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DonaldDonald S.S. ClarkClark

OfficeOffice ofof thethe SecretarySecretary

RoomRoom H-135H-135 (Annex(Annex D)D)

FederalFederal TradeTrade CommissionCommission

600600 PennsylvaniaPennsylvania Avenue,Avenue, N.W.N.W.

Washington,Washington, D.C.D.C. 2058020580 


RE:RE: Pilot-Pilot- FlyingFlying JJ ConsentConsent Agreement,Agreement, FileFile No.No. 091-0125091-0125 

DearDear SecretarySecretary Clark:Clark: 

TravelCentersTravelCenters ofof AmericaAmerica LLCLLC ("TA"),("TA"), aa majormajor traveltravel centercenter operatoroperator
inin thethe UnitedUnited States,States, submitssubmits thesethese commentscomments onon thethe ProposedProposed AgreementAgreement
ContainingContaining ConsentConsent OrdersOrders ("Proposed("Proposed ConsentConsent Agreement")Agreement") inin connectionconnection withwith thethe
proposedproposed takeovertakeover byby PilotPilot CorporationCorporation andand PropellerPropeller Corp.Corp. (collectively,(collectively, "Pilot")"Pilot") ofofFlyingFlying JJ Inc.'sInc.'s ("Flying("Flying J")J") traveltravel centercenter businessbusiness (the(the "Acquisition")."Acquisition"). 

TTAA notesnotes thatthat thethe AnalysisAnalysis ofofProposedProposed AgreementAgreement ContainingContaining
ConsentConsent OrdersOrders toto AidAid PublicPublic CommentComment ("Analysis("Analysis toto AidAid PublicPublic Comment")Comment")
containscontains virtuallyvirtually nono analysisanalysis oftheofthe competitivecompetitive effectseffects ofof thethe proposedproposed transactiontransaction
andand failsfails toto explainexplain howhowthethe divestituredivestiture ofof onlyonly 2626 traveltravel centerscenters willwill curecure thethe
competitivecompetitive harmharm thatthat thethe FTCFTC obviouslyobviously concludedconcluded wouldwould bebe causedcaused byby thethe
proposedproposed transaction.transaction. 
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BeyondBeyond thethe smallsmall numbernumber ofof requiredrequired divestitures,divestitures, TATA believesbelieves thethe 
ProposedProposed ConsentConsent AgreementAgreement isis disturbinglydisturbingly deficientdeficient inin twotwo keykey respects.respects. TheThe 
followingfollowing commentscomments explainexplain thesethese deficienciesdeficiencies andand suggestsuggest modificationsmodifications toto addressaddress 
them.them. 

I.I. 	 TheThe ProposedProposed OrderOrder ContainsContains NoNo EffectiveEffective ProvisionsProvisions ForFor 
OversightOversight ofof FutureFuture ConsolidationConsolidation ofof ExistingExisting MarketMarket ResourcesResources 
ByBy Pilot.Pilot. .. 

AsAs presentlypresently conceived,conceived, thethe ProposedProposed OrderOrder (incorporated(incorporated intointo thethe 
ProposedProposed ConsentConsent AgreementAgreement byby reference,reference, seesee ProposedProposed ConsentConsent AgreementAgreement ~~~~ 
5(b),5(b), 18),18), lackslacks anyany provisionsprovisions concerningconcerning CommissionCommission oversightoversight ofofPilot'sPilot's abilityability toto 
furtherfurther consolidateconsolidate (through(through purchase,purchase, affiliation,affiliation, franchisefranchise oror otherwise)otherwise) traveltravel 
centercenter assetsassets inin thethe future.future. II 

