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 )
)
Global Partners LP, ) DECISION AND ORDER
a limited partnership, and ) Docket No. C-
)
Richard Wiehl, )
a natural person. )
)
DECISION

The Federal Trade Commission initiated an investigation of the proposed acquisition



16 C.F.R. 8§ 2.34. Now, in further conformity with the procedure described in Rule 2.34, the
Commission makes the following jurisdictional findings and issues the following Decision and
Order (“Order”):

1.

apply:

Respondent Global Partners LP is a limited partnership organized, existing, and doing
business under and by virtue of the laws of Delaware, with its executive offices and
principal place of business located at 800 South Street, Suite 500, Waltham,
Massachusetts, 02454-9161.

Respondent Richard Wiehl is a natural person with his office and principal place of
business located at 497 Bic Drive, Milford, Connecticut 06461.

Petroleum Marketing Group, Inc. is a corporation organized, existing, and doing business
under, and by virtue of the laws of the state of Maryland, with its office and principal
place of business located at 2900 Telestar Court, Falls Church, VA 22042,

The Federal Trade Commission has jurisdiction over the subject matter of this proceeding
and over the Respondents, and the proceeding is in the public interest.

ORDER
I. Definitions
IT IS HEREBY ORDERED that, as used in this Order, the following definitions shall

“Global” means Global Partners LP, its directors, officers, employees, agents,
representatives, successors, and assigns; and the joint ventures, subsidiaries, partnerships,



E.

“Acquisition” means the proposed acquisition described in the agreement titled “Purchase
and Sale Agreement by and between Sellers listed on Schedule 1, As Seller and Global



the Retail Fuel Assets, and all amendments, exhibits, attachments, agreements,
and schedules thereto.

M. “Divestiture Date” means the closing date of any of the Divestiture Locations by the
Acquirer as required by this Order.



8. At the Acquirer’s option, copies of all employee benefit plans and summary plan
descriptions (if any) applicable to the employee.

“Equipment” means all tangible personal property (other than Inventories) of every kind
owned or leased by Respondents in connection with the operation of any Divestiture
Locations, 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 any Divestiture
Locations, together with any express or implied warranty by the manufacturers, sellers, or
lessors of any item or component part, to the extent such warranty is transferrable, and all



AA.

“Person” means any individual, partnership, corporation, business trust, limited liability
company, limited liability partnership, joint stock company, trust, unincorporated
association, joint venture or other entity, or a governmental body.

“PMG” means Petroleum Marketing Group, Inc., its directors, officers, employees,
agents, representatives, successors, and assigns; and the joint ventures, subsidiaries,
partnerships, divisions, groups, and affiliates controlled by Petroleum Marketing Group,
Inc., including Petroleum Marketing Investment Group, LLC. and the respective
directors, officers, employees, agents, representatives, successors, and assigns of each.

“Prior Approval Location” means a Retail Fuel Business within a 2-mile driving distance
from a Divestiture Location.

“Retail Fuel Assets” means all of Respondents’ right, title, and interest in and to all



BB. “Retail Fuel Business” means all business activities related to (1) the retail sale of Fuel
Products, and (2) the operation of any associated convenience store and other business or
service.



A. No later than 20 days after the Acquisition Date, Respondent



2. With respect to any Governmental Authorizations relating to the Retail Fuel
Assets that are not transferable, Respondents shall, to the extent permitted under
applicable law, allow the Acquirer to operate the Retail Fuel Assets under
Respondents’ Governmental Authorizations pending the Acquirer’s receipt of its
own Governmental Authorizations, and Respondents shall provide such assistance
as the Acquirer may reasonably request in connection with its efforts to obtain
such Governmental Authorizations.

Respondents shall assist each Acquirer to conduct a due diligence investigation of the
Retail Fuel Assets and Divestiture Locations the Acquirer seeks to purchase, including by
providing sufficient and timely access to all



(2) allow the Acquirer to operate the acquired Retail Fuel Assets in a manner that is
equivalent in all material respects to the manner in which Respondents did so prior to the
Acquisition.

Respondents shall provide Transitional Assistance:

1. As set forth in a Divestiture Agreement, or as otherwise reasonably requested by
the Acquirer (whether before or after the Divestiture Date);

2. At the price set forth in the Divestiture Agreement, or if no price is set forth, at
Direct Cost; and

3. For a period sufficient to meet the requirements of Section 1V, which shall be, at
the option of the Acquirer, for up to 15 months after the Divestiture Date;

Provided, however, that within 15 days after a re

10



Remove and not enter into any impediments within the control of Respondents
that may deter Retail Fuel Employees from accepting employment with the
Acquirer, including, but not limited to, removal of any non-compete or
confidentiality provisions of employment or other contracts with Respondents that
may affect the ability or incentive of those individuals to be employed by the
Acquirer, and shall not make any counteroffer to an Retail Fuel Employee who
receives an offer of employment from the Acquirer; provided, however, that
nothing in this Order shall be construed to require Respondents to terminate the
employment of any employee or prevent Respondents from continuing the
employment of any employee;

Continue to provide Retail Fuel Employees with compensation and benefits,
including regularly scheduled raises and bonuses and the vesting of benefits;

