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Re: Annual Net Revenues Under the

Hart-8cott-Bndinn Antitpgog

August 26, 1991

Patrick Sharpe Vig felecopy (202) 826-2050
. Pyerrepaa Nakifontinn Qffian
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Room 308
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Dear Mr. Sharpe:
As we discussad on August 15, 1991, on behalf of our client“
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Assuming that the tests set forth in Sections TA(a)(1) (the "commerce test")
and 7A(a)(3) (the "aize-of- the-transactzon test“) of the C]ayMwould’ be met ina
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(the “size-of-the-parties test"). has informed us that it has less than $100 million

in total assets. Therefore, assuming that the Target has less than $100 million in
annual net sales and total assets, whether the Proposed Transaction would be subject
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to the reporting requirements of the Act would be determined by level of
annual net sales in accordance with Section 801.11 of the Premerger Notification Rules.

Whethe* annual net sales equal or exceed $100 million depends upon
what constitutes annual net sales for the purposes of the Act and the Premerger
Notification Rules. Accordingto

onsolidated Profit and Loss Account for 1990
the "Consolidated Income Statement’, a copy of which is attached hereto as Exhibit A),

had “turnover" ("Turnover") 1n 1990 of 287,208,000 guilders or approximatsly
$121,680,000¥, The Consolidated Income Statement also reflects that of the
237,203,000 guilders of Turnover, 93,288,000 guilders or approximately $47,754,000 of
such Turnover was "Subcontracted work and other suppliers’ costs” (the "Conduit

Payments"). Therefore, by subtracti Conduit Payments from Turnover, the nat
turnover (the "Net Turnover”) of and its consolidated enmtities would be
144,415,000 guilders or approximately $73,926,000.

With res to the character of the Conduit Payments in the Consolidated

Income Statement, as informed us of the following:

1. Al of the amounts reported under the heading "Subcontzgeted
work and other supplier’a costs" are pass-through charge ] m which
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of subcontracted work or suppliers’ cost and the ntity which incurred L
such amounts on behalf of its customers;
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5. —,is not active and has no
revenues.

You have informed me that, in the past, the Staff has taken the view that This iz ot
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conaultmg company that accounts for its revenues much like a construction company.

believes that the Conduit Payments it makes on behalf of its customers which
are reported under the heading of "Subcontracted work and other suppliers’ costs" are
not part of its annual net sales. Therefors, believes that its annual net sales is

its Net Turnover of approximately $73,926.000. IfMME annusl net sales are enual

to 1ts Net ’I‘urnover and the facts are as atated herem the Pr0posed Transactxon would
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test would not have been met

You have also informed ms_that. in the past, when the S as taken the
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applicable in The Netherlands, it does not have a line item reflecting either gross or net ~
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that from both a substantive and technical perspective, its Net Turnover is its annual
net sales for the purposes of the Act and the Premerger Notification Rules,

the Staff’s uew thh respect to whether the Net Turnover of approxun Lz §7 3,926,000 fo {_
is the amount o/EIJAR annusl net sales for the purposes of determining whether the ./ f
reporting requirements of the Act are applicable to the Proposed Transaction. If it 1s s
possible, we would appreciate a letter confirming the Staff’s view with respect to the

game, in the process of negotiatmg the terms of the Proposed 'l‘ransactaon and

hopes %o consummate such {12
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Thenk you for your assistance in this matter, If you have any further
questions regardxng e foreﬁﬂz plgase pallme at the mymhar natad shnsen
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