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May 26, 1994

Richard B. Smith, Esq.

Premarger Notification Office

Bureau of Competition

Faderal Trade Commission

S8ixth Street and Pannsylvania Avenue, N.W.
Washington, D.C. 20850

re: Section 7A(c) (1)

Dear Mr. Smith:

I am writing to confirm the advice you provided in
our telephone conversation of this morning that the proposed
transaction which is described helow is exempt from the
notification and waiting period requirements of the Hart-
Scott-Rodino Antitrust Improvements Act of 1876 (tha "act").

The proposed transaction ig as follows: The
acquiring person (the "Buyer") is a public ad

COrpor n w usiness is thc*
nd whose total assets are in excess of
$1 acquired peraon (the "Seller™) is a

natural purlon with total aassets in excess of $10 millien.

The proposed acquisition is an acquisition of substantiall
al gets of a corporation which is almso a ﬁ

M«mﬂ the stock of which is wholly owne
Y ve- ced natural) person. Tha acquisition
price will consist of a cash payment of $14 million, a note
in the principal amount of $2 million payable October, 1995

and the assumption of approximately $9 million of
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liab The assets to be mold consist of
with a value of ap ately $7. 3 n on;
sted but not yet delivere th a value of

approximatcly $3.2 million; with a value of
approximately $2.2 million; Jand w a value of
approximately $4.7 million; escrows and other recelvables
with a value of approximately $0.3 million; miscellaneous
asnets including office furniture and egquipment with a value
of approximately $0.5 million; and approximately $0.2

mnillion of cash. The Buyer has not acquirsd any assets or
voting securities from the Seller within the last six
months.

You advised me that under these circumstances it
is the position of the Premergar Notification Office that
bacause the transaction is structured as an acquisition of
agaets, in determining the mize of the transaction, the
value of the realty which within the categories that tha
Premorger Notification Office views as always exempt from
the requiraments of the Act (i.e., in this casa, the

may be excluded. As a result, because tha value
e remaining assaets is less than $15 million, the
transaction would be exempt from the requiremants of the
Act.,

Please advise me promptly if I have not accurately
summarized the position of the Premerger Notification
Office., I will be pleased to answer any guestions you might
have regarding this transaction or to discuss the matter
turther.

Very truly yours,
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