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August 9, 1989

e

Premerger Notification Office

Bureau of Competition, Room 303

Federal Trade Commission

6th Street and Pennsylvanlia Avenue, N.W.
Washington, D.C. 20580

Telecopier No. (202) 326-2050

Re: Informal Confirmation of Analysls of Proposed
Transaction

Dear Mr. Hancock:

The purpose of t%ls letter is to confirm my
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company will be taken private in the first stage of the proposed
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indirectly, 100% of the vozfng Securitleés Ol Sucn puDllciy-ne.q

company ('Public Company") A new corperation ("NewCe") will be
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contributed by Investor t
securities of NewCo. Management will c¢ollectively hold
approximately two-thirds of the 1ssued and outstandzng voring
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one-third. '

Immediately following the formation and capitalization
of NewCo, all issued and o tstandlnq voting securities ¢f Public
Company, except for those yvoting securities held by NewCo or
Management, will be acqu:rﬁd by NewCo in a cash merger, and
NgwCo and Publiec Comwanv will he merasd intn mne entitv (trha
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“Surv:vor“)

Neither Public Company nor NewCo is (or will be at the
time of the consummation of stage one of the proposed
transaction) controlled by 'any other entity and, accordingly,
each such entity will be if{s own ultimate parent entity. Since
cash is not an asset of the person from which it is acquired,
under Section 801.2{(d) of the Rules, NewCo and Public Company
will be the acquiring and acquired persons, respectively, in
stage one of the proposed transaction. In order for a
transaction to be reportable under the Act and the Rules, either
the acquired or acquiring person must have annual net sales or
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$100,000,000 or more at the time of the consummation of stage
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juncture) Aaoes Rave Sales 1n excess of $100,000,000. Inasmueh
as the size-of-the-parties test will not be satisfied. it is our
understanding that stage one of the proposed transac¢tion will
not he reportable under the}Act and the Rules.

The letter of intent relating to the proposed
transaction provides that, concurrent with the clesing_of stage
one ¢f the transaction. Investor shall snter into an agreoment
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subsequent merger are satisﬂied,isurvivor would acguire 100% of
the voting securities of the Subsidiary and Investor would
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transaction., It 15 anticipated that at Lthe GtiMe oI CREe
consummation of stage two of the proposed transaction, Survivor
and Investor will satisfy the size-of-the-parties test.
It e e B R e P
will depend upon theé valuelof each acquisition of voting
securitiles.

Each acguisitionlof voring securities (i.e..

votlnq securities of one p 1vately—he1d entity will be exchanged
for voting securltles of arjother privately-held entity, neither
"market price” nor acqulsgtlon ‘price” would appear to be
. determinable. Therefore, based on our discussions, we

understand that the value of each acquisition of voting
securities will be the fair market value of such voting
securities, as determined in good faith by the board of
directors of each acqulr*nq person (or of an entity included
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$15,000,000.

Assuming that such fair market value is less than
$15,000,000 in each instance., we understand that
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ot voring SeCUrltles wlll CORIer. control Ol an 1SSUer walcn,
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and the Rules. , nhowever, elther acgulsition or voting
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QUUSLULALY MUST LT diauE L UL Lo redcil 8 COUCLUSLONn Wit
respect to the treatment of stage two under the Act and the
Rules.

neither Survivor nor the Subsidiary will have annual net sales
or total assets of $25,000,000 pr more at the time of the
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Act and the Rules.

We and ocur client inténd to rely upon the conclusions

set forth in this letter. |Accordingl we would appreciate your
telephoning the undersigne Wf your analysis of
the transaction described in is tter airrers from ours.

Thank you for your continued assistance in this matter.

Very truly yours,






