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2 large-scale IBM-compatible computer system (the

Decenber 30, 1985

This material may be subject to
the confidentiality rvrovision of
Mr. Wayne Kaplan

Room 301 Freedom of Inforza
Federal Trade Commission ormaticn ot

Washington, D.C. 205&0

Re:

Dear Mr. Xaplan:

This letter is to confirm our telephone conversation of
November 13 regarding an exemption from the premerger noti-
ficaticon requirements of the Hart-Scott-Rodino Antitrust
Improvements Act of 1276 (the "Act®).
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an option (the "Option") to acquire from thef 3

relusive license (the "Licens2") to any elemenis
iao develaoped. The terms of tho

Sk exercige -
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HAIred by & "S> ursuant
of the Option, provide that}
vy based on the selling™
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and there is substantial uncertainty as to whetker any such -
_products will ever be manufactured or sold. I

- Substantially all of the Hasuets werse

1 Co davelop the

: ;%%’ ; HOot fiow, nor has it -
ITacturing, as that term is defined

in Rule 801.1(j) promulgated under the Act. e
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P was ultimately unsuccessful in developing the

jto.a levei that Jould be used byffifimD

its original business objectivez. Houd .

Systens did develop certain technology that may be useful to
S peaeting its current business objectives (the

5 reements whereby.

to develop the

intends to acquire all of the assets of th
-subject to al) of liabilities of.theégﬁ o
fnewly issued shares o:
. 3 f rent market value of
~approximately $I1,000,000 (the "Acquisition"). As part of

the Acq ill make a capital contribution
to the 3 tain rights that may be valued
at up to $27, addition, the License will be

-iterminated

t?kith you, we have concluded that the Acquisition will not meet
.. the jurisdictional requirements of Section 74(a)‘2) of the Act

"7 -and thus will not be subject to the premerger nntificaticen
. provisions of the Act. Specifically, and with reference to

-~ Rule 8Ul.11, which sets forth the method for calculating on :
" entities Total Assets for purposes of determining whether +he
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- prior to the Acquisition, whether for internal or externa.
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jurisdictional prerequisites set fort
met, the Total Assets of the §7
last regularly prepared balanteé" i ~
amount tc substantially under ten thousand ($1U .
accordance withf neither the value, if any, of the
e Jnor the value, if any, of the License,

- Llﬂure. This balance sheet was prepared

tusd ac consistently applied by the &EieR
in previous®™ ancial statements. It is expected that
any additional balance sheets prepared by the R

in Section 7A(a)(2) are

use, and whether audited or unaudited, will be similarly
prepared and will reflect a similar figure.

Please find enclosed herewith, for you grmation, a
copy of the registration statement filed by ¥ with the
Secur1t1es and Exchange Commission on December 24, 1985.

T ~=='<§‘
presents financial informatitii™o}

Unless you notify us by your close of business on
January 15, 1986, that our interpretation of the Act with
respect to the Acquisition is incorrect, the parties intend
to complete the Acquisition in late February 1986 or as soon
as possible thereafter, in reliance on the interpretation
set forth herein. :

Please contact {
of this office, at E= y questions or
comments regarding th 5 ‘Also, please £ind enclosed
a seccnd copy of this letter. Kindly stamp it "received". and

ther myself or ¢%

return it to us in the envelope provided.

~Thank you very much for your prompt attention and
assistance in this matter.

Sincerel
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