TheThe AcquisitionAcquisition willwill combinecombine thethe largestlargest andand second-largestsecond-largest traveltravel 
centercenter operatorsoperators inin thethe contiguouscontiguous UnitedUnited StatesStates inin aa marketmarket thethe CommissionCommission hashas 
concludedconcluded hashas onlyonly fourfour competitors.competitors.22 ThisThis 4-to-34-to-3 dealdeal willwill createcreate aa giantgiant thatthat easilyeasily 
dwarfsdwarfs TATA andand Love'sLove's TravelTravel StopsStops andand CountryCountry StoresStores ("Love's"),("Love's"), thethe onlyonly twotwo 
remainingremaining competitorscompetitors inin thethe relevantrelevant marketmarket asas determineddetermined byby thethe Commission.Commission. 
GivenGiven thethe sizesize andand scalescale ofof thethe newly-mergednewly-merged entity,entity, TATA submitssubmits thatthat thethe ProposedProposed 
OrderOrder shouldshould bebe revisedrevised toto requirerequire PilotPilot toto obtainobtain priorprior CommissionCommission approvalapproval ofof anyany 
futurefuture consolidationconsolidation (through(through purchase,purchase, affiliation,affiliation, franchisefranchise oror otherwise)otherwise) ofof traveltravel 
centercenter assetsassets forfor tenten years,years, regardlessregardless ofof whetherwhether suchsuch acquisitionacquisition exceedsexceeds thethe HartHart
Scott-RodinoScott-Rodino ("HSR")("HSR") reportingreporting threshold.threshold. AA requirementrequirement thatthat PilotPilot obtainobtain priorprior 
CommissionCommission approvalapproval ofof futurefuture traveltravel centercenter consolidation,consolidation, regardlessregardless ofofwhetherwhether 
suchsuch acquisitionsacquisitions meetmeet thethe HSRHSR reportingreporting thresholds,thresholds, willwill ensureensure thatthat anan already-tooalready-too
largelarge monopolistmonopolist willwill notnot bebe permittedpermitted toto furtherfurther increaseincrease itsits marketmarket shareshare byby 
consolidatingconsolidating existingexisting marketmarket resourcesresources withoutwithout anan appropriateappropriate CommissionCommission 

TheThe ProposedProposed OrderOrder requiresrequires onlyonly thatthat PilotPilot andand FlyingFlying JJ notifynotify thethe CommissionCommission priorprior toto "(A)"(A) anyany 
priorprior dissolutiondissolution ofofanyany Respondent;Respondent; (B)(B) anyany proposedproposed acquisition,acquisition, mergermerger oror consolidationconsolidation ofaofa 
Respondent;Respondent; oror (C)(C) anyany otherother changechange inin aa RespondentRespondent including,including, butbut notnot limitedlimited to,to, assignmentassignment 
andand thethe creationcreation oror dissolutiondissolution ofof subsidiaries,subsidiaries, ifif suchsuch changechange mightmight affectaffect compliancecompliance obligationsobligations 
arisingarising outout ofthisofthis Order."Order." ProposedProposed OrderOrder ~~ VII.VII. 

SeeSee ComplaintComplaint ~~~~ 1,1, 1111 (identifying(identifying Pilot,Pilot, FlyingFlying J,J, TATA andand Love'sLove's asas thethe fourfour traveltravel centercenter 
operatorsoperators withwith "the"the scalescale andand scopescope toto competecompete forfor anyany substantialsubstantial portionportion ofof long-haullong-haul over-theover-the
roadroad dieseldiesel business";business"; identifyingidentifying PilotPilot asas thethe "owner"owner ofof thethe largestlargest traveltravel centercenter networknetwork inin thethe 
UnitedUnited States,"States," andand identifyingidentifying PilotPilot andand FlyingFlying JJ asas "the"the fIrstfIrst andand secondsecond choiceschoices forfor aa numbernumber ofof 
long-haullong-haul fleets").fleets"). SeeSee alsoalso AnalysisAnalysis toto AidAid PublicPublic CommentComment atat 22 (same).(same). 
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determinationdetermination ofof competitivecompetitive impact.impact. PriorPrior notificationnotification toto thethe CommissionCommission ofof Pilot'sPilot's 
futurefuture consolidationconsolidation activitiesactivities thatthat wouldwould givegive PilotPilot controlcontrol overover dieseldiesel salessales atat 
existingexisting traveltravel centercenter assetsassets isis insufficientinsufficient herehere givengiven Pilot'sPilot's post-acquisitionpost-acquisition marketmarket 
position.position. TheThe ProposedProposed OrderOrder shouldshould bebe modifiedmodified toto enableenable thethe CommissionCommission toto 
affirmativelyaffirmatively considerconsider thethe impactimpact ofofanyany suchsuch transactiontransaction andand makemake anan actualactual 
determinationdetermination asas toto whetherwhether competitioncompetition inin thethe relevantrelevant marketmarket wouldwould bebe negativelynegatively 
impacted.impacted. 

