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Patrick Sharpg, Fag,

Premerger Nonfication (Miice

Bureau of Competition. Room 303
Federal Trade Commission

6" Strect and Pennsylvania Avenve, N.W,
Washington, DLC. 20580

Re: Produecrs Livestock Associalion—Filing under the Hart-Scott-Roding
Antitrust Improvements Act of 1576

Our clif:ntm an Obio corporation organized
and deemed nonprofit under Chupter ged Code, and is headquariered in
”. isa W
cooperative coTporation organized under Chapter of the Revised Stafutes of Missourl, and iz

headquarterad in Marshall, Missouri . Meith or-ﬁave shareholders as bath
are non-stock guopcrative associaiions iniend Lo enter into a statylory merger
undet Section 1729.36 of the Ohio Bevis ode and the corresponding provisions of Missour
law, under whiciwould be the survivor,

Blear Patrick:

Freviously, I contacted you and we discoased this proposed transaction for the
purpose of determining whether 1he transaction would require a filing under the Hart-Scolt-
Redine Antitrust Improvements Act of 1976, as amended (the “Act™), The purpose of this letfer
18 10 confinm onr conversation.

Without makiny a determination of whether the partics 1o this transaction and the
transaction itself meet the “Size of the Parties™ test and the “Size of the Transaction™ test under
the Act, we believe that the proposcd transaction will be exempt from the reporling requirements
of the Act pursuant to Federal Trade Commission Rule 802 20 (the “Miniraum Dollar Value
Excmplicn”). In particular, you informed me that this transaction should be viewed as an “asset
lransaction” for the purpose of delernmining whether a filing is required under the Act, Under
Federal Trade Cominigsion Rule 802.20, the proposcd transaction will be exemnpt from the Act if

“as a revull of the transaction, the acquiring persom [i.c.,-'will
nal bold assets of the acquircd person [ie., MFA] valued at more
than $135 million.”
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As vou know, under the Act, the value of assetls (or in this case the value of the
business) to be acquired is deemed to be the greater of the fair market value of such business or,
if previgesly determined, the acquisition price. Because the proposed transaction is
comtemplated ta be structured as a merger under which there would he no distribution to

members in respect of their membership interests in g such will be no “aequisition
price.” Coasequently, the value ol the buainess to be acquired by lll be the fair markel
value of the bysiness uf- . by 1w oo T e Fef e f-e

In analyzing this tramannon the managcmmtn_cnm leted bwo-valiuations — ;‘«'m‘:‘ fuave
of‘ased upon (l) ihe book vahie nf- and (2) a multiple of 5"net savings™ (the 'La;::"-" .JQ

anglogne to “earnings” in this type of business organizaton) calculated oi seven iimes net rad t‘:
savings for the most-recentiy-completed fiscal year. in both cases, the fair market valee o (td':'f Ej‘" P
&1

was determined to be no greater than $3.5 million. Bascd upen this information, we believe y

hi d transaction should be from: il ing requi f A L t

this propased ransachion shou cxernpt from the reporting requecments of Act parsuant to V"" A*, £

the Minimum Dellar Exemption. {.,c_mwa ]
oo k. on W !

We onderstand that andar the Act, the fair market value of 3 business to be >y ‘ra_f
aeqnired must be detenmined in good Rith by the Board of Directors (o persons exercising
sintilar functions) of the acquirng person or by an entity designated that fimetion by the Roard of
Diirectors of the acquiring person. We dso understand that such determination must be made as
of any day within 60 calendar days prior io the fling of a notification required by the Act or, il
such notification is not filed, within 60 days prior lo consummation of the proposed transaction.

We would appreciate it if vou would call me of S you believe that
we are ot entitled to an exemption from the reporting requirements unuler the Act based upon
the information that we have provided above,

W very much appreciate your attention to this malicr.

* very truly yours,
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