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March 25, 1983
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Dara Abrahamson, Esquire
Federal Trade Cor=mission
washington, D. C. 20580
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Dear Mr. Abrahamson:

Confirring our telephone conversation of the last two weeks, the
foliowinj planred transaction is not reportablc under the Hart-Scott-
Rodino Act.

B is a wholly-owned subsidiary

- arn ultimate parernt ertity with sales and
assets subszanuau" in excess of $100 million.  SEENESD proposes to
so)l ce"a‘.. cutlet 8 tc a newly-formed Delaware corporation,

- EEni (@D, ir. a transaction which will suhstanuall}
exceed 525 ::xllzon (agcregating payment macde and assured liabilities).
Owrership of B3 vill be as follows upon closing of the transaction:

a natural person, will own 48% of the voting stock. A
voting trust for stock cened by IBXIERD, another natural person, will
hold 128 of the voting stock. (EESEEEDP will have the contractual
right to vote all stock held by this voting trust. He will thus own
Oor control 60V of the votirc stock., The remairing 40% of the voting
stock will bte ownea by P will own all of the preferrcd
stock of B. Upon the happening of certain events of defaule,
may be entitled to utilize rights stemminc from this preferred stocn
10 elect a majority of the directors of GEP. EEEIP.ould continue
to Lhave this right only until the default or deraults were cured.

>

Under thesa facts, BonRud ard on)ylEEENNED (s deemed the
ultimate Parent of &3P. Though CEEESD may Lave the coniractual right
to elect a majority of the board of directors upon the happening of
certain contingencies, it has no present right to do so. Nejther
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sy nor EEERE holds busi-ess assets of $10 million or more. The
procosed gale of assets by i EZP 15 not reportable because
ultirmate pare:nt, 28 not a $10 Million Person. This is
s0 even though w expects to rave unused lines of credat exceeding
§10 million after acquiring the assets fioz ENFT 2R The line of credit
test for determinirg a person's size is an in:cr—al test which is used
by the Federal Trade Cumz=ission only when a newly-formed acquiring
corporation is its own yltixzate parent.

Korecver, the formation of G is not reportable. Though EEZIKN
is de=red to be S100 Millior Perscn, neither cf the other contributors
te forzation of Gl -~ EREEERD arc EXITD -- is a S10 Million Person.

rrcposed lencers (which are $10 Million Fersons) will not receive

ny stoeck of @), and thus are not seen to be contributing tc its for-
rasion withain the reaning of the Hart-Scoctt~Fodino Act.
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