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Hy Rubinstein, Esq. EE
Federal Trade Commission - :

.
Office of Pre-Merger Notification -
Washington, D.C. :
Dear Mr. Rubinstein: o

As we discussed by telephone earlier today, we

represent the buyer in an asset sale transaction in which the
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file Friday or Monday. We understand that closing into escrow is
permissible under the HSR Act so long as beneficial ownership
does not transfer to the buyer before termination of the
applicable waiting period. We solicit your concurrence that the

The contract and escrow arrangement is structured as
follows:

1. Cha—puschaszs price 6l do-poii-2t cleeing—on
March 31, 1994 or delivered into escrow if
clearance under the HSR Act has not been
obtajined by this date. The same is true for
the transaction documents.

2. All risk of loss after March 31, 1994 will be
with the buyer even if the transaction closes
into escrow, EXCEPT, all risk of loss after:
March 31, 1994 shall be borne by the seller
if clearance under the HSR Act 1s not
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borne by the seller, and in regard thereto,
the purchase price shall be reduced.

3. May 10, 1994 is the ultimate deadline for the
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clearance under the HSR Act is NOT obtained, the buyer never
becomes the beneficial owner. However, as we discussed, if
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actual time that HSR approval might be obtained. For example.
Assume HSR clearance is not obtained by March 31, 19%4. On
Aoril 1. the assets are destroyed but HSR clearance has not vet
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period?