AA priorprior approval,approval, oror atat leastleast aa priorprior notification,notification, provisionprovision isis 
necessarynecessary forfor twotwo reasons.reasons. First,First, PilotPilot andand itsits relevantrelevant subsidiariessubsidiaries areare privately-heldprivately-held 
entities.entities.33 AsAs such,such, theythey areare notnot subjectsubject toto thethe extensiveextensive reportingreporting requirementsrequirements 
imposedimposed onon publicly-heldpublicly-held corporationscorporations byby thethe securitiessecurities laws.laws. PilotPilot isis thereforetherefore 
underunder nono obligationobligation toto reportreport publiclypublicly anyany futurefuture acquisitionsacquisitions ofof traveltravel centercenter assets.assets. 
UnlessUnless thethe CommissionCommission imposesimposes aa priorprior approval,approval, oror atat leastleast aa priorprior notification,notification, 
requirementrequirement onon Pilot,Pilot, itit likelylikely willwill bebe difficultdifficult forfor anyone,anyone, includingincluding thethe Commission,Commission, 
adequatelyadequately toto monitormonitor Pilot'sPilot's post-acquisitionpost-acquisition increaseincrease inin marketmarket shareshare andand 
monopolymonopoly power.power. 

Second,Second, thethe naturenature ofof thethe industryindustry precludesprecludes reliancereliance onon thethe HSRHSR 
notificationnotification processprocess alonealone asas aa mechanismmechanism forfor supervisingsupervising competitivecompetitive conditionsconditions inin 
thethe relevantrelevant market.market. TravelTravel centercenter assetsassets areare oftenoften boughtbought andand soldsold asas individualindividual sitessites 
oror inin smallsmall groups.groups. SuchSuch smallsmall traveltravel centercenter assetasset transactionstransactions wouldwould typicallytypically fallfall 
belowbelow thethe HSRHSR reportingreporting thresholds.thresholds. InIn addition,addition, franchisingfranchising oror otherother formsforms ofof 
affiliationaffiliation thatthat wouldwould allowallow PilotPilot toto controlcontrol dieseldiesel salessales atat non-ownednon-owned sitessites generallygenerally 
requirerequire eveneven lesserlesser capitalcapital expendituresexpenditures andand thereforetherefore areare eveneven lessless likelylikely toto triggertrigger 
HSRHSR filings.filings. ByBy pursuingpursuing aa strategystrategy ofofpiecemealpiecemeal acquisition,acquisition, PilotPilot couldcould easilyeasily 
continuecontinue toto increaseincrease itsits sizesize andand marketmarket shareshare withoutwithout expandingexpanding totaltotal marketmarket 
capacitycapacity andand withoutwithout everever havinghaving toto notifynotify thethe Commission.Commission. DuringDuring the·lifethe·life ofof thethe 
consentconsent order,order, thethe CommissionCommission shouldshould thereforetherefore requirerequire thethe mergedmerged entityentity toto notifynotify 
thethe CommissionCommission ofof allall futurefuture acquisitionsacquisitions oror affiliationsaffiliations ofof traveltravel centercenter assets.assets. EvenEven 
ifif suchsuch traveltravel centercenter assetsassets areare notnot partpart ofof thethe relevantrelevant marketmarket today,today, theythey wouldwould 
becomebecome partpart ofof thethe marketmarket byby virtuevirtue ofof anan acquisitionacquisition oror affiliationaffiliation byby Pilot.Pilot. 

