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Augusi &, 1998

BY TELECOFY TO (203} 326-2f24

Fhomas Hancock, Esq.

Premnerger Notification Office
Burtsy of Competition, Room 303
Federal Tmde Commission

6th and Pennsylvania Avenue, N.W.
Waghington, D.C. 20580

Re:  Proposed Transagtion

Deat Mr. Hancack:
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is correct. [ greatiy eppreciete your pssistance in this mater,

‘Sinverely,

Altachment
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Carporation: X wea formed for the purpose of aequiring roofing contractors
(SIC Code 1761). Corporation X is its awn ultimate parent enfity and will not have active
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r twelve differont ultimate parent catities. Some of the businceses are conducted in multiple
i corporations. The considerstion for each acquisition will consist of cash and stoek in
Cotporation X.

E\ﬁ : TRANSACTION DESCRIFTION
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Qfﬂic!mckof&xpumﬁm X, The inidal public offering is necessery to raise the proceeds
to pay tne cash portion of the considetwtion apd is a condition Lo closing the seguisitions.

Each of the acquisitions is sulijiect to cartain lerms and conditions, end it is possibie that al}

One condition to olosing of each of the-scquisitions is that the nggregate sales
of the businesses to be acquired be at feast a certain demount. If eny two of the four largest
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affected by the recent declines and volmtility in the stock market, and sdditional adverse
éffects could prevent the completion of the offering.
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3 . thmﬂn avoidance of filing under the At or (b) there in & filing undet the Act that provides
S

rotification of the adquisittons,
_ L Corporation X proposes to soquence the first thres scquisitions as follows:
i | . @wi‘_hluin,  amprata geveeeal net galas Al Ennroyinsataly £34 © mm:m.l- Hiwrdwane T
hming a different ultimate parent entity and Baving mmasl net safes of apsroximately
$31:3 million; and Business C, having 3 differont uitimate parcat entity and kaving arnual
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- snmtel pet sales or total assets of $100 million or mere.
| Following the scquisitiont of Husiness A, Business B and Busincss C,
Cotporation X wil! have anpual set salcs of approximately $94.2 million, The other hine
, h&i@ﬁuﬁudonothavemmu!mtﬂlﬂ;wml assets of $25 million or mote.
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OUR UNDERSTANDING
' Corporation X has a valid business purpose for making the acquisitions of the
Targest businesses, in that the aansaction will likely not satisfy cerlain closing
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conditions
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trasaaction coutd silf likely close.
ht is our understanding that the acquixition of Business A, Business B and
Business C would be exempt because, at the time of the nespective acquisitions, there is no

SH00 milkion persom for purposes of Section 7A(R)2 of the Act, It iz ulso our understanding
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