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Dear Mr. Smith:

Owr client, the acquiring person, hos assets It excass of 3100 million. The sequired pevson, a
non-manufactirer, had agsets at the end of its last fiscal vear, aly 31, 1598, of $8.9 million. Ewven for
its own internal use, the acquired person prepares balance sheets only at the vnd of ezch fiscal year.
Thus, the July 31, 1998 balance sheat is "the last regularly prepared balance sheet™ of the agquired
persen. The size-of the-transaction thresheld is crossed.

At the request of our client, the azquired person had an accountant prepare a speeial financial
statement ag of Tebriary 25, 1999, The balance sheet ir that staternen| showed assots of 511.7
multon. We do not bolicve that s was a "rogularly prepared balance sheet,” and, therefure, we
Lelieve that the sizo-of-the-parties threshold is nat trossed. See ftem 160 in Premerger Motification
Practics Manuat (ABA 1991): "a balance shaet prepared for purposes oF & perticular Manszctioy
usually is not regularly preparad.”

We wonld appreciate your inforiral opinion as to whether our aoalysis 1s correct. Ay direor
sne AR oo s,
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