TheThe CommissionCommission hashas includedincluded similarsimilar provisionsprovisions inin aa numbernumber ofof 
recentrecent consentconsent decrees.decrees. ForFor example,example, thethe Commission'sCommission's JuneJune 25,2010,25,2010, finalfinal 
DecisionDecision andand OrderOrder inin thethe mattermatter ofofAgilentAgilent Technologies,Technologies, Inc.,Inc., DocketDocket No.No. C-4292C-4292 
("Agilent("Agilent Order")Order") -- issuedissued justjust weeksweeks beforebefore thethe ProposedProposed OrderOrder andand ProposedProposed 

SeeSee AnalysisAnalysis toto AidAid PublicPublic CommentComment atat 1-2.1-2. 
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ConsentConsent AgreementAgreement inin thethe presentpresent mattermatter -- implementsimplements stringentstringent reportingreporting andand 
notificationnotification requirementsrequirements forfor thethe newly-mergednewly-merged entity.entity. TheThe AgilentAgilent OrderOrder requiresrequires 
Agilent,Agilent, followingfollowing itsits acquisitionacquisition ofof Varian,Varian, Inc.,Inc., toto seekseek CommissionCommission approvalapproval priorprior 
toto reacquiringreacquiring anyany assetsassets divesteddivested pursuantpursuant toto thethe orderorder forfor aa periodperiod ofof tenten yearsyears fromfrom 
entryentry ofof thethe order.order. SeeSee AgilentAgilent OrderOrder ~~ IX.A.IX.A. InIn addition,addition, overover thethe samesame timetime periodperiod 
AgilentAgilent mustmust provideprovide thethe CommissionCommission withwith advanceadvance writtenwritten notificationnotification priorprior toto 
acquiringacquiring (i)(i) anyany stock,stock, shareshare capitalcapital equity,equity, oror otherother interestinterest inin anyany personperson engagedengaged 
inin production,production, design,design, manufacturemanufacture oror salesale ofof thethe threethree relevantrelevant products,products, oror (ii)(ii) anyany 
assetsassets usedused inin thethe design,design, manufacture,manufacture, productionproduction oror salesale ofof thethe threethree relevantrelevant 
products.products. SeeSee idid ~~ IX.B.IX.B. TheThe AgilentAgilent OrderOrder spellsspells outout thethe notificationnotification requirementsrequirements 
inin detail;detail; thesethese applyapply withoutwithout regardregard toto whetherwhether thethe acquisitionacquisition meetsmeets thethe applicableapplicable 
HSRHSR reportingreporting threshold.threshold. 

Similarly,Similarly, thethe Commission'sCommission's FebruaryFebruary 3,3, 20102010 DecisionDecision andand OrderOrder inin 
thethe MatterMatter ofofAgrium,Agrium, Inc.,Inc., DocketDocket No.No. C-4277C-4277 ("Agrium("Agrium Order"),Order"), requiresrequires Agrium,Agrium, 
followingfollowing itsits acquisitionacquisition ofCFofCF IndustriesIndustries Holdings,Holdings, Inc.,Inc., toto obtainobtain thethe Commission'sCommission's 
priorprior approvalapproval beforebefore re-acquiringre-acquiring anyany assetsassets divesteddivested pursuantpursuant toto thethe orderorder forfor aa tenten
yearyear period.period. SeeSee AgriumAgrium OrderOrder ~~ VIlLA.VIlLA. AgriumAgrium mustmust alsoalso notifynotify thethe CommissionCommission 
beforebefore acquiringacquiring (i)(i) anyany entityentity thatthat ownsowns aa terminalterminal storingstoring anhydrousanhydrous ammonia,ammonia, oror 
(ii)(ii) anyany terminalterminal thatthat storesstores anhydrousanhydrous ammonia,ammonia, inin thethe relevantrelevant geographicgeographic areas:areas: 
SeeSee id.id. ~~ VIlLB.VIlLB. TheThe Commission'sCommission's NovemberNovember 23,2009,23,2009, DecisionDecision andand OrderOrder inin thethe 
MatterMatter ofof CarilionCarilion Clinic,Clinic, DocketDocket No.No. D-9338D-9338 ("Carilion("Carilion Order")Order") andand MayMay 14,200914,2009 
DecisionDecision andand OrderOrder inin thethe MatterMatter ofBASFofBASF SE,SE, DocketDocket No.No. C-4253C-4253 ("BASF("BASF Order")Order") 
alsoalso containcontain similarsimilar approvalapproval andand notificationnotification requirements.requirements. SeeSee CarilionCarilion OrderOrder ~~ 
VLA-B;VLA-B; BASFBASF OrderOrder ~~ VIlLA-B.VIlLA-B. 

