July §, 1996

Patrick Sharpe

Compliance Specialist

Premerger Notification Office

Federal Trade Commission

Sixth Street and Pennsylvania Avenue, NW
Washington, DC 20580

Re:  Size of Person Test for Premerger Notification
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of our conversation is that after I described the following facts t0 you, you did not disagree
with my conclusion that my clients are not required to file a premerger notification because
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me know, because the clients do intend to rely on the analysis below.
Corp. has annual

H Corp. is a corporation that operates (i ENNNNNENNY. »
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My clients are a corporation ("A Corp.") and an individual ("AS") who owns all the
voting securities of A Corn. A Corn. has entered into an agreement with HS-1 through HS-5
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AS appears to be the ultimate parent entity of A Corp., which will acquire the voting
securities of H Corp. AS and all the entities AS and AS's spouse control derive less than $10 — © T
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and Trom income-producing Business and profmsﬁa‘z}l assets. Therefore it appears AS does
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would satisfy the "size of person” test in the statute.

take , : : ,
o gy« wrrweedialie A AR VAR Rl g TR T ORY ARl A TR :

"t i/ -—‘Q_'é-__'___;‘ * - N\ - “;"'T""" TS TR T T TTATTY vmaAte Atves ssammanwy TwmAbw v !

'MQ':’ t2 Jhe ranch is Iess than ¢ , although the ranch might have a significantly higher value

2991292/ if it were subdivided. ASTETO plans to dispose of the ranch but has given some thought to
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€ SIOCK purchase agreement under which A Corp. will buy the voting securities of I
Corp. from HS-1 through HS-5 is conditioned upon A Corp. demonstrating that it will be able
to obtain $47 million in financing, virtually all of which will be used to discharge A Corp.'s

expenses and obligations under the stock purchase agregmept, Approximatelv $28 million nf
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Corp. does not opem-facilitiw in the state where H Coxp.'s facilities are located.

R Corp. has entered into an agreement with H Corp. under which R Corp. is providing
interim financing to H Corp. and HS-1 through HS-5 have granted options to R Corp. to
purchase all the voting securities of H Corp. R Corp., H Corp., HS-1 through HS-5 and A
Corp. expect that R Corp. will transfer its options to A Corp. before A Corp. purchases the H
Corp. voting securities. A Corp. hopes to negotiate an agreement with R Corp. to acquire and
lease back or sublease the ownership and leasehold interests in the facilities operated by H
Corp., but there is no such agreement at this time. A Corp. also hopes to negotiate
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included for purposes of the "size of person" test; (2) the options to purchase all the voting
securities of H Corp that A Corp will obtain from R Coxp elther do not have value for

- E""l - g- H

B T B o I e g —

/ 7/2/%¢
;{w qJeMmo[t can Le Q(C/vjﬁjs,nc&

:{' (5 a 6)-6’90 /)/ ncet « nel et AVS ne S5

Mo
@ ot C.}rﬁ ILL-c
<

ther b,/f C,,,,c.,»s

- :f’,L/A the tanc

195U€ .





