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Federal Trade Commission

Pre-Merger Notification Office

Room 301

Sixth Street and Pennsylvania Avenue N.W.
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e art-Scott-Rodino 1- rus%m?mﬁggveﬁents Act of 1976

Pre-Merger Notification and Waiting Period Requirements

Dear Mr. Ovuka:

Pursuant to our telephone conversation on December 5,
1990, this letter constitutes our request that the Pre-Merger

Notification Office of the Federal Trade Commission concur in QurL

H are exempt Irom tThNe HArt-5COTT-KOAlNno ANT1-L1rust -
mprovements Act of 1976 Pre-Merger Notification Requirements by
virtue of the exemption contained in 15 USC §18a(c) (1), exempting
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1. Description of the Project. The
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unincorporated area of The Master

Plan for i the development of
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(”Golf Course”), and an approximately 47,000 square foot golf
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The primary feature of the mproject is the
‘ Jack Nicklaus Signature Golf Course an e , 000 sguare foot
i y Clubhouse. As the master developer ofﬂwill
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construct and develop the Golf Course, the Clubhouse and all
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' construct approximately 1,312 homes'w The
Golf Course was substantially completed and open for play on

August 8, 1990. The Clubhouse is currently under construction
and the projected date for completion is February 15, 1991. As
of the date of this letter, 1,060 homesites have been sold and
approximately 252 are currently held b and will be sold by

in the future.

2. Membership Program. The original intention ofF
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was to form a nonprofit mutual benefit corporation and to
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During the latter part of 1989,-e1ected to convert
the Egquity Membership Program to a nonequity membership program

(”Nonequity Membership Program”). Pursuant to the new Nonequity
Membership Proﬂramiéis Ofiiiini both golf and social
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member and his family the right to utilize and enjoy all of the
glyb Faciljties. . Eollowine_the conversion hvillltron_the Eauity
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theqClub Facilities.

On or about Jul 1990 began offering and selling
memberships i ursuant to the Nonequity
Membership Program. Under the terms of the Nonequity Membership
Program 500 golf membershlps will be offered and sold to
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memberships is $42,500. Accepted applicants are required to pay
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businegsg ;g]gga;jgn, financial reversal. marital dissolutign ar B ,
physical, illpess ox disability of  an agcepted, apelicant  for |
members are required to pay monthly dues in the sum of $375 per
month and a monthly food and beverage minimum of $50 per month.
However, prior to the date upon which the Clubhouse is completed
and available for use by the members, no monthly food and
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who had elected to commence paying monthly ques OFf §555 per monthy

in order to utilize the Golf Course.

3. Summary of the Transaction. Since the ingeption

entered into negotiations with prospective purchasers regarding =
the sale of the Club Facilities. On September 28, 1990
(approximately one and one-half months after the Golf Course wa
substantially completed and open for use by the members), i

received fro a letter of 1ntent and an offer to purchase the
:

>

-corporation, in good standing under
the laws of The majority shareholder of- ish

corporation.

a general partnership in good

standing. was oridginally formed in Mav. 1987. and the
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Following the acquisition of the Assets by. from
ill manage the Club Facilities on behalf o
) ree years. will not have any
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802.1(b), which provides that:

(b) Certain Acquisition of Assets. No
acquisition of the goods or realty of an
entity (except for entities described in
Paragraph (a) of this Section) shall be made
”in the ordinary course of business” within
the meaning of Section 7A(c) (1), if, as a
result thereof, the acquiring person will
hold all or substantially all the assets of
that entity or an operating division thereof.

As described above, the purchase of the Assets by
from does not constitute the purchase by of all or
substantially all the assets o owing the consummation
of the transaction described above will continue to hold
approximately 252 homesites in hich will be marketed
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derived MO ™he limited operation of the Golf Course during this
time period, we do not believe that the relatively insignificant
amount of revenues derived by mitigates the consistent and
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Thank you for your prompt attention to this very
important matter. Should you require any further information or
documentation, please do not hesitate to contact me.

Very truly yours,






