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Mike ¥erm, Eequire

Premerger Notification Offjee, H-303
Federal Trade Commission
Washington, DX 20580

Re:  Confirmation of Telephore Call Reparding Sale-Leaseback Transaction -
Exemption from Hart-Scott-Roding Filing

v

Dear Mr. Vemn:
“Thank you for tzking the time ta spagk with andml;lastweﬁi o
tegarding; the regulations goverming the circumsiaoces w -Seott-Rodine ﬁlmg}a arzﬁ

requited. AsItold you, cur cliemt {the "Buyer”) is comemplating a transaction whereby it wiil! ‘2';;.‘_

boquire approximately 40 gas stations that will become the object of & secopnd tansaciidi =
consisting of a sale and leaseback of the real estate portion of the ariginal gas station pifréhase. 2
The specifies of the fransactons are g5 follows.

LD

In the first transactien, the Buyer imtends to purchase approximately 40 gas stations from
the Seller. The purchase of these gtations will consist of the acquisition of the real estate {both
fee and feaschold), and also the equipment and inventory (pasoline, foodstuff, et ) that
comprize the 40 gas stetions. The purchase price for the real estate is approxinately Thisty
Million Three Himdred Eiglity-One Thousand Dollars ($30, 381,000). A formula for
determining the purchase price for the cquipment and inventory is provided in the Purchase and
Sale Agreement, and it is extimared that the equipment and the inventary will be valued at
approximately Ope Millice Five Hundred Thousaod Dollass ($1,500,000). An sddendum to the
Purchase and Sale Agreement provides that the Buyer can direct the Seller to title the deeds
eonveyinp the real estate or assigning any lease of yeal estete to the third party financing .
intermediary (the “Financing Mitermediary™) as either a grantee or an assignee, Procesds from
the sale and leaseha:kmsacnnnwmhthcfmmcmglmzrmcdiuywﬂlbemadbyBuyerto pay
Seller the appregate mochase price.
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By separate Agreement, Buyer has agreed to enter tnto a sale and leaseback of the real
estate (foc end leasehold) purchased ffom the Seller in the first wensaction. Under jts Agresment
with the Financing Intermediary, the Buyer will agrec to sell the real estate to the Financing
Intermediary for 2 price of approximarely Thirty-Four Million Dollars ($34,000,000). The
Financiog Intermediary will then imraediately lease (or sublease) the real estate back to the Buyer
and the Buyer will maimtain, operate and manage fhe gas stations - inchuding the real estare,
equipment and invemory. It is contemplated that the transaction hetween the Buyer and
Financing Intermediary will close on the same day as the first ransaction berween the Buyer and
the Seller.

Simply put, the Buyer will never tike title to the rea? estaie bt will dirert thet the real
estate be put in the Financing Intermediary®s nams. The Financing Intermoediary will receive 5
retum an its imvestment through the lease payments made by the Buyer after the sale and
leasehack transaction has been consummated.

In response to our explanation of these related transactions, you advised us by telephone
or June 15, 2000, that a Har-Seat-Roding filing will net be required in eonnection with the
above-described wansactions. If we have misonderstood your interpretarion, pleass advise ns
immediatedy. o .

Thank inu iaii fi all ofiom- hiil M:mm, do pat besitate to contact
me g
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