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Linda Heban, Caquire

Pedern Trade Cc umisslon
Pre=Metger Notification Oftice
&th-and Pennsylvanie Avenue N. W,
Waoshington, D, C. 20380

Rer Appllcation of Fiart=Scott-Roding Saction 74.( N1

Exemption to Cestain lransections

Dear M. Heban

In accordance with our prior telephone conversations, we ars writing this

- lettur to eespestfully bring to the Pedera Trade Commission's attention e transgotion

which we belisve will not require @ filing under the Hart-Scott-Rodino Antitrust

Improverients Act (the "Act®), The hypothetical transaction which we would Lixe you
to oonx{der (8 a8 follows;

‘Trensuction Desoriptiom

Company A ("Seller™) owns and operates a hotel located en an €0 acro tract
of land, the majority of which is vacant ‘and undeveloped. Geller derirss to transfer
ang econvey 16 Company B ("Buyer”) all of the real property comprising such traet,
Ssller and Buyer are both (n the business of owning and operating hotels, Under the
termis-of {he: conveyance egreement, Sellar will retain all ownership and control of the
hotel und the eelated improvements én the real property. Simultaneous with the

tanafer of the real proparty, Seller will retaln and raserve title to the hotel and
telated Improvements and Buyer will axecute & ground lease with Seller, leasing only -

the (and mderlying the hotel to Seller (thir transaction will not be & sale end leaseback
of the-hotel). The term cf the ground lease will be for a ons-year period and such
ground leass will further provide that et ths end 6f the ons-year term, Sallsr will
demoilsh tha: hotel and all related improvaments. Buyer will at no tims have any
participation in oe control of the operation of Seller's hotel, In this transaction, Buyer
Wil aoquirs no (mprovements or other assets which reélate to Saller's hotal or the
opecation thereof, - ‘ : ¥

. The real property to be transferred from Seller to Buyer (s also subjest to &
Gax Station l¢ase, Such leass is on & 'very small part of the trarsferred acreage and
will 2xpire by (s oWn terms poon after tha conveyance of the real property from Geller
gg A Pricr tothe transfer of ths real pro msy

Htat {ation 1ease will have been essigned
10 Buyer and Buyer will be the lessor thersunder, If the Ges Btation letss transpotion
wete viewed separately, fts velus would pe less than 0.3% of the total transastion
i!:zmt., far below the "Sizé-of-the-Transaotion" jurlsdictional requirament widsr the

o 1sasa; After sueh transfas, the Gas
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Seller will be the leseor under the
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The Wltimate perent entity of Geller fs an estate. The ordlnary eourse of

business for this estate is to distribute assets of the estate to beneficlarioe and, when
circumatances require, to lquidite czrtein esssts, Valid estate circumstances exist
which would cause Seller's ultimate parent to reQuire Sellar to sell the hotel,

1t (s our view that the above-described transactiont would fall within the

Section 7(AXeX1) "acquisitions of goods or roalty transferred {n the ordinary course of
business™ exemption in thats

A,

C.

Beller will not Lo transferring nor will Buyer bs acquiring the existing or

ongoing business of tha hotel, PBuyer will at no time (not eves for an

{%ﬂmt ‘have any ownership {n the hotel proparty oc the businose condusted
hereln, .

The uh of the real property is in the ordinary oourse of business of selier's

ultimate parent entity.

The Ges Stutlon lease transaction should have no bearing on whetrer the

Seotlon 7A(0X1) exemption applies sincer  the transection (tsolf s
és minimis; there eres no antitruwst implications regarding tha transaotions
and 1t & commonplace for raal property which I8 transferred subject to a

feasehold interest to be exsmpted under Bectlon TA(cX1)., Additionally,.

Buyer will not be acquiring the business of the Gas Station, rather, the Gas
§tation will continue to be operated by the current lesses thereof,

%e appreciate. the prompt attention which you have given this matter and

w11 -be calling youshortly to discuss the transaction further.
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