
 

                                             
  

  
 

   
         
 

 
  

 
  

       
 

 
  
 
   
 

 
      
 
 

  
  
 
 
 

 

 
 
 

 
    

    
      

     
    
     

     
 

  
     

    
 

     
   

    
   

    
      

  

1710126 
UNITED STATES OF AMERICA 

BEFORE THE FEDERAL TRADE COMMISSION 

COMMISSIONERS: Maureen K. Ohlhausen, Acting Chairman 
Terrell McSweeny 

In the Matter of 

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

7-Eleven, Inc., 
a corporation; 

and 

Sunoco LP, 
a limited partnership. 

Docket No. C-4641 

DECISION AND ORDER 
[Public Record Version] 

The Federal Trade Commission (“Commission”) having initiated an investigation of the 
proposed acquisition by Respondent Seven & 



 

         
   

       
    

     
  

 
  
 

 
      

   
   

     
     

 
  

 
   

     
   

      
 

        
     

    
 

 
    



 

        
  
     

    
     

    
  

 
    

 
      

 
 

   

  
  

 
   

     
    

   
 

  
 
  
 
  
 
    

   
 
     

  
 

   
 
   
 

 
   

     

   
    

 

B. “Sunoco” means Sunoco LP, its partners, directors, officers, employees, agents, 
representatives, successors, and assigns; its joint ventures, partnerships, subsidiaries, 
divisions, groups, and affiliates, in each case controlled by Sunoco LP, including, but not 
limited to, Susser Petroleum Property Company LLC, Sunoco Retail LLC, Stripes LLC, 
Town & Country Food Stores, Inc., MACS Retail LLC, Sunoco Finance Corp., and Sunoco 
LLC, and the respective partners, directors, officers, employees, agents, representatives, 
successors, and assigns of each. 

C. “Respondents” means 7-Eleven and Sunoco, individually and collectively. 

D. “7-Eleven Assets” means all of Respondent 7-Eleven’s rights, title, and interests in and to all 
assets, tangible and intangible, relating to, used in, and/or reserved for use in, the Retail Fuel 
Outlet Business operated at each of those Retail Fuel Locations identified in (i) Schedule A, 
and (ii) Schedule C of this Order; provided, however, that 7-Eleven Assets shall not include 
any 7-Eleven Assets identified in Schedule A of this Order for which the corresponding 
Substitute Retail Fuel Location identified in Schedule C is divested.  7-Eleven Assets 
include: 

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 located thereon or 
affixed thereto (including all attached machinery, fixtures, and heating, plumbing, 
electrical, lighting, ventilating and air-conditioning equipment), whether owned, leased, 
or otherwise held; 

2. All Equipment; 

3. All Inventories; 

4. All Contracts (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 thereof or renewals thereof (to 
the extent transferable); 

6. Telephone and fax numbers; and 

7. Books and Records; 

Provided, however, that in cases in which Books and Records included in the 7-Eleven 
Assets contain information: (a) that relates both to the 7-Eleven Assets and to other retained 
businesses of Respondent 7-Eleven and cannot be segregated in a manner that preserves the 
usefulness of the information as it relates to the 7-Eleven Assets, or (b) where Respondent 7-
Eleven has a legal obligation to retain the original copies, then Respondent 7-Eleven shall be 
required to provide only copies of the materials containing such information with appropriate 
redactions to the Acquirer.  In instances where such copies are provided to an Acquirer, 

3 





 

 
    

   
  

   
    

    
    

   
  

  
     

    
  

      
    

    
   
    

  
 

    
 

    
       

      
 

  
   
   

      
   

     
 

  
  
    

  
    
 

 
     

     
  

 

I. “Books and Records” means all originals and all copies of any operating, financial, 
environmental, governmental compliance, regulatory, or other information, documents, data, 
databases, printouts, computer files (including files stored on a computer’s hard drive or 
other storage media), electronic files, books, records, ledgers, papers, instruments, and other 
materials, whether located, stored, or maintained in traditional paper format or by means of 
electronic, optical, or magnetic media or devices, photographic or video images, or any other 
format or media, including, but not limited to, real estate files; environmental reports; 
environmental liability claims and reimbursement data, information, and materials; 
underground storage tank (UST) system registrations and reports; registrations, licenses, and 
permits (to the extent transferable); regulatory compliance records, data, and files; 
applications, filings, submissions, communications, and correspondence with Governmental 
Entities; inventory data, records, and information; purchase order information and records; 
supplier, vendor, and procurement files, lists, and related data and information; credit 
records and information; account information; marketing analyses and research data; service 
and warranty records; warranties and guarantees; equipment logs, operating guides and 



 

    
   
     

    
  

 
     

          
 

 
     

     
 
   

      
    

   
  

  
    

     
 



 

    
     

   
 

 
     

    
 

 
    

    
       
     

 
      

    
   

      
   

 
 
      

     
     

       
 

 
  

   
     

 
       

     
 

     
   

 
      
 

    
   

 
 
  

 





 

     
      

   
    

 
    

    
    

 
    

      
 

       
     

        
   

     
  

     
  

 
   

  
  

  
 

 
 
        

   
  

     
    

  
  

 
       

    
 

      
 

    
     

     
     

 

MM. “Stripes” means Stripes LLC, a limited liability company organized, existing, and doing 
business under and by virtue of the laws of the State of Delaware, with its headquarters and 
principal place of business located at 8020 Park Lane, Suite 200, Dallas, Texas 75231. 
Stripes is a wholly owned subsidiary of Sunoco LP. 

