UNITED STAT ES OF AMERICA
BEFORE FEDERAL TRADE COMMISSION

In the Matter of

PILOT CORPORATION,
a coporation,

PROPELL ER CORP.,, File No. 091 0125
a coporation,
and

FLYING JIN C.,
a coporation.

AGREEMENT CONTAINING C ONSENT ORDERS

The Federl Trade Commissin (“Commission”), havingnitiated an investigtion of the
proposed acquisition by Pilot Carporation (*Pilot”) and Propeller Corp. (“Propeller”), of certain
assets, stock, and othaterests owned bylying J hc. (“Flying J”), heeinater “Proposed
Respondents” and it now gppearing tha Proposed Respondents are willing to enter into this
Agreament Containing Consent Omdg“Consent Ageement”) to divest ceain assts and
providingfor otherrelief:

IT I SHEREBY AGREED by and beween Proposed Respondents by ther duy
authorized dfficers and atorneys, and counsel for the Commission thet:

1. Proposed Respondent Piloaisoporation orgnized, exisng and doing busings under
and byvirtue of the lavs of the State ofennesee, with its headquars aldress 85508
Lonas Road, Knoxvid, Tennesse®&7909.

2. Proposed Respondent Propeltea privatelyheld coporation or@nized, exisng and doing
business undemd byvirtue of the lavs of the State dDelaware with its headquarts
address at 712 5 Avenue 43° Floor, New York, New York 10019.

3. Proposed Responderiiykg J is a corpotan organized, exisng and doing busings under
and byvirtue of the lavs of the State dftah, with its headquiters aldress 81104 Country
Hills Drive, Ogden, Utah 84403.

4. Proposed Respondents admit all the jurisdictionds feet forth in the dfaof Complaint
hereattache.



5. Proposed Respondentsiwel
a. any further procedural steps

b. therequirement tha the Commission’s Decision and Order and Order to Maintain
Assets, both of whichra dtached heeto and made gart heeof, contain a stament of
findings of fact and onclusions of law;

c. all rights to seek judicial keew or othewise to chienge or @ntest the validityf the
Dedsion and Ordeor the Oder to Maintain Asds enterd pursuant to this Consent
Agreament; and

d. any claim under the Equd Access b Jusice Act.

6. Becauseheremaybe interim compitive harm, the Commissh mayissue its Corplaint
and the Qder to Maintain Asds in this matter atry time afterit accets the Consent
Agreement for public comment.

7. Not later tha thirty (30) da/s afterthe date this Consent Aggment is signed bthe
Proposed Respondents each Pioposed Respondent shdl submit an initial comgiance report,
pursuant to Section 2.33 of the Commission’seéRull6 C.F.R. § 2.33. Hafroposed
Respondent shall dso submit subsequent compliance reports every thirty (30) days
theraafter until the Ordeto Maintain Assets becommdinal, at which time theeporting
obligations contained in the Order to Maintain Asses (Other than the requirement to submit
an initial report pusuant to this @nsent Ageament) shall control. Suchperts shall be
signal by ead Proposed Respondent antfseth in detail the manmen which such
Proposed Respondent hasrplied and will complyvith the Orde to Maintain Assets and
the Decsion and Order Such repds will not becomepart of thepublic reord unless and
until the Consent Agremat and Deision and Ordeareacepted bythe Commis®n for
public comment.

8. In eat of the r@orts descbed in Paragaph 7, ach Propostt Respondent shall provide
sufficient information and docunm¢ation to enable the Commission to determine
independatly whetherthe Proposed Respondent is in complianitk this Gnsent
Agreament and ezh of theOrdes. All repots shall be verifid by a notaized signaturer
sworn statenma of the Chief Executive @€er or otherofficer or director of theProposed
Respondent spéically authorized to peoirm this function, or self véied in the manne
set forth in 28 U.S.C. 81746. Section 2.41(ahefCommis®n’s Rules of Practice
requires that an origpal and two copig of all complianceepots be filed with the
Commssion. Each Proposed Respamtdghall file an orighal repot and one apy with the
Secré¢ary of the Commission, and shall send at least opg diredly to the Bueau of
Competiton’s Compliance Division.



