




3 
 

F. “Acquirer” means any Person that acquires any of the Retail Fuel Assets pursuant to this 
Order. 
 

G. “Acquisition” means the proposed acquisitions described in (i) the Asset Purchase 
Agreement between CrossAmerica Partners LP, Jet-Pep, Inc. and other signatories there-
to, dated August 4, 2017; (ii) the Asset Purchase Agreement between Circle K Stores 
Inc., Jet-Pep, Inc., and other signatories thereto, dated August 4, 2017; and (iii) the Ter-
minal Purchase Agreement between Circle K Stores, Inc., Bama Terminaling and Trad-
ing, LLC, Clean Fuels, Inc., C.S.E. Properties, LLC, and Robert G. Norris, dated August 
4, 2017. 
 

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

I. “Books and Records” means all originals and all 10(us9.) 
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Y. “Prior Notice Outlet” means any existing retail fuel facility (including any successors) 

identified in Non-Public Appendix B. 
 

Z. “Products” means any Fuel Products or merchandise products relating to the Retail Fuel 
Outlet Business(es). 
 

AA. “Proposed Acquirer” means any proposed acquirer of any of the Retail Fuel Assets that 
Respondents or the Divestiture Trustee intend to submit or have submitted to the Com-
mission for its approval under this Order. 
 

BB. “Respondents’ Brands” means all of Respondents’ trademarks, trade dress, logos, service 
marks, trade names, brand names, and all associated intellectual property rights, includ-
ing rights to the name “Circle K,” “Kangaroo Express,” and “Jet-Pep.”  
 

CC. “Retail Fuel Assets” means all of Respondents’  right, title, and interest  in and to all 
property and assets, real, personal, or mixed, tangible and intangible, of every kind and 
description, wherever located, relating to, used in, or reserved for use in, the Retail Fuel 
Outlet Business, including, but not limited to: 

 
1. All real property interests (including fee simple interests and real property leases 

and leasehold interests), including all easements and rights-of-way, together with 
all buildings and other structures, facilities, appurtenances, and improvements lo-
cated thereon or affixed thereto (including all attached machinery, fixtures, and 
heating, plumbing, electrical, lighting, ventilating and air-conditioning equip-
ment), whether owned, leased, or otherwise held; 
 

2. All Equipment, including any Equipment removed from any location of the Retail 
Fuel Outlet Business since the date of the announcement of the Acquisition and 
not replaced; 

 
3. All Inventories; 

 
4. All Contracts and all outstanding offers or solicitations to enter into any Contract, 

and all rights thereunder and related thereto, to the extent transferable, and at the 
Acquirer’s option; 

 
5. All Governmental Permits, and all pending applications therefor or renewals 

thereof, to the extent transferable; 
 

6. All intangible rights and property, including intellectual property, owned or li-
censed (as licensor or licensee) by Respondents (to the extent transferable or li-
censable), going concern value, goodwill, and telephone and telecopy listings; and 

 
7. Books and Records; provided, however, that in cases in which Books and Records 

included in the Retail Fuel Assets contain information: (a) that relates both to the 
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Governmental Permits, and provide such assistance as the Acquirer may reasona-
bly request in connection with its efforts to obtain such Governmental Permits. 

 
C. Respondents shall: 

 
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 Acquirer for a period of twelve (12) months from the 
Divestiture Date;  

 
2. Provide the Transition Services at a price not to exceed Cost and of a quality and 

quantity sufficient for the Acquirer to operate the Retail Fuel Outlet Business(es)  
in substantially the same manner as Jet-Pep prior to the Acquisition Date (includ-
ing the ability to develop new services and products and increase sales of current 
services and products); 
 

Provided, however, that Respondents shall give priority to the Acquirer’s requirements 
for Transition Services over Respondents’  own requirements and take all actions that are 
reasonably necessary to ensure uninterrupted Transition Services; 
 
Provided further that (i) Acquirer may terminate any Transition Services at any time up-
on commercially reasonable notice to the Respondents and without cost or penalty to the 
Acquirer and (ii) at Acquirer’s request, Respondents shall file with the Commission any 
request for prior approval to extend the term of any Transition Services needed to achieve 
the purposes of this Order, so long as the total duration of any Transition Services does 
not exceed eighteen (18) months (including the initial twelve (12) month term); and  

 
Provided further that Respondents shall not seek to limit the damages (such as indirect, 
special, and consequential damages) that Acquirer would be entitled to receive in the 
event of Respondents’  breach of any agreement relating to Transition Services. 
  

