‘March 13, 1598
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,ﬁgﬂéfﬁl Trade Commission -
Ere-Merger Notification Cifice

sth and Pennsylvania Avenue, N.W. : W
ashingteon, D.C. 23580 b

2ar Alice:

Pursuant Lo our telephone conversations or Thursday, Ma-coh 22
we are rédquéesting a  reesponse as  to whother a  Pre-¥args
Notification f£iling is required under the Eart-scob-Rodine An
truat Act of 1878 {the "aAzc") for cur client's
venture.
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i ey meatl Op LR apguilring partiss will pub eporowimstely 5305

o million in cash inte NewCoc. If bthe facts ended there, Lhis clezrly

o ¥ oakd thus be ccosiderzs an
dsast of Newco voder the Aen:  Newlo will lesss certzi— or ty

from the acquirizg companies; the acguiring compariss will _ece
thnzt seme property from an =ffiis-ed party {n wholly cwred suk ol
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ne of the acguiring parties); the affiliated parcy will lease ths
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Qur  concern d1s that alrhougk this is noat 2 breditional
quaranty, it coiid be interpoeted as sush by che covernrent . CZf it
is, tha "eize of the traisazczion besc" wiil liksly be met,
triggerinz the f£ilirg obligations. HBowever, it appears perfectly
reascnable tc assume “hat this iz pot a gquaranty_as the ECcmiring —

pertizs may sub-leass to ancther tarty ia the event Mewlo dofaultbe.
This ig =0t rorozlly & charsclerist-c of 2 SUErEmEy———————.
— .___,_._,—J

If vyou rogoire additicral dnformaticn in crder =o further
analyze this issus, nleasse feel Zrzs to call e,

Thaxnk you in
advancs o your atientisn te zhis maccer.

Very t-ulsy
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