9.

10.

11.

12

This Consent Agreement shdl not becomepat of the public record of the proceeding uness
and until it isacepted bythe Commisien. If this Consent Aggemat is acceted bythe
Commession, it, bgetherwith the draf Comphint contemplated tiheby, will be placel on
the public record for a peiod of thirty (30) days and information in respect thereto publicly
released. Th&€ommesion therefder may either wthdraw its aceptane of this Consent
Agreement and sonatify Proposed Respondents, in which event it will take such action &s it
may consider ppropriate or issue or@mend its Comglint (in such fom as the
circumstances manrequirg and issue its Désion and Orderin dispositon of the
proceedng.

This Consent Aggemat is for settlement purposes omrlgd does notanstitue an
admission byProposed Respondents that the keas bee violated asléeged in the dri
Complaint here attéed, or thathe fads as allegd in the drii Complaint, other than
jurisdictional fa¢s, are tue.

This Consent Agremat contemplates that, if it is aggted bythe Commis®n, the
Commssion maya)issue and see its Complaint corresponding form and substaec

with the draf Comphint hereattached, (b) issue iad servdts Order to Maintain Assg, and
(c) make information public with respect thereto. If such acceptance is not subsequently
withdrawn bythe Commis®n pursuant to the provisions of ComnmigsRule 2.34, 16
C.F.R. § 2.34, the Commiss may without further noticéo Proposed Respondents, issue
the attabed Deision and Ordecontaning an orderto divest and providingpr otherrelief

in disposition of the proceedng.

When fina, the Decision and Orde and the Order to Maintain Assés $dl have thesame

force and #ect and maybe alteed, modified or deaside in the same miaer aad within the
sanetime provided by staute for other orders. The Decision and Order and the Order to

Maintain Assets shall beme final upon seice. Ddivery of the Complaint, the Désion

and Oder, and the Ordeto Maintain Assets to Proposed Respondents Pilot and Propeller by
anymeans providgin Commission Rule 4.4(3, 16 C.F.R. 8§ 4.4{a- including but not

limited to, delivery to an dffice within the United Sttes d George L. Pail, EQq.; of White

and Case LP; or of anyother lawer orlaw firm listed as Counsel fé?roposed

Respondents Pilot or Propeller, onthis Cansent Agreement —stall constitute sevice as to
Proposed Respondents Pilot and Propelledivéry of the Complaint, the Déxon and

Orde, and theOrde to Maintain Assets to Proposed Respondéring J byanymeans

provided in Commissin Rule 4.4(3)16 C.F.R. 8 4.4(a} including, but not limited to,
deliveryto an offie \WWilli@Ed®QMited k a 0.0000 Sned k a 0.0000 Sned k900 TD (re)Tj 9.2400 0.0






PILO T CORPORATION

By:

James A. Haslam 1l
CEO and President
Pilot Corporation
Date:

PROPELLER CORP.

By:

Gero Wittemann
President and Sestay
Propeller Corp.

Date:

Geoge L Paul, Esq.
Rebeca H Farington, Esq.
White and Case LLP
Counsel for Pilot Grporaion
Counsel for PropelleCorp.

FLYING J IN C.

By:

Crystal Magjelet
CEO and President
Flying J hc.

Date:

Marimichae O. Skubel, Esq.

Kirkland and Ellis LLP
Counsel for Fying J hc.

FEDERAL TRADE COMMISSION

By:

Mary N. Lehner Esq.
Attorney
Bureau ofCompetiton

APPROVED:

By:

Phillip L. Broyles, Esq.
Assistant Director
Bureau ofCompetiton

Richard A. leinstein, Esq.
Director

Bureau ofCompetiton
Date:

Norman Amstrong J., Esq.
DeputyDiredor

Bureau ofCompetiton

Date:




