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; Re:  Monrgponability of Transaction

Dear Nancy:

: ‘This lerar will confirit our conversations during the last few weeks regarding
i the gozreportabilisy of the following ransaction under rhe Hart-Scon-Rodinoe Antitnse

} (mprovements Act (*HSR Act"), as codified at 15 U.5.C. Section 18a, and the rules

! promlgamad chereumder:

Company A iz the concessinner under a 30 vear concessions
i conliacT with a governmental entity that provides it with the right
! e operte botel facilities and provide refated services om
| specified land within a national park. The concessions contract
will expire on December 31, 2002, Company A cperaies two
hotels and other improvements con the land and holds a




A

Ms. Nancy Owvuka
February 23, 1999

Page 2

*possessory inrerest” in the buildings and improvements, In the
event fhat the govermuem does not renew the comcession
contraet, the conttact aed federel staputory (16 U.S.C. § 202)
provisions provide that the government will pay the concessioner
(or the concessioner’s successor, as the case may be) the far
value of the buildings and improvements, as determined by the
majoriy vore of a board of thres appraisers. Bach hotel containg
& restaurant as well.

Chnside the park, on land owned by Companmy A, is a goif
course. The golf course contains a pro shop and 4 reslaurant.

7 Company A also owns a campground consisting of hested cabins
that ave rented on terms similar to that of a hotel and recretional
vehicle facilities. The value of die campground is approximately
¥5 million, of which a significant portion is anriburatle © the
catins,

Company B proposes acquiring all of Company A’s interest in

the hotel, golf course, and campground, ncluding the ancillary

eperations, [or otal consideration of approximately S50 million.

‘There is no premiom being paid o Company A for the value of
\ this concession contract.?

As we discussed, the acquisition of the asscts relating to the botels (including
{he restaurants) and the cabins on the campground would be exemnpt under 16 CER §
B2, Uey. Moreover, the acquisition of the golf course, including the pro shop and restaurant,
vroukd be exempt under 16 C.F.R. § 802.2(f). The campground itself, including the
regrTational vehicls facilides, would not be exemrpt. There is no premivm being paid toward
e coneession contract; therefore, hic value of the comtract would not be inciuded in the
valoulonof ¢he transacrion for SR Act porposes.  Sinee the ol value of the nonexempt
assels. is less than $10 million, the mansaction doss not meet the size-of-transaction est and
need. not be reported. under the HST Act.

L A possessory fnrerest can be pledged as secuvicy, may be transfared a8 patl of a traosfer of 8 coocemsions
COMIANT, i oot eqingpushed by cottract expiration or termination, and may not be taken for public use witdou
JUST coTpetsEticn.

* in adfition, Company § will be acquiring from Company A a public utility company that services Company A's
faciiries and ad[acem rezidential properties, a supermacket, and three gasolme siitrons that combined are valuad at
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Please let me kntow immediately if 1 have in anyway misunderstood your advice
regarding the nonreportabiiity of the above tragsaction. As always, I appreciate your prompt
and courtenns advice. Best regards.

under §3 mitlion. Although these assets are non-exempl for HSR, Avt purposes, Lhey zre welt betow the size-of-
imnsacion threshold,