NN.“Stripes Intellectual Property” means the brands, trademarks, service marks and logos and 
other indicia or source owned by Sunoco, to the extent related solely to the conduct of the 
business of Stripes® as conducted by Sunoco on or before the Closing Date. 

OO.“Substitute Retail Fuel Location” means all of the Sunoco Retail Fuel Locations that are 
identified in Schedule C, corresponding to each 7-Eleven Retail Fuel Location. 

PP. “Sunoco Divestiture Agreement” means the Asset Purchase Agreement between 7-Eleven, 
Inc., and SEI Fuel Services, Inc., on the one hand, and 



 

    
   

 
   

        
   

 
   

    
      

    
  

   
   

 
 

    
     

  
     

   
 

 
 
  
  
  



 

        
   

        
     

      
       
   

 
       

     
  

     
 

 
 

    
 
    

   
 

 
 
      

      
      

     
   

    
    
      

  
      
      

 
     

   
      

 
        

      
      
  

     
     

 
  

1. Respondent Sunoco is not an acceptable Acquirer, then Respondent 7-Eleven shall, 
within fifteen (15) days of notification by the Commission, rescind such transaction with 
Respondent Sunoco and shall divest the 7-Eleven Assets as ongoing Retail Fuel Outlet 
Businesses, absolutely and in good faith, at no minimum price, to an Acquirer and in a 
manner that receives the prior approval of the Commission, within ninety (90) days of the 
date the Commission notifies Respondent 7-Eleven that Respondent Sunoco is not an 
acceptable Acquirer; or 

2. The manner in which the divestiture identified in Paragraph II.A. was accomplished is 
not acceptable, the Commission may direct the Respondents, or appoint a Divestiture 
Trustee pursuant to Paragraph VI. of this Order, to effect such modifications to the 
manner of divesting the 7-Eleven Assets to Respondent Sunoco (including, but not 
limited to, entering into additional agreements or arrangements, or modifying the relevant 
Remedial Agreements) as may be necessary to satisfy the requirements of this Order. 

D. Respondent 7-Eleven shall: 

1. Prior to the Divestiture Date, obtain, at its sole expense, all required Third Party Consents 
relating to the divestiture of all 7-Eleven Assets; 

Provided, however, that: 

(a) for each of the Retail Fuel Locations identified in Schedule A that require landlord 
consent or franchisee consent in order to effectuate the required divestiture, in the 
event that Respondent 7-Eleven i



 

    
 
     

  
    

  
     
    

     
      

        
        

  
   

 
      

     
        

   
 
         

   
 

  
 

 
 

     
      

   
    
   

 
    

    
    

   
   

 
   
 
  
 
   
 



 

    
     

 
   
 
    

   
 
      

    
 
         

   
     

       
     

      
 
   

     
  

   
  

 
  

       
  

   
     

  
     

     
 

 
    

    
      

    
     

      
 
     

      
     

 
 

4. Most recent bonus paid, aggregate annual compensation for Respondent 7-Eleven’s last 
fiscal year, and current target or guaranteed bonus, if any; 

5. Employment status (i.e., active or on leave or disability; full-time or part-time); 

6. Any other material terms and conditions of employment in regard to such employee that 
are not otherwise generally available to similarly situated employees; and 

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

B. Within seven (7) days after a request from the Proposed Acquirer (including any request 
made on behalf of any Commission Agent), Respondent 7-Eleven shall provide to the 
Proposed Acquirer or any Commission Agent an opportunity to meet personally and outside 
the presence or hearing of any employee or agent of Respondent 7-Eleven, with any one, or 
all, of the employees of the 7-Eleven Assets, and to make offers of employment to any one, 
or more, of the employees of the 7-Eleven Assets. 

C. Respondent 7-Eleven shall not interfere, directly or indirectly, with the hiring or employing 
by the Proposed Acquirer or any Commission Agent of any employee of the 7-Eleven Assets, 
not offer any incentive to-7(sse)-4Assets. 



 

  
    

    
 
     

  
  

   
   

   
   

     
   
 

 
 

 
  
 
  
 
    

   
  

  
   

   
   

 
   

 
 
  

 
        

       
   
     

       
 
       

      
  

    
 

1. Advertise for employees in newspapers, trade publications, or other media, or engage 
recruiters to conduct general employee search activities, in either case not targeted 
specifically at employees of the 7-Eleven Assets; or 

2. Hire employees of the 7-Eleven Assets who apply for employment with Respondent 7-
Eleven, as long as such employees were not solicited by Respondent 7-Eleven in 
violation of this Paragraph; provided further, however, that this Paragraph shall not 
prohibit Respondent 7-Eleven from making offers of employment to, or employing, any 
such employees if the Acquirer (or a Commission Agent operating or planning to operate 
the relevant Retail Fuel Location) has notified Respondent 7-Eleven in writing that the 
Acquirer or such Commission Agent does not intend to make an offer of employment to 
that employee, or where such an offer has been made and the employee has declined the 
offer, or where the employee’s employment has been terminated by the Acquirer or such 
Commission Agent. 

