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The: purpose of this letter is t¢ confirm our telephone = -

KOty

conversation concerning the significant details of a propose,ﬁ'
teansaction, which ie exempt from the filing requirements of
The Hart-Scott-Rodino Antitrust Improvements Act of 1876, ax
amsnded (the "Act"). The terms used herein, which are defined
in the Act or the Rules promulgated thereunder (the "Coverage

Rulex”) by the Federal Trade Commission thereunder, have the S el
same meanings when used herein. The transactions described 2%3

below will be consummated simultaneously. —\Jg fm, t (
X arg a

Fifty percent of the voting =securities of Company ¢ L
currently owned by Company A and 50% are owned by Company B. Al ~
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Comipany X operatés various businesses through subsidiaries an ® e 1

S

is: in the process of preparing to offer its voting securities c‘\
to the public, Immediately prior to the consummation of the
public offering, Company A (through a newly created,
wholly-owned subsidiary) will purchase the agsete of certain
Company X*s subsidiaries for their net book value
{spproximately $3.8 million) and will assumeé approximately
$200,000 of known ligbilities of such subsidiaries.
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Mr. Patrick Sharpe
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votmg secuxities of Company X will be 801d to the publicl
Jutin regate interest of Company A and Company B in
Company: X to 20% {(10% for each of Company A and Company B,
respectively). 6Simultaneously with the public sale, the voting
securities of Company X held by Company A angd Company B will be
redeened in exchange for cash, v i
subsidiar Company X ("Bubsidiary 2") and certain existing
promisscry notes)of other subsidiaries or sffilistes of
Company X he Company X. Company A is to receive in the
redemption cash (in an amount currently estimated at
what approximately $8 million), 50% voting securities of

P‘""'«w“ Subsidiary Z and the ptomisso:y notes of three a 1iates
= £, Company X. Company B is to receive in the redemption
.g,g V. an amount currently estimated at approximately

t gh: Oté'nili cun;fiecs_ of Subsidiary Z-and the promissory v -
mf 8 O wo aff ates o ompany X. e 2 RS20 S
pany ‘(}km/“r-‘? H&L{uf"

Company cOmpany (f-‘t.c ? wWhel i 2%
A
R YT RS ey

(Stock) (Stock) asdy
($, atock of 2 (G. stock of 2
& notes) & notes)

- COmpany

There are three potentielly reportable acquisitions. /M-‘t/éf

notbs
)& The first is the acquisition by Company X of its own vot:lnq ,'m ,21
i o ¢ | Securities from Company A and Company B.. A redemption of this

N € type is not & reportable transaction under-§(c)(3) of the Act. ﬂ
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Mr. Patrick Sharpe
" Match 26, 1992

The se&cond potentially reportable tra
acgulaition by Company A of (i) the assets\gf certasin
sidisries of Company|X, (ii) 50% of the)voting securities of

scquiged by Compan
Coverage: Rules and § (c)

ynder 3) of the Act.
.o Ruls¥, the \value of these voting securities must be aggregated 499

ne of the assets scquired. The aggregate value of b'ﬁLtzg'F
not inciuding cash and promissory notes) and the A e
ities scquired by Company A is less than L Z-.

as determined in accordance with § 801.10 of the

es. Thus, the asset trensaction i& exempt under
the Coverage Rules and the voting securities
is exempt under § (c)(3) of the Act. \36,

ules.

Pleaye telephone me am you have any /
questions or comments. The par an to consummate these /

transactions without £iling under the Act unless I hear
otherwise f£rom you in the next five business days. /
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The: thifd potentially reportable transaction is the
acquisition by Company B of 50% of the voting securities of ag ﬁ%ﬁﬁy
Subsidiary /2, cash and promissory notes from affiliates of
Cdmpany X.| The acquisition of the voting securities iz exemp (La
€){3) of the Act. " the cash and promissory notes are ., e _
fiot vasseth~ under ©)(2) of the Act and § 801.21 of the *3‘
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