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DearMr. Sharp:

‘This firm represents several limtited liability companies and indfviduals in three (3) proposed
geuisitions of certain restmurent assetz logated in the Commonwealth of Virginiz. This letter
fallues ad.confimns our conversation on Monday, February 8, 1999, coneerning these acquisitions.
In gor conversation, you advised us that, based upon the facts presented to you, premerger
mulifieation was not required ender the Hart-Scott-Roding Antitrust improvements Act of 1974,
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In tur engversation. we advised vou that:
1. Thie parties to the mansaction are engaged in conumerce,

2 The transaction involves the purchase of assets, These assets include realry,
tiildings, equipment and/or ficures, goodwill and franchiscs;

EX The sellers of these assets are several corporations (hereinafer "Sefler™). One of thess
corrrations may be a whoily-owned subsidiary of the other{s) and, cotlectivety, the Seller (and any
"uitimate parent eqtities” thereot) has net seles and/r axsets in cxcess of $100 million;

4. Three limited liability companies are to purchase the assets described above
(heremafier "Purchiasers #+ 1, 2, and 3");
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3, Parchaser #1 has no sales at present. Its total assets will be valued ab loss than $1
millicn immediatety prior ko the time of the acquisitions at issue.

G, Parchaser #1 15 to be owned by five (5} individuals and & limated Labiliy
companyeorperation {the "special purpose entity™). Each of these individualsfentites hus an
ownership infarest in fuctiaser #1 of leys than 21%.

T None of the individuals or the "special puspose entiry” has the power to-appoint 30%
or more of the @anagers of Purchazer #1 or the special purpose ontity. o addition, none v entitled
to 0% or mare of it profits or assets on dissolution;

8 None of these individuals owning interests in Purchaser #1 or the "special purposc
enfity” are spouses or minor children of each other;

g, Purchaser #2 also has no sales. 1ts wolal assets will be valued at less than $1 million
inriediately pror w the dme of tie acquisitions at ssne,

Q. Porchaser #2 is cwaed by nine (9) individuals. Each of these individoats has an
gwmnership interest in Purchaser #2 of less than 13%,;

11, Nome of these individuals has the power to appoint 56 ot more of its managers of
Purchziser #2. In addition, nene is entitled to 30% or more of its profits or assets on disselution;

12,  Wang of these individuals with an intetest in Purchaser #2 is spouse or minor child
af any ather;

13 Az aresult of the transaction, Purchaser #1 may acquire assets valued in excess of 15
miflion;

14. As & re=ult of the transaction, Purchaser #2 will acquire assets valued at less than §10
milljon;

13, Purchasers ## 1 and 2 are newly formed entities with ne regulariy prepared balance
shieets,
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We_turther have been advised by our clients that some of the assets witl be gequired by
furchaser #3 a5 a requirement af the Lender. ko this event, Purchaser #3 would asquire agsets valued
-7t less han 340 million.

-

Purchinset #3 has asseis in excess of $10 mitlion :me previously acyuired sinilar assets from
{ the dame Seller but mare than 180 days before the signing of any letter of intent concerning the
gecuisilions at issue here,

LJur antalysis of these thets, which we discussed, is set out batow:

L. Promerger notification is not required when Purchasers ## | and 2 acquire certain.

assets from Scller because the "size-of-person” test is oot satisfied as to either acquisition.
Buretizsers 41 and 2 each do not have sales or assets in excess of $10 million.

2. Pramerger notification aleo is not required when Purchaser $2 acquires cettain assets

of Seller, because the "sizesof-transaction” jest is not satisfled. Purchaser #2 Is not acquining assets

valned at $15 million or more.

ER Purchiasers ##1 and 2 are their own "ultimate parcnt entities” because no person-or
eIy Qa8 an-interest in or ewns 50%% or more of the stock of either. In addifon, oo one is emitied
to. appoint 3% or more or the directors of Purchasers 5 1 and 2, or to 50% or mute of their profits

ar assets on dissphntion.

\wa 4. %enPu:WSﬂ@tqtﬁms certain assets valued af less ﬂm’@ﬂmﬁ? the "sizg-of
the tansaction also will not be satisfied, and premeryer notification will it be mguited. Prior
acquisitions by Purchaser #3 will nor be ammeymted with the instant scquisinon(s) if such assets wert
acquired more Gem 1R days befon: the siquing of amy Jetter of intent or ayreement concerning the
455ETS 9t E8ue here.

sl

oie

el

ok




S

Patrick Sharp, Esquire
Pebnuary 8. 1994
Page Ko, 4

Please advise us immediately if we arc in ertor in any way. We may be contacted at (205)
4485311, Thank you for your anention to this matter,

Very iruly ¥

T Concwr .
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