IV. 

IT IS FURTHER ORDERED that: 

A. Respondent 7-Eleven shall: 

1. Take all actions as are necessary and appropriate to prevent access to or the disclosure or 
use of any Confidential Business Information of Respondent Sunoco or of any 
Commission Agent that may be transmitted to or received by Respondent 7-Eleven in 
connection with the divestiture of the 7-Eleven Assets, the provision of Transition 
Services, or otherwise by any Persons (including, but not limited, to 7-Eleven’s 
employees) except as is expressly permitted or required by the Orders or necessary to 
comply with the terms or obligations of the Remedial Agreement; provided, however, 
that Respondent 7-Eleven may disclose or use such Confidential Business Information in 
the course of: (a) performing its Order obligations or as otherwise permitted under this 
Order, the Order to Maintain Assets, or any Remedial Agreement; or (b) complying with 
financial reporting requirements, obtaining legal advice, prosecuting or defending legal 
claims, investigations, or enforcing actions threatened or brought against the 7-Eleven 
Assets, or as required by law; 

2. Enforce the terms of Paragraph IV.A. of this Order as to its employees or any other 
Person, and take such actions as are necessary to cause each of its employees and any 
other Person to comply with the terms of Paragraph IV.A., including implementation of 
access and data controls, training of its employees, and all other actions that Respondent 
7-Eleven would take to protect its own confidential and proprietary information; 

3. If disclosure or use of any Confidential Business Information of Respondent Sunoco or of 
any Commission Agent is permitted to Respondent 7-Eleven’s employees or to any other 
Person pursuant to Paragraph IV.A. of this Order, Respondent 7-Eleven shall limit such 
disclosure or use (i) only to the extent such information is required, (ii) only to those 
employees or Persons who require such information for the purposes permitted under 
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Paragraph IV.A., and (iii) only after such employees or Persons have signed an 
agreement to maintain the confidentiality of such information. 

4. As part of the procedures and requirements described in Paragraph IV.A. of this Order, 
Respondent 7-Eleven shall: 

(a) No later than the Closing Date or otherwise prior to allowing any of its employees or 
other Persons to have access to the Confidential Business Information of Respondent 
Sunoco or of any Commission Agent, require all such employees and other Persons to 
sign an appropriate non-disclosure agreement agreeing to comply with the 
prohibitions and confidentiality requirements of this Order; 

(b) Require compliance with this Order and take 





 

    
 

 
      
 
   

  
 

 
     

   
  

 
  

 
   

    
  

 
     

     
  

 
       

    
    

    
   

   
 

   
 



 

 
      

    
    

   
 

       
   

   
 
      

   
      
    

  
 
     

       
      

   
   

   
 
   

    
 

 
        

  
   

 
     

 
 

 
 
  
  
       

 
       

  
 

    
     

  





 

   
 

 
  

      
  

 
   

  
    
     

    
     
   

 
    

    
    

   
   

   
   
   

  
    

    
   

   
   

 
    

 
   
     
    

  
  

 
      

 
  

 
    

  
   

 

VI. of this Order in an amount equal to the delay, as determined by the Commission or, 
for a court-



 

 
   

   
 

    
 

 
 

     
   

 
 

 
   

    
   

    
  

 
   

 
  
 
      

   
     

    
 
     

 
  

    
  

     
   

 
 
      

  
 

     
  

 
     

  
       

11. The Divestiture Trustee shall have no obligation or authority to operate or maintain the 
relevant assets required to be divested by this Order. 

12. The Divestiture Trustee shall report in writing to the Commission and Respondents every 



 

 
  

    
  

  
 

 
   

 
 

 
     

   
      
 

 
   



 

 
  

 
     

    
    

     
   

   
 

 
  
  
 
      

        
      

     
    

  
   

       
 

 
 
     

        
     

      
 

 
      

   
      

       
       

 
      

     
   

     
 

 

Order (“Order Term”), then to the extent that Respondents cannot fully comply with both 
terms, the Order Term shall determine Respondents’ obligations under this Order. 

D. Respondents shall not modify or amend any of the terms of any Remedial 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). Notwithstanding any 
term of the Remedial Agreement(s), any modification or amendment of any Remedial 
Agreement made without the prior approval of the Commission, or as otherwise provided in 
Rule 2.41(f)(5), shall constitute a failure to comply with this Order. 

IX. 

IT IS FURTHER ORDERED that: 

A. Within thirty (30) days after the date this Order is issued 



 

 
 
    

  
 
     

 
    

  
 

       
  

 
 

 
 
  

  
  

    
  
     

     
  

   
   

  
 
    

  
 

 
      
    

 
   
 
 
       
       

   
 

  

X. 

IT IS FURTHER ORDERED that Respondents 



 

  
 

 
 

 

NONPUBLIC APPENDIX A 

Monitor Agreement 

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