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VIA FAX 202-326-2624

Dick Smith, Esq. B U,

ROOIII 303 . A - ,

Federal Trade Commission R .

Washington, D.C. 20580 T
Re:  Hart-Scott-Rodino Filing

Dear Mr. Smith:

We represent “Subsidiary A”, a wholly owned subsidiary of “Company
A”, in connection with a proposed acquisition of certain real estate (the “Real
Grpifitinpg) hy Suhsidiery & fomeenbrigitn B” pahalle avmagd
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Comniission (Hie“FIT "y and the Department ot Justice (“*DOJ™) under tie Hart-
Scott-Rodino Act (the “Act™). '

Company A and Company B meet the minimum requirements of the “size
of person” test for filing under the Act. However, during our telephone
conversation, you preliminarily concluded that neither the Real Estate Acquisition
or the Securities Acouisiion will meet the minimum requirements nf the “‘cize nf
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-'represented by different counsel for their respective transactions.
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the letter
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3. Company A and Company B and the sharcholders of Company B
are negotiating the terms and conditions of the Securities Acquisition. Company
A intends to enter into (i) an agreement with Company B for the purchase of
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separate financing for the Securities Acquisition,

4. The total purchase pnce of the real estate to be acquired by
i@dpw A in tha Paal Heta i i
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Securities Acquisition standing alone meets the $15 million threshold under the
“size of transaction” test.

5. The closing of the Securities Acquisition will be expressly
contingent upon the prior closing of the Real Estate Acquisition, but the Real
Estate Acquisition will not be contingent upon the closing of the Securities
Acquisition. In other words, the Real Estate Acqmsmon may occur independently
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Acquisition should not be aggregated. Since the value of such voting securities
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You stated in our tel

ephone conversation that the FTC doec net cn .
writing any of jts decisinne —

in vana.
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T esvwonor e FIC or l'f . .
ICgarding this Jetter or the Real Estate Acquisition or the Securities Acaniie .
Thank you for Your courtesv gnd naer - e

} -
Very truly yours,
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