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PUBLIC VERSION

WHEREAS under an Arrangement Agreement dated March 229,28Qincor Energy Inc.
(“Suncor’) and Petro-Canada agreed to amalgamate and oerds“Suncor Energy Inc.” pursuant
to a plan of arrangement and in compliance with phevisions of theCanada Business

Corporations Act;

AND WHEREAS the existing shareholders of Suncor are to reaaieeshare of the entity formed
upon the amalgamation of Suncor and Petro-Canadtadlto”) for each share of Suncor and the
existing shareholders of Petro-Canada are to rede®8 shares of Amalco for each share of Petro-
Canada, resulting in Suncor’s existing shareholdsrsiving approximately 60% of the shares of
Amalco and Petro-Canada’s existing shareholdervieg approximately 40% of the shares of

Amalco (the Transaction”);

AND WHEREAS this Consent Agreement (thAgreement’) shall apply to Amalco following the

implementation of the Transaction;

AND WHEREAS the Commissioner of Competition (thédmmissionef’) has concluded that the
Transaction is likely to prevent or lessen comptisubstantially in respect of the retail markgtin
of gasoline in certain geographic areas in Ontamisin respect of the wholesale supply of gasoline
in the Greater Toronto Area and the Respondentsnatoadmit but will not contest the
Commissioner’s conclusion for the purposes of tifereement of any provision of this Agreement,
or in any subsequent proceeding, including in anggedings under section 106 of Gampetition

Act, in relation to this Agreement;

AND WHEREAS the Commissioner is satisfied that the implementedif this Agreement will be
sufficient to ensure that a likely substantial &8ag or prevention of competition will not result

from the completion of the Transaction;

AND WHEREAS the Applicant and the Respondents agree to thesthate registration of this

Agreement with the Competition Tribunal by the Coissioner;

NOW THEREFORE Suncor, Petro-Canada and the Commissioner agrfedass:
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|. DEFINITIONS

[1] For the purposes of this Agreement, unless somgihithe subject matter or context is

inconsistent therewith, the following capitalizedrhs have the following meanings:

(@)
(b)

()

(d)

(e)

(f)

(¢))

(h)

()

“Act” means theCompetition Act, R.S.C., 1985, c. C-34, as amended;

“Affiliate " means an affiliated corporation, partnershipade roprietorship within

the meaning of subsection 2(2) of the Act;

“Agreement’ means this Consent Agreement entered into betBegcor, Petro-
Canada and the Commissioner pursuant to sectiorofl@te Act, including the
schedules hereto;

“Amalco” means the entity formed upon the amalgamatioSwicor and Petro-

Canada in accordance with the terms and condigen$orth in the Arrangement
Agreement and its Affiliates and “Amalco” shall inde the Respondents, their
respective Affiliates and any successors or assifrssRespondent or any of its
Affiliates;

“Ancillary Product Suppliers” means Persons who supply products and services to

the ancillary businesses operated at the DivesttbSs;

“Arrangement Agreement means the Arrangement Agreement between Suncor
and Petro-Canada dated March 22, 2009;

“Business Day means a day other than a Saturday, Sunday artatgtholiday in

the Province of Ontario;
“Closing Daté means the date on which the Transaction is cotagie

“Commissionef means the Commissioner of Competition appointedyant to
section 7 of the Act or any Person designated byGbmmissioner to act on her
behalf;

“Competitively Sensitive Information” means confidential or proprietary
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information belonging to, relating to or otherwisencerning any Pioneer Entity
(which for the purposes of this definition only Biwaclude any Person in respect of
which a Pioneer Entity owns, directly or indire¢tiyoting securities) that is not
generally available to the public, including but lmited to pricing information and
policies, sales or marketing plans, profit margingost information on a specific
product or service basis, strategic plans, budgesupply arrangements (other than
any supply arrangements entered into with Amal@ngrdiscussions or negotiations
between Amalco and a Pioneer Entity regarding aoghsfuture supply

arrangements), and location and expansion plans;

“Confidential Information” means confidential or proprietary information
belonging to, relating to or otherwise concernimgDivested Retail Business or the
Terminalling Services that is not generally avdgab the public, including, but not
limited to, any customer and supplier lists, piises, and marketing methods or
other trade secrets;

“CPL” means cents-per-litre (expressed in Canadiarenay);

“Divested Retail Businessmeans the business of marketing and supplyintheat
Divested Stations, gasoline, diesel and, whereedfby Amalco as at the date of the
Arrangement Agreement, ancillary products and sesvat the Divested Stations;

“Divested Retail Business Assétaneans, other than Excluded Assets, all of
Amalco’s right, title and interests in the DivesRetail Business and all of Amalco’s

assets of the Divested Retail Business of evergl kimd description wheresoever
situate, including but not limited to, the followgn

0] the Divested Stations;

(i) all applicable site-specific licences, permit®ntracts, agreements and
authorizations, to which Amalco is a party or adfemary, used in the
operation of each Divested Station;

(i) the Intellectual Property;
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(iv) all tangible assets and equipment used at Bawdsted Station;

(v) all Divested Station Agreements;

(vi) all petroleum products and other inventoriesach Divested Station;
(vii) all books, records and files specific to fDevested Retail Business (for

greater certainty, to the extent that there arelkaoks, records or files
which are common to the Divested Retail Business tanAmalco’s
ongoing business, Amalco shall provide copies ofisiooks, records and

files to the Purchaser); and

(viii) any assets used in any ancillary businessesrated at the Divested
Stations, including, but not limited to, any autdnt®mechanical service,
convenience store, restaurant or car wash, openmatechnection with
each Divested Station, including, but not limitegdll permits, contracts,
agreements and authorizations, to which Amalco ipaay or a
beneficiary, used in the operation of the ancillanginesses.

Notwithstanding the foregoing and for greater ¢yannothing in this Agreement
shall require Amalco to include within or as paftle Divested Retail Business
Assets: (a) the back office, transactional/crediifdand loyalty systems and services
and assets used in connection with Amalco’s othsinesses (including all software
and equipment); (b) point of sale software andteel&quipment; (c) any brands
(including without limitation brand elements such signs and facia) used in
association with the Divested Stations; (d) anyketng or promotional program
materials and equipment, including without limiatj any loyalty programs, branded
bank machines and back wall advertising screenvaodt (e) agreements for the
supply of products or services to all or part of #oo’s retail network and which
include retail gas stations that are not part efivested Retail Business; (f) any
contracts, agreements, permits, licences, or aatitmns which are not specific to a
particular retail gas station or the Divested $tatias a group but, rather, are

proprietary to, and/or used by, Amalco in the opereof its retail network and any
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related equipment or software (including but n@ited toGlide Carwash); and (g)
any agreements with Divested Station Retail Assesjdthe assets described in the
immediately preceding (a) to (g) being, collective¢he ‘Excluded Asset¥). With
respect to equipment described in (f) that is usecbnnection with car washes,
Amalco will, at its expense, promptly remove théwwek-related equipment and
reinstall site level activation equipment to endinag the car wash is operational;

“Divested Station Agreementsmeans all agreements entered into by Amalco
relating to the ownership and/or operation of thesBted Stations including, without

limitation, real property leases;

“Divested Station Retail Associatéaneans independent contractors who operate

Divested Stations whether as franchisees, conssgmeeommission agents;

“Divested Stations means the 104 retail gas stations located in @n&et out in
Schedule “B” andSchedule “B.1"to this Agreement and, if applicable pursuant to
paragraphs 30or 31 of this Agreement, the alternate retail gas statiget out in
Confidential Schedule “B.2” (provided that any retail gas station set out in
Schedule “B” andSchedule “B.1"that is replaced by an alternate retail gas statio
listed onConfidential Schedule “B.2” shall immediately cease to be a Divested
Station and such alternate retail gas station ghalkafter be a Divested Station);

“Divestiture” means the sale, transfer, assignment, publicrioffe or other
conveyance of the Divestiture Assets such that Aowaill have no further direct or
indirect interest in the Divestiture Assets, excaptpermitted herein or upon the

consent of the Commissioner;

“Divestiture Agreement means a binding and definitive agreement between
Amalco and a Purchaser or, if necessary, betweeiibestiture Trustee and a

Purchaser, in each case to effect the Divestitonéeenplated by this Agreement;

“Divestiture Asset$ means the Divested Retail Business Assets, afiethdvhere

applicable, byConfidential Schedule “E”, either as a whole or individually where
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all of the Divested Retail Business Assets aresptut to a single Purchaser;

“Divestiture Monitor ” means the Person appointed pursuapatagraph 4 of this
Agreement and any employees, agents or other Peasting for or on behalf of the

Divestiture Monitor;

“Divestiture Trustee’ means a Person appointed pursuampiai@graph 41 of this
Agreement and any employees, agents or other Peasting for or on behalf of the

Divestiture Trustee;

“Divestiture Trustee Sale’ means a Divestiture to be conducted by the Ditrest

Trustee pursuant @art VIl of this Agreement;

“Excluded Assets has the meaning set out in the definition of Bieel Retalil

Business Assets;

“Independent Industry Expert Seller’ means a Person appointed pursuant to
paragraph 77of this Agreement, and any employees, agents er &rsons acting
for or on behalf of the Independent Industry Ex|S=ller;

“Independent Marketer” means a purchaser of unbranded gasoline for gesof
resale or supply to a retail gas station or foois sale at a retail gas station and
who is not, nor is an Affiliate of, a Person thpemates a refinery in the Province of
Ontario or Québec, and also shall not includetHerpurposes of this Agreement,
UPI Energy LP, any Pioneer Entity or any other Beiia which Amalco holds any
interest, direct or indirect, for so long as Amahodds any interest, direct or indirect,

in UPI Energy LP, any Pioneer Entity or such otRerson as applicable;

‘Initial Sale Period” means the period set out@onfidential Schedule “C” to this

Agreement;

“Intellectual Property” means intellectual property of any nature andikised in
connection with or related to any of the Divesté&atiSns, including, but not limited
to:
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0] patents;
(i) copyrights;
(i) software;
(iv) trademarks;
(v) trade secrets, know-how, techniques, datajtwes, practices, methods

and other confidential or proprietary technical,sibess, research,
development and other information, and all rightsny jurisdiction to

limit the use or disclosure thereof;
(vi) rights to obtain and file for patents and stgations thereof; and

(vii) rights to sue and recover damages or obtajunctive relief for
infringement, dilution, misappropriation, violation breach of any of the

foregoing.