D. D. 
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A. Respondents shall cooperate and assist with an Acquirer’s due diligence investigation of 
the Retail Fuel Assets and Retail Fuel Outlet Business, including but not limited to access 
to any and all personnel, properties, contracts, authorizations, documents, and infor-
mation customarily provided as part of a due diligence process. 
  

B. Respondents shall: 
 

1. No later than twenty (20) days before the Divestiture Date (i) identify each Retail 
Fuel Employee, (ii) allow a Proposed Acquirer to inspect the personnel files and 
other documentation of each Retail Fuel Employee, to the extent permissible un-
der applicable laws; and (iii) allow a Proposed Acquirer an opportunity to meet 
with any Retail Fuel Employee outside the presence or hearing of Respondents, 
and to make an offer of employment; 
 

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 emplo
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tained by Respondents relating to the Retail Fuel Assets, Retail Fuel Outlet Business, and 
the post-divestiture Retail Fuel Outlet Business; provided, however, that Respondents 
may disclose or use such Confidential Business Information in the course of: 

 
1. Performing their obligations or as permitted under this Order, the Order to Main-

tain Assets, or the Divestiture Agreement; or 
 

2. Complying with financial reporting requirements, obtaining legal advice, prose-
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2. Respondents shall (i) ensure that the Monitor has full and complete access to all 
Respondents’  personnel, books, records, documents, and facilities relating to 
compliance with this Order and the Order to Maintain Assets or to any other rele-
vant information as the Monitor may reasonably request, and (ii) cooperate with, 
and take no action to interfere with or impede the ability of, the Monitor to per-
form his duties pursuant to this Order and the Order to Maintain Assets; 

 
3. The Monitor (i) shall serve at the expense of Respondents, without bond or other 

security, on such reasonable and customary terms and conditions as the Commis-
sion may set, and (ii) may employ, at the cost and expense of Respondents, such 
consultants, accountants, attorneys, and other representatives and assistants as are 
reasonably necessary to carry out the Monitor’s duties and responsibilities; 

 
4. Respondents shall indemnify the Monitor and hold him harmless against any loss-

es, claims, damages, liabilities, or expenses arising out of, or in connection with, 
the performance of his 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 the Monitor’s gross negli-
gence or willful misconduct; and 

 
5. Respondents may require the Monitor and each of the Monitor’s consultants, ac-
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1. If Respondents have not opposed, in writing, including the reasons for opposing, 
the selection of the substitute Monitor within five (5) days after notice by the staff 
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D. Within ten (10) days after 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 Trus-
tee to effect the relevant divestiture or other action required by the Order. 

 
E. If a Divestiture Trustee is appointed by the Commission or a court pursuant to this Order, 

Respondents shall consent to the following terms and conditions regarding the Divesti-
ture Trustee’s powers, duties, authority, and responsibilities: 
 
1. Subject to the prior approval of the Commission, the Divestiture Trustee shall 

have the exclusive power and authority to assign, grant, license, divest, transfer, 
deliver, or otherwise convey the relevant assets that are required by this Order to 
be assigned, granted, licensed, divested, transferred, delivered, or otherwise con-
veyed, and to take such other action as may be required to divest the Retail Fuel  
Assets and perform Respondents’  other obligations in a manner that satisfies the 
requirements of this Order; 
 

2. The Divestiture Trustee shall have twelve (12) months from the date the Commis-
sion approves the trust agreement described herein to accomplish the divestiture, 
which shall be subject to the prior approval of the Commission.  If, however, at 
the end of the twelve (12) month period, the Divestiture Trustee has submitted a 
plan of divestiture or believes that the divestiture can be achieved within a rea-
sonable time, the divestiture period may be extended by the Commission, or in the 
case of a court-appointed Divestiture Trustee, by the court; 
 

3. Subject to any demonstrated legally recognized privilege, the Divestiture Trustee 
shall have full and complete access to the personnel, books, records, and facilities 
related to the relevant assets that are required to be assigned, granted, licensed, 
divested, delivered, or otherwise conveyed by this Order and to any other relevant 
information, as the Divestiture Trustee may request.  Respondents shall develop 
such financial or other information as the Divestiture Trustee may request and 
shall cooperate with the Divestiture Trustee.  Respondents shall take no action to 
interfere with or impede the Divestiture Trustee’s accomplishment of the divesti-
ture.  Any delays in divestiture caused by Respondents shall extend the time for 
divestiture under this Paragraph VI. in an amount equal to the delay, as deter-
mined by the Commission or, for a court-appointed Divestiture Trustee, by the 
court; 
 