ConsistentConsistent withwith thesethese recentrecent precedents,precedents, andand inin lightlight ofof thethe marketmarket
specificspecific factorsfactors discusseddiscussed above,above, herehere thethe Commission'sCommission's ProposedProposed OrderOrder shouldshould alsoalso 
require,require, forfor aa ten-yearten-year period,period, priorprior CommissionCommission approvalapproval of,of, oror atat leastleast notificationnotification 
toto thethe Commission,Commission, forfor anyany futurefuture consolidationconsolidation ofof existingexisting marketmarket resourcesresources byby PilotPilot 
(through(through purchase,purchase, affiliation,affiliation, franchising,franchising, oror otherwise)otherwise) byby PilotPilot oror byby anyany entityentity 
underunder commoncommon controlcontrol withwith Pilot.Pilot. 

II.II. 	 TheThe TCHTCH FirewallsFirewalls thatthat ProtectProtect OnlyOnly Love'sLove's ShouldShould BeBe ExtendedExtended 
toto ProtectProtect AllAll TravelTravel CenterCenter Operators.Operators. 

InIn itsits presentpresent form,form, thethe ProposedProposed OrderOrder requiresrequires PilotPilot toto provideprovide toto 
Love'sLove's (the(the acquireracquirer ofof thethe divesteddivested traveltravel centercenter assets),assets), uponupon Love'sLove's request,request, accessaccess 
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toto andand useuse oftheofthe TCHTCH FuelFuel CardCard System.System.44 SeeSee ProposedProposed OrderOrder Para.Para. II.C.II.C. TheThe TCHTCH 
FuelFuel CardCard SystemSystem isis aa paymentpayment systemsystem introducedintroduced byby FlyingFlying JJ severalseveral yearsyears ago.ago. 
UntilUntil veryvery recently,recently, TAwasTAwas thethe onlyonly otherother majormajor traveltravel centercenter operatoroperator toto honorhonor thethe 
TCHTCH FuelFuel CardCard atat itsits traveltravel centers.centers. TheThe useuse ofof thethe TCHTCH FuelFuel CardCard byby truckingtrucking fleetsfleets 
enablesenables thethe cardcard issuerissuer (previously(previously FlyingFlying J,J, andand nownow Pilot)Pilot) toto gathergather sensitivesensitive 
competitivecompetitive datadata suchsuch asas thethe identityidentity ofof thethe merchant'smerchant's customers,customers, thethe locationlocation ofof 
customercustomer purchases,purchases, productsproducts oror servicesservices purchasedpurchased oror sold,sold, andand pricesprices ofofproductsproducts oror 
services,services, volumesvolumes andand discounts.discounts. 

InIn thethe eventevent Love'sLove's requestsrequests accessaccess toto thethe TCHTCH FuelFuel CardCard System,System, thethe 
ProposedProposed OrderOrder requiresrequires PilotPilot toto implementimplement aa firewallfirewall protocolprotocol regardingregarding thethe useuse ofof 
Love'sLove's confidentialconfidential data,data, asas wellwell asas thethe appointmentappointment ofof anan internalinternal PilotPilot compliancecompliance 
officerofficer responsibleresponsible forfor assuringassuring thatthat thethe firewallfirewall protectionsprotections areare met.met. SeeSee ProposedProposed 
OrderOrder Para.Para. II.D.II.D. TheThe durationduration ofof thethe firewallfirewall protectionsprotections isis notnot clearclear fromfrom thethe faceface 
ofof thethe ProposedProposed Order.Order.ss WhatWhat isis clear,clear, however,however, isis thatthat thethe ProposedProposed OrderOrder presentlypresently 
limitslimits thethe firewallfirewall protectionsprotections toto datadata gatheredgathered fromfrom Love's.Love's. Id.Id. ButBut TA,TA, thethe thirdthird 
andand onlyonly currentcurrent competitorcompetitor inin thethe post-Acquisitionpost-Acquisition relevantrelevant market,6market,6 hashas equalequal 
concernsconcerns aboutabout thethe protectionprotection ofof sensitivesensitive datadata gatheredgathered fromfrom TCHTCH FuelFuel CardCard useuse atat 
TTAA traveltravel centers.centers. 