Notwithstanding the foregoing, Intellectual Progedoes not include any

intellectual property used primarily in connectwith the Excluded Assets;

“Kent Area” means each of the geographic areas as defined yNarketing

Services Limited for the purposes of compiling itedasoline price statistics;

“Metro Depot” means Amalco’s terminal depot located at 1138IFilwvenue West,
Toronto, Ontario, M3J 2E2;

‘ML " means Million Litres;

“Montreal Facility ” means Amalco’s refinery at Montreal or such otihetallation
in the Montreal area as may be agreed upon beteeico and a Throughput

Party;

“Oakville Terminal” means Amalco’s terminal located at 3275 Rebedtees
Oakville, Ontario, L6L 6N5;
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(hh)  “Permitted Person$ means any Person employed by or on behalf of Amé&b
provide accounting, legal, business valuation eestiment banking services (which
shall include the process of selling the DivesétAssets), including any external

provider of such services;

(i) “ Persort means any individual, partnership, limited parsigp, firm, corporation,
association, trust, unincorporated organizatiootber entity, whether acting alone

or in concert with another Person;
an “Petro-Canadd means Petro-Canada and its Affiliates;

(kk)  “Pioneer Entity” means any of PPHI, PPMI, Pioneer Operating Pestmg, Pioneer
Holding Partnership or any Affiliate of any suchrém, other than an Affiliate of
PPHI, PPMI, Pioneer Operating Partnership, or Raor¢olding Partnership in

respect of which Amalco has no direct or indireterest;

(I “Pioneer Holding Partnershig’ means Pioneer Petroleums Holding Limited

Partnership;
(mm) “Pioneer Operating Partnershig means Pioneer Petroleums Limited Partnership;
(nn)  “PPHI” means Pioneer Petroleums Holding Inc.;
(oo) “PPMI” means Pioneer Petroleums Management Inc.;

(pp) “Purchaser’ means the Person that acquires the Divestitusegursuant to this
Agreement or the Persons that acquire the DivestAgsets where the Divestiture
Assets are sold to more than a single Person. MNbrghell Canada Limited,
Imperial Oil Limited, or any Related Party of therdgoing, shall constitute a
Purchaser for the purposes of this Agreement. b | Energy LP, any Pioneer
Entity or any other Person in which Amalco holdy arterest, direct or indirect,
shall constitute a Purchaser for the purposesoftireement for so long as Amalco
holds any interest, direct or indirect, in UPI EmeLP, any Pioneer Entity, or other

such Person, as applicable;
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“Related Party’ has the meaning ascribed thereto in Multilatersirument 61-101
Protection of Minority Security Holdersin Special Transactionsin effect on the date

hereof;

“Residual AssetSmeans those Divested Retail Business Assetspdsgied, where
applicable, byConfidential Schedule “E”, which are not subject to a Divestiture
Agreement that has been entered into with a Puechasd approved by the
Commissioner in accordance with this Agreement poithe expiration of the Initial

Sale Period;
‘Suncor’ means Suncor Energy Inc. and its Affiliates;

“Suncor Suld means 1044287 Ontario Inc., being a subsidiaruhcor, which

holds one common share in the capital of PPMI,;

“Take or Pay means a flat monthly fee which is calculated eimarged on the basis
of the total annual volume required under the @aplie terminalling agreement
divided by twelve (12) months and multiplied by teaminalling fee which shall be
expressed in CPL of throughput;

“Terminalling Fee” means the fee to be paid in CPL for the TerminglServices

set out aparagraphs 67(a)and67(b) of this Agreement;

“Terminalling Services' at the Metro Depot Terminal, means pipeline rptei
storage and rack delivery services for fungibleotine and diesel products, and at
the Oakville Terminal, means pipeline and marireigt, storage and rack delivery

services for fungible gasoline and diesel products;

“Throughput Party” means any Person who is not a Related Party taléorthat
enters into Terminalling Servicesbligations with Amalco pursuant to, or as
contemplated byparagraph 67(a) or (b)of this Agreement (andThroughput
Parties’ means, where more than one Throughput Party ®mév Terminalling
Services obligations with Amalco, those Persong #rder into Terminalling

Services obligations with Amalco). Neither Shedin@da Limited nor Imperial Oil

10
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Limited, nor any Related Party of the foregoinglbbonstitute a Throughput Party
for the purposes of this Agreement. None of URgig LP, any Pioneer Entity or
any other Person in which Amalco holds any interastirect or direct, shall

constitute a Throughput Party for the purposeshif Agreement for so long as
Amalco holds any interest, direct or indirect, iRIUEEnergy LP, any Pioneer Entity,

or such other Person, as applicable;

(yy) “TNPI” means Trans-Northern Pipeline, Inc. (and its $)dgal representatives,

successors and assigns) and the pipeline openafeibs-Northern Pipeline, Inc.;
(zz) “Transaction” means the transaction as described in the regital

(aaa) Tribunal” means the Competition Tribunal established by @@mpetition
Tribunal Act, R.S.C. 1985, ¢.19 {2Supp.), as amended;

(bbb) “Trustee Sale Period means the period following the expiration of thdial Sale
Period set out ionfidential Schedule “C”, within which the Divestiture Trustee is
empowered to sell the Residual Assets or such topgeod as directed by the

Commissioner; and

(ccc) *Wholesale Supply Yeat means each successive twelve (12) month period

commencing on the Closing Date.

All other terms defined in this Agreement havertieanings established elsewhere in this

Agreement.

Il. APPLICATION

[2] The provisions of this Agreement shall apply to:

€)) Amalco, and Amalco shall cause each of itsliatks and the Respondents will
cause each of their Affiliates to carry out theispective obligations under this

Agreement;

(b) each officer, employee, consultant, agent beioPerson acting for or on behalf of

11
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Amalco;

(© all other Persons acting in concert or parétim with one or more of those listed in
(a) or (b);

(d) the Commissioner;

(e) the Divestiture Monitor;

)] the Divestiture Trustee;

(9) each Throughput Party and its heirs, legalasgntatives, successors and assigns;
(h) the Independent Industry Expert Seller; and

0] each Purchaser and its heirs, legal represeesatsuccessors and assigns.

[3] Parts V, VI, VII, VIII, IX, X, XI, XIl and XIIl  of this Agreement shall come into effect
immediately following the Closing Date. The remagParts of this Agreement shall immediately

come into effect upon registration of this Agreeimeith the Tribunal.

lll. DIVESTITURE MONITOR

[4] The Commissioner shall appoint a Divestiture Mamiésponsible for monitoring Amalco’s
compliance withParts IV, V, VI and VII of this Agreement. The Divestiture Monitor’s @aitions
and powers shall not expire under this Agreemefit the Divestiture is effected. For greater
certainty, Amalco’s obligation iparagraph 24shall not constitute a Divestiture for the purpasfes

this Agreement.

[5] The selection of the Divestiture Monitor by the Guissioner shall be subject to the consent
of Amalco, which consent shall not be unreasonabtitheld. If Amalco has not opposed, in
writing, including the reasons for opposing, thiesgon of the Divestiture Monitor within five (5)
Business Days after notice by the Commissioner riwal&o of the identity of the Divestiture
Monitor, Amalco shall be deemed to have consertdtid selection of the proposed Divestiture

Monitor.

12
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[6] Within five (5) Business Days of the date of theeston of the Divestiture Monitor, the
Divestiture Monitor and Amalco shall execute aneagnent that, subject to the approval of the
Commissioner, confers on the Divestiture Monitboathe rights and powers necessary to permit
the Divestiture Monitor to monitor Amalco’s compie with the terms of this Agreement in a
manner consistent with this Agreement. The Diwasti Monitor shall sign a confidentiality
agreement in a form determined by the Commissiofe Divestiture Monitor shall:

@) have the power and authority to monitor Amaa@mpliance witfParts 1V, V, VI
and VIl of this Agreement and shall exercise such poweaittbrity and carry out
his, her or its duties and responsibilities purst@athe terms of this Agreement and

in a manner consistent with the purposes of thieedent;

(b) serve at the cost and expense of Amalco, ane kti@ze authority to engage, at
reasonable cost and expense to be borne by Anglcb,consultants, accountants,
lawyers, investment bankers, business brokersasgrs, and other representatives
and assistants as are reasonably necessary tootdrtiye Divestiture Monitor’s

duties and responsibilities;

(c) provide Amalco and the Commissioner with a diedaaccount of all time and
expenses incurred by the Divestiture Monitor (theeBtiture Monitor may redact
from Amalco’s account confidential information eferences to legal advice to the
Divestiture Monitor). For greater certainty, thev&stiture Monitor shall be
reimbursed for only reasonable costs and expemsmsréd as outlined in the

detailed account;

(d) to the extent that it is within Amalco’s corltrbave full access to all personnel,
records and facilities of the Divestiture Assetsany other relevant information,

including Confidential Information, that the Diviste Monitor requests;

(e) provide a report to the Commissioner everyy{B0) days concerning compliance
with Parts 1V, V, VI and VII of this Agreement and, additionally, forthwith upo

the Commissioner’s request; and

13
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() notify the Commissioner immediately if and whe Divestiture Monitor considers
Amalco to be in default of any of its obligationgrpuant tdParts 1V, V, VI or VII

of this Agreement.

[7] Amalco shall provide all assistance as may be reddy requested by the Divestiture
Monitor, and shall not interfere with the Divest&lMonitor's execution of its obligations undeisthi

Agreement.
[8] Amalco shall not attempt to influence, direct ontrol the Divestiture Monitor.

