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V1A FACSIMELE

Mr. RBernard Rubinstein

Premerger Motficarion Office

Burcau of Competition

Federal Trade Commission

Sixth and Pennsylvania Avenue, 2. W.
Room 303

Washingran, I.C. 205540

Re:  Size of Person Test

Dear Mr. Rubinstein:

This letter is T confiom our telephone conversarion of today, in which yon and I
discussed the application of the “Size of Person Test” to an individual (“Seller”) who owns
one hundred percent of a business {“Company™] to be purchased by a corporation
{“Buyer™. It i my understanding, hased on the facts sex forth below, thur rhe acquisition
of Campany would net be a reporiable ransaction under the Hare-Scorr-Rodine Antivruse
Improvemerts Act of 1976, as amended {the “Act™ 15 US.C. § 18a and rhe rules
pramulgated thereunder (“HSE Rules™).

As I mentioned, one should assume that the “Size of Transacrion Test™ would be
satisfied by Buyer’s purchase of Company, and that Buyer has in excess of $1080 million in
sales for the most recent year.

Selier is a atural persan who owns, in addition o the voting securities of
Company, nther classes of assers, as described in HSR Rule 16 CER. § 80111, Seller is
not a “manufacturer”™ within the meaning of the H5R Rules, Seller has a personal .
financiz] statement prepared as of June 30, 1998, that includes an asser entry for the valne - Asse U
( of Seller’s ownezship interest in Company, The asser valuc is based on the farr market e £ hﬂ:-r-!.. \J' 1;
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value, not on the value of the assets as reflected on Company’s most recent, seevlatlyy
prepared balance sheet, which 5 dated Diecember 31, 1958. i

In order to dererming whather Seller has ar least ven millon in total assets, Seller
mmst comsider the value of its investment assers, voting securities and other income- Co ok
producing propecty, as well as the total assets of all the entities Seller “contrals” within
the meaning of the HSR Rules. Based on the facts set forth above, it ie my onderstanding
that the staff of the Federal Trade Commmnission’s Premerger Office is of the view thatin - ooy 5 o
making this dererminarion, Seller should inelnde the rotal assets of Company as reflected oo . o

in Company’s most remng?x&gukﬂ:rggarcd balance gheet#nd ot include the value of e, 'f‘ N
Company thar i3 based on Comparny’s fair marker value, which appears on Seller’s Tnng 3 & e

financial statement. If, bascd on this analysis. Seller has less than 10 million dollarsin = Balan ¢ e rhee
total assers, and less than 108 million In aunual net sales, the acquisition by Buyer of TE;E ¢t tive

Cotnpany will not be reporzable. -3 Corvrec s, > by G Cormprmn i
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As we discussed, [ am enclosing a copy of a letter sent on Angust 25, 1997, 10 : 4 POf
Richard B. Smith of your office that appears to ontline analogous facts. The marginalia " ra+ iw
indicate 1liar Mr. Smith concurred with the conclusion that the transaction at issue was 5 - %+ b crf
not reportable. bobne | ¥ o+
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Should yon have any questions, or if my understanding is not correct, please
COnZact MIC at your earliest oppormunicy.

I appreciare very much the guidance you have provided in this marer. .

baiH HRE Corrend

Very mly yours, iy ler wloe L::F + b sp
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