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Ms. Patrric:a Foster

Premerger Noificazicn Offace
Feleral Trade Ccro=mission

Roo- 301 -

7th Street and Pennsylvania Avenue
wWashaingten, D. C. 2C58C

Dear Ms. Foster:

I accorcdance with our telerhone conversation of

March 2, 19E), your confirmazion that the transactiun
described below would nct be svoject to the pre=erger
not:facaticn rejuirements of the Hart-Scott-Rodino Antitrust
I=zroverments Act ©f 197€ 15 resuested. The proposed trans-
action cons:sts ©f the purchase of assets valued at rore
than $15 millzcn from an entity with total assets exceeding
$1CC millicn by a newly fcrmed corporation. Prior to the
cguasition, the rewly formed corporation wilil borrow up R0
$1¢ =illicn frerm an unrelazed financial inszitution, will
have approxaixately $5C0,000 in eguity fro- private investors
and will rave rc other assezs. $12Z rm:illicn cf the loan
proceeds will be uzed by the newly formed corporation to
effect the acguisition which is the subjec: of this inguiry.
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Ms. Patricia Foster, p. 2

It is =y understanding that the proposes trans-
action would be exezpt unier the Federal Trade Corzission’'s
*retting out® rule: i.e., that the $12 m=illion in loan proceeds
used to acguire the assets would be netted out for the pur-
poses of the size cetermination of the newly forred corporation.
Accord:ingly, under these facts, the newly forrmed corporation
would be treated as having assets of only $2.5 million and
the transaction wculd be below the jurisdictionel threshold.
Kindly confirr your agreezent with this analysis.

Please do not hesitate t5> contact me if you have

et

gy
=20 any guestions Or rejuire any additional inforzation. In the
e ne) 3y
R event ! a- unavailable, you may contact ry associate,

who is fully faziliar with the

e,

proposed transaction.

~hank you for your assistance.
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