Provide reasonable financial incentives for Retail Fuel Employees to continue in

their positions, and as may be necessary, to facilitate the employment of such
Retail Fuel Employees by an Acquirer; and
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Locations and related Retail Fuel Assets are operated and maintained in the ordinary course of
business consistent with past practices, and shall:

A

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:

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

2. Maintaining inventory levels in a manner consistent with past practices;

3. Not terminating, canceling, renewing, or amending any Contract, except as
consistent with past practices; and

4. Not entering any Contract that would restrain or restrict the ability of the Acquirer
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 relating to the Retail Fuel Assets, prevent diminution in sales of such Retail
Fuel Business, and maintain the competitive strength of such Retail Fuel Business;

Not reduce operating hours;

Not reduce, change, or modify in any material respect, the level of marketing,
promotional, pricing, or advertising practices, programs, and policies for the Retail Fuel
Business related to the Retail Fuel Assets, other than changes in the ordinary course of
business consistent with changes made at Respondents’ other businesses that
Respondents will not divest;
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Respondents;
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(“Monitor Sections”), and to the extent any provision in the agreement varies
from or conflicts with any provision in the Monitor Sections, Respondents and the
Monitor shall comply with the Monitor Sections; and

Shall include a provision stating that the agreement does not limit, and the
signatories shall not construe it to limit, the terms of the Orders in this matter, and
to the extent any provision in the agreement varies from or conflicts with any
provision in the Orders, Respondents and the Monitor shall comply with the
Orders.

The Monitor shall:

1.

Have the authority to monitor Respondents’ compliance with the obligations set
forth in the Orders;

Act in consultation with the Commission or its staff;

Serve as an independent third party and not as an employee or agent of
Respondents or of the Commission;

Serve without bond or other security;

At the Monitor’s option, employ such consultants, accountants, attorneys, and
other representatives and assistants as are reasonably necessary to carry out the
Monitor’s duties and responsibilities;

Enter into a non-disclosure or other confidentiality agreement with the
Commission related to Commission materials and information received in
connection with the performance of the Monitor’s duties and require that each of
the Monitor’s consultants, accountants, attorneys, and other representatives and
assistants shall also enter into a non-disclosure or other confidentiality agreement
with the Commission;

Notify staff of the Commission, in writing, no later than 5 days in advance of
entering into any arrangement that creates a conflict of interest, or the appearance
of a conflict of interest, including a financial, professional or personal conflict. If
the Monitor becomes aware of such a conflict only after it has arisen, the Monitor
shall notify the Commission as soon as the Monitor becomes aware of the
conflict;

Report in writing to the Commission concerning Respondents’ compliance with

this Order on a schedule as determined by Commission staff, and at any other
time requested by the staff of the Commission; and
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Not later than 10 days after the appointment of a Divestiture Trustee, Respondents shall
execute a trust agreement that, subject to the prior approval of the Commission, transfers
to the Divestiture Trustee all rights and powers necessary to permit the Divestiture

Trustee to
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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
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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
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(@) all or substantially all of PMG’s business, or

(b) the PMG business entities that contain all or substantially all of PMG’s Retail
Fuel Business, or

@) any sale of a Divestiture Location to an existing dealer of a Divestiture Location
that has exercised a right of first refusal under any statute or other law.

XIl.  Compliance Reports
IT ISFURTHER ORDERED that:
Respondent Global shall:

1. Notify Commission staff via email at bccompliance@ftc.gov of the Acquisition
Date no later than 5 days after the Acquisition Date; and

2. Submit each complete Divestiture Agreement to the Commission at
ElectronicFilings@ftc.gov and bccompliance@ftc.gov no later than 30 days after
the Divestiture Date.

Respondent Global shall submit verified written reports (“compliance reports”) in
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4. Respondent Global shall verify each compliance report in the manner set forth in
28 U.S.C. § 1746 by the Chief Executive Officer or another officer or employee
specifically authorized to perform this function. Respondent Global shall file its
compliance reports with the Secretary of the Commission at
ElectronicFilings@ftc.gov and to 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 Global shall provide a copy of each compliance
report to the Monitor if the Commission has appointed one in this matter.

XI11. Change in Respondents

IT IS FURTHER ORDERED that Respondent Global shall notify the Commission at
least 30 days prior to:

A. Any proposed dissolution of
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competition the Commission alleged in its Complaint and ensure the Acquirer can operate the
Retail Fuel Assets at least equivalent in all material respects to the manner in which the Retail
Fuel Assets were operated prior to the Acquisition.

XVI. Term

IT IS FURTHER ORDERED that this Order shall terminate 10 years from the date it is
issued.

By the Commission.

April J. Tabor
Secretary

SEAL:

ISSUED:
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Nonpublic Appendix A
Divestiture Agreement

[Redacted From the Public Record Version, But Incorporated By Reference]
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	A. The Divestiture Agreement shall be incorporated by reference into this Order and made a part hereof, and any failure by Respondents to comply with the terms of the Divestiture Agreement shall constitute a violation of this Order; provided, however,...
	B. Respondents shall not modify or amend the terms of the Divestiture Agreement after the Commission issues the Order without the prior approval of the Commission, except as otherwise provided in Commission Rule 2.41(f)(5), 16 C.F.R. § 2.41(f)(5).

