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Pare: Aumst 19, 1998

TO: AliceVillavicencio FAX NUMBER.: 202/326-2624

oM

COMMENTS:  Pursuant to our telephone conversaton earlier today, attached
please tind revizsed fact scenanos. T lonk forward ta firther discussing this matter
with vom, Thank-you.

NUMBER, OF PAGES BE[NG TRANSMITTED, INCLUDING COVER SHEET: i

if you ]-:Wdo not regeive all of the pages, please contact:

THIS COMMUNICATION 1§ INTENDED QNLY EOR THE USE QF THE
INDIVIDUAL OR ENTITY TO WHOM IT J§ ADDRESSED AND MAY
CONTAIN INFORMATION THAT 1§ PRIVILEGED, CONFIDENTIAL AND
EXEMCT FROM DISCLOSURE UNDER APPLICABLE LAW.

If the reader of this communication if ot thy intended recipient or the employes or agent
responsible for delivering the communicalion to the istended recipieet, you are hereby notified
that any disseminanion, distribution or copying of this communication is sicictly prohbibited. TFyou
have recoived this communication in error, please notify us immediately by relephone and retum
the criginal comumunication to us at the shove address via the 1.8, Postal Service at our expense.
Thank you.
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L Entity A iz acquiring the warehoused of & nimbaer of entities {entities C through I), all of whom
have the same witimare parent efvity, entity B. In the same tTensaction, entity A also is acquiring
25% of the voting sccuritics gf the warehousing business being conducted or the real csrate from
enity X and 25%, of the voting securitias of a transportation busimess {(unrelated to the real sstuta)
from entity T. {entity K is "related"” to entity B, but oot included within cntity B, enhity L is
included within entity B). Entity A is not rejated o any other catity involved in the trangaction,
Assygtng the size-of-the-parties and the size-of-the-ransaction tests are met, dees Section

B02 2(h) apply to exampt the acquisition of the warehouses, or does the acquisition of 254 of the
voting securites of entity K constitute an "acquisition of 2 businzss conducied on the real
property,” thereby requiting a Hart-Scott-Rodine filng? If the acquisition of the warehouses is
exempt under Section 02 2(h), are the other acquiritions {25% acquisition of voting securitics of
entity K and 25% acquisitien of voting securitics of entiry L) analyred separately from the real
eatate acquistion {and from ca.ch other) Fur purposes of Hart-Scoft-Rading?  L}14i”
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If Emntity A is acquiting 100% of the vating scecuritiss of smity B, whose vitimate parent entity is
ittty C, Assume the size-of-lhe-parties test 13 met and that the acquisition price i3 icss than
F15,000,000. Uinder Section 802 20(h), if the last regularly prepared balance shect of entity B
inlicates 1otat assets of $25,000,000 or more, is a filing required sven if {i} prior to the subject
transaction, substantially all of the asaets of entity B will be raasferred to entity C, leaving eqrity
Bas mf::rel;. a "shell corpural:lon, /(1;] the net gales of enlity B are less than $25 Q0. (00T
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