* . December 7, 1987

VIA _FEDERAL EXPRESS

Pre-Merger Notification Office
Bureau of Competition
Federal Trade Commission
Sixth Street and

Pennsylvania Avenue N.W.
Room 303
Washington, D.C. 20580

Attention: Ms. Addie Williams

Re: Application of the Hart-Scott-Rodino
' Antitrust Improvements Act (the "Act")
to Proposed Acquisitions
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Pursuant to our telephone conversation of

; December 4, I describe herein the facts surrouyndjng and

I. Facts
1. ZQQS CO;Ewill purchase all of the outstandina

) stock of each of the Targets from the stockholders of the
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2. More than 50% of the outstanding stock of each
of the Taroglg isowned.bhy nne ipdiridual erackhnldar
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5. l0s COJ will pay the stockholders of the Targets
$11 million in exchange for all of the outstanding stock
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each anniversary of the closing date of the Acquisitions.
In the aggregate those payments to the stockholders of
the Targets will be $1.75 million one year after the
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date and $1.0 million three years after the closing date.
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Summary of Applicable Requirements of the Act
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(A) 15 per centum or more of the voting
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(B) an aggregate total amount of the voting
- gecurjties and assets of the acouired person in .excess of
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{8)] ABSELS OI ne acgulirea person vaiueq at
more than $15 million; or

(b) Voting securities which confer control of
an issuer which, together with all entities
which it controls, has annual net sales or
total assets of $25 million or more.*

III. Conclusions .

amount of $4.5 million will not be included in T net 4J"
purchase price for purposes of determining the/$1 5 PV % (
million threshold because such payments are tg¢ be made in 4,u “’:‘(5
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Interpretation Letter to Ms. Beverly Thomas, Esq., dated N'"

November 3, 1981, question #3). ,”'
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2- Evep if the paymente_tn ho made pursuant.tao.the
l’ _ Consulting and Non-Competition Agreements were included
i

in the purchase price, the present value of such payments
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such payments and the §11 million purchase price for the 7/ _ P 17":
stock of the Targets will not equal the $15 million e e
requirement of Section 18a(a)(3)(B). « o

3. Because the Section 18afa)(3) r‘m reaquirement is
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At your earliest convenience, please confirm
that you agree with the conclusions set forth in Section
II11 of this letter. I would also appreciate any other
comments you may have. %Thank you for your assistance.

Sincerely,
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