May 17, 1985

FEDERAL EXPRESS o=
_ , S
Mr. Andrew Scanlan , .5, P

Premerger Notification Office
Bureau of Competition : . .
Room 301, Federal Trade Conmission - =
Washington, D.C. 20580 -

Dear Mr, Scanlan:

This letter will confirm ou
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Surposes of our convérsation, we assumed that the parties
meet the size of person test and that the size of trans-
action test is also met for purposes of the filing
reguirements under the Hart-Scott-Rodino Act. (The proposed
purchase price of the condominium units is g
subject to adjustment based on prorations and ol
metits as may be agreed to between the parties.)

owns two principal assets. It owns the condo-
minfum unjits being sold in the instant transaction, which.

are currently carried on € ™ books at a value of $33
million. It also owns approximately seven acres of land,
which are currently shown onés s books at a value of $15

million. You should note that the book value figures are
not, of course, necessarily indicative of the true value of
the properties. €3 believes itself to be a company whose
agsets are solely real proper and assets incidental to the

' - of . : M has s0ld condominium units
"the past. It has never,
re, and this sale, if
» remaining interest in

This saterisl may be subject to
the confiderstality provisior af
Bection 74 () cf %%a Clayton Aot
shich restriors ra2lozca unier the
Jresdon of Inforsation Aot
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- As g gardinrg his ' -
client CORILE ) T * v SOmetimes
through affiliates © n developing

tifgh-rige office buildings, hotels, and residential condo-
miniums for a number of years and is recognized as a major
‘developer. It has acquired in the last two years a substan-
tial number of residential condominium unite in three other -
srodjects. comparable to the one involved in this transaction.

' counsel consider this cransaction to be in its
rdinary: course of business.

As I understand your advice to us, this transaction is
an acquisition of realty transferred in the ordinary course
of business under § 7A(c) (1) of the Clayton Act and there-
., fore no filing is required under the Hart-Scott-Rodino Act
| in order to consummate the transaction. We discussed
' specifically the question of whether the exemption is in any \\

way made not avajlable due to the fact that the $15 million
! book value Of<¢ ™ remaining assets may not reflect its
i fair garke - that the sale of 164 Condominium Units
LAt &2 stitute the sale of substantially
. fiore: AN s current assets. Again, as 1

-
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understand your advié® to us, you believe that the trans-
action is nevertheless exempt as an acquisition of realty
transferred i{n the ordinary course of business. :

We very much appreciate your advising us with respect
to this transaction. The parties now contemplate closing on
-or before May 31, 1985. Therefore, we would appreciate your
letting us know as soon as possible if we have in any way
misstated the substance of our conversations or of your
- advice to us. .
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