4. 
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spondents from among those approved by the Commission; provided further, 
however, that Respondents shall select such entity within five (5) days of receiv-
ing notification of the Commission’s approval; 

 
5. 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 au-
thority to employ, at the cost and expense of Respondents, such consultants, ac-
countants, attorneys, investment bankers, business brokers, appraisers, and other 
representatives and assistants as are necessary to carry out the Divestiture Trus-
tee’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 and, in the case of a court-appointed Divestiture Trustee, by the 
court, 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 Re-
spondents, and the Divestiture Trustee’s power shall be terminated.  The compen-
sation 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; 
 

6. Respondents shall indemnify the Divestiture Trustee and hold the Divestiture 
Trustee harmless against any losses, claims, damages, liabilities, or expenses aris-
ing out of, or in connection with, the performance of the Divestiture Trustee’s du-
ties, including all reasonable fees of counsel and other expenses incurred in con-
nection 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.  For purposes of this Paragraph VI.E.6., the term “Divestiture Trustee” 
shall include all Persons retained by the Divestiture Trustee pursuant to Paragraph 
VI.E.5. of this Order; 

 
7. The Divestiture Trustee shall have no obligation or authority to operate or main-

tain the relevant assets required to be divested by this Order; 
 

8. The Divestiture Trustee shall report in writing to Respondents and to the Com-
mission every sixty (60) days concerning the Divestiture Trustee’s efforts to ac-
complish the divestiture; and 

 
9. Respondents may require the Divestiture Trustee and each of the Divestiture 

Trustee’s consultants, accountants, attorneys, and other representatives and assis-
tants to sign a customary confidentiality agreement; provided, however, such 
agreement shall not restrict the Divestiture Trustee from providing any infor-
mation to the Commission. 

 
F. The Commission may require the Divestiture Trustee and each of the Divestiture 

Trustee’s consultants, accountants, attorneys, and other representatives and assistants to 
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VIII. 

 
 IT IS FURTHERED ORDERED that: 

  
A. The Divestiture Agreement shall be incorporated by reference into this Order and made a 

part hereof, and Respondents shall comply with all terms of the agreement.  Any failure 
by Respondents to comply with the terms of a Divestiture Agreement shall constitute a 
violation of this Order.  The Divestiture Agreement shall not limit or contradict, or be 
construed to limit or contradict, the terms of this Order.  In the event of a conflict be-
tween the terms of this Order and a Divestiture Agreement, or any ambiguity in the lan-
guage used in a Divestiture Agreement, the terms of this Order shall govern to resolve 
such conflict or ambiguity. 
 

B. Respondents shall not modify, replace, or extend the terms of the Divestiture Agreement 
without the prior approval 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: 
  
A. Respondents shall file a verified written report with the Commission setting forth in 

detail the manner and form in which its intend
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A. Any proposed dissolution of the Respondents; 
 

B. Any proposed acquisition, merger, or consolidation of the Respondents; or 
 

C. Any other change in the Respondents, including, but not limited to, assignment and the 
creation or dissolution of subsidiaries, if such change might affect compliance obligations 
arising out of this Order.  

 
XI . 

 
  IT IS FURTHER ORDERED that, for the purpose of determining or securing compli-
ance with this Order, and subject to any legally recognized privilege, and upon written request 
and upon five (5) days’ notice to Respondents, Respondents shall, without restraint or interfer-
ence, permit any duly authorized representative of the Commission: 
 
A. Access, during business office hours of the Respondents and in the presence of counsel, 

to all facilities and access to inspect and copy all books, ledgers, accounts, correspond-
ence, memoranda and all other records and documents in the possession, or under the 
control, of the Respondents related to compliance with this Order, which copying ser-
vices shall be provided by the Respondents at their expense; and 
 

B. To interview officers, directors, or employees of the Respondents, who may have counsel 
present, regarding such matters. 

 
XI I. 

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

By the Commission. 
 
  
      Donald S. Clark 
      Secretary 
 
SEAL: 
ISSUED:
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[Redacted From the Public Record Version, But Incorporated By Reference] 
 


