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January 21, 1987

VIA FEDEK.L EXPRESS

Linda #eban, Esq.

Pre~Merger Notification Office zﬁjizf
Bureau of Conpetition P T
Room 303 38 Conthyy W g
Federal Trade Commission e”:cﬂﬁﬂpﬁﬁf
6th and Pennsylvania Ave., N.W. 52; o!

Re: Hart-Scott-Rodino Act Filing
for Agreement ('A‘rggmenp'l

N &

Dear Linda:

This is to confirm the telephone conference call
Taesday, January 20, 1987 among yourself, ESES b and
ayself, regqarding the above referenced matter. As was related to
you in the conversation, e Agreenment provides for the

acquizitiﬁn of certain & assets out of af

parenership bt yet been formed and, .
regularly prepared balance sheet. The acqui-
financed with cash which will be provided

tion uill be

The AQreemcnt provides that mshull obtuin or provide
additional working capital financing to the partnership up to the
sum of $I0 million to the extent required and commercially
reasonable to maintain and operate the assets acquired. It is
anticipated that this ¥ capital commitment will result in
loans or guaranteesa byg to or on behalf of the :
partnership in varying amounts. These loans or guaranteeg will - 3 -
be: secured by & iority security interest granted by the :
partnership to 3 in the accounts receivable and inventory

generated by the partnershnip assets after the closing date,
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it {8 also anticipated that the amount of these locans or
guarantees will probably total less than $10 million for the
foreseeable future.

T wouid like to confirm the opinion you expressed that the -
abvve described transaction does not meet the jurisdictional
requirenents of the Hart-Scott-Rodino Act (the “Act").
Specificially, the transaction does not fulfill the size of the
parties test as set forth in Section 7A(a) (2) of the Act, which
reguires that the acquiring person have total assets of $10
million or more. Rule 801-«1l(c)(2) of the Act, as interpreted by
Federal Trade Commission informal Interpretation Number 104,
states that the cash to be used as consideration for an
acquisition by a newly formed partnership, without a reqularly
prepared balance sheet, is never included as part of total assets
for purposes. of the size of the parties test. Consequently, the

partnership will have total assets of less than $10 million at

the time Lt makes the acquisition pursuant to the Agreement and
will not fall within the Act's premature filing requirements.

I understand that should I not hear from you in writing, you
concur with the opinion restated in this letter.

Thank you for your consideration regarding this matter,

With kindest regards, I remain






