Parkland Fuel Corporation to
Acquire 75% of SOL, the
Largest Independent Fuel
Marketer in the Caribbean
12

Transformational Business Combination
Establishes Strong International Growth
Platform; SOL’s Simpson Group to Own 9.9%
of Parkland
October 10, 2018

Forward Looking Information
Certain information included herein is forward-looking. Many of these forward looking statements can be identified by words such as “believe”, “expects”, “expected”, “will”, “intends”, “projects”, “projected”, “anticipates”,
“estimates”, “continues”, "objective" or similar words and include, but are not limited to, statements regarding Parkland’s (as defined below) expectation of its future financial position, business and growth strategies and
objectives, sources of growth including geographic areas for growth, capital expenditures, financial results, future financing and the terms thereof, future acquisitions and the efficiencies to be derived therefrom, the pro forma
site counts and volumes expected to be derived from the Business Combination (as defined herein), potential synergies (including timing to realization thereof), accretion and value creation expected to be generated through
the Business Combination and the sources thereof, financial returns, opportunities for future growth in the regions in which Parkland and SOL (as defined below) operate their respective businesses, sources and terms of
financing for the Business Combination, Parkland's 2018 financial guidance, consideration (including number of common shares of Parkland and SOL ownership interest in Parkland post-closing) payable in connection with the
Business Combination, expected pro forma debt to Adjusted EBITDA, expected reduction of pro forma debt to Adjusted EBITDA and the timing thereof, Parkland’s intentions to refinance the term debt to be incurred in
connection with the Business Combination with alternative longer term financing, impact of financing structure on Parkland’s business, expected Adjusted Distributable Cash Flow per share, Adjusted Payout Ratio, Total Funded
Debt to Adjusted EBITDA, segment contribution and geographic profile pro forma the Business Combination, ability of Parkland to achieve its long-term financial targets, organic growth and supply opportunities and the
sources and drivers thereof, post-synergy Adjusted EBITDA of the combined SOL and Parkland businesses, expected closing of the Business Combination and the timing thereof, expected population growth, GDP growth, tourism
industry growth and increased fuel volume demand in the Caribbean region and opportunities available as a result of resource discoveries in the region and continuation of Parkland's responsible operatorship and SOL's
investment in community initiatives. Parkland believes the expectations reflected in such forward-looking statements are reasonable but no assurance can be given that these expectations will prove to be correct and such
forward looking statements should not be unduly relied upon. The forward-looking statements contained herein are based upon certain assumptions and factors including, without limitation: historical trends, current and
future economic and financial conditions, and expected future developments. Parkland believes such assumptions and factors are reasonably accurate at the time of preparing this presentation. However, forward-looking
statements are not guarantees of future performance and involve a number of risks and uncertainties some of which are described in Parkland’s annual information form and other continuous disclosure documents. Such
forward-looking statements necessarily involve known and unknown risks and uncertainties and other factors, which may cause Parkland’s actual performance and financial results in future periods to differ materially from any
projections of future performance or results expressed or implied by such forward looking statements. Such factors include, but are not limited to, risks associated with: the failure to achieve the anticipated benefits of the
business combination (the “Business Combination”) between Parkland Fuel Corporation (“Parkland”) and the SOL Group (“SOL”); the operations of the SOL and Parkland businesses, including compliance with all necessary
regulations; competitive action by other companies; the ability of suppliers to meet commitments; the ability of management to maintain the assets within the forecasted budget for capital expenditures; failure to obtain
necessary regulatory or other third party consents and approvals required to complete the Business Combination; failure to complete the Business Combination; Parkland’s inability to refinance the term debt to be incurred in
connection with the Business Combination on terms acceptable to it or at all; failure to meet financial, operational and strategic objectives and plans; failure to meet publicly disclosed financial guidance and market
expectations; general economic, market and business conditions; industry capacity, failure to realize anticipated synergies, accretion, growth and value creation from Business Combination; competitive action by other
companies; the ability of suppliers to meet commitments; actions by governmental authorities and other regulators including increases in taxes; changes and developments in environmental and other regulations; ability to
secure alternative sources of funding for the Business Combination (including funding necessary upon exercise of the put-call right), if necessary, on terms acceptable to Parkland; failure to retain key management personnel of
SOL; Parkland’s inexperience in any of the jurisdictions in which SOL operates and the political and regulatory risks associated with certain of those jurisdictions; equity ownership in Parkland of SOL pro-forma the Business
