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! Dear Mr. Stith:

This letter is intended to confirm our telephone conversation of September 12,
1990, in which we discussed the necessity of filing a pre-merger notification form in this
particular transaction. We have discussed this matter on two previous occasions, and 1
have attached both letters for your review.

The transaction, as it is now structured, will involve only the sale of the assets. of
the "acquired person” for a conditional purchase price of $29,000,000. It is our concern
that although the book value of the assets of the acquired person is only $4,000,000, and
the annual sales approximately $3,000,000, because we are selling the assets for
$29,000,000 we might be subject to pre-merger notification filing. However, you have
confirmed that the “size of the person” test is determined by the book value of the assets as.
reflected. on the last retiularly prepared financial statements, provided such financijal
statements:are no more than fifteen months old. Accordingly, it 1s our understanding that
thechange in structure of the anticipated ransaction from a stock sale to an asset sale will
not trigger the filing of a pre-merger notification form.
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Mr. Richard Smith
Federal Trade Commission
September 14, 1990

I understand that we cannot receive a written opinion in the form of a no-action
Ietter from your office. However, if in re-reviewing this transaction you have determined
that we have misinterpreted the law and regulations with regard to pre-merger notification
fi ilings, or that the facts of this simation conjure up a "red flag" which should be further
investigated, we would appreciate you advising us of this fact.

If we do not hear from your office to the contrary, we will proceed with this
transaction on the assumption we do not have to file a pre-merger notification form. Thank
you for your time and attention in re-reviewing this matter. I look forward to discussing
any further comments or suggestions that you might have regarding same.

Very truly yours,

14

)€ ¢fgoceioe

r'*-‘s.

(,\,g ST '('{- ‘LW“-{

o
lf\w" (\.ﬁ‘h‘f’ AT
r g = Qi
5 ha I B Yk
-vcs. & gy LN ‘*-! B % g ""”;‘p ey - - £
o Id
/ X ;
‘ -»-: ~'~Q‘ ‘ b ﬂ'. - * E
-~ . { 3 Ry . ,l. [,
ALY XY :"\ A AR LR Y
} . . - S

;&“ g’u'bx-k*