[9] If the Divestiture Monitor ceases to act or fadsatt diligently and in a manner consistent
with the purposes of this Agreement, the Commissianay appoint a substitute Divestiture
Monitor consistent with the terms of thgurt 11l , subject to the consent of Amalco, which consent
shall not be unreasonably withheld. If Amalco hasopposed, in writing, including the reasons for
opposing, the selection of the substitute DivesgitMonitor within five (5) Business Days after
notice by the Commissioner to Amalco of the idgrditany substitute Divestiture Monitor, Amalco
shall be deemed to have consented to the seladftitve proposed substitute Divestiture Monitor.
Amalco and the substitute Divestiture Monitor shedecute an agreement that, subject to the
approval of the Commissioner, confers on the suhstDivestiture Monitor all of the rights and
powers necessary to permit the substitute Divestonitor to monitor Amalco’s compliance with
the terms of this Agreement in a manner consistéhtthis Agreement. The substitute Divestiture
Monitor shall sign a confidentiality agreement ifoam determined by the Commissioner. The
provisions of this Agreement shall apphgutatis mutandis, to any substitute Divestiture Monitor

appointed pursuant to this paragraph.

[10] Amalco shall indemnify the Divestiture Monitor ahdld the Divestiture Monitor harmless
against any losses, claims, damages, liabilitiesxpenses arising out of, or in connection wiib, t
performance of the Divestiture Monitor’s dutieglirding, but not limited to, all reasonable fees of
counsel and other expenses incurred in conneciibrtire preparation for, or defence of, any claim,
whether or not resulting in any liability, exceptthe extent that such liabilities, losses, damages
claims, or expenses result from malfeasance, giegiggence, wilful misconduct or bad faith on the

part of the Divestiture Monitor.

14
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IV. PRESERVATION OF THE DIVESTITURE ASSETS

[11] Pending the Divestiture, Amalco shall:

(@)

(b)

ensure that the management and operation ditrested Retail Business Assets
continue in a manner that is reasonably consistenature, scope and magnitude
with the past practices of Amalco relating to thed3ted Retail Business; and

use commercially reasonable efforts to proved®urces for the operational support
of the Divested Retail Business to maintain satestketing and business plans
existing at the date of the Arrangement Agreemer manner that is reasonably
consistent in nature, scope and magnitude witpaisépractices of Amalco relating

to the Divested Retail Business.

[12] Amalco shall (except as permitted or required BDneestiture Agreement approved by the

Commissioner) use commercially reasonable effarti$ ihe completion of the Divestiture, to do or

cause to be done, the following:

(@)
(b)
()

(d)

(e)

(f)

operate the Divested Retail Business in thanarg course of business;
operate in compliance with all applicable laws;

maintain all material licences, permits, coatsa agreements and authorizations
necessary for its operation (including, for greagtainty, taking steps to monitor
and enforce the performance by Divested StatioraiRétssociates of their

obligations under contracts with Amalco relatedhte Divested Stations);

maintain its competitiveness and its custonaseband, in particular, to continue to

solicit business;

maintain the Divestiture Assets in good cooditind repair, normal wear and tear
excepted, and to standards at least equal to thaseained prior to the date of the

Arrangement Agreement;

establish all prices, deductions, credit arldvances in accordance with policies

15
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which are consistent with Amalco’s retail gas statbusiness in Ontario that is not
part of the Divested Retail Business;

maintain quality and service standards focitstomers; and

maintain all material contracts without alteyatexcept as such alteration may be

required in the ordinary course of business.

[13] Until the completion of the Divestiture, Amalco #imot (except as permitted or required by

a Divestiture Agreement approved by the Commissjone

(@)

(b)

(€)

(d)

(€)

(f)

take or allow to be taken any action that askfgraffects the competitiveness,

operations or financial status of the Divested Rasiness;

exclude the Divested Retail Business from aayketing, sales, promotional or other
activities that are followed in respect of Amalco&tail gas station business in

Ontario that is not part of the Divested Retail iBess;

mortgage, pledge, grant a security interest imtherwise create a lien on any of the
Divested Retail Business Assets, except in thenargticourse of business and in
amounts which, individually and in the aggregate, @t material to the financial

condition or the operation of any Divested Station;

enter into any lease or other contract or dhgmtransaction relating to the Divested
Retail Business that is not in the ordinary cowfskbusiness;

dispose of or revalue any of the Divested RBiaginess Assets, except for sales of

inventory in the ordinary course of business asgaraplated by this Agreement; or

with the exception of termination notices fardividual Divested Stations or
agreements with Divested Station Retail AssociabelsAncillary Product Suppliers
(to be effective as at the date of Divestiture)nieate, cancel, modify or amend in
any material respect or take or fail to take artypachat would entitle any party to

any material contract to terminate, cancel, modifgmend any material contract.

16
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[14] Without limiting the generality of the foregoingn#alco shall make all reasonable efforts to
cause the Divested Retail Business to operatem@araner that is consistent in nature, scope and
magnitude with the past practices of the Resposdemelation to the Divested Retail Business and
in the ordinary course of the normal day-to-dayrapens of the Divested Retail Business (subject
to disruptions reasonably necessary for the Ditgstprocess generally and Amalco’s compliance
with obligations under this Agreement) in compliarveith all applicable laws and the terms and

conditions of all material contracts and in accaaawith past custom and practice.

[15] In addition to the foregoing, Amalco shall providefficient financial resources in

accordance with its practices as at the date ofAthengement Agreement to:
(@) operate the Divested Retail Business at l@¢asireent rates of operatioand
(b) perform all reasonable maintenance to the Dituge Assets as required.

[16] Amalco represents and warrants that the DivestddilR&usiness Assets (other than the
Excluded Assets) represent all of the assets sr@id interests reasonably necessary for a Purchase
to conduct the Divested Retail Business as a igaaiktation, provided that the Purchaser instslls
own point of sale equipment and related softwaas rhade arrangements for transaction/credit/debit
services and obtains all permits and licensesatepersonal to the Purchaser or the Purchaser’s

operator.

[17] Amalco shall report in writing to the Commissiogencerning Amalco’s compliance with
this Agreement: (i) no later than thirty (30) dafter the Closing Date and every thirty (30) days
thereafter until the Divestiture is completed, ig) later than thirty (30) days from the date tdht
obligations in this Agreement are satisfied, angr{(o later than five (5) Business Days followiag

request by the Commissioner for supplemental in&tion.

[18] The obligations of thi®art IV shall apply with respect to the Divested Statiand the

alternate retail gas stations listeddanfidential Schedule “B.2".

V. DIVESTITURE PROCEDURE

[19] Amalco shall offer the Divestiture Assets for dayavay of a sale, assignment, conveyance,

transfer, auction, public tender, public offeringr, any other procedure approved by the
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Commissioner that allows a fair opportunity for a@emorebona fide prospective Purchasers to

offer to acquire the Divestiture Assets pursuarihi® Agreement.

[20] Any Person makinglonafideinquiry of Amalco or the Divestiture Trustee, las tase may
be, regarding the possible purchase by that Perstprincipal of the Divestiture Assets pursuant
to this Agreement shall be notified that the salegaing made pursuant to this Agreement and shall
be provided with a copy of this Agreement, with &xeeption of the provisions that are confidential

at that time.

[21] Any prospective Purchaser witlbana fide interest (the final determination of which is for

the Commissioner alone) shall (together with sugftiRaser’s representatives):
€)) be furnished with all pertinent information aeding the Divestiture Assets;

(b) be permitted to make such reasonable inspecfitire Divestiture Assets and of all
financial, operational or other non-privileged downts and information, including,
but not limited to, Confidential Information, whiclmay be relevant to the
Divestiture, except for any documents which atitne of request for the inspection

of such documents the Commissioner has agreednuotdx disclosed; and

(c) be provided with full and complete access agsasonable in the circumstances to

Amalco’s management responsible for the DivestadiRBusiness.

Any prospective Purchaser’'s access to the infoonasipecified in this paragraph shall be
conditional upon the execution of a confidentialagreement in a form approved by the

Commissioner.
[22] The Divestiture shall be completed on the followgemeral terms:

(@) by sale, assignment, conveyance, transfenoa@ublic tender, public offering or
other disposition necessary to ensure that, by tetiop of the Divestiture, Amalco
has, directly or indirectly, no remaining titleghi or interest in the Divestiture

Assets, except as otherwise permitted by the Cosiomer;

(b) by way of disposition to a Purchaser or Purehathat covenant in the Divestiture
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Agreement to conduct the Divested Retail Businesse#s as a retail gas station and
who can satisfy the Commissioner that he, she megts the conditions set out in
paragraph 22(d)(i) and(ii) of the Agreement;

(c) to a Purchaser or Purchasers approved by then@ssioner; and

(d) to a Purchaser or Purchasers at arm’s length &kmalco and who can satisfy the
Commissioner that they:

0] are committed to carrying on the business efiivested Retail Business

in the markets in which the Divested Stations aoated;

(i) have the managerial, operational and financapability to compete
effectively in the retail gasoline business in neéskn which the Divested

Stations are located; and

(i) will enter into a Divestiture Agreement prito the expiry of the Initial
Sale Period and complete the Divestiture eitharga the expiry of the
Initial Sale Period or within a reasonable periddime thereafter as
approved in advance by the Commissioner, which datompletion

may, but need not, be specifically set forth inEingestiture Agreement.

The determination of whether a Purchaser satifieesibove conditions is at the sole discretion of
the Commissioner. In exercising her discretiomapprove a Divestiture to a Purchaser, the
Commissioner may take into accounter alia, the likely impact of the Divestiture on competiti

The decision of the Commissioner as to whethepfwave the Divestiture shall be in writing.

