wilson

In the Matter of

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

DECISION AND ORDER
Docket No. C-4748

7-Eleven, Inc.,
a corporation;

and PUBLIC VERSION

Marathon Petroleum Corporation,
a corporation.
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DECISION

The Federal Trade Commission initiated an investigation of the proposed acquisition by
Respondent Seven & i Holdings Co., Ltd., through its wholly owned subsidiary, Respondent 7-
Eleven, Inc., (collectively “7-Eleven”), of voting securities and non-corporate interest of 13
subsidiaries from Respondent Marathon Petroleum Corporation (“Marathon”) (collectively
“Respondents”). The Commission’s Bureau of Competition prepared and furnished to
Respondents the Draft Complaint, which it proposed to present to the Commission for its
consideration. If issued by the Commission, the Draft Complaint would charge Respondents
with violations of Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18, and Section 5 of the
Federal Trade Commission Act, as amended, 15 U.S.C. 8 45 (collectively “Acts”).

Respondents and the Bureau of Competition executed an Agreement Containing Consent
Orders (“Consent Agreement”) containing (1) an admission by Respondents of all the
jurisdictional facts set forth in the Draft Complaint, (2) a statement that the signing of said



The Commission considered the matter and determined that it had reason to believe that
Respondents have violated the said Acts, and that a complaint should issue stating its charges in
that respect. The Commission accepted the Consent Agreement and placed it on the public
record for a period of 30 days for the receipt and consideration of public comments; at the same
time, it issued and served its Complaint and Order to Maintain Assets. The Commission duly
considered any comments received from interested persons pursuant to Commission Rule 2.34,
16 C.F.R. 8 2.34. Now, in further conformity with the procedure described in Rule 2.34, the



“Marathon” means Marathon Petroleum Corporation, its directors, officers, employees,
agents, representatives, successors, and assigns; and the joint ventures, subsidiaries,
including Speedway LLC, divisions, groups, and affiliates controlled by Marathon
Petroleum Corporation, and the respective directors, officers, employees, agents,
representatives, successors, and assigns of each.

“Commission” means the Federal Trade Commission.

“Acquirer” means:

1 Anabi Oil;

2 CrossAmerica Partners;

3. Jacksons Food Stores; or

4 Any other Person that acquires the Retail Fuel Assets pursuant to this Order.

“Acquisition” means the proposed acquisition described in the agreement titled “Purchase
and Sales Agreement by and among Marathon Petroleum Corporation, The Entities Set
Forth On Schedule | Hereto And 7-Eleven, Inc. Dated as of August 2, 2020.”

“Acquisition Date” means the date Respondents consummate the Acquisition.

“7-Eleven Commission Franchise Location” means the Location at 1545 W. Ann Arbor
Road, Plymouth, Michigan 48170.

“Anabi Oil” means Anabi Oil Corporation, a corporation organized, existing, and doing
business under, and by virtue of the laws of California, with its office and principal place
of business located at 1450 N. Benson Avenue, Upland, California 91786.

“Anabi Oil Divestiture Agreement” means the Asset Purchase Agreement by and
between 7-Eleven, Inc., the Speedway Subsidiary Sellers, and Anabi Real Estate
Development, LLC, FL Sonshine, Inc. and Midwest Convenience, Inc., dated as of
March 15, 2021, and all amendments, exhibits, attachments, agreements (including
agreements to provide Transitional Assistance), and schedules thereto, attached to this
Order as Nonpublic Appendix 1.

“Asset Maintenance Manager” means any Person designated pursuant to Section VI of
this Order and Section 11 of the Order to Maintain Assets.

“Asset Maintenance Period” means the period from the Acquisition Date until one day
after all Retail Fuel Assets have been divested to all Acquirers pursuant to Section Il or
Section 1X and transferred to all Acquirers.

“Business Information” means books, records, data, and information, wherever located
and however stored, used in the operation of the Retail Fuel Business relating to the
Retail Fuel Assets, including documents, written information, graphic materials, and data
and information in electronic format, along with the knowledge of employees,
contractors, and representatives. Business Information includes books, records,
information, and data relating to sales, marketing, logistics, products and SKUs, pricing,
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AA.
BB.

CC.
DD.

EE.
FF.

