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UNITED STAT ES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Jon Leibowitz, Chairman
William E. Kovadc
J. Thomas Rosh
Edith Ramirez
Julie Brill

In the Matter of

PILOT CORPORATION,
a corporation,

PROPELL ER CORP.,
a corporation, DocketNo. C-4293
and

FLYING JIN C.,
a corporation.
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DECISION AND ORDER
[Public Record Version]

The Federl Trade Commissin (“Commission”), havingnitiated an investigtion of the
proposed acquisition by Pilot Carporation (“Pilot”) and Propeller Corp. (“Propeller”), of certain
Flying

violations of Section 7 of the Clayn Act, as mended, 15 U.S.C. § 18, and @&t 5 of the
Federd TradeCommssion Act, as anmeled, 15 U.S.C. § 45; and

Respondents, their attoyss and counsdor the Commission having thesaiter executel
an Ageeanent Containing Consent Omdg“Consent Ageanent”), ontaining a



constitute an admission Respondents that the lawshizeen violatg as allegd in such
Complaint, or that the f&€ as allegd in such Complaint, other than jurisdictionaitéa aretrue,
and wavers and otheprovisions as iguired bythe Commis®n’s Rules; and

The Commission having thereafter considered the



Travel Centes LLC and CTPHoldings LLC), and therespective directors, officers,
employees, gents, repesenttives, predeessas, succsesors, and assig of eah.



L.

conveyassets orights reated to the Trael Center Bisinesses Assets to angdirer
pursuant to this Order

“Confidential Businessriformation” mens all informéion owned byor in the possession
or control of a Respondent that is not in the public domain and that iglgiretzted to the
operdion and managment of al'ravd Center Risiness including, but not limited to,
information réated to the cost, supplgales, saksupport, distributin and mégeting of
diesd fud to long-haul fleets; provided, however, this provision shall noinclude

informa






2. any agreement that receives the prior gpprova of the Commission between Respondents
(or aDivestiture Truste) and an Aquirer for acess ad use of the TH Fué Card
Systan for a peiod of three (3) years from the Closing Date, and any atachments,
amendments xhibits, and scheduleslated theeto.

CC. “Third Paty(ies)” means ay non-governmatal Person other thaRespondents or the
Acquirer.

DD. “Trademak(s)” meansdl proprietary names a designaions trademaks, sevice maks,



5. dl inventories including, but not limited to,



LL. “Wendys Restaurats” means the six (6) fast foodrgiee fadliti es afiliated with the
Travd Centers Bisinesses opatingunder theNendys brand name.

.
IT IS FURTHER ORDERED THAT :

A. Not later than one (1) day after the Acquisition Date, Respondents Pilot and Propeller shdl
divest the Trael Centers Bsinesses Assets, absolutahd in @od faith, to love’s
pursuant to, and in aordance wth, the TraveCenters Bisinesses Divestiture Agament
(which areament shall not lint or contradit, or be onstrued to limit or contradict, the
terms of this Orde it beingunderstood that this Ordehall not be constrdeto redue any
rights or benefs of Love’s orto redue anyobligaions of Respondents under Buc
ageanent), and sutageeament, if it becomes Remedial Ageanent reléed to the Trael
Centers Bisinesses Assets is incorp@byreference into this Ordeand made pat
hereof;

provided, however, that if Respondents Pilot and Propeller hdivested the Tavel
Centers Bisinesses Assets tove’s pior to the date th©rde bemmes final, and jfat
the time the Commigsn determines to makéis Order inal, the Commigsn notifies
Respondents thatolve’s is not an@&etable purbaserof the Tavel Centes Businesses
Assds, then Respondents shall immediately resand thetransaction with Love's, in whole
or in part, a



Respondents may saisfy this requirement by certifying tha the Acquirer has exeauted dl
such agreementsdirectly with each of therdevant Third Paties.

. At the Acquier’s option and upon reanable noticeRespondents shall provide the
Acquirer non-disciminatoryacess and usef the TCH Fiel Card Sgtem for gperiod of up
to three (3) years pursuant to aTCH Merchant Agreement.

. Respondents shall, within ten (10) daf the dateéhis Order beomes fing develop and
implement a TCH Firewall Protocol whereby:

1. Respondents’ emplegs Hiliated with the TCH kel Card Sgtem argorohibited from
providing TCH Cugomer Confidential Busness hformaion to ether the TCH
Executive Bbard orto Respondents’ emplegs not filiated with the TCH kel Card
System; and

2. Respondent Rlot shall appoint an internal compiance officer who will be responsible
for assuingtha the TCH Frewall Protocols are comgdied with and who will report to
the Commis®n pursuant to the pertingobligaions pursuant to Pareaph M.D or &
requested byCommesion staff.

