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March 22, 1993

Mr. Dick Smith

Washington, D.C. 20580
Re: Proposed Acquisition
Dear Dick:

You previously discussed with me a proposed acquisition and
whathna> iy ie _ramiiwnd o _ha rapnrted nrdeenSention 78 nf_the
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- 'Corporation A, COrporation B and Natural Person C will act as the
general partners. The limited partnership will have an as yet
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The limited partners<'ﬁi11, in the aggregate,- contribyte
substantially all of the equity capital, approximately
millien, in cash to the limited partnership. No general or li

partners will be controlled by any other general or 1imited
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Corporation 2, together with its Corporation X subsidiary (and
other subsidiaries), has total assets, on a consolidated basis, as

shown on its last regularly prepared balance sheet, in excess of
$100 million.

The limited partnership will be formed immediately prior to
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financial condition following consummation of the proposed I

emnsd adbd o Tha_rasransed a~=2inittin=. rddd bn nﬁﬂngf‘_ﬂg mirsarat ta

title documents and other necessary actions.

d
acquired interests wlll, of course, requlre recordlng of numerous !

. ’
partnership will have no regularly prepared balance sheet.
Therefore, its size is determined pursuant to Rule 801.11(e).
Because each and every acquired person in the proposed transaction
t i

will include Cor ion 2 and its subsidia
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the tot e limited partnership will be able to deduct from

the total of its assetﬁe cash used as consideration in the

proposed acquisition, million, in calculating its size
pursuant to Rule 80l1.11(e) W respect to the proposed acquisition
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for each and every acquired persokh in the proposed acquisition.
Accordingly, the limited partnershiyp will have a size of $-0- for
purposes of the size-of-person testlunder Section 7A. Therefore,
the proposed acquisition is not regqpired to be reported.

Unless we are notified to the fontrary in writing by Friday,
March 26, 1993, we will assume thit this letter correctly states
the Federal Trade CommissionW’ policy with respect to the
determination of the size of the limited partnership in the
proposed acquisition.

Very truly yours,
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