Business, including, but not limited to all: fixtures, furniture, computer equipment and
third-party software, office equipment, telephone systems, security systems, registers,
credit card systems, credit card invoice printers and electronic point of sale devices,
money order machines and money order stock, shelving, display racks, walk-in 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 Il vapor recovery 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 equipment or tangible personal
property of any nature or other systems used in the operation of the Retail Fuel Business
at the Locations, together with any express or implied warranty by the manufacturers or
sellers or lessors of any item or component part, to the extent such warranty is
transferrable, and all maintenance records and other related documents.

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

“Governmental Authorization” means a Consent, license, registration, or permit issued,
granted, given or otherwise made available by or under the authority of any governmental
body or pursuant to any legal requirement.

“Group A Locations” means the Locations identified in Appendix IV of this Order.
“Group B Locations” means the Locations identified in Appendix V of this Order.
“Group C Locations” means the Locations identified in Appendix VI of this Order.

“Intellectual Property” means all intellectual property, including commercial names,
assumed fictional business names, trade names, “doing business as” (d/b/a names),
registered and unregistered trademarks, service marks and applications, and trade dress;
patents, patent applications
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YY.

Z7.

AAA.

BBB.

CCC.

“Retained Assets” means:
1. Intellectual Property;

2. Software that can readily be purchased or licensed from sources other than
Respondents and that has not been materially modified (other than through user
preference settings);

3. Enterprise software that Respondents used primarily to manage and account for
businesses other than the relevant business to be divested:;

4. Any tax asset relating to (a) the Retail Fuel Assets for pre-Divestiture Date tax
periods or (b) any tax liability for which any Respondent is responsible;

5. All accounts receivable, notes receivable, rebates receivable and other
miscellaneous receivables of any Respondent that arise out of the operation of the
Retail Fuel Business relating to the Retail Fuel Assets prior to the Divestiture
Date; and

6. Assets identified in Nonpublic Appendix X to this Order

“Site Operator” means a Person who enters into an agreement with an Acquirer to operate
the convenience store and related businesses and services associated with a Location.

“Specified State” means California and Florida.

“Substitute Location” means one or more 7-Eleven Locations identified in Appendix VI
corresponding to a Speedway Location.

“Transitional Assistance” means technical services, personnel, assistance, training, the
supply of Fuel Product, and other logistical, administrative, and other transitional support
as required by an Acquirer or Site Operator to facilitate the transfer of the Retail Fuel
Assets from the Respondents to the Acquirer or Site Operator, 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, Fuel Products supply, purchasing, quality control, R&D support, technology
transfer, use of Respondents’ brands for transitional purposes, operating permits and
licenses, regulatory compliance, PCI Compliance, EMV Compliance, sales and
marketing, customer service, and supply chain management and customer transfer
logistics.

II. Divestiture

IT IS FURTHER ORDERED that:

A

Pursuant to the scheduled Divestiture Dates submitted under Paragraph XI.A.1.,
Respondents shall:



Divest the Retail Fuel Assets related to the Group A Locations, as ongoing Retail
Fuel Businesses, absolutely and in good faith, to Anabi Oil as follows:

a.

d.

Within 90 days of the Acquisition Date, no fewer than 20 percent of the
total number of Group A Locations;

Within 120 days of the Acquisition Date, no fewer than an additional 20
percent of the total number of Group A Locations;

Within 150 days of the Acquisition Date, no fewer than an additional 20
percent of the total number of Group A Locations; and

Within 180 days of the Acquisition Date, all the Group A Locations;

Divest the Retail Fuel Assets related to the Group B Locations, as ongoing Retail
Fuel Businesses, absolutely and in good faith, to CrossAmerica Partners as
follows:

a.