. Fora peiod of one (1)ear, Respondent Pilothsll manag and opetethe Wendis
Restaurants pursuant to aWerdy's Operating Agreement.

. At theAcquirer’s gption, and upon reasanable natice and request, Respondent Alot stall

provide, fora peiod no longe than six (6) months after the ClosiBgte, &no geate than

Direct Cost, assimncefrom knowledgableemployees ofRespondent Pilonithe transdr

of theTravel Centers Busnesses from Respondentsto the Acquirer in atim.6800 0.0000 TD (on)Tj .00C






b. in a timelymanneri.e., as soon as pehcable avoidinganydelays in transmission
of the respective infomation; and

c. in amanner tha ensaures its mmpeteness ad accuracy and tha fully presaves its
usefulness;

3. pendingcomplete divery of all such Confidential 8sinessnformation to the
Acquirer, provide the Acquirer and theInterim Monitor (if oneis gpointed) with access
to dl such Canfidential Busness hformation and employees who possess @ are able to
locate sub information for thepurposes of id@ifying thebooks, reords, andifes
diredly relaed to the Trael Centers Bsinesses Assets that cantauch Confidential
Busness hformaion and facili tating theddivery in amanner consigent with this
Orde;

4. not use, direty or indiredly, anysuch Confidential Bsinessriformation réated to the
operation or management o the Travel Centers Busnesses aher than as recessaly to
compy with thefollowing:

a. therequirementsof this Order;

b. Respondents’ oblafions to the Acquireunderthe terms of my Remedial
Agreament reléed to the Trael Centers Bsinesses Assets; or

c. applicabldaw; and
5. not disclose or conyeanysuch Confidential Bsinessrformation, diretly or
indirectly, to anyPerson except the 4airer orother Persons spiically authorized by
such Aguirer to ecave such infomation.
L. Until Respondents Rit and Propelleramplete the divestitureequired by Paragaph 1.A,

1. Respondents stall take such ections as ae necessay to:

a. maintain the full esnomic viabilityand maketability of the Tavel Centes
Budnesses;

b. minimize ay risk of loss d competitive patential for such busness;

c. prevant the destruction, mreoval, wastingdeteroration, or impairment ofrey of the
asseés related tothe Travel Centers Busnesses;

d. ensurehe assets qelired to be diveted ardransfered and delivesd to the

Acquire in a mannewithout disruption, delgyor impairment of th&ravd Centers
Businessg; and
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2. Respondents shall not I, trander, encumber or otherwiseimpair theassés required to
be divesteddther than in the nmmer pescibed in this Orderhor takeanyaction that
lessens the full @momic viability, markeability, or compétiveness of the Treel
Centers Bugnesses.

M. The purposef the divestiture ofhe Travel Centers Bsinesses Assets and tie¢eted
obligationsimposed on the Respondents by this Order is:

1. to ensure theontinued use aduch asds in the distribubn, sale, and miaeting of
overthe-roal diesel fués for longhaul fleets within the GeagphicTeritory; and

2. to remedythe lesseningf compdition resulting from the Aquisition as allegd in the
Commssion’s Compint in a timelyand suficient manner

.
IT 1S FURTHER ORDERED THAT :

A. At anytime afterRespondents sign tli@nsent Ageanent in this natter, theCommssion
may gppoint amonitor (“Interim Monitor”) to assue tha Respondents expeditiously
complywith all of their obligitions and péorm all of ther responsibilities as requideoy
this Order, thérde to Maintain Assets (lectively, “Orders”, and theRemedial
Agreements

B. The Commission shdl select the Interim Monitor, subject to theconsent of Respondents
which consent shdl not be urreasanably withheld. If Respondentshave nat opposed, in
writing, including thereasons for opposinghe seletion of a propose Interim Monitor
within ten (10) day afternotice bythe staffof the Commissionot Respondents of the
identity of anyproposedrterim Monitor, Respondents shall be uheel to have ansented
to the seletbon of the proposecdhterim Monitor.

C. Not later than ten (10) days dter the gopointment o the Interim Monitor, Respondents shell
execute angieement that, subject to the prigp@roval of theCommssion, confes on the
Interim Monitor dl therightsand powers necessay to permit the Interim Monitor to
monitor Respondents’ complianeath the rel@ant requirements of th©rdes in a manne
consigent with thepurposes d the Orders.