ItIt isis simplysimply unfairunfair forfor thethe CommissionCommission toto guaranteeguarantee thesethese 
comprehensivecomprehensive datadata protectionsprotections onlyonly toto oneone competitor.competitor. ThereThere isis nono goodgood reasonreason thatthat 
thethe entireentire industryindustry shouldshould notnot alsoalso benefitbenefit fromfrom suchsuch government-imposedgovernment-imposed 
protections,protections, regardlessregardless ofof whetherwhether privatelyprivately negotiatednegotiated confidentialityconfidentiality protectionsprotections areare 

44 	 ItIt appearsappears thatthat Love'sLove's hashas alreadyalready contractedcontracted forfor thethe useuse oftheofthe TCHTCH FuelFuel CardCard System.System. SeeSee 
ProposedProposed OrderOrder ~~ I.YI.Y (referencing(referencing aa "TCH"TCH MerchantMerchant Agreement"Agreement" dateddated MayMay 19,2010).19,2010). 

55 	 TheThe ProposedProposed OrderOrder setssets outout thatthat PilotPilot shallshall provideprovide toto Love'sLove's "non-discriminatory"non-discriminatory accessaccess andand useuse 
ofof thethe TCHTCH FuelFuel CardCard SystemSystem forfor aa periodperiod ofof upup toto threethree (3)(3) yearsyears pursuantpursuant toto aa TCHTCH MerchantMerchant 
Agreement."Agreement." ProposedProposed OrderOrder ~~ II.II.C,C, TheThe fIrewallfIrewall provisionsprovisions applyapply ifif thethe partiesparties enterenter intointo suchsuch 
anan agreement.agreement. !d.!d. ~~ ILD.ILD. TheThe TCHTCH MerchantMerchant AgreementAgreement isis non-public;non-public; however,however, thethe ProposedProposed 
OrderOrder doesdoes notnot appearappear toto preventprevent PilotPilot andand Love'sLove's fromfrom renewingrenewing thethe TCHTCH MerchantMerchant Agreement,Agreement, 
andand isis silentsilent asas toto whether,whether, inin thethe eventevent ofof renewal,renewal, thethe fIrewallfIrewall protectionsprotections wouldwould continuecontinue inin 
force.force. 

66 	 TheThe AnalysisAnalysis toto AidAid PublicPublic CommentComment impliedlyimpliedly acknowledgesacknowledges thatthat Love'sLove's isis notnot aa currentcurrent 
competitorcompetitor whenwhen itit addressesaddresses Love'sLove's expansionexpansion plansplans toto possiblypossibly becomebecome aa competitor.competitor. SeeSee 
AnalysisAnalysis toto AidAid PublicPublic CommentComment atat 3.3. 
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inin placeplace withwith TCH.TCH.77 ForFor thethe sakesake ofofparityparity amongamong competitorscompetitors inin aa twotwo oror threethree
playerplayer market,market, notnot toto mentionmention protectionprotection ofof otherother traveltravel centercenter operatorsoperators acrossacross thethe
country,country, andand becausebecause accountabilityaccountability toto aa federalfederal governmentgovernment agencyagency providesprovides farfar
strongerstronger incentivesincentives thanthan anyany privatelyprivately negotiatednegotiated agreement,agreement,88 TATA requestsrequests thatthat thethe
CommissionCommission (i)(i) modifymodify thethe ProposedProposed OrderOrder toto guaranteeguarantee thethe Commission-backedCommission-backed
firewallfirewall protectionsprotections forfor allall traveltravel centercenter operators,operators, includingincluding TA,TA, thatthat participateparticipate inin
thethe TCHTCH FuelFuel CardCard System,System, regardlessregardless ofofwhetherwhether Love'sLove's continuescontinues toto honorhonor thethe
TCHTCH FuelFuel Card;Card; andand (ii)(ii) clarifyclarify thatthat thesethese firewallfirewall protectionsprotections shouldshould remainremain inin placeplace
forfor atat leastleast thethe durationduration ofof thethe ProposedProposed Order.Order.99 