Combination; Parkland’s ability to effectively integrate SOL’s business; nature, size and complexity of the Business Combination; the terms of the put-call agreement with SOL; Parkland’s ability to maintain key contractual
relationships following closing of the Business Combination; the nature of the consideration payable in connection with the Business Combination and impact on Parkland’s capitalization, credit worthiness and reputation pro
forma the Business Combination; foreign exchange and inflation rate exposure pro forma the Business Combination; environmental liabilities associated with SOL’s business; supply economics in the jurisdictions in which SOL
operates its business; market reaction to the Business Combination; increased leverage pro forma the Business Combination and Parkland’s ability repay its indebtedness; and other factors, many of which are beyond the
control of Parkland. There is a specific risk that Parkland may be unable to complete the Business Combination in the manner described herein or at all. If Parkland is unable to complete the Business Combination there could be
a material adverse impact on Parkland and on the value of its securities. Readers are directed to, and are encouraged to read, Parkland's management discussion and analysis for the year ended December 31, 2017 (the
"MD&A"), Parkland’s management discussion and analysis for the three and six months ended June 30, 2018 (the “Q2 2018 MD&A”) and Parkland’s annual information form for the year ended December 31, 2017 (the “AIF”),
including the disclosure contained under the heading "Risk Factors" in each such document. Each of the MD&A, Q2 2018 MD&A and AIF is available by accessing Parkland's profile on SEDAR at www.sedar.com and such
information is incorporated by reference herein. This presentation refers to certain financial measures that are not determined in accordance with International Financial Reporting Standards (“IFRS”). Distributable Cash Flow
per share, Adjusted Payout Ratio, Net Debt to Adjusted EBITDA and Total Funded Debt to Adjusted EBITDA are not measures recognized under IFRS and do not have standardized meanings prescribed by IFRS. In reference to
Parkland’s Adjusted EBITDA, Adjusted EBITDA is a measure of segment profit and is considered to be forward-looking information in this document. See Section 12 of the Q2 2018 MD&A and Note 14 of the Interim Condensed
Consolidated Financial Statements for a reconciliation of this measure of segment profit. In reference to SOL’s Adjusted EBITDA, Adjusted EBITDA refers to the agreed-upon normalized earnings before income taxes,
depreciation and amortization of SOL for the purposes of this transaction, is considered to be forward-looking information in this document, and does not represent Parkland’s definition of Adjusted EBITDA.
Investors are encouraged to evaluate each adjustment and the reasons Parkland considers it appropriate for supplemental analysis. Management considers these to be important supplemental measures of Parkland’s
performance and believes these measures are frequently used by securities analysts, investors and other interested parties in the evaluation of companies in its industries. See “Non-GAAP financial measures, reconciliations and
advisories” section of the MD&A and Q2 2018 MD&A. Investors are encouraged to evaluate each adjustment and the reasons Parkland considers it appropriate for supplemental analysis. Readers are cautioned, however, that
these measures should not be construed as an alternative to net income determined in accordance with IFRS as an indication of Parkland’s performance. The financial measures that are not determined in accordance with IFRS
in this presentation are expressly qualified by this cautionary statement.
Additionally, readers are directed to, and encouraged to read, the 2018 Adjusted EBITDA Guidance Range section of Parkland's press release dated August 2, 2018 and material factors and assumptions contained therein.
Parkland believes its estimation of annual Adjusted EBITDA, Adjusted Gross Profit, and Distributable Cash Flow per share based on such information is reasonable, but no assurance can be given that these expectations will
prove to be correct and such figures should not be unduly relied upon. Any forward-looking statements are made as of the date hereof and Parkland does not undertake any obligation, except as required under applicable law,
to publicly update or revise such statements to reflect new information, subsequent or otherwise. The forward-looking statements contained in this presentation are expressly qualified by this cautionary statement.
Market data and other statistical information used throughout this presentation are based on internal company research, independent industry publications, government publications, reports by market research firms or other
published independent sources including Fitch, the IMF World Economic Outlook and Wood Mackenzie. Industry surveys, publications, consultant surveys and forecasts generally state that the information contained therein
has been obtained from sources believed to be reliable. Although Parkland believes such information is accurate and reliable, Parkland has not independently verified any of the data from third-party sources cited or used for
management's industry estimates, nor has Parkland ascertained the underlying economic assumptions relied upon therein. While Parkland believes internal company estimates are reliable, such estimates have not been
verified by any independent sources, and Parkland does not make any representations as to the accuracy of such estimates. Statements as to our position relative to our competitors or as to market share refer to the most
recent available data.
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SOL at a glance:
The largest independent fuel marketer in the Caribbean
Integrated network of retail, commercial, and supply
infrastructure assets across the region

