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lack of marketability. Because Mr.
Aswad is willing to purchase the Stock
from the Plan, the Trustees propose to
sell the Stock to Mr. Aswad for the fair
market value of the Stock on the date of
the Sale as determined by an
independent, qualified appraiser. The
Sale will be one-time cash transaction,
and the Plan will not be required to pay
any fees, commissions or expenses in
connection with the sale of the Stock.
The Trustees have determined that the
Sale is appropriate for the Plan and is
in the best interests of the Plan and their
participants and beneficiaries.
Accordingly, the Trustees request an
administrative exemption from the
Department to permit the sale of the
Stock to Mr. Aswad.

4. Richard P. Bernstein, the President
of Richard P. Bernstein, Inc., a business
evaluation and appraisal firm which is
located in Dallas, Texas, appraised the
Stock. Mr. Bernstein represents that he
has performed approximately 2,000
valuations of closely-held companies
since 1975. Mr. Bernstein represents
that both he and his firm are
independent of, and unrelated to,
Wadco, Titan and the Trustees.

Mr. Bernstein placed the fair market
value of the Stock at $218,000 or $726
per share as of May 24, 1994. Mr.
Bernstein’s valuation includes a thirty-
five percent discount based upon the
Stock’s limited marketability.

5. In summary, it is represented that
the transaction will satisfy the statutory
criteria of section 408(a) of the Act
because: (a) All terms and conditions of
the Sale will be at least as favorable to
the Plan as those obtainable in an arm’s
length transaction between unrelated
parties; (b) the Sale will be a one-time
cash transaction; (c) the Plan will not be
required to pay any commissions, costs
or other expenses in connection with
the Sale; (d) the Plan will receive a sales
price equal to the fair market value of
the Stock as determined by an
independent, qualified appraiser; (e) the
Trustees of the Plan will determine that
the Sale is appropriate for the Plan and
is in the best interests of the Plan and
their participants and beneficiaries; and
(f) within ninety days of the grant of this
proposed exemption, Wadco will file a
Forms 5330 with the Internal Revenue
Service and pay all applicable excise
taxes due with respect to past
prohibited transactions

Notice to Interested Persons
Since Mr. and Mrs. Aswad are the

only participants in the Plan, it has been
determined that there is no need to
distribute the notice of proposed
exemption to interested persons.
Comments are due within thirty days

after publication of this notice in the
Federal Register.
FOR FURTHER INFORMATION CONTACT:
Kathryn Parr of the Department,
telephone (202) 219–8971. (This is not
a toll-free number.)

The Travelers Separate Account ‘‘R’’
(SAR) Located in Hartford, Connecticut

[Application No. D–9827]

Proposed Exemption
The Department is considering

granting an exemption under the
authority of section 408(a) of the Act
and section 4975(c)(2) of the Code and
in accordance with the procedures set
forth in 29 CFR Part 2570, Subpart B (55
FR 32836, 32847, August 10, 1990). If
the exemption is granted, the
restrictions of sections 406(a), 406(b)(1)
and 406(b)(2) of the Act and the
sanctions resulting from the application
of section 4975 of the Code, by reason
of section 4975(c)(1) (A) through (E) of
the Code, shall not apply to the past
lease (the Lease) of space in an office
building located in Cedar Knolls, New
Jersey (the Building) from December 22,
1993 until June 24, 1994 by SAR to The
Travelers Insurance Company
(Travelers), a party in interest with
respect to employee benefit plans
invested in SAR, provided that the
following conditions were satisfied:

(a) All terms and conditions of the
Lease were at least as favorable to SAR
as those which SAR could have
obtained in an arm’s-length transaction
with an unrelated party at the time the
Lease was executed;

(b) The rent paid by Travelers to SAR
under the Lease was not less than the
fair market rental value of the office
space;

(c) LaSalle Partners (LaSalle), acting
as a qualified, independent fiduciary for
SAR during the time that the Building
was owned by SAR, reviewed all terms
and conditions of the Lease prior to the
transaction, as well as any subsequent
modifications to the Lease, and
determined that such terms and
conditions would be in the best interests
of SAR at the time of the transaction;

(d) LaSalle represented the interests of
SAR for all purposes under the Lease as
a qualified, independent fiduciary for
SAR, monitored the performance of the
parties under the terms and conditions
of the Lease, and took whatever action
was necessary to safeguard the interests
of SAR with respect to the Lease during
the time that the Building was part of
SAR’s portfolio; and

(e) Travelers pays to all of SAR’s
contractholders, upon final liquidation
of the properties held by SAR, amounts
necessary to reimburse SAR for

expenses incurred in connection with
the tenant improvements made to the
office space leased to Travelers prior to
the sale of the Building (i.e. $1,363,581),
as well as all other amounts required to
be paid to SAR’s contractholders,
pursuant to the terms of the Settlement
Agreement arising from The Travelers
Insurance Company v. Allied-Signal Inc.
Master Pension Trust, et al. (Civil No.
H–90–870–AHN, USDC D Conn).
EFFECTIVE DATE: This proposed
exemption, if granted, will be effective
for the period from December 22, 1993
until June 24, 1994.

Summary of Facts and Representations
1. Travelers, a wholly-owned

subsidiary of The Travelers Corporation
(Travelers Corp.), is a Connecticut
corporation and one of the largest stock
insurance companies in the United
States. At the end of 1992, Travelers
Corp. held more than $53 billion in total
assets.

2. Travelers serves as the asset
manager for SAR, which is maintained
by Travelers for the investment of
qualified pension plan assets in real
estate related investments. SAR is a
pooled separate account which consists
of two components, an equity
component and a mortgage component.
The equity component accounts for 95%
of the assets held in SAR. Total assets
held in SAR were valued at $63,902,857
as of September 30, 1993.

Participation in SAR is limited to
qualified private retirement plans and
governmental plans. As of December 31,
1992, approximately 150 plans
participated in SAR. The interest of no
single plan represents more than 20% of
SAR’s total assets, except for The
Pension Plan for Salaried Employees of
The Travelers Corporation and Certain
Subsidiaries (The Travelers Plan) which
represented approximately 44% of
SAR’s total assets as of September 30,
1993. In this regard, the Travelers Plan
had 38,383 participants and total net
assets of approximately $1,624,547,217
as of December 31, 1992. The Finance
Committee of the Board of Directors of
Travelers Corp. is the fiduciary
responsible for the original investment
of the Travelers Plan in SAR.

3. In December 1989, Travelers
decided to terminate SAR and proceed
with an accelerated liquidation of SAR’s
properties for distribution of the
proceeds on a pro rata basis. In June
1990, a SAR contractholder initiated
litigation related to the proposed
distribution of proceeds. The plaintiffs
initially sued Travelers Corp. and
Travelers in the U.S. District Court for
the Northern District of Texas, The
Police and Fire Pension Fund of the City