[23] Amalco shall provide reasonable and customary camrialecovenants, representations,
warranties and, subject paragraph 12of Confidential Schedule “A”, indemnities to a Purchaser,
including representations, warranties and indemsitelating to environmental matters consistent
with those typically included in retail gasolinatsbn sales; however, nothing in this paragraph nor
in this Agreement shall require Amalco to covenambtherwise agree not to compete with the
Divested Retail Business for any period of time.
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[24] For a period of five (5) years from the date of&itrture to a Purchaser, Amalco shall offer
to such Purchaser of a Divested Station the opdiparchase from Amalco unbranded gasoline and
unbranded diesel in quantities requested by thehRaser for use at the Divested Station, at prices
and terms that are no less favourable than thase@xd by Amalco for the supply of unbranded
gasoline and unbranded diesel of the same typgecasgely, to any gas station of similar size (by
throughput volume over the past twelve (12) monghiqu) in the same or similar region.
Notwithstanding the foregoing, at the option of hechaser, Amalco and a Purchaser can negotiate
an alternative supply arrangement on differentgsri@nd terms than those noted in this paragraph.
For greater certainty, as indicategpatagraph 4, the supply obligation in this paragraph does not
constitute a Divestiture for the purposes of thigeement.

[25] Amalco shall not disclose Confidential Informatiexcept to a Person who requires such
information for the purposes permitted under thgge®ment. Notwithstanding anything in this
paragraph, nothing in this Agreement shall preclédgealco from retaining and using any
Confidential Information that is also used by Antaio its ongoing business and operations and
nothing in this Agreement shall preclude Amalcarfnmaking Confidential Information available to
Permitted Persons for the purposes of complying this Agreement, preparing standard financial
and regulatory reports, tax returns and benefitsiaidtration and complying with applicable law
and governmental authorities in Canada.

[26] Amalco shall enforce the terms of tiitart V as to any Person and take such action as is

necessary to cause each such Person to complyhsiterms of thi®art V.

[27] Amalco will use reasonable commercial efforts ttagbany third party consents or waivers

reasonably necessary to permit the assignmenintb aasumption by, the Purchaser of all the
contracts, licences, permits, agreements and am#tions included in the Divested Retail Business
Assets. Nothing in this Agreement will constitida agreement to assign or an attempted
assignment of any contract or other commitmentioich any requisite consent or waiver to the
assignment thereof has not been obtained. Toxieatepermitted by applicable law and by the
applicable contracts, licences, permits, agreenamdsauthorizations, if any requisite consent or
waiver has not been obtained on or prior to the pletion of a Divestiture, the Divestiture

Agreement shall provide that the applicable comtt@ence, permit, agreement or authorization will
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be held by Amalco in trust for the benefit of ther¢haser and the Divestiture Agreement may
provide that the Purchaser will perform the obiigag of Amalco thereunder and be entitled to
receive all money becoming due and payable undktotrer benefits derived from the contract,

licence, permit, agreement or authorization immtedifaafter receipt by Amalco.

VI.DIVESTITURE OF THE ASSETS

[28] The Initial Sale Period commences on the Closingg@ad ends at the time prescribed in

Confidential Schedule “C” to this Agreement.

[29] Upon commencement of the Initial Sale Period, Ama&lcall promptly use all reasonable
commercial efforts to effect the Divestiture asrsas practicable to a Purchaser approved by the
Commissioner, and pursuant to a Divestiture Agrednoe public offering approved by the

Commissioner.

[30] Amalco shall promptly notify the Commissioner ofanaterial change in the value of any
of the Divestiture Assets, or any change in theustaf any of the Divestiture Assets that could
materially affect their market value or saleabilitying to,inter alia, environmental, regulatory,
zoning, marketability, retail associate/dealeréssuhe failure to obtain any third party consents
waivers reasonably necessary to permit the assiginimeand assumption by, the Purchaser of all
the contracts, licenses, permits, agreements atmbraations included in the Divested Retail
Business Assets, or related reasons, in which pes@ded that Amalco has not delivered the notice
contemplated bgaragraph 31in respect of such Divestiture Assets within ted) Business Days
following the delivery of the notice contemplategdthis paragraph 30, the Commissioner may,
upon providing notice to Amalco, elect to subsétahother retail gas station, which may be of the
same or greater size (on the basis of havinghitwelve (12) month period prior to the Closing
Date, the same or greater volumetric sales) arfumiihe same geographic region as selected from

the list of alternate retail gas stations provide@onfidential Schedule “B.2".

[31] Inthe eventthat Amalco, acting reasonably, detemduring the Initial Sale Period that a
particular retail gas station comprising one of Dieested Stations listed i8chedule “B” or
Schedule “B.1"is no longer suitable for Divestiture owingitater alia, environmental, regulatory,

zoning, marketability, retail associate/dealeréssthe failure to obtain any third party consents
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waivers reasonably necessary to permit the assiginimeand assumption by, the Purchaser of all
contracts, licenses, permits, agreements and azaions included in the Divested Retail Business
Assets, or related reasons, Amalco may substindgthar retail gas station of the same or greater
size (on the basis of having, for the twelve (18nth period prior to the Closing Date, the same or
greater volumetric sales) and in the same Kent Aoga Confidential Schedule “B.2", provided
that Amalco shall notify the Commissioner of anglsgubstitution at least five (5) Business Days
before making such substitution. Alternatively, &loo may substitute another retail gas station
from Confidential Schedule “B.2” that does not satisfy the above noted volumetrid/an
geographic conditions, provided that Amalco hasired the Commissioner’s prior written
approval authorizing Amalco to do so. The Commoissr shall provide her determination within

five (5) Business Days of Amalco’s notification.

[32] Where Amalco has substituted a retail gas statiooriie of the Divestiture Assets listed in
Schedule “B”or“B.1", Amalco shall use reasonable commercial efforester into a Divestiture
Agreement for that station by the end of the IhiBale Period, as prescribed @Gonfidential
Schedule “C” to this Agreement, with a Person approved by thm@issioner, and pursuant to a

Divestiture Agreement approved by the Commissioner.

[33] With the exception oparagraph 23, nothing in this Agreement shall preclude Amalco’s
ability to negotiate and agree upon terms with eclraser in respect of environmental liabilities,

subject to all applicable laws.

[34] Amalco shall notify the Commissioner as soon assiptes of any negotiations with a
prospective Purchaser that may lead to a salelaidfgrward copies to the Commissioner of any
agreement that it signs with a prospective Purchassuding non-binding expressions of interest.

[35] Amalco shall promptly notify the Commissioner & ibtention to enter into a Divestiture

Agreement with respect to any proposed Divestiture.

[36] Within ten (10) Business Days of receipt of theicetdescribed iparagraph 35, the
Commissioner may request additional informationcewning the proposed Divestiture. If further
additional information is requested by the Comnaissr, it will be requested within five (5)

Business Days of all of the information receiveshirthe prior request.
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[37] The Commissioner shall notify Amalco of the appt@faor the objection to, the proposed
Divestiture within ten (10) Business Days of theeipt of all additional information requested,

pursuant to the immediately preceding paragraph.

[38] Ifthe Commissioner does not require additionadiinfation as a result of the notification of
Amalco referred to iparagraph 35, the Commissioner shall notify Amalco of the ayadaof, or
the objection to, the proposed Divestiture withite&n (15) Business Days of receiving such notice.

[39] Amalco is prohibited from re-acquiring, operating managing any Divested Station
identified inSchedule “B” , Schedule “B.1”or Confidential Schedule “B.2”, as modified, and
where applicable, b§onfidential Schedule “E”, as the case may be, for a period of ten (10syear

from the date of the completion of the Divestiture.

[40] Divestiture Assets shall be considered Residuatssand the Divestiture of such Residual

Assets shall be carried out by the Divestiture Taeswhere and only where:

€)) a Divestiture Agreement has not been enteréd and approved by the

Commissioner during the Initial Sale Period; or

(b) a Divestiture Agreement has been entered imtioagoproved by the Commissioner
during the Initial Sale Period, but the transacttontemplated by such Divestiture
Agreement has not been completed either priord@xipiry of the Initial Sale Period
or within a reasonable period of time thereaftelmpproved in advance by the

Commissioner in accordance wilaragraph 22(d).

VII. DIVESTITURE TRUSTEE SALE

[41] The Commissioner shall appoint the Divestiture T@esin the manner set out in
Confidential Schedule “D” to this Agreement. The Divestiture Trustee will d&erson with

experience and expertise in acquisitions and diuess.

[42] Immediately upon the expiration of the Initial SRkeriod, the Divestiture Trustee shall have
the exclusive authority, subject to oversight aopraval by the Commissioner only, to control the

Divestiture process of the Residual Assets andféatehe Divestiture of such Residual Assets by
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whatever procedure the Divestiture Trustee beli@vdss, her or its sole discretion is suitable to
enter into a Divestiture Agreement within the TegsSale Period.

[43] The Divestiture Trustee shall conduct the Divestitof the Residual Assets in accordance
with the provisions of thi®art VIl andConfidential Schedules “A”, “C”, “D” and“E” .

[44] The Divestiture Trustee shall execute a confidéttiagreement, in a form determined by
the Commissioner, and refrain from communicating@anfidential Information to anyone except

to the extent reasonably required to effect theeBlinure.

[45] The Divestiture Trustee shall have full accesshi personnel (to the extent that such
personnel is an employee of, or otherwise underctv@rol of, Amalco), books, records and
facilities related to the Residual Assets and aftfyer information, including Confidential

Information, deemed relevant by the Divestituresiee to effect the Divestiture, and Amalco shall

take no action to interfere with the Divestiture.

[46] Amalco shall provide all assistance as may be reddyp requested by the Divestiture
Trustee to effect the Divestiture. Amalco shadintfy a Person responsible for responding to such

requests of the Divestiture Trustee.

[47] The Divestiture Trustee shall have no authoritpffer the Residual Assets for sale until
after the completion of the Initial Sale Periodwaich time the Divestiture Trustee shall have the
exclusive authority and primary obligation to effélse Divestiture of the Residual Assets as
provided in thiPart VII . Amalco shall pay all reasonable fees and exjgastsrged or incurred by
the Divestiture Trustee (although, for greateraiaty, the Divestiture Trustee shall not incur any
expenses related to site remediation, other thaagpect of conducting required environmental
testing necessary to prepare the Residual Assessifie).