LARGE RETAIL PRESENCE:

ROBUST COMMERCIAL PORTFOLIO:

526

13

Retail Gas
Stations

Commercial
Fuel
OPTIMIZED INFRASTRUCTURE ASSETS:

32
10

600
1,800
47
21

Aviation
Facilities

ML/year

ML/year

Import Terminals

LPG
(Propane)

ML/year

Charter Ships

Lubricants

ML/year

STRONG LOCAL MANAGEMENT TEAM
AND WELL-KNOWN OWNERSHIP GROUP
WITH SIGNIFICANT EXPERIENCE
OPERATING IN THE REGION:

23

Markets
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Parkland at a glance:
The largest independent fuel marketer in Canada
Integrated network of retail, commercial, and supply
infrastructure assets in Canada, the Northern Tier and Rocky
Mountain regions of the US

LARGE RETAIL PRESENCE:

1,849

Retail Gas
Stations

ROBUST COMMERCIAL PORTFOLIO:

Cardlocks &
Branches
Commercial
Fuel

OPTIMIZED INFRASTRUCTURE ASSETS:

11
2,300
1

Aviation
Terminals
Rail Cars

LPG
(Propane)

300
2,700
400
370

ML/year

ML/year

ML/year

PAN-CANADIAN PRESENCE WITH
GROWING US PRESENCE:

17

Provinces
and States

Refinery (Burnaby)
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Transaction highlights
•

Unites leading North American and largest independent Caribbean fuel marketers

•

Links significant Caribbean fuel demand with supply opportunities on the U.S. Gulf Coast, a
structurally long supply orbit

•

Aligns Parkland and the Simpson Group through a 9.9% long-term investment in Parkland, a
25% retained interest in SOL and a foundation of friendship and shared values

•

Generates significant value and accretion for Parkland shareholders, through strong financial
returns and synergy opportunities

•

Adds strong and experienced management team

•

Creates an international platform for future growth in the Caribbean region
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Transaction overview
PRICE:

•

C$1.57 billion enterprise value representing a multiple of 7.5x LTM Adjusted EBITDA of
C$210 million1 for the 75% investment in SOL

STRUCTURE:

•

Parkland will initially invest in 75% of the outstanding shares of SOL Investments Ltd. and
its subsidiaries (“SOL”) for total consideration of C$1.57 billion and the Simpson Group will
invest in an additional 8.4% in newly-issued shares of Parkland, bringing their total
ownership to 9.9% of Parkland’s issued and outstanding shares
After the second anniversary of the combination, each of Parkland and the Simpson
Group shall have the right to purchase or the right to sell the remaining 25% of shares to
Parkland at a multiple of 8.5x LTM Adjusted EBITDA at the time of purchase or sale

•

FINANCING /
LEVERAGE:

•

•
EXPECTED TIMING:

•

Financed through fully underwritten debt financing and equity issued to the Simpson
Group:
• C$1.1 billion of fully-underwritten debt financing
o Approximately C$470 million draw on senior secured bank debt
o New term loan of C$325 million
o New term facility of C$300 million which Parkland intends to replace with
alternative longer term debt
• C$518 million of common shares issued by Parkland to the Simpson Group
Pro forma debt/Adjusted EBITDA of 3.2x at closing
Closing expected in Q4 2018 and is subject to customary closing conditions, including
receipt of regulatory approvals

