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October 25, 1994

Via Facsimile (202} 326-2624

Ms. Melea Epps, Esg.
Federal Trade Commission

Grean-ag- Magifis~ten Offica

-
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Dear Ms. Epps:

Thank you for taking the time to assist me in connection with the application
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management (the nd 48% of the outstanding
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, $13.5 Million and Seller'rs 48% of the or Million,
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subject to the prior satisfaction of the condition described in paragraph
{b) below.

(b) Upon signing the Purchase Agreement, Purchaser will commence a
e L’..Aﬂb‘tﬁ.ib tender offer for the 52% of the held by persons other
\" , il than Seller for a total cansideration of approxi $2 Million

L ""‘”@L{‘ ~ |_same per share price to be paid to Seller for its mf ).
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minimum of 80% of the when combined with Seller’'s
48%), then Purchaser will concurrently close on (i} the acquisition of the
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Assuming all parties meet the requisite size-of-the-person test, the issues we

discussed centered around whether or not the acquisition of thq
mFt by Purchaser, under the above facts, would be
aggregated under the Act an C Rules for purposes of the $15 million threshold of

the size eftha-transaction teat. Applyingtheprov
to the facts presented, we agreed with the following analysis:

[ PO et oF o B o TR
CUranu s r 1 Nuica

(a) ‘is its own "ultimate parent entity” because no single person owns
T -1 mpap tlyen FAB _L ol g g oo S . [R———

(b) The only asset being acquired by Purchaser from Seller, for purposes of
applying the $15 Million threshold under the Act and FTC Rules, is the
Pursuant to FTC Rules §R01.21(b), tba_- af

IS not considered an asset of the Seller for purposes of
Ining the assets (and value thereof} of Seller being acquired by

Purchaser as a result of the proposed acquisition; and
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(c) Applying the foregoing and FTC Rules §5801. 13 801. 14 and 801.15
Tn,j'hn farte nraconted the sraliie Af all aseats b
is $13.5 Million (the purchase price of th
value of the voting R being acquired is $4 Million ($2
Million to Seller and illion"to the other shareholders). Under the
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Again, ™ank you Ttor your time and the courtesy you sxtended to me in
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