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Dear Mr. Scanlon:
Oon behalf of our client, this firm

requests the opinion of the Premerger

n Office as
to -a prospective ttansac“ton. Specifically,f e

s engaged, amohg other things, in the breeding and
duction of monogerm sugar beet seed. Taking into account
its subsidiaties and related companies. TSR 7

is a 0.S.

1Y s ; Ss which is
engaged {n the busineBE o biotecnnologxcal degelopment, and
two U.S. wholly~owned subsidiaries, both of which are
presently {nactive.
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Dallas
2. Under Chaptet 11 of the
has continued in the *anage-

aeveta; ﬂOﬂthS ¢

& an agreement pursuant
tqiwhich it would 

rtain assets and assume certain
for a sum not to exceed

4) ; F PN G tangible assets and
propecties, 1nc1uding fixtures and equipment
located at 1{ts : (sa® processing
facilities in ¢

$)

6)

|
7)

, The acqniaition vould, as set forth above. be limited to
; these assets and would not include securities, voting or
otherwise, or any cash on hand.
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: : 7 B apptoval is obtained. SLch
cash payment bY be in consideration of items
1, ;? "’D' Payment of the :emainin-

; " anﬂ tow
designated areas over a period of three years.

The contingent portion of cthe purchase price
($1,600,0009 may be da,ﬂ;led as follows. Pursuant to the
purchase ag ' y £11 asgsume the obligations of

" pus 3 ‘ will remit to
-rthe first $500 000 received from thege

The remaining $1,000,000 of the contingent
the purchase price {is tied to future sales 2
infdest nated areas in the proxim{¥y

i tefininq facilities.

! SPdo- conttnue to buy ¢ IR

syreed to pay & per pound royalty to e
‘tbyalty payment, which cannot exceed a tota $1,000,000,
;gill ba calculated on sales to the growers in 1986, 1987, and
988. '

- Separate an )3

f$24883 090, & 1”4,111 asswse,
;above, the pdrl ‘ -atiqna of
contract with : X Py

has beéh advised, will total

the aqreemént;i Upon prxot =
#ales, we believe the royalty paym
be minimal,
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It {s the understanding of this firm thkst the
transaction, as set forth herein, is not within the scope of
the Hart~-Scott-Rodino Antitrust Improvements Act of 1976 so
4% to req n ling of a premerger notification statement.

-3 : gavs an acquiring person with total assets of
nore: than $100 million and &g il 2rpis an acquired
person with asgsets of more than $10 million so as to satisfy

the: size=of-person test, the transaction is enough
to trigger €£i{ling. In particular, &% a3 would
_immediately acquire assets with a fair market value of only

,uhen weighted against total
tequisite 15% offf

corp suedy® and a copy of the asset
ggﬂchasa»agxaament in an ectfort to comply with the spirit of
the: Hart=Spott-Rodino Antiturst Improvements Act. While {t

- does not belfeve that the contemplzted transaction rises to -

the level necessary to trigger premerger notification, {t
submits: this: letter in a good faith effort to open inquiry in

.the=£tansgct£9n.

If you need additional information please contact me.

Yours truly,