Within 90 days of the Acquisition Date, no fewer than 20 percent of the
total number of Group B Locations;

Within 120 days of the Acquisition Date, no fewer than an additional 20
percent of the total number of Group B Locations;

Within 150 days of the Acquisition Date, no fewer than an additional 20
percent of the total number of Group B Locations; and

Within 180 days of the Acquisition Date, all the Group B Locations;
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that preserves the usefulness of the information as it relates to the Retail Fuel Assets or
(if) where Respondents have a legal obligation to retain the original copies, then
Respondents shall provide only copies of the materials containing such information with
appropriate redactions to the Acquirer and shall provide the Acquirer access to the
original materials if copies are insufficient for regulatory or evidentiary purposes;
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Provided, further, however, that Respondents may satisfy the requirement to obtain all
Consents from third parties by certifying that the Acquirer has entered into equivalent

agreements or arrangements directly with the relevant third party that are acceptable to
the Commission, or has otherwise obtained all necessary Consents and waivers; and

Provided, further, however, that with respect to any Governmental Authorizations that
are not transferable, Respondents shall, to the extent permitted under applicable law,
allow each Acquirer and Site Operator to operate the Retail Fuel Business at the relevant
Location under Respondents’ Governmental Authorizations pending the Acquirer’s, or
the Site Operator’s, receipt of its own Governmental Authorizations, and Respondents
shall provide such assistance as each Acquirer or each Site Operator may reasonably
request in connection with its efforts to obtain such Governmental Authorizations.
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G. At the request of the Acquirer, Respondents shall petition the Commission for an
extension of time to divest the Retail Fuel Assets.
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3. For a period sufficient to meet the requirements of Section I1V; and

4, Which shall be, at the option of each Acquirer, for up to 12 months after the last
Divestiture Date for that Acquirer; p
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C.

require Respondents to terminate the employment of any employee or prevent
Respondents from continuing the employment of any employee;

Continue to provide Relevant Employees with all employee benefits offered by
Respondents, including regularly scheduled or merit raises and bonuses, and
regularly scheduled vesting of all benefits;

Provide reasonable financial incentives to encourage Relevant Employees to
continue in their positions, and as may be necessary, to facilitate the employment
of such Relevant Employees by an Acquirer; and

Not interfere, directly or indirectly, with the hiring, recruiting, or employing by an
Acquirer of any Relevant Employee, including not offering any incentive to such
employees to decline employment with an Acquirer.

Respondents shall not:

1.

For a period of 90 days after the last s(l

15



VI. Asset Maintenance
IT IS FURTHER ORDERED that:

Prior to the Acquisition Date, Respondent Marathon shall designate Gary Michniewicz,
Division Director, Speedway LLC, as the Asset Maintenance Manager.

1. During the Asset Maintenance Period, the Asset Maintenance Manager, in
consultation with and overseen by the Monitor, shall:

a. Oversee the operations of the Retail Fuel Business relating to the Retail
Fuel Assets to ensure that the requirements of Paragraph V1.B of this
Order are met;

b. Oversee the Divestiture Pricing Team to ensure that the requirements of
Paragraph VI1I1.D of this Order are met; and
C. Facilitate the transfer of the Retail Fuel Assets to the Acquirers.
2. The Asset Maintenance Manager shall serve during the Asset Maintenance Period

and shall have no duties related to any other businesses other than the Retail Fuel
Business related to the Retail Fuel Assets during the Asset Maintenance Period.
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Operate the Retail Fuel Business relating to the Retail Fuel Assets in the ordinary
course of business consistent with past practices and take all actions necessary to
maintain the full economic viability, marketability, and competitiveness of such
Retail Fuel Business;

Prevent the destruction, removal, wasting, deterioration, closing, or impairment
(other than as a result of ordinary wear and tear) of the Retail Fuel Assets,
including:

a. Maintaining, repairing, and replacing any Equipment to the extent and in a
manner consistent with past practices;

b. Maintaining Inventory levels in a manner consistent with past practices;

C. Not terminating, canceling, renewing, or amending any Contract, except
as consistent with past practices and as required by Paragraph 11.D; and

d. Not entering any Contract that would restrain or restrict the ability of the
Acquirers to compete against Respondents;

Make any payment required to be paid under any contract or lease when due, and
otherwise satisfy all liabilities and obligations associated with the Retail Fuel
Assets;

Provide the Retail Fuel Business relating to the Retail Fuel Assets with sufficient
funds to operate at least at current rates of operation, to meet all capital calls, to
perform routine or necessary maintenance, to repair or replace facilities and
equipment, and to carry on at least at their scheduled pace all capital projects,
business plans, development projects, promotional activities, and marketing
activities;

Provide resources as may be necessary to respond to competition against the
Retail Fuel Business relatin
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10.

11.

12.

13.

14.

15.