[48] The Divestiture Trustee shall effect the Divesttwf the Residual Assets as soon as
practicable and no later than the end of the TeuSte Period. The Trustee Sale Period may be

extended at the sole discretion of the Commissioner

[49] The Divestiture Trustee shall have the sole autydd determine and to impose all

reasonable and customary terms and conditionbégourpose of effecting the Divestiture, subject
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to the terms set out i@onfidential Schedule “E”. The Divestiture Trustee shall not, however,
covenant or otherwise agree to any term in a DivgstAgreement whereby Amalco would be
prohibited from competing, directly or indirectlyith the Divested Retail Business for any period of

time in respect of the sale of any products.

[50] The Divestiture Trustee shall serve, without bonokber security, at the reasonable cost and
expense of Amalco on such reasonable and custaerang and conditions as the Commissioner

may determine.

[51] The Divestiture Trustee shall have the authorigrigage, at reasonable cost and expense to
be borne by Amalco, such consultants, account@tgers, investment bankers, business brokers,
appraisers, and other representatives and assigtardre reasonably necessary to carry out the

Divestiture Trustee's duties and responsibilities.

[52] Amalco will not be included in the process for tiegotiation of agreements with Purchasers
by the Divestiture Trustee, nor will Amalco havetaxt with prospective Purchasers, other than in
the ordinary course of its business, unless suctacbis approved by the Commissioner. However,
with the consent of the Commissioner, the Divesgitlirustee may consult with Amalco in the
presence of a representative of the Commissiorees that the presence of a representative of the
Commissioner shall not be required where the Ditwest Trustee has confirmed that the
Commissioner has consented not to be present),enther Divestiture Trustee considers such

consultation to be of assistance.

[53] Amalco shall pay all reasonable invoices submittethe Divestiture Trustee on a monthly
basis. Any outstanding monies owed to the DivesiTrustee by Amalco shall be paid out from
any proceeds of the Divestiture.

[54] Amalco shall indemnify the Divestiture Trustee dnudd the Divestiture Trustee harmless
against any losses, claims, damages, liabilitiesxpenses arising out of, or in connection wiib, t
performance of the Divestiture Trustee's dutieduiing all reasonable fees of counsel and other
expenses incurred in connection with the prepardbo, or defence of any claim, whether or not

resulting in any liability, except to the extenathsuch liabilities, losses, damages, claims, or
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expenses result from malfeasance, gross negligesldd,misconduct or bad faith on the part of the
Divestiture Trustee.

[55] If the Divestiture Trustee ceases to act or failadt diligently or otherwise in accordance
with this Agreement or any agreement between thar@issioner and the Divestiture Trustee, the
Commissioner may appoint a substitute Divestitutestee in the same manner as provided for in

thisPart VIl for appointment of the initial Divestiture Trustee

[56] The Divestiture Trustee shall have no obligatioraothority to operate or maintain the
Divestiture Assets. Amalco shall continue to preseand operate the Divestiture Assets in

accordance witlrart IV of this Agreement until such time as the Divesétis effected.

[57] The Divestiture Trustee shall report in writingth@ Commissioner every thirty (30) days,
and upon the Commissioner’s request within thred(&iness Days, concerning the Divestiture
Trustee's efforts to discharge its obligationsffeat the Divestiture of the Residual Assets. Such
reports shall contain reasonable detail on thesdtepg taken by the Divestiture Trustee to effect
the Divestiture of the Residual Assets, including bot limited to, the identity of prospective
Purchasers, the status of negotiations with sudspactive Purchasers, and any additional

information requested by the Commissioner.

[58] The Divestiture Trustee shall promptly notify ther@missioner in writing, of any proposed
Divestiture of the Residual Assets. Such noticdlshclude:

€)) the identity of the proposed Purchaser;
(b) the details of the proposed transaction;

(c) information concerning whether the proposedcRaser would likely satisfy the
terms of this Agreement; and

(d) any additional information requested by the Gussioner.

[59] The Divestiture Trustee shall only divest the RealdAssets to a Purchaser or Purchasers

approved, in writing, by the Commissioner.
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[60] If the Commissioner notifies the Divestiture Trustdat she has approved a proposed
Divestiture of Residual Assets, the Divestiturestee shall forthwith notify Amalco, in writing, of

such proposed Divestiture. Such notice shall ioheiu
@) the identity of the proposed Purchaser; and
(b) the details of the proposed transaction.

[61] Amalco may not object to, or challenge, the Divesti Trustee Sale on any grounds other
than malfeasance, gross negligence, wilful miscondubad faith on the part of the Divestiture
Trustee in fulfilling its obligations hereunder. Amalco objects to the terms and conditions of a
Divestiture of Residual Assets that have been mepdby the Divestiture Trustee on the grounds of
malfeasance, gross negligence, wilful miscondutiaak faith by the Divestiture Trustee, either of

Amalco or the Commissioner may apply to the Tribdoadirections.

[62] The Commissioner may extend the Trustee Sale Pasgdthe Commissioner considers

necessary, in her sole discretion, to effect theeBliture of the Residual Assets.

[63] The Divestiture Trustee’s obligations and powegglstot expire under this Agreement until

the Divestiture of the Residual Assets is effected.

VIIl. FAILURE OF DIVESTITURE TRUSTEE SALE

[64] If, after the expiry of the Initial Sale Periodet&ommissioner is of the opinion that the
Divestiture of the Residual Assets will not likélg completed prior to the expiry of the TrusteeSal
Period, the Commissioner may apply to the Tribdaakuch order as is necessary to effect the
Divestiture of the Residual Assets, including adeorthat other asset(s) used directly in the
operation of the retail gas station business keredf for sale or additional steps be taken, taceffe
the Divestiture of the Residual Assets; provideat,tfor greater certainty, such asset(s) shall not
include (a) Amalco’s ownership interest in any RienEntity or in UPI Energy LP, or (b) any
upstream assets, such as, without limitation, afgery or any terminal. Amalco agrees to submit
to the Tribunal’s jurisdiction to grant such relief
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IX.  AMALCO'S INTEREST IN PIONEER

[65] Amalco shall divest those Divested Stations that@cated in the same geographic regions
as a retail station of a Pioneer Entity as setro8thedule “B.1"to this Agreement in accordance
with the provisions of this Agreement as such iovis would otherwise apply to Divested Stations
listed inSchedule “B” to this Agreement. For greater certainty, allief obligations set forth in
Parts Ill, IV, V, VI, VIl and VIII  of this Agreement will applynutatis mutandis, to the sale of
Divested Stations describedSthedule “B.1".

[66] Amalco’s rights and powers to nominate director®tdo remove directors from, the board
of directors of each of PPHI and PPMI shall be eised in accordance wi@onfidential Schedule
“F” to this Agreement so as to ensure the independemmeAmalco of such directors. Amalco
shall also implement the restrictions on the dsate or exchange of Competitively Sensitive
Information between Amalco and any Pioneer Enstyejuired irConfidential Schedule “F’ to

this Agreement.

X. ONTARIO WHOLESALE SUPPLY COMMITMENTS

[67] Amalco shall:

(@) offer to provide, for ten (10) years from the€ing Date, Terminalling Services for
not less than a total throughput of 800 ML per yteaa Throughput Party, or to
Throughput Parties, at the Metro Depot on custontieage terms including the
payment of a Terminalling Fee (th®étro Depot Terminalling Services);

(b) offer to provide, for ten (10) years from thie€ing Date, Terminalling Services to a
Throughput Party or Throughput Parties at the QekVierminal for not less than a
total throughput of 360 ML per year on customaagler terms including the payment
of a Terminalling Fee (theQakville Terminalling Services’); and

(c) sell at least 98 ML of unbranded gasoline péoWsale Supply Year to Independent
Marketers at or from the Metro Depot for ten (18axs from the Closing Date (the
"Independent Supply Obligations).
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[68] Amalco shall provide all services and facilitieagenably required by a Throughput Party or

Throughput Parties for receipt, storage and ratiketly services for fungible gasoline and diesel

products at Metro Depot or Oakville Terminal aslagble.

[69] With respect to Metro Depot Terminalling Services:

(@)
(b)

()

(d)

(e)

Confidential Schedule “A” shall apply as specified therein;

at the option of the Throughput Party or Thioogt Parties, all of the throughput

may be for fungible gasoline;

unless otherwise agreed to between Amalco dimd@ughput Party (or Throughput
Parties), 400 ML of throughput shall be on a Takay basis. Unless otherwise
agreed to, Amalco may limit the maximum total mdynthroughput volume to no

less than one-eleventh of 800 ML;

the Throughput Party (or Throughput Partiesy mesell or trade any or all of the
Metro Depot Terminalling Services to its affiliat@gents, customers, contractors or
third parties (collectively Third Parties” for the purposes of thiBart X) at the
Throughput Party’s (or Throughput Parties’) sokcdetion, and Amalco shall grant
to such Third Parties access to the TerminallingiSes and loading facilities that is
equal to, and subject to the same requirementeefjghts and access provided for
the Throughput Party (or Throughput Parties) uriderterms of this Agreement,
provided that the Throughput Party (or ThroughgutiBs) acknowledges and agrees
that it is responsible for any and all producttetifby Third Parties in accordance
with this Agreement, the Throughput Party (or Tlyimout Parties) shall remain the
party that is subject to the Terminalling Serviegseement with Amalco and the
Throughput Party (or Throughput Parties) shall riantbe Person (or Persons)

responsible for paying Amalco for the Terminalli@grvices;

the Throughput Party (or Throughput Partiesy teiminate any agreement for
Metro Depot Terminalling Services at any time aftee (5) years following the

Closing Date, provided that it provides Amalco watHeast one (1) year’'s advance
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written notice;

() in the event that, for any reason, an agreeraeaggreements for the Metro Depot
Terminalling Services are terminated or the thrqugttapacity available under the
Terminalling Services agreement is reduced totleems 800 ML per year, Amalco
shall offer to provide Metro Depot Terminalling $iees to other Throughput Parties
so that the total throughput capacity available Tdtnroughput Party (or Throughput
Parties) at Metro Depot pursuant to this Agreemethtontinue to be 800 ML per

year for ten (10) years from the Closing Date; and

(9) in the event that the Throughput Party is wottle Throughput Parties are not) a
current shipper on the TNPI as of the date of Agseeement, Amalco shall, at the
request of the Throughput Party, offer to entep iah agreement to receive
unbranded gasoline delivered to Amalco’s Montreailiy by the Throughput Party
(or Throughput Parties), at the Throughput Paiiy'sThroughput Parties’) risk and
expense, and provide the equivalent volume, upecagreed maximum terminal
throughput, at the Metro Depot for a fee equalh® then current Montreal to
Toronto TNPI pipeline tariff and terminal fees wini&re no less favourable than the
terminal fees that Amalco extends to the ThrougRauty or Throughput Parties at
Metro Depot.