D. If an Interim Monitor is appointed, Respondents shall consent to the follderimg and
conditions regarding the powers, duties, authority, and responsibili ties d the Interim
Monitor:

1. The Interim Monitor shell have the power and authority to monitor Respondents
compliancewith: the divestiture and asseaintenancebligaions of the Ordes; the
restridgions on the use, convayce provision, or disclosure dhe identified
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Confidential Businessiformation undethe Ordes; and, thealated equiranents of the
Ordas. The hterim Monitor shall exercise such pemand authorityand cary out the
duties and rgponsibilties of the hterim Monitor in a manner
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Monitor shall report in writingo the Commngsion concering peformanceby
Respondents of thar obigationsunder the Orders.

8. Respondents magquirethe hterim Monitor and ezh of thelnterim Monitor’s
consultants, acruntants, attorneyand otherapresentatives andsaistants toign a
cugomary confidentiality agreement; provided, however, that such aganent shall not
restrid the hterim Monitor from providinganyinformation to the Commigan.

. The Commission @y, amongother thing, requirehe hterim Monitor and ezh of the
Interim Monitor’s consultants, acuntants, attorrys and otherapresentatives and
assbtantsto sgn an gopropriate confi dentiality agreement related to Conmmission maerials
and informa&ion recéved in connetion with the perfaomanceof the hterim Monitor’s
duties.

. If the Commission determines that théekim Monitor has aesed to et or fadled to act
diligently, the Commis®n mayappoint a substituteterim Monitor in the same mannas
provided in this Paragph.

. The Commission @y on its own initative, or & the requst of the hterim Monitor, issue
such additional ords or diretions as mape neessay or appopriate to asure ompliance
with the requirements of the Orders.

. The Interim Monitor appointed pursuant to this Order may bethe sane person gppointed as:

(1) an Interim Monitor pursuant to Panagph 11 of the Oder to Maintain Asds; or (2) a
Divestiture Truste pursuat to Paragaph V of this Orde.

V.
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expeditiousy and at no minimum price. Thivestiture shall be made the manner
andto an Acquirer as required by thi
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C. anyother tiang in a Responat including, but not limited to, assignment and ¢heation
or dissolution of subsidries, if such chage might affect complianceobligaions arising out
of this Order
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14. PilotStore No. 364, opatingunder thePilot tradename, locted at 750 N. Cat Malone
Boulevard, Gayson, KY.

15. Piot Stae No. 383, operating under the Pilot trade name, located & 210 Pdton Steet,
Hougon, Texas.

16. Piot Stae No. 450, operating under the Pilot trade name, located & 730 Highway 80 East,
Jakson, Misgsgppi.

17. PilotStore No. 292, opatingunder thePilot tradename, locted at 130 West Trinitiane,
Nashville, Tennssee.

18. Flyng J Sore No. 0500124, opetimg unde the Rying J trade nae, locatd at 9650 S. 20
Street, Ok Creek, Wisconsin.

19. PilotStore No. 291, opatingunder thePilot tradename, locted at 23845 Raggs Clark
Boulevard, RuthelGlen, Virgnia.

20. PilotStore No. 194, opatingunder thePilot tradename, loceed at 25 N. Redaod Road,
Salt Lake City Utah.

21. Piot Store No. 139, operating under the Pilot trade name, located a 29025 West Plaza
Drive, Santd\ella, Califonia.

22. PilotStore No. 349, opatingunder thePilot tradename, loceed at 5301 Ndh Cliff
Avenue SiouxFdls, South Dakota.

23. Flying J Sbre No. 0500060, opetimg unde the Aying J trade nae, locatd at 1501 33
AvenueEast, Taoma, Washington.

24. Flyng J Sore No. 0520019, opetimg unde the Hying J trade nae, locatd at 400 NW
Frontage Road, Toutdale, Oegon.

25. PilotStore No. 272, opatingunder thePilot tradename, locted at 800 Mam Luther King
Drive, West Memphis, Arkansas.

26. Piot Stae No. 397, opeaating under the Pilot trade nane, located a 5115 North 300 Esst,
Whiteland, hdiana.
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NON-PUBLIC APPENDIX 1.
TRAVEL CENTERSBUSINESSES DIVESTITURE AGREEMENT

[Redacted From the Public Record Version, But Incor porated By Reference]
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NON-PUBLIC APPENDIX I11I.
TCH MERCHANT AGREEMENT

[Redacted From the Public Record Version, But Incorporated By Reference]
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NON-PUBLIC APPENDIX IV.
WENDY'’'SOPERATING AGREEMENT

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