Not target, encourage, or convert customers of the Retail Fuel Business relating to
the Retail Fuel Assets to become customers of Respondents’ other businesses that
will not be divested; provided, however, that nothing in this subparagraph shall
prevent Respondents from engaging in advertising, marketing, and promotion
activities: (i) generally applicable to all of Respondent businesses, or (ii) in the
ordinary course of business and in accordance with past practice;

Provide support services at levels customarily provided by Respondents;

Maintain all licenses, permits, approvals, authorizations, or certifications related

to or necessary for the operation of the Retail Fuel Business relating to the Retail
Fuel Assets, and otherwise operate such Retail Fuel Business in accordance and

compliance with all regulatory obligations and requirements;

Not sell, transfer, encumber, or otherwise impair the Retail Fuel Assets (other
than in the manner prescribed in the Orders;

Not take any action that lessens the full economic viability, marketability, or
competitiveness of the Retail Fuel Assets;

Not terminate the operations of the Retail Fuel Business relating to the Retail Fuel
Assets;

Preserve the existing relationships with suppliers, customers, employees,
governmental authorities, vendors, landlords, Site Operators, and others having
business relationships with the Retail Fuel Business relating to the Retail Fuel
Assets;

Maintain the working conditions, staffing levels, and a work force of equivalent
size, training, and expertise associated with the Retail Fuel Business relating to
the Retail Fuel Assets, including:

a. Continuing to provide each member of the Divestiture Pricing Team with
all employee benefits offered by Respondents, including regularly
scheduled or merit raises and bonuses, and regularly scheduled vesting of
all benefits;

b. Providing reasonable financial incentives to encourage each member of
the Divestiture Pricing Team to continue in their positions until the end of
the Asset Maintenance Period, and as may be necessary, to facilitate their
employment by an Acquirer;
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C. When vacancies occur, replacing the employees in the regular and
ordinary course of business, in accordance with past practice; and

d. Not transferring any employees from the Retail Fuel Business relating to
the Retail Fuel Assets to any of Respondents’ assets or businesses that
Respondents will not divest.

Provided, however, that Respondents may take actions that the Acquirer has requested or
agreed to in writing and that has been approved in advance by Commission staff, in all
cases to facilitate the Acquirer’s acquisition of the Retail Fuel Assets and consistent with
the purposes of the Orders.

- Confidentiality
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Establish a Divestiture Pricing Team responsible for the retail fuel pricing for
each of the Locations identified in Appendices IV, V, and VI, the Marysville
Location, Lancaster Location, and the Reno Location, and obtain approval of the
Monitor and Commission staff before changing or reducing the number of
members of the Divestiture Pricing Team, once established pursuant to this
Paragraph VI1.D.1,

Institute all measures and take all actions as are necessary and appropriate to
prevent the direct or indirect access to or disclosure or use of any Divestiture
Pricing Information by anyone other than Divestiture Pricing Team, except as is
expressly permitted or required by the Orders;

Institute all measures and take all actions as are necessary and appropriate to
prevent the direct or indirect access to or disclosure or use of any Non-
Divestiture Pricing Information by the Divestiture Pricing Team; and

As part of the procedures and requirements described in Paragraph
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fully with Sections I, 1V, and VI of this Order and at any other time requested by
the staff of the Commission; and

9. Unless the Commission or its staff determine otherwise, the Monitor shall serve
until Commission staff determines that Respondents have satisfied all obligations
under Sections |1, 1V, VI, and files a final report.

Respondents shall:

1. Cooperate with and assist the Monitor in performing his or her duties for the
purpose of reviewing Respondents’ compliance with their obligations under the
Orders, including as requested by the Monitor, (a) providing the Monitor full and
complete access to personnel, information and facilities; and (b) making such
arrangements with third parties to facilitate access by the Monitor;

2. Not interfere with the ability of the Monitor to perform his or her duties pursuant
to the Orders;
3. Pay the Monitor’s fees and expenses as set forth in an agreement approved by the

Commission, or if such agreement has not been approved, pay the Monitor’s
customary fees, as well as expenses the Monitor incurs performing his or her
duties under the Orders, including expenses of any consultants, accountants,
attorneys, and other representatives and assistants that are reasonably necessary to
assist the Monitor in carrying out his or her duties and responsibilities;

4. Not require the Monitor to disclose to Respondents the substance of the Monitor’s
communications with the Commission or any other Person or the substance of
written reports submitted to the Commission pursuant to the Orders; and

5. Indemnify and hold the Monitor harmless against any loss, claim, damage,
liability, and expense (including attorneys’ fees and out of pocket costs) that
arises out of, or is connected with, a claim concerning the performance of the
Monitor’s duties under the Orders, unless the loss, claim, damage, liability, or
expense results from gross negligence or willful misconduct by the Monitor.