[70] With respect to the Oakville Terminalling Servic€snfidential Schedule “A” shall apply

as specified therein.

[71] There shall be no obligation on a Throughput P@arpurchase or sediny product or service
from or to Amalco as a condition of entering intoaggreement for Terminalling Services at Metro

Depot or Oakville Terminal.

[72] All agreements for the supply of Terminalling Sees with a Throughput Party (or
Throughput Parties) entered into under this Agregmether than the agreement set out in
paragraph 6(a)of Confidential Schedule “A”, shall be subject to approval by the Commissioner,

in her sole discretion. In exercising her disanetio approve such agreements, the Commissioner
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may take into accouninter alia, the likely impact of the agreement on competitaomd other

relevant factors.

[73] Amalco shall promptly notify the Commissioner & ibtention to enter into an agreement
for Terminalling Services and forward copies of agreement that it proposes to sign with a

prospective Throughput Party (or Throughput Pgrtiesluding non-binding expressions of interest.

[74] Within ten (10) Business Days of receipt of theicetdescribed in the immediately
preceding paragraph, the Commissioner may reqddsianal information concerning the proposed
agreement and prospective Throughput Party (orudirput Parties) that is relevant to the approval
provided for inparagraph 72 above. If further additional information is reqtesk by the
Commissioner, it will be requested within five &)siness Days of all of the information received

from the prior request.

[75] The Commissioner shall notify Amalco in writingtbe approval of, or the objection to, the
proposed Terminalling Services agreement withim f{8) Business Days of the receipt of all
additional information requested, pursuant to theediately preceding paragraph.

[76] If the Commissioner does not require additionadiinfation as a result of the notification of
Amalco referred to irparagraph 73, the Commissioner shall notify Amalco, in writingf, the
approval of, or the objection to, the proposed Teatling Services agreement within ten (10)
Business Days of receiving such notice.

Xl.  INDEPENDENT INDUSTRY EXPERT SALE

[77] In the event that Amalco has not concluded one areragreements for the Metro Depot
Terminalling Services as set oufparagraph 67(a) or in the event that Amalco has not concluded
agreements pursuantgaragraph 67(b)or paragraph 69(f) herein, within the time periods set out
in Confidential Schedule “A”, the Commissioner shall appoint an Independeniding Expert
Seller, as required, to satisfy Amalco’s obligatitrereunder in respect of Terminalling Services in
accordance witonfidential Schedule “A” as specified therein. The Independent IndustryeExp
Seller shall use best efforts and shall have fdlexclusive authority to conclude agreements which
are binding on Amalco for any remaining volumeunader contract for a total throughput obligation
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at Metro Depot of 800ML per year, and a total tigigout obligation at the Oakville Terminal of
360 ML per year, for ten (10) years from the Clgsidate.

[78] Immediately upon his, her or its appointment, tidependent Industry Expert Seller shall
have exclusive authority, subject to oversightapgroval by the Commissioner only, to enter into
agreements binding upon Amalco for Terminalling/®es by whatever procedure the Independent
Industry Expert Seller believes in its sole disorets suitable to conclude such agreements with a

Throughput Party (or Throughput Parties).

[79] Amalco shall be bound by agreements for TermingllBervices concluded by the
Independent Industry Expert Seller on behalf of kimaAmalco agrees that it will do all such acts
and execute all such further documents, and wilbedahe doing of all such acts and the execution of
all such further documents as are within its poteerause the doing or execution of, as may be
reasonably necessary to ensure that agreementseimieo by the Independent Industry Expert

Seller in accordance with thizart Xl are binding upon and enforceable against Amalco.

[80] The Independent Industry Expert Seller shall cohdagotiations with a Throughput Party
or Throughput Parties in accordance with the proms of thisPart XI and Confidential
Schedule “A”.

[81] The Independent Industry Expert Seller shall exeawtonfidentiality agreement, in a form
determined by the Commissioner, and refrain frommanicating any Confidential Information to
anyone except to the extent reasonably requiredriolude agreements with a Throughput Party (or

Throughput Parties).

[82] The Independent Industry Expert Seller shall halleatcess to the personnel (to the extent
that such personnel is an employee of, or otherunsker the control of, Amalco), books, records
and facilities related to Metro Depot Terminalli@grvices and Oakville Terminalling Services and
any other information, including Confidential Infoation, deemed relevant by the Independent
Industry Expert Seller to conclude agreements witilnroughput Party (or Throughput Parties), and
Amalco shall take no action to interfere with saggotiations.
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[83] Amalco shall provide all assistance as may be redsy requested by the Independent
Industry Expert Seller. Amalco shall identify a§n responsible for responding to such requests

of the Independent Industry Expert Seller.

[84] Amalco shall pay all reasonable fees and expersaged or incurred by the Independent
Industry Expert Seller. Amalco shall pay all rezsae invoices submitted by the Independent

Industry Expert Seller on a monthly basis.

[85] The Independent Industry Expert Seller shall semiiyout bond or other security, at the
reasonable cost and expense of Amalco on suchnalalecand customary terms and conditions as

the Commissioner may determine.

[86] The Independent Industry Expert Seller shall heeeauthority to engage, at reasonable cost
and expense to be borne by Amalco, such consuliactsuntants, lawyers, investment bankers,
business brokers, appraisers, and other represestand assistants as are reasonably necessary to

carry out the Independent Industry Expert Selutses and responsibilities.

[87] Amalco will not be included in the process for thegotiation of agreements with a
Throughput Party (or Throughput Parties) by theepehdent Industry Expert Seller, nor will
Amalco have contact with a prospective ThroughputyRor Throughput Parties), other than in the
ordinary course of its business, unless such cbrg@pproved by the Commissioner. However,
with the consent of the Commissioner, the Indepenteustry Expert Seller may consult with
Amalco in the presence of a representative of thei@issioner (except that the presence of a
representative of the Commissioner shall not baired where the Independent Industry Expert
Seller has confirmed that the Commissioner hasarded to not be present), where the Independent

Industry Expert Seller considers such consultatiope of assistance.

[88] Amalco shall indemnify the Independent Industry &xSeller and hold the Independent
Industry Expert Seller harmless against any losdasns, damages, liabilities, or expenses arising
out of, or in connection with, the performancelu# tndependent Industry Expert Seller's duties,
including all reasonable fees of counsel and othgrenses incurred in connection with the

preparation for, or defence of any claim, whetherai resulting in any liability, except to the et
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that such liabilities, losses, damages, claimexpenses result from malfeasance, gross negligence,
wilful misconduct or bad faith on the part of tmelépendent Industry Expert Seller.

[89] Ifthe Independent Industry Expert Seller ceasesttor fails to act diligently or otherwise in
accordance with this Agreement or any agreementdst the Commissioner and the Independent
Industry Expert Seller, the Commissioner may appaisubstitute Independent Industry Expert
Seller in the same manner as provided for inRlaig XI for appointment of the initial Independent
Industry Expert Seller.

[90] The Independent Industry Expert Seller shall havebligation or authority to operate or

maintain the Metro Depot or Oakville Terminal orstgpply any Terminalling Services.

[91] The Independent Industry Expert Seller shall repowtriting to the Commissioner every
thirty (30) days, and upon the Commissioner’s retuathin three (3) Business Days, concerning
the Independent Industry Expert Seller's effortsaioclude agreements for Terminalling Services
with a Throughput Party (or Throughput Parties)clsreports shall contain reasonable detail on the
steps being taken by the Independent Industry Egaer, including but not limited to, the idewgtit

of prospective Purchasers, the status of negatmtiath such prospective Throughput Parties, and

any additional information requested by the Comiaissr.

[92] The Independent Industry Expert Seller shall praympitify the Commissioner, in writing,
of any proposed agreements for Terminalling Sesviggh a Throughput Party (or Throughput

Parties). Such notice shall include:
€)) the identity of the proposed Throughput Party;
(b) the details of the proposed transaction;

(c) information concerning whether, in the viewtbé Independent Industry Expert

Seller, the proposed agreement would likely sattsfyterms of this Agreement; and

(d) any additional information requested by the Gussioner.
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[93] The Independent Industry Expert Seller shall onlyatude agreements for the Terminalling
Services with a Throughput Party (or ThroughputtiPsy as approved, in writing, by the

Commissioner.

[94] Amalco may not object to, or challenge, any agregnpeoposed or concluded by the
Independent Industry Expert Seller on any grounlsrahan malfeasance, gross negligence, wilful
misconduct, bad faith on the part of the Indepenthetustry Expert Seller in fulfilling his, her s
obligations hereunder or breach by the Independdustry Expert Seller ggaragraphs 4 5, 7 or
10of Confidential Schedule “A”. If Amalco objects to the terms and conditionafagreement
for the Terminalling Services with a Throughput tglor Throughput Parties) that has been
proposed or concluded by the Independent Industpei Seller on the grounds that the entering
into of such agreement would be, or constitutedfeasance, gross negligence, wilful misconduct or
bad faith by the Independent Industry Expert Sélléulfilling his, her or its obligations hereunde
or contrary to the terms gfaragraphs 4 5, 7 or 10 of Confidential Schedule “A”, either of

Amalco or the Commissioner may apply to the Tribdoeadirections.
[95] Confidential Schedule “A” shall apply to thi$art XI as specified therein.

