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Mry 23, 1991

My, Dick Smith

Fedaral Trade Commission
Pramarger Notification Office
Sixth and Pennaylvania Avenues N.W. . E
Waghington, DC 20580 , .
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Ret Compliance with ths Hart Scott +xoa.lnn Act (tha "Act™)

2
Dear Mr. Smith: Mg’&

This letter wui confirm c¢ur telsphone comversation of Januvary 23, ,(199,1.

As wo discussed, this firm represents a company ("Acgquiring Person') with 3
BEGQtS or annual net sales xceeding One Hundred Million Pollars }
($100,000,000), The Acquiring Persen has satered Iinto syreemg to i

purchase one bundred percent (100%) of the voting securitiss of four companies {
(individually, each iz an “Acguired Poerson", collgctively, the "“Acquired :
Pergons“) which are not engaged im manufacturing. The totsl purchase price of
Elsven Million Three Hundred Thousand Dollars ($11,300,000) is allocated
amongst the four Acgquired Persons ip the following amounts: $3,300,000 to two
of the companies collectively; $200,000 to one of the companies; and
$7,800,000 to the last of the compgnies, In addition to this purchase prica,
the selling sharsholders will fecelve, over & period of ten years,
approximately $5,030,000 collectively in consideration of their entry into
saparats employment agresments which contain individual covenants not to
compats. PursuAnt to the Act, 1t would appear that the proposed transaction
iz not exempt from £iling reguirements. '

However, you advised that 15CFR §802.20 (the “Regulation”) overrides the
Act, Subsestion (b) of the Regulatiocn sats forth the test to be applied in -
the proposed transaction because the Acquiring Parson is acquiring one hundred
perceat (100%) of the voting securities of sach Acquired Person. Flling 13
required only if any Acquired Psrgon has either annual net sales or total




Mr. Dick Smith
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assets oxcnndlng Twanty-Fipé Million Donuu ($25,000,000), You advised that
the test ia applied to ezéh Acqu}:.d Person individually and annual net sales
or total assets are not/agyragatad amongst the Acquired Persons to determize
y one Acquired Person's annual net galeg or
total assets exceed” Twenty-Fiva Million Dollars ($25,000,000), f£iling is
requiresd for that Acquired Person|only, QLMAK

Wa have dsterminsd that none ﬁ;/égf ur (4) Acquired Parsons have anaual
ngt males or totasl aszseta exceeding Twenty-Five Nillion Dollars ($25,000,000);
and therefors, under BSubsection (b) of the Regulatlon, the proposed

- transaction iy exempt from flling :

Please confirm that, based on the facts described herein, the proposed
transaction iz exenmpt from f1iling. We would appreciate your prompt atteation
to this matter as we anticipate our closiang to occur FPebruary 19, 1991,

Thank you for your coopsration and agsistance.

Very ktruly yours,