Respondents may require the Monitor and each of the Monitor’s consultants, accountants,
attorneys, and other representatives and assistants to enter into a customary
confidentiality agreement, so long as the agreement does not restrict the Monitor’s ability
to access personnel, information, and facilities or provide information to the Commission,
or otherwise observe and report on the Respondents’ compliance with the Orders.

If the Monitor resigns or the Commission determines that the Monitor has ceased to act,
has failed to act diligently, or is otherwise unable to continue serving as a Monitor due to
the existence of a conflict or other reasons, the Commission may appoint a substitute
Monitor. The substitute Monitor shall be afforded all rights, powers, and authorities and
shall be subject to all obligations of the Monitor Paragraphs of the Orders. The
Commission shall select the substitute Monitor, subject to the consent of the Respondents
who:
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1. Shall not unreasonably withhold consent to the appointment of the selected
substitute Monitor;

2. Shall be deemed to have consented to the selection of the proposed substitute
Monitor if, within 10 days of notice by staff of the Commission of the identity of
the proposed substitute Monitor, Respondents have not opposed in writing,
including the reasons for opposing, the selection of the proposed substitute
Monitor; and

3. May enter into an agreement with the substitute Monitor relating to the substitute
Monitor’s services that either (a) contains substantially the same terms as the
Commission-approved agreement referenced in Paragraph VII1.B; or (b) receives
Commission approval.

The Commission may on its own initiative or at the request of the Monitor issue such
additional orders or directions as may be necessary or appropriate to assure compliance
with the requirements of the Orders.

IX. Divestiture Trustee
IT ISFURTHER ORDERED that:

If Respondents have not fully complied with the obligations to assign, grant, license,
divest, transfer, deliver, or otherwise convey the Divestiture Assets as required by this
Order, the Commission may appoint a trustee (“Divestiture Trustee”) to assign, grant,
license, divest, transfer, deliver, or otherwise convey these assets in a manner that
satisfies the requirements of this Order. In the event that the Commission or the Attorney
General brings an action pursuant to § 5(1) of the Federal Trade Commission Act, 15
U.S.C. § 45(1), or any other statute enforced by the Commission, Respondents shall
consent to the appointment of a Divestiture Trustee in such action to assign, grant,
license, divest, transfer, deliver, or otherwise convey these assets. Neither the
appointment of a Divestiture Trustee nor a decision not to appoint a Divestiture Trustee
under this Paragraph IX.A shall preclude the Commission or the Attorney General from
seeking civil penalties or any other relief available to it, including a court-appointed
Divestiture Trustee, pursuant to 8 5(1) of the Federal Trade Commission Act, or any other
statute enforced by the Commission, for any failure by the Respondents to comply with
this Order.

The Commission shall select the Divestiture Trustee, subject to the consent of
Respondents which consent shall not be unreasonably withheld. The Divestiture Trustee
shall be a Person with experience and expertise in acquisitions and divestitures. If
Respondents have not opposed, in writing, including the reasons for opposing, the
selection of any proposed Divestiture Trustee within 10 days after notice by the staff of
the Commission to Respondents of the identity of any proposed Divestiture Trustee,
Respondents shall be deemed to have consented to the selection of the proposed
Divestiture Trustee.
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be made in the manner and to Acquirers that receive the prior approval of the
Commission as required by this Order;

provided, however, if the Divestiture Trustee receives bona fide offers from more
than one acquiring person for a divestiture, and if the Commission determines to
approve more than one such acquiring person for the divestiture, the Divestiture
Trustee shall divest to the acquiring person selected by Respondents from among
those approved by the Commission;

provided, further, however, that Respondents shall select such person within 5
days of receiving notification of the Commission’s approval;

