Jeffrey Kaplan, Esqg.
Staff Attorney
Prenerger Notification Office

Room 303

FYederal Trade Commission

6th Street and Pennsylvania Avenue, N.VW.
Washington, D.C. 20580
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Antitrust Improvements Act of 1976, as amended (the "Act"™).

The transaction involves a sale by the Seller of
the assets of its travel business to the Buyer. 2he nurchase

Pprice to be paid to the Buyer include pn . in cash and
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aggregate amount 6 JIEDL, es TO be assumed by the Selle
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© the aforesaid tours and services. ‘t}-. ;

We believe that the foregoing transaction does mot ~ - ‘-
Sest the "size of transaction test® since under Rule B01.21
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promulgated under the Act the approximately $7 million of

cash included in the assets being sold to the Buyer would not
ha {Dg1n¢’d {» _gnrh asmata fAr rmivnness Af datarminines

million and therefore no Premerger Notification and Report
Form is required with respect to this transaction.
Although the foregoing sets forth the essence of
the transaction, for tax reasons, the transaction may be
structured slightly differently but will involve the same

amount of liabilities being assumed and the sama amount of
assets beina transferrad. The transaction mav be structurad

services (which is estimated to cost the Buyer approximately
$7 million to provide). In order that the econonmics of
transaction remain as agreed by the parties, under this
structure the Buyer will pay the Seller_$12 million Zor the
assets (¢.g., the original §5 million agreed by the paities
“plus the §7 million received by the Buyer under the separate
greenent —desr‘:ilb'é'd above), which assets will Include the
ax>rOX 1
ments (as discussed above, the Buyer will also pay Seller
$2 million for the Seller's agreement not to compete). S£ince
the Buyer will be assuming the $7 million liability to
provide the tours and services by way of the aforesaid
separate agreement, the purchase price to be paid for the
assets under the Assets Purchase Agreement will not include
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7 i;—;ére':;;ﬂ;aaa, the economics remain identical to thos
set forth in the transaction described in the second para-
ncluding the $7 million of cash for the tour deposits and
1

aph of this letter (e.9., $5 million for the assets,
payments; $2 million for the non-compete and £10 million of
assuned liabilities including §7 million with respect to the
tours and related services). Accordingly, for the reasons
stated above we believe that under this alternate structure
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a Soon as po;-iblc to let me know you;: thoughts on this matter. .-
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I realize that you are very busy; however the Buyer and
Seller are anxious to close the transaction as quickly as
possible. I appreciate your help with this matter.
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