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VIA FACSIMILE
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Mr. Patrick Sharpe —
Premarger Notification Office @
Bureau of Competition =
Federal Trade Commission s G
& 5

Room 310
6th & Pennsylvania Avenue, N.W.

Washington, D.C. 20580

Deaxr Mr., Sharpe:

This letter is a revised version of the letter I sent you on
Septmeber 3, 1992. The purpose of this letter is to follow up on
a telephone conversation we had on August 3, 1992, concerning
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FACTUAL BACKGROUND

This transaction concerns the transfer of lease, contract
and permit rights with respect to undeveleoped land. Company A
owns a large tract of undeveloped land in County X, which is
located in State Y. Company B has entered into a contract with
Company A to purchase this land for $3 million (the "Land
Contract™). Company B also has entered into a contract with
County X (the "County X Contract"), under which Company B will
assign all of its rights under the lLand Contract, including the
right to purchase the land to the County, and the Coupty will
lease the land to Company B. The County will pay Company A $1 to
obtain its fee simple interest; Company B still is obligated to
pay the balance of the purchage price for the land to Company A.
The lease contains an option under which Company B can purchase h{enﬁaﬂ;
the land from the County at the end of the lease term at fair Re portabily
market value. P
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permits. When operational, the landfill will accept waste from |
mrunicipalities, corporations, other businesses and individuals |
located in a multistate region. |

Company B now intends to enter into an agreement with .
Company € under which Company B would assiqn to Company C (1) its |
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related to operation of The landfill, including the right to \
construct the landfill and environmental permits. Before

ass;gnment of these permits can be made final, Company € will i
have O SUpWItT Tertain informabion about J.‘cs_é’Wne Scaveam \\\
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County just as if it was applying for the permits itself.
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1 the land still will be undeveloped. Company € will pay anw—:: !

litional $15 million to Company B after all perwmits have been } |
ejved, the landfill has been constructed (by Company C}, and

landfill has received its first waste. Finally, Company C

\ pay Comwpany B a monthly royalty fee based on the number of

. of waste deposited in the landfill,

Y518
The aseignment of lease, contract and permit righte embodied .
e transaction described above is exempt from the filing -

rements of the Act.
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Eixst, Company B's acquisition of lessee rights and related ﬁ:

contract rights is exempt under Section 7A(c) (1) of the Act as an
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~ tOmmissioh also Das appliea THis exemption to the acquisition of oY bal
an existing lease interest in undeveloped land, as is happening L

here. Similarly, it would seem that contractual rights closely 4 %c’”l
related to this lease interest, such as the County's agreement to ;b PU@ A
use its condemnation power to counter claims of access rights to OK¢P
the land by owners of adjacent parcels or the public, also should W

be considered exempt.

Ia—this—transection—the §Switiion Habiiivy e
by Company € to pay for County ¥'s acquisition of the land is

properly allocable to the lease interests and related contractual

rights. See ABA Premerger Manual, Interpretation No. 123

(Commentary) ("Any lump sum paid by the buyer to the seller in

connection with the assumption of an existing lease is pr?sumed
o
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undeveloped land.

Second, the assignment of the permit rights also is exempt.
Like the lease interest and contract rights mentioned above,
these rights all relate directlv tq the fiture nea nf. tha.. _

undeveloped land. Their acaquisition thus should likewise be

__;graﬁg;;;on, it should be noted that if + [
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political subdivision thereof). While Company € is purchasing
the permit rights from Company B, and Company B already has

passed through many regulatory hurdles in getting the permits
that Company C will not have to avercome. tha fant tha¥ +the
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transaction similar in | many respects to the permits being granted
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the right to o6pen a landfill within the County, numerous other ® %u**ﬁ”
T1sd1cC € multistate region to be served by the exthfV&

landfill retain the authority to issue permits to others to
congtruct landfill facilities.

Company C's acquisition of the permit rlghts thus should be
exempt, Since the balance of the consideration being paid by
Company € to Company B is allocable to these rights, it follows
that the entire transaction is exempt.

We would appreciate your prompt response as to whether you
agree with the analysis contained in this letter.
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y Acqulsltlon of the permits also is nmore like a direct grant
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