The Divestiture Trustee shall serve, without bond or other security, at the cost and
expense of Respondents, on such reasonable and customary terms and conditions
as the Commission or a court may set. The Divestiture Trustee shall have the
authority to employ, at the cost and expense of Respondents, such consultants,
accountants, attorneys, investment bankers, business brokers, appraisers, and
other representatives and assistants as are necessary to carry out the Divestiture
Trustee’s duties and responsibilities. The Divestiture Trustee shall account for all
monies derived from the divestiture and all expenses incurred. After approval by
the Commission of the account of the Divestiture Trustee, including fees for the
Divestiture Trustee’s services, all remaining monies shall be paid at the direction
of the Respondents, and the Divestiture Trustee’s power shall be terminated. The
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;

Respondents shall 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 Divestiture Trustee’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 expenses result from gross negligence or willful misconduct by the
Divestiture Trustee;

The Divestiture Trustee shall have no obligation or authority to operate or
maintain the Divestiture Assets required to be divested by this Order;

The Divestiture Trustee shall report in writing to Respondents and to the
Commission every 30 days concerning the Divestiture Trustee’s efforts to
accomplish the divestiture; and

Respondents may require the Divestiture Trustee and each of the Divestiture
Trustee’s consultants, accountants, attorneys, and other representatives and
assistants to sign a customary confidentiality agreement;
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provided, however, that such agreement shall not restrict the Divestiture Trustee
from providing any information to the Commission.

The Commission may, among other things, require the Divestiture Trustee and each of
the Divestiture Trustee’s consultants, accountants, attorneys, and other representatives
and assistants to sign an appropriate confidentiality agreement related to Commission
materials and information received in connection with the performance of the Divestiture
Trustee’s duties.

If the Commission determines that a Divestiture Trustee has ceased to act or failed to act
diligently, the Commission may appoint a substitute Divestiture Trustee in the same
manner as provided in Section 1X of this Order.

The Commission or, in the case of a court-appointed Divestiture Trustee, the court, may
on its own initiative or at the request of the Divestiture Trustee issue such additional
orders or directions as may be necessary or appropriate to accomplish the divestitures and
other obligations or action required by this Order.

X. Prior Approval and Prior Notice
IT IS FURTHER ORDERED that:

For a period of 5 years from the date this Order is issued, Respondent 7-Eleven shall not,
without prior approval of the Commission, acquire directly or indirectly, through
subsidiaries or otherwise, any leasehold, ownership interest, commission franchise
interest, or any other interest, in whole or in part, in the Retail Fuel Assets and the 7-
Eleven Commission Franchise Location.

Respondent 7-Eleven shall not, without providing advance written notification to the
Commission (“Notification):

1. Acquire, directly or indirectly, through subsidiaries or otherwise, any leasehold,
ownership interest, or any other interest, in whole or in part, in the Retail Fuel
Assets or any concern, corporate or non-corporate, or in any assets engaged in the
sale of Fuel Products at a Prior Notice Location, provided however, prior
notification shall not be required by this Paragraph X.B.1 for a transaction for
which approval is required to be made, and has been made, pursuant to Paragraph
X.A; or

2. Enter into any contract with any concern, corporate or non-corporate, engaged in
the sale of Fuel Products at a Prior Notice Location in which Respondents will
control the retail price of such products.

The Notification shall:
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1.

Be provided on the Notification and Report Form set forth in the Appendix to Part
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b. Until 60 days after the last Divestiture Date, a full description of the steps
Respondents took to comply with Section VI and Section VI1I since the last
interim Compliance Report;

For a period of 5 years after filing a Compliance Report, each Respondent shall
retain all material written communications with each party identified in each
Compliance Report and all non-privileged internal memoranda, reports, and
recommendations concerning fulfilling Respondent’s obligations under this Order
during the period covered by such Compliance Report. Respondent shall provide
copies of these documents to Commission staff upon request.

Each Respondent shall verify each Compliance Report in the manner set forth in
28 U.S.C. 8 1746 by the Chief Executive Officer or another officer or employee
specifically authorized to perform this function. Respondent shall file its
Compliance Reports with the Secretary of the Commission at
ElectronicFilings@ftc.gov and the Compliance Division at
bccompliance@ftc.gov, as required by Commission Rule 2.41(a), 16 C.F.R. 8
2.41(a). In addition, Respondent shall provide a copy of each Compliance Report
to the Monitor if the Commission has appointed one in this matter.

