@3-30-30 11:24 FBUT =+ 282 328 z624 o1

Fax Yransmissiorn
Data: March 30, 1998
Ta: R Nancy Cvuka
Foderal Traode Commiesasian

Fax Numbor! {202) 326-2a24
From:

Seonders dircct Hne:
Senders Fax:

Total # of pages:
inchuctng whoey This material may be subgect 1o the

Sandary ID Numbar f':-‘.‘kﬁ%‘;g. gonfigent-a Ty previzians ol secton

o Tha Ciaylon Aot which rectegly
clantitormrer nirmbar: - relean mhfgﬂn of bnfgsmalion

Maxoage:

Confidentality Notice: Thiz rmeszaga ks Intended ﬁnly for the use of the indvidusl or entity to
wiich h iz addressed and ey samiaie infarmatisn that is orivileged armd corfidantial. B the reader af

this rassage is AT the Intended reciplant or an employee or agent responsible for daliverdng the
measage to the intended recipisnt, you ane hereby nolifud that any dissemination, distribution, or
cogying of thls cammunication & strictly prohted |f you have received this comrmricaticn in erer,
Hlease natly us Immesdiately by tefephors and rebmm the ariginal messoge to us by mail We
undertake to reimburse you for costs so imsured. Thank youn,




BiS- 3000 ti:24 FHWT -+ 282 326 J624 .

O AL
: A
Fli 2 4B
March 30, 1993 .

V1A TELECOPER

Nancy Ovole, Esq.

Pre-Merger Naotification Office

Federal Trade Commiseion

Washington, D.C.

Applicabili - Motification i
Dear Ms. Ovuka:

At vour kind suggestion during oor t¢lephone converastion earlier today_ 1 am
briefly describing the transactions I called you about.

L Coampany A iz a corporation in a scrvice industry with sales of under $10
tmillion sod few assers. All of the steck of Company A is owmed by a single individual
{“Individunl &A™} who probzbly has net worth in excess of $10 million. We have no reason to
believe that Individual A’s net worth exceeds 515 million bt could verify this if necessary.

2. Company B is & group of moge than 20 sister companues, all in services
buginesses, with sales in excess of 100 million and net assets in excess of $15 milljon. A single
individeal “Individual B} owns, di indirectly, more of the stock of all but two
aof these companies and probabl de facto control of those twi as well» We believe thet
Individual B's net worth is in excess of $100 milhos. -

3. Company B wishes to asquirs Campany A and a letter of intent Has beem
signed for a stock deal with consideration (2l stock) valued at §9,375,000.

4, Company B is planning an intial public offering, which will require
consolidation of the various companies constituring Company B under a single holding company.

3. Company B’s accountants bave recemmended that Company A be the
consolidation yehicde. To accomplish this, Campany A will establish subsidiaries mirroring each
of the compani¢s (with the exception of secomd tier subsidianes) that constitute Company B,
which companies will be merged irko the new subsidiaries.
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& When these trensactions aie conswmmated, all the companies constituting
Company B will be subsidiaries of Company A, Indiidual A will own between rwvo and theze
percent of the stock of Company A, the sharcholders of the companics constituting Company B
will own 97-98% of the stock of Company A and Individual B will contro]l Company A

T We helieve thar the transactions described in paragraphs 3 and % ahove,
taken separately, would not be subject to premerger potification, in the first case becange the ﬁ";? 3
transastion does not mest the size of mansaction test. and, in the secand case, because it is an intra Cl:
péarsom transartion.

B While wo belizve that the result should be the same (no premerger
netification required} for the combined trensactions, besayse combining the rwe transacrions nip
one creates some interpretative issies, we seck guidance from the Commission.

Plzase call me =t (NI <iscuss this. Many thanks for your
hulplulness.

Sincersly,
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