1. SOL LTM Adjusted EBITDA of US$215MM converted into Canadian Dollars at C$1.30=US$1.00 and adjusted for 75% ownership.
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SOL represents a unique growth opportunity, squarely within
Parkland’s strategic pillars
Strategic Rationale for the Parkland + SOL Combination

Parkland’s Strategy

ACQUIRE
PRUDENTLY

1

Acquire the largest integrated network of retail, commercial
and supply assets in the Caribbean

2

Regionally relevant brands provide opportunity for
continued organic growth

3

Owned demand outlets paired with key supply
infrastructure (terminals, depots, ships) solidifies supply
advantage

4

Significant opportunities for synergies from supply
optimization, LPG (propane) growth and non-fuel margin

5

Potential for future tuck-in opportunities with SOL
positioned as a regional operating center for Parkland
7

SOL’s retail and commercial segments are underpinned by a unique
integrated network of infrastructure assets
SOL’s INTEGRATED NETWORK

INFRASTRUCTURE & SUPPLY | ~40% of EBITDA
• Unique fortress assets and strategic infrastructure
acquired from Shell and Exxon combined with shipping
capability allow SOL to be the low cost supplier into the
region
• Ability to optimize operations by utilizing fleet of charter
vessels and ownership of key supply points in
geographies where land for new greenfield sites is
scarce
• Approximately 65% of the volume sold through the
Retail and Commercial network is internally supplied
through the Supply segment
• In-country infrastructure and access to multiple supply
points in the Gulf and Eastern Caribbean provide for
reliable and efficient operations

SUPPLY
10 Charter
Ships

COMMERCIAL
Aviation
600ML / 13 facilities

LPG
47ML

Commercial
1,800ML

Lubricants
21ML

3 Marine
Berths
32 Import
Terminals

RETAIL SEGMENT | ~30% of EBITDA
• Strong retail presence in 20 markets selling 2.0BL of
fuel annually

RETAIL

• Regionally relevant brands, which drive marketleading per-site throughputs

Company-Owned
266 sites

COMMERCIAL SEGMENT | ~30% of EBITDA

Dealer-Owned
260 sites

• Robust portfolio of commercial and industrial
customers across a set of diverse industries,
generating sales volume of ~2.5BL
• Commercial relationships are enhanced by physical
infrastructure in key geographies
Note: Corporate overhead costs have been allocated to the above segments to arrive at the approximated EBITDA contribution percentage; above figure represent 100% of SOL and are not adjusted for Parkland’s 75% ownership.
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SOL has a presence in 23 markets, with leading regionally relevant
retail brands

SITE COUNT
BY BRAND1

1. 73 of SOL’s retail sites are unbranded or independent.

93 197 163
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Integrated network of owned supply infrastructure assets and owned
demand outlets allows for unique supply security and optionality
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Strong and growing regional operating environment
1

Large Regional Population
with Stable Growth

2

Macroeconomic Growth
Expected
• Real GDP is expected to increase by
~4% per year until 2023
• Large oil discoveries in Guyana
provide opportunities for growth

Caribbean Region Population:

43 Million

• Projected growth in tourism
industry

Real GDP Growth Forecast2

Annual Population Growth to
2023:

+0.7% Per Year

4.2%

1

3.9%

3.8%

3

Large and Growing Fuel
Demand
• Current total Caribbean market of
~25BL per year, expected to grow
steadily at 0.8% CAGR to 2025
• SOL has a ~20% market share in the
Caribbean today, evidencing the
opportunity for future organic
growth and tuck-in acquisitions in
the region
Total Fuel Volume Demand3

26.1 26.3
25.7 25.6 25.8
25.4
24.9 25.2

4.0%

3.9%
3.7%

2018E 2019E 2020E 2021E 2022E 2023E

2019E

2021E

2023E

2025E

Total Fuel Demand (Billion Litres)

1. Fitch and IMF World Economic Outlook; population growth forecast for the 23 markets in which SOL operates.
2. IMF World Economic Outlook; estimates for the Caribbean region.
3. Wood Mackenzie; total fuel demand and forecasted growth for the 23 markets in which SOL operates.
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Applying Parkland’s proven integration approach