Provided, however, that Respondent Marathon’s reporting obligations under Section XI
shall cease once it has completed its obligations under Sections Il, IV and V1 of this

XII. Change in Respondent

IT IS FURTHER ORDERED that each Respondent shall notify the Commission at

least 30 days prior to:

A.

B.

The proposed dissolution of Seven & i Holdings Co., Ltd., 7-Eleven, Inc., or Marathon
Petroleum Corporation, respectively;

The proposed acquisition, merger or consolidation of Seven & i Holdings Co., Ltd., 7-
Eleven, Inc., or Marathon Petroleum Corporation, respectively; or

Any other change in Respondents, including assignment and the creation, sale, or
dissolution of subsidiaries, if such change may affect compliance obligations arising out
of this Order.

XIII. Access

IT IS FURTHER ORDERED that, for purposes of determining or securing compliance

with this Order, and subject to any legally recognized privilege, upon written request and 5 days
notice to the relevant Respondent, made to its principal place of business as identified in this

29


mailto:ElectronicFilings@ftc.gov
mailto:bccompliance@ftc.gov

Order, registered office of its United States subsidiary, or its headquarters office, the notified
Respondent shall, without restraint or interference, permit any duly authorized representative of
the Commission:

A
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NONPUBLIC APPENDIX |
Anabi Oil Divestiture Agreement

[Redacted From the Public Record Version, But Incorporated By Reference]
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NONPUBLIC APPENDIX Il
CrossAmerica Partners Divestiture Agreement

[Redacted From the Public Record Version, But Incorporated By Reference]
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NONPUBLIC APPENDIX 111
Jacksons Food Stores Divestiture Agreement

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

GROUP A LOCATIONS — Anabi Oil
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Site Owner | Site No. Address City State
Speedway 6427 | 17951 N Tamiami Trl North Fort Myers FL
Speedway 6428 | 19600 Pines Blvd ~ Pembroke Pines FL
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Site Owner | Site No. Address City State
Speedway 9303 | 1295 West Main Street Kent OH
Speedway 9351 | 2 Green Road Charleston wv
Speedway 9409 | 10615 South 700 East Sandy uT
Speedway 9431 | 502 East 2100 South Salt Lake City uT
Speedway 9439 | 7210 West 3500 South Magna uT
Speedway 9440 | 7746 Union Park Avenue Sandy uT
Speedway 9446 | 95 W. 10600 South Sandy uT
Speedway 9453 | 4408 Emerson Ave Parkersburg wv
Speedway 9794 | 8657 Elk River Rd N Clendenin wv
Speedway 9898 | 6125 Main St. Williamsville NY

7-Eleven 37225 | 13191 Reams Road Windermere FL
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APPENDIX V

GROUP B LOCATIONS — Cross America Partners

Site Owner | Site No. Address City State
Speedway 2413 | 453 Cooley St Springfield MA
Speedway 2418 | 231 Main St North Reading MA
Speedway 2456 | 123 Cambridge St. Charlestown MA
Speedway 2457 | 251 Everett Ave. Chelsea MA
Speedway 2460 | 251 E Central St Franklin MA
Speedway 2468 558 Pawtucket St. Lot4.2 BDC 95t.
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Site Owner | Site No. Address City State
Speedway 4674 | 3910 GW. Memorial Hwy Yorktown VA
Speedway 4675 | 1555 Holland Rd. Suffolk VA
Speedway 6711 | 1518 S 4" St, Allentown PA
Speedway 6723 | 2855 Perkiomen Ave. Reading PA
Speedway 6725 | 258 S Easton Rd Glenside PA
Speedway 6727 | 164 E Dekalb Pike King of Prussia PA
Speedway 6728 | 4175 Carlisle Pike Camp Hill PA
Speedway 6751 | 4002 Chestnut St Emmaus PA
Speedway 6758 | 104 N State Rd Marysville PA
Speedway 6759 | 710 Limekiln Rd New Cumberland PA
Speedway 6765 | 750 E Main St Annville PA
Speedway 6785 1008 2" Street Pike Richboro PA
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Speedway 7894
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APPENDIX VI