** ** ** 

TATA believesbelieves thatthat thethe remedyremedy thethe CommissionCommission proposesproposes toto acceptaccept isis
whollywholly inadequate.inadequate. TheThe ProposedProposed ConsentConsent AgreementAgreement appearsappears toto relyrely uponupon thethe
effectivenesseffectiveness ofofLove'sLove's "aggressive"aggressive andand independentindependent expansionexpansion plan."IOplan."IO However,However,
thethe failurefailure ofof thethe ProposedProposed ConsentConsent AgreementAgreement toto restrictrestrict Pilot'sPilot's demonstrateddemonstrated
aggressiveaggressive plansplans toto consolidateconsolidate andand gaingain controlcontrol overover existingexisting traveltravel centercenter capacitycapacity
virtuallyvirtually ensuresensures thatthat thethe proposedproposed remedyremedy willwill fail.fail. 

TheThe consentconsent decreedecree paperspapers provideprovide nono basisbasis forfor eveneven assessingassessing thethe
sufficiencysufficiency ofof thethe proposedproposed divestituredivestiture ofof onlyonly 2626 traveltravel centers,centers, letlet alonealone forfor
concludingconcluding thatthat itit willwill curecure thethe substantialsubstantial competitivecompetitive harmharm thatthat thethe AcquisitionAcquisition willwill
causecause inin thethe relevantrelevant market.market. TATA urgesurges thethe CommissionCommission toto reconsiderreconsider andand modifymodify
thethe provisionsprovisions ofof thethe DecisionDecision andand OrderOrder toto (i)(i) requirerequire priorprior approvalapproval ofof anyany futurefuture

acquisitionsacquisitions oror affiliationsaffiliations ofof otherother traveltravel centercenter assetsassets byby Pilot,Pilot, andand (ii)(ii) bolsterbolster thethe

firewallsfirewalls aroundaround thethe TCHTCH FuelFuel CardCard business.business. 


77 TTAA acknowledgesacknowledges thatthat itit hashas certaincertain confidentialityconfidentiality provisionsprovisions inin itsits existingexisting MerchantMerchant
AgreementAgreement withwith TCH.TCH. However,However, thesethese provisionsprovisions areare notnot asas comprehensivecomprehensive asas thosethose inin thetheProposedProposed Order.Order. 

ForFor example,example, PilotPilot facesfaces thethe possibilitypossibility ofof civilcivil penaltiespenalties forfor anyany violationsviolations ofof thethe ProposedProposedConsentConsent Agreement.Agreement. SeeSee ProposedProposed ConsentConsent AgreementAgreement ~~ 18.18. 
99 	 TTAA believesbelieves thatthat thesethese firewallfirewall provisionsprovisions shouldshould remainremain inin placeplace forfor soso longlong asas thethe TCHTCH FuelFuelCardCard businessbusiness remainsremains verticallyvertically integratedintegrated byby commoncommon ownershipownership withwith Pilot;Pilot; however,however, TTAA isiscognizantcognizant ofof thethe ProposedProposed Order'sOrder's envisionedenvisioned ten-yearten-year duration.duration. 

1010 	 AnalysisAnalysis toto AidAid PublicPublic CommentComment atat 3.3. 
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Sincerely,Sincerely, 

I John H. .L,tYons /
I 

cc:cc: 	 JonJon Leibowitz,Leibowitz, ChairmanChairman
WilliamWilliam E.E. Kovacic,Kovacic, CommissionerCommissioner
J.J. ThomasThomas Rosch,Rosch, CommissionerCommissioner

EdithEdith Ramirez,Ramirez, CommissionerCommissioner

JulieJulie Brill,Brill, CommissionerCommissioner

MaryMary Lehner,Lehner, Esq.Esq. 