APPLYING PARKLAND
LEADERSHIP AND
PERFORMANCE FOCUS:

•

LEVERAGING LOCAL
EXPERIENCE:

•

SOL’s management team brings significant experience within the Caribbean
market; management will remain in key leadership roles

OPERATIONS MANAGED INREGION:

•

Day-to-day operations to be run from the Caribbean as a standalone business,
per Parkland USA model

COMMUNITY VALUES:

•
•

Will continue Parkland’s track record of safe and reliable operations
Parkland will continue SOL’s investment in community initiatives

•

Parkland will apply its KPI-driven culture, operational excellence, supply
experience, retail expertise, financial discipline and safety culture
Parkland will appoint SOL’s President
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Transaction will leverage Parkland’s scale and capabilities in key areas
to drive organic growth in SOL
Levers to Drive Growth
Retail and Non-Fuel Capabilities
• Industry-leading brands
• Loyalty and analytics
• Category management
discipline
• Private label offer
• Branded food partnerships
• Strong fuel customer value
propositions
• Forecourt to
backcourt
conversion

Supply Expertise
• Supplier relations
• Supply analytics and
trading capabilities
• Logistics optimization

IMPORTS
TERMINAL
OPERATIONS
DISTRIBUTION

Commercial Capabilities
• Payment card technology
• Sales and account
management
• Propane expertise
• Operational best practices
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Parkland run-rate Adjusted EBITDA of over $1 billion with this
combination
Adj. EBITDA
(C$ millions)
1.0B +
423
Synergies
2102

0.3 2

8001
Acquired Base

1. Calculated using midpoint of latest FY18 Adjusted EBITDA guidance (see press release dated Aug 2, 2018) and adjusting for management estimate of the run-rate Parkland Adjusted EBITDA assuming Parkland’s previously
announced acquisitions maintain historical performance and Parkland is able to implement synergies consistent with past performance.
2. SOL’s Adjusted EBITDA reflects 75% of US$215 million converted at C$1.30=US$1.00.
3. SOL run-rate synergies equal to 20% of SOL’s base Adjusted EBITDA and are adjusted for 75% ownership. 20% run-rate synergies assumes Parkland will be able to achieve synergies consistent with prior acquisitions.
Note: analysis excludes the option to purchase the remaining 25% of SOL.
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Fully underwritten debt financing package
Financing structure ensures that Parkland will be in a strong position to continue to
execute its US Northern Tier and Rocky Mountain growth strategy

SOURCES
OF FUNDS
(C$ millions)

1,613
300

325

Pro forma debt
/ Adj. EBITDA at
closing

3.2x

New Term
Facility2

New Term Loan

470
5181
Senior Secured
Bank Debt

Equity Issued to
Simpson Group
1. Parkland will be issuing the Simpson Group shares of Parkland to bring their total ownership of Parkland to 9.9% of Parkland’s issued and outstanding shares.
2. Parkland intends to replace the new term facility with alternative longer-term debt.
Note: Uses of funds are C$1.57B of consideration plus approximately C$40MM of transaction costs and other adjustments.

Total Sources
of Funds
15

Transaction is immediately accretive to Cash Flow Per Share and
maintains Parkland’s strong financial KPIs
Adjusted Distributable Cash
Flow/Share

3.75

Adjusted Payout Ratio

Pro Forma Leverage Profile
(Total Funded Debt/Adj. EBITDA)