GROUP C LOCATIONS — Jacksons Food Stores

Site Owner | Site No. Address City State
Speedway 1480 | 500 Appian Way El Sobrante CA
Speedway 1490 | 1915 Auto Center Drive Antioch CA
Speedway 1801 | 40500 Fremont Blvd. Fremont CA
Speedway 2000 | 3096 Sunrise Blvd. Rancho Cordova CA
Speedway 2091 | 8990 Bolsa Ave. Westminster CA
Speedway 2993 | 1530 W Saint Marys Rd Tucson AZ
Speedway 3015 | 205 South Stephanie St Henderson NV
Speedway 3016 | 2979 E Desert Inn Road Las Vegas NV
Speedway 3019 | 5556 Boulder Hwy Las Vegas NV
Speedway 3037 | 1902 Freedom Blvd. Freedom CA
Speedway 3048 | 2281 W Casmalia St Rialto CA
Speedway 3052 | 2195 S Haven Ave Ontario CA
Speedway 3056
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SUBSTITUTE LOCATIONS

APPENDIX VII

Speedway Site | Corresponding | 7-Eleven 7-Eleven 7-Eleven
= 7-Eleven Address City State
Site No.
Speedway 1960 | Seven 24433 361 Ambherst St. Nashua NH
Seven 30290 496 Amherst St. Nashua NH
Speedway 2000 | Seven 35347 11079 Folsom Blvd Rancho Cordova | CA
Speedway 2091 | Seven 33161 15991 Magnolia Street | Westminster CA
Speedway 2418 | Seven 30238 237 Main Street North Reading MA
Speedway 2456 | Seven 38902 1 Rutherford Ave Charlestown MA
Speedway 3015 | Seven 32404 1400 W Horizon Henderson NV
Ridge Pkwy
Speedway 3037 | Seven 38002 1597 Freedom Blvd Watsonville CA
Speedway 3524 | Seven 33162 609 Rancho Conejo Thousand Oaks | CA
Speedway 3598 | Seven 33252 8693 Irvine Center Dr. | Irvine CA
Speedway 3745 | Seven 33160 298 Sycamore Ave Vista CA
Speedway 4510 | Seven 33035 3490 E. Jurupa St. Ontario CA
Speedway 4565 | Seven 40397 1806 S. Fraser St. Georgetown SC
Speedway 4671 | Seven 10837 11504 Jefferson Ave Newport News VA
Seven 33238 11825 Jefferson Ave Newport News VA
Seven 34307 12460 Warwick Blvd | Newport News | VA
Seven 37710
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Speedway Site | Corresponding | 7-Eleven 7-Eleven 7-Eleven
A 7-Eleven Address City State
Site No.
Speedway 6553 | Seven 25548 100 Palm Harbor Blvd | Palm Harbor FL
Speedway 6565 | Seven 26894 5860 Roosevelt Blvd | Clearwater FL
Speedway 6571 | Seven 34813 2495 Pine Ridge Rd Naples FL
Seven 17114 1871 Pine Ridge Road | Naples FL
Speedway 6572 | Seven 37617 450 Goodlette-Frank Naples FL
Rd N
Speedway 6580 | Seven 34325 12125 Collier Blvd Naples FL
Seven 41151 4704 Golden Gate Naples FL
Pkwy
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NONPUBLIC APPENDIX VIII
PRIOR NOTICE LOCATIONS

[Redacted From the Public Record Version, But Incorporated By Reference]
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NON PUBLIC APPENDIX IX
Speedway Employees referenced in I.TT of this Order

[Redacted From the Public Record Version, But Incorporated By Reference]
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NONPUBLIC APPENDIX X- Anabi Oil
Assets referenced in 1.XX.6 of this Order

[Redacted From the Public Record Version, But Incorporated By Reference]
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NONPUBLIC APPENDIX X- CrossAmerica Partners
Assets referenced in 1.XX.6 of this Order

[Redacted From the Public Record Version, But Incorporated By Reference]
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NONPUBLIC APPENDIX X-
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NONPUBLIC APPENDIX XI
Leased Locations 1

[Redacted From the Public Record Version, But Incorporated By Reference]
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NONPUBLIC APPENDIX XII
Leased Location 2

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

Hardin, Gina
Michniewicz, Gary
Sparks, Lucas
Vojtisek, David

APPENDIX XI11

Divestiture Pricing Team
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