XlIl.  FAILURE OF INDEPENDENT INDUSTRY EXPERT SELLER SALE

[96] If the Independent Industry Expert Seller is unaileconclude Terminalling Services
agreements for the Metro Depot or the Oakville Tieainfollowing any of the periods set out in
paragraphs 5 and 10f Confidential Schedule “A” in respect of all volume and time not already
committed for the remaining part of the ten (103ryeeriod contemplated by this Agreement, up to
800 ML at the Metro Depot and up to 360 ML at thek@lle Terminal, the Commissioner may
apply to the Tribunal in accordance wghragraph 11 of Confidential Schedule "A". Amalco

agrees to submit to the Tribunal's jurisdictiomgtant such relief.

Xlll. INDEPENDENT SUPPLY OBLIGATIONS

[97] With respect to Amalco’s Independent Supply Oblays:

€)) Amalco shall sell to Independent Marketergast 98 ML of unbranded gasoline per

Wholesale Supply Year at or from the Metro Depattén (10) years from the

35



PUBLIC VERSION

Closing Date;

(b) all sales by Amalco from the Metro Depot todpdndent Marketers, whether as part
of existing or new agreements in respect of absahd processing or other supply
arrangements with the Independent Marketers, indnglesale Supply Year, shall
be added to determine if the volume required tedbe to Independent Marketers for
that Wholesale Supply Year has been fully purchasedever, for the purpose of
calculating the volume of unbranded gasoline soldAmalco to Independent
Marketers in any Wholesale Supply Year, no accshatl be taken of any sales of
gasoline to formerly branded Sunoco, GTO or Pet@inada service stations in which
there is in effect an unbranded gasoline supplgngement as contemplated by

paragraph 24 of this Agreement;

(c) the volume required to be sold to Independeatikddters of unbranded gasoline shall
be comprised of the grades and quality as requdstdddependent Marketers,
provided that Amalco shall not be required to gellindependent Marketers
unbranded gasoline in a grade mix that is not pr@amate proportions to the grade
mix being sold by Amalco at the wholesale levehirterminals in the Greater

Toronto Area for resale at the retail level; and

(d) unless requested by an Independent Marketenlalanded gasoline supplied herein

shall be supplied at the Metro Depot.

[98] Nothing in thisPart XIlI of this Agreement shall be deemed to restrict mit)iin any
manner, the ability of Amalco and an Independentideiizzr to enter into processing or other supply

arrangements not provided for therein.

XIV. COMPLIANCE

[99] Nothing inPart X or Part Xlll of this Agreement shall be deemed to require Amadco
enter into or continue with Terminalling Servicasledependent Supply Obligations with any
Person (including an Affiliate of such Person) wkan default as a result of non-payment or
material breach of any terms under any existingevious processing or other supply arrangement

with Amalco (or previously with Suncor or Petro-@ada, or their Affiliates).
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[100] With respect to Terminalling Services and Indepen8epply Obligations, nothing Parts

X, Xl or XIII of this Agreement shall be deemed to require Amaicenter into or otherwise
continue to supply such services or supply on trether than as is standard practice in the Gmtari
wholesale industry and subject to a Throughputy®aend an Independent Marketer’'s credit

worthiness.

[101] Amalco shall not be deemed to be in default uldets X, XI or XllI of this Agreement if
such default is caused by or is attributable & torm, flood, war, hostilities, sabotage, blaika
explosion, accident, pandemic, strike, lockout,kgtoppage or slowdown, labour disturbance, riot,
rebellion, insurrection, act of God, expropriatmrbreakdown of or material injury to any facilgie
used in or for the production, transportation, nfacture, storage, handling or delivery of gasoline
or diesel products, or of the crude oil or othertarials from which any such products are
manufactured or derived, or any other occurrendeetaer similar or dissimilar to any of the
foregoing) which is beyond the reasonable contfdhmalco and which by the exercise of due
diligence Amalco is unable to prevent or overcopreyided that Amalco shall not be relieved of
any of its obligations und@&arts X, Xl or Xlll as a result of the occurrence of any of the farego
events (i) in the event of its failure to use comeialy reasonable efforts to remedy the situation
and remove such event in an adequate manner andeagonable dispatch or (ii) with respect to
any payment obligation under this Agreement.

[102] Amalco shall (i) beginning on February 1, 2010 awery six (6) months thereafter up to and
including August 1, 2019, provide to the Commissioa declaration of compliance wiarts X,

XI and Xlll, which shall include a description of the total thgbput capacity committed to
Throughput Parties at each of Metro Depot and Qlakvierminal and (ii) provide to the
Commissioner information requested by the Commigsito confirm compliance witRarts X, X
and XIII no later than ten (10) Business Days upon recgi@irequest for such information from

the Commissioner.

[103] For purposes of determining or securing compliamtie this Agreement, and subject to any
legally recognized privilege, and upon written resjuand upon two (2) Business Days notice to
Amalco, Amalco shall, without restraint or intediace, permit any duly authorized representative(s)

of the Commissioner:
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(@) access, during regular office hours of AmaledBasiness Days, to all facilities and
access to inspect and copy all books, ledgersuatsocorrespondence, memoranda
and all other records and documents in the possessunder the control of Amalco
related to compliance with this Agreement, whicpyéog services shall be provided

by Amalco at its expense; and
(b) to interview officers, directors, or employedsAmalco regarding such matters.

XV. NOTIFICATION

[104] Amalco shall provide a copy of this Agreement toteaf its officers, employees, or agents,
having managerial responsibility for fulfilling amy Amalco’s obligations under this Agreement;
provided that, notwithstanding the foregoing, tleaflential Schedules of this Agreement shall not
be provided to such officers, employees, or agertept to the extent that such provision is
reasonably required to fulfill their responsibilifgr any of Amalco’s obligations under this

Agreement.

[105] Notices, reports and other communications requirgermitted pursuant to any of the terms
of this Agreement shall be in writing and shallde@sidered to be given if dispatched by personal

delivery, registered mail or facsimile transmissiorthe parties as follows:
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€)) If to the Commissioner:

Competition Bureau

Industry Canada

Place du Portage, 21st Floor

50 Victoria Street, Phase |

Gatineau, Québec K1A 0C9

Attention: Commissioner of Competition
Fax: (819) 953-5013

With a copy to:

McCarthy Tétrault LLP

Suite 5300

66 Wellington St. West

Toronto Dominion Bank Tower

Toronto, Ontario

Canada M5K 1E6

Attention: Donald B. Houston
Fax: (416) 868-0673

(b) If to the Respondents or Amalco:

Suncor Energy Inc.
P.O. Box 38

112 - 4th Avenue S.W.
Calgary, AB T2P 2V5

Attention: Terrence J. Hopwood, Senior Vice Prasidad General Counsel
Fax: (403) 269-6218

With a copy to:

Blake, Cassels & Graydon LLP
Commerce Court West

199 Bay Street, 28Floor
Toronto, Ontario, M5L 1A9

Attention: Calvin S. Goldman, Brian A. Facey aagah Gudofsky
Fax: (416) 863-2653

or to such other street address, individual ortedaecc communication number or address as may be

designated by notice given by any party to the rofheaties. Any demand, notice or other
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communication given by personal delivery will bexclusively deemed to have been given on the
day of actual delivery and, if given by registenesil, on the fifth (&) Business Day following the
deposit thereof in the mail and, if given by elentc communication, on the day of transmittal
thereof if given during the normal business hodrthe recipient and on the Business Day during
which such normal business hours next occur ifjhan during such hours on any day. If the party
giving any demand, notice or other communicatioovi® or ought reasonably to know of any
difficulties with the postal system that might afféhe delivery of mail, any such demand, notice or
other communication may not be mailed but mustisengby personal delivery or by electronic

communication.

XVI. DURATION

[106] Amalco shall be bound by this Agreement until thieeBtiture is effected, all of the
Terminalling Services supplied, the IndependentBu@bligations have been discharged and all
other obligations have been discharged in accosaiit this Agreement or further order of the

Tribunal.

[107] The Divestiture contemplated by this Agreementldf@tieemed complete when all right,
title and interest of Amalco in all of the Divestié Assets have been conveyed in the manner
provided for in this Agreement.

XVIl. GENERAL

[108] With the exception of the information @onfidential Schedules “A” and “F”’ to this
Agreement (and, if the Divestiture is completedoprio the end of the Initial Sale Period,
Confidential Schedule “B.2"), which information shall remain confidential ittemes during and
following the duration of this Agreement, confidahterms in this Agreement shall be made public
upon the expiration of the Initial Sale Periodwbien the Divestiture has been completed, whichever
is later, provided that Amalco or the Commissiomary disclose the contents Gbnfidential
Schedule “F” to any Pioneer Entity. The Respondents agreestimimediate registration of this
Agreement with the Tribunal and the Respondentseatirat it shall be binding upon Amalco.

[109] Notwithstanding the provisions of the previous gaapgh,Schedules “B”’and“B.1” to this
Agreement shall be confidential for a period of iye(20) days following the registration of this
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Agreement with the Tribunal, provided that Amalt@lé disclose the contents 8thedules “B”
and“B.1” to this Agreement at any time tb@na fide potential Purchaser upon request. Nothingin
this paragraph shall prevent Amalco from providsagne or all of the contents $thedules “B”

and“B.1” to this Agreement to any Person, at any time.

[110] The Commissioner may agree to extend any of the fweriods contemplated by this
Agreement. The Respondents or Amalco, as apptepaiad the Commissioner may mutually agree

to amend this Agreement in any manner pursuanilieection 106(1) of the Act.

[111] Nothing in this Agreement (including the recitaéséto) precludes Amalco from bringing a
future application under section 106 of the Actg@uccessor or equivalent provision under the Act)
to vary or rescind this Agreement on the groundsttie circumstances that led to the making of this
Agreement have changed. Amalco agrees that it sbglin any such application, contest the
Commissioner’s present conclusion that the Trarmact likely to prevent or lessen competition
substantially in respect of the retail marketingas$oline in certain geographic areas in Ontaib an
in respect of the wholesale supply of gasolindhexGreater Toronto Area.

[112] Computation of time periods contemplated by thiss&gnent shall be in accordance with the
Interpretation Act, R.S.C. 1985, c. I-21. For the purpose of thisekgent, the definition of
“holiday” in thelnterpretation Act shall be deemed to include Saturday.

[113] This Agreement constitutes the entire agreementd®t the Commissioner, Suncor and

Petro-Canada and supersedes all prior agreemethtsespect to the subject matter hereof.

[114] This Agreement shall be governed by and interpretadcordance with the laws of Ontario

and the laws of Canada applicable therein.
[115] Nothing in this Agreement abrogates the notifiaabbligations set out in Part IX of the Act.

[116] Inthe event of a dispute regarding the interpi@tatr application of this Agreement, any of
the Commissioner, Suncor, Petro-Canada or Amalcy apply to the Tribunal for an order
interpreting any of the provisions of this Agreemeamd in no event shall any such dispute serve to
suspend the Initial Sale Period except by orddahefTribunal. In the event of any conflict or

inconsistency between the English language versidhis Agreement and the French language
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version of this Agreement, such conflict or incatesncy shall be resolved in favour of the English

language version of this Agreement.

[117] This Agreement may be executed in two or more ecapatts, each of which shall be an

original instrument, but all of which shall const& one and the same Agreement.
The undersigned hereby agree to the registratidhi®Agreement.

DATED this 2£' day of July, 2009.

[Original signed by “Melanie L. Aitken”]

Melanie L. Aitken
Interim Commissioner of Competition

SUNCOR ENERGY INC.

[Original signed by “Terrence J. Hopwood”]

By:
Name: Terrence J. Hopwood
Title: Senior Vice President and General Counsel

PETRO-CANADA

[Original signed by “Ron A. Brenneman’]

By:
Name: Ron A. Brenneman
Title: President and Chief Executive Officer
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CONFIDENTIAL SCHEDULE “A”

[CONFIDENTIAL]
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SCHEDULE “B”

Suncor — Company Owned

432 Dundas St E — Herchimer, Belleville (KentID 83%4)
7998 Dixie Road — Steeles, Brampton (KentID 5510588

720 Victoria St. S - Westmount, Kitchener (Kentl515826)
3011 King St E - Fairway, Kitchener (KentID 5513089

7991 Mississauga Rd - Steeles, Brampton (KentIC5681)
2182 Queen St E - W of Torbram, Bramalea (KentIR(&27)
559 Plains Road E - Cedarwood, Burlington (KentE1®435)
1326 Guelph Line - Mt. Forest, Burlington (KentiB1421)

30 Laird Drive - Malcolm, East York (KentID 5512576

879 Kipling Ave - Olivewood, Etobicoke (KentID 55121)

408 Dixon Road - Kipling, Etobicoke (KentID 5512046

432 Steeles Ave E - Ontario St, Milton (KentID 5288)

155 North Service Road - Camilla, Mississauga (K25510042)
999 North Service Road - Insley, Mississauga (K2mh10040)
371 Queen St. S - Reid Drive, Streetsville (Kerbi14125)
3405 Dixie Road - Bloor St E, Mississauga (Kentlk16057)
1600 Rossland Rd E - Thickson, Whitby (KentID 55333
3600 Finch E - East of Birchmount, Scarborough tK25514120)
800 Morningside Ave - Military, Scarborough (Kenti512441)
9332 Keele St - North of Rutherford, Vaughan (KBr5510654)
8830 Yonge St - Roosevelt, Richmond Hill (KentID13999)
2757 Hwy 7 - North Creditstone, Vaughan (KentID 8617)
1331 Huron Street - Highbury Ave, London (KentID13277)
99 Commissioners West - McGregor, London (KentIR BE23)
1013 Bayfield St. N, North of Carson - Barrie (KEn5514738)

44

PUBLIC VERSION



PUBLIC VERSION

Suncor — Leased Property

612 Hespeler Road S of Eagle, Preston (KentlD 58616

340 Kingswood Dr-Block Line, Kitchener (KentID 55188)

417 King St N, Weber Waterloo (KentID 5510873)

1740 Bayly St—Brock Road , Pickering (KentID 551387

149 West Drive-Hwy 7, Bramalea (KentID 5515139)

7990 Hurontario - Steeles, Brampton (KentID 5514017

345 Queen St W - McLaughlin S, Brampton (KentID 5515)
9950 McLaughlin - Hwy 7, Brampton (KentID 5516007)

2510 Appleby Line—Dundas, Burlington (KentID 551896
1520 Shawson Drive--Dixie Road, Mississauga (Kerii25542)
5965 Dixie Road - Britannia, Mississauga (KentI15672)
1700 Derry Road - Menkes Drive, Mississauga (Kerii25764)
6015 McLaughlin-Britannia, Mississauga (KentID 58089)
18080 Yonge St - Aspenwood, Newmarket (KentlD 52Bj0
3660 Dufferin St - Wilson , North York (KentID 55@39)

2850 Victoria Park-Van Horne, North York (KentID B5193)
6199 Steeles W-Islington, North York (KentIlD 551287

689 Lawrence Ave. W-Marlee, North York (KentlD 55P8)
1330 Wilson Road N - Taunton, Oshawa (KentID 552346
1150 Ellesmere Rd - Midland, Scarborough (KentIRZE3D9)
5810 Sheppard E - Gateforth, Scarborough (KentIL6891)
7377 Yonge St - Clarke, Markham (KentID 5510689)

2210 Stouffville Rd - Woodbine, Stouffville (KentlB516169)
3191 Rutherford - Sweet River, Vaughan (KentID 551%

2660 Major Mackenzie Drive - McNaughton, VaughareiKD 5515670)
681 Chrislea Rd - Silmar, Vaughan (KentID 5515958)

2492 St. Clair Ave W - Castleton, York (KentID 5%50%)

12476 Regional Road 50 - G Bolton Parkway, Bolt¢entID 5516199)

Petro-Canada — Company Owned
155 North Front St. —College, Belleville (KentID B&59)
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239 Fountain OPP Shantz Hill, Preston (KentID 5%146

780 Highland W-Fischer-Hallman, Kitchener (Kentlb13764)
253 Kennedy Road S - Rambler, Brampton (KentID 5500
861 Avenue Road - Chaplin Cres., Toronto (KentIRZEP9)
240 Dixon Road - Islington, Etobicoke (KentID 55530

1498 Royal York Road-Trehorne, Etobicoke (Kentl[13683)
259 Guelph St. - Sinclair Ave, Georgetown (Kenth18306)
6990 Hurontario St - Derry W, Mississauga (Kentf16103)
1537 Trafalgar - Upper Middle, Oakville (KentID 55391)
351 Wilson Road S - Olive Ave, Oshawa (KentID 5534)8
1401 King St E - Townline, Oshawa (KentID 5511918)
1563 Warden Ave S of Lupin, Scarborough (KentlD 3543)
5 Main Street North - Hwy 7, Markham (KentID 551071
5260 Hwy 7 W - Kipling, Vaughan (KentID 5510673)

481 Rogers Rd - Old Weston, York (KentlD 5512928)

400 Southdale Rd E - Dundalk, London (KentID 551273
1241 Wellington North of Exeter Rd, London (KenbB11226)

Petro-Canada — Leased Property

5319 Lakeshore Road - Kenwood, Burlington (KentB14527)
916 Dixon Road - Carlingview, Etobicoke (KentID BAP7)
5145 Dixie Road - Aimco, Mississauga (KentlD 551288

5020 McLaughlin Road - Eglinton, Mississauga (KBErn5515805)
12990 Hwy 27 - King Road, Nobleton (KentID 5516104)

587 Third Line - Speers, Oakville (KentlD 5510472)

45 Ritson Rd. N - Bond, Oshawa (KentID 5511869)

2200 Steeles Ave W - Keele, Vaughan (KentID 5514895

600 North Rivermede Rd - Hwy 7, Vaughan (KentID 5518)
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SCHEDULE “B.1”

Suncor Company Owned

1103 Colborne St. - Blossom Ave, Brantford (Ken8513697)

75 Colborne St. W - Oak St., Brantford (KentlD 5618)

514 Victoria Street E, Alliston (KentID 7520831)

221 Limeridge E-Upper Wellington, Hamilton (Kenti®15613)
878 Upper James St - Lotus, Hamilton (KentID 551028

220 Centennial Parkway N - Barton, Hamilton (Ken8®14016)
102 King Street E - Centennial Parkway, HamiltoeKD 5510355)
271 Dundas Street East - Hamilton, Waterdown (HK25810404)
965 Upper Ottawa Street - Larch, Hamilton (KentB15614)

1050 Main Street West - Newton, Hamilton (KentlDLB345)

615 Mohawk Road West - Upper Paradise, Hamiltom{Ke5515556)
1 Parkdale Ave N - Main, Hamilton (KentID 5510336)

5 Rymal Rd W - Upper James, Hamilton (KentID 551%)29

Suncor Leased

11 Sinclair Blvd - Garden Ave, Brantford (KentID BBL56)

321 Grays Rd - Barton, Stoney Creek (KentID 5513341

281 Barton St E - Green Rd, Stoney Creek (KentlD4952)
688 Stone Church - Upper Sherman, Hamilton (Ke&&D5702)

Petro-Canada Company Owned

16 King George Rd. South of Borden, Brantford (KBri513671)
2 Livingston Ave - Patton St, Grimsby (KentID 75503

55 Cannon St E - John, Hamilton (KentID 5510172)

852 Chemong Rd - Bellevue St, Peterborough (Keb8D4215)
1896 Hwy 7 E - East of Keene Rd, Peterborough (IKef514856)
869 Mohawk Rd E - Upper Ottawa, Hamilton (KentIDL8270)
3024 Huron Church—Grand Maras, Windsor (KentlD 517
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CONFIDENTIAL SCHEDULE “B.2”

[CONFIDENTIAL]
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CONFIDENTIAL SCHEDULE “C”

[CONFIDENTIAL]
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CONFIDENTIAL SCHEDULE “D”

[CONFIDENTIAL]
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CONFIDENTIAL SCHEDULE “E”

[CONFIDENTIAL]
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CONFIDENTIAL SCHEDULE “F’

[CONFIDENTIAL]
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