39%

3.52

Target
3.5x

3.2x
3.0x

33%

3.02

31%
2.6x

Target
2.0x

PKI
LTM Jun-181

PKI LTM Jun-18 PKI LTM Jun-18
+ SOL Base2
+ SOL Base +
SOL Synergies3

PKI
LTM Jun-181

PKI LTM Jun-18 PKI LTM Jun-18
+ SOL Base2
+ SOL Base +
SOL Synergies3

PKI Q2 20184

PKI Q2 2018
+ SOL base5

PKI Q2 2018 +
SOL Base +
SOL Synergies6

1. LTM Jun-18; see quarterly financial information section of Parkland’s Q2 2018 MD&A.
2. LTM Jun-18 plus SOL base Adjusted EBITDA of US$215MM converted into Canadian Dollars at C$1.30 = US$1.00 and adjusted for Parkland’s 75% ownership of SOL, taxes, transaction-related interest after tax, and maintenance capital.
3. LTM Jun-18 plus SOL base Adjusted EBITDA plus estimated synergies equal to 20% of SOL base Adjusted EBITDA by end of 2021, adjusted for 75% ownership of SOL and estimated taxes.
4. Calculated using midpoint of latest FY18 guidance (see press release dated Aug. 2, 2018) as Adjusted EBITDA ($775MM) and total funded debt as per Q2 2018 MD&A ($2,016MM).
5. PKI Q2 2018 as explained in note 4 above including Parkland’s share of SOL Adjusted EBITDA as explained in note 2 above and incremental debt of C$1,095MM.
6. Calculated with figures from note 5 above and including estimated pre-tax synergies as described in note 3 above.
Note: above analysis is for 75% ownership of SOL and excludes the minority purchase option of the remaining 25% of SOL; analysis includes the issuance of shares to the Simpson Group for SOL base and SOL base plus synergies cases. 16

SOL’s operational and financial profile will strengthen and diversify
Parkland

Fuel Volume

21.2

16.4

(Billion Litres)

985

775

(C$ Millions)
PKI FY18 Guidance

Business Mix3
(LTM Jun-18 Adj.
EBITDA)

Supply 46%

42%



Increased EBITDA
Profile



Similar Segment
Contributions



Well Diversified
Financial and
Geographic Profile

LTM Jun-18 + SOL1

LTM Jun-18

EBITDA2



Increased Scale and
Fuel Purchasing
Opportunities

PKI FY18 Guidance +
SOL (excl. synergies)

Retail

39%

Supply 45%

Retail

16%

12%

Commercial

Commercial
Parkland USA

Geographic
Mix3,4
(LTM Jun-18 Adj.
EBITDA)

2%

International
23%
Parkland USA 2%
75%

98%

Canada

Canada
1. Represents 100% of SOL’s volume and is not adjusted for Parkland’s 75% ownership of SOL.
2. Parkland Adjusted EBITDA is calculated using midpoint of latest FY18 guidance (see press release dated Aug. 2, 2018). SOL base Adjusted EBITDA of US$215MM converted into Canadian Dollars at C$1.30=US$1.00 and
adjusted for Parkland’s 75% ownership of SOL.
3. Parkland USA and Parkland’s 75% ownership of SOL as approximately split into Retail, Commercial, and Supply segments.
4. International EBITDA percentage and geographic mix based on USD to CAD exchange rate of C$1.30=US$1.00.
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SOL enhances and extends Parkland’s core business segments
Parkland Pro Forma the SOL Combination
1

1

% change

Retail Service Stations
Corporate 2
Dealer
Total
Commercial
Cardlocks and Branches
Marine Service Stations

592
1,257
1,849

266
260
526

858
1,517
2,375

300

-

-

✓

✓

✓

✓
✓
✓
✓

✓
✓
✓
✓

✓
✓
✓
✓

16.4

4.8

21.2

+45%
+21%
+28%

Supply and Wholesale
Refining 3
Terminal Operations
Bulk Fuel Sales
Aviation Fuel Sales
Combined Annual Fuel Volume
Annual Fuel Volume (BL)

+29%

1. Site count and volume information reflects 100% of SOL and is not adjusted for Parkland’s 75% ownership.
2. Includes Company Owned Retailer Operated sites ("CORO"), Company Owned Dealer Operated sites (“CODO”), and Company Owned Company Operated sites ("COCO").
3. SOL owns a 29% non-operated financial interest in the SARA refinery located in Martinique, which generates income on a rate-regulated basis.
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Continuing the growth of Parkland

21.2 billion

Litres annually
(pro forma)

Volume (Billions of Litres)

20

15

10

5

Parkland
USA

0
2007

2008

2009

2010

2011

Note: Pro forma reflects 100% of SOL volume and is not adjusted for Parkland’s 75% ownership of SOL.

2012

2013

2014

2015

2016

2017

2018 Pro 2019 Pro
Forma
Forma
Frma
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We look forward to welcoming the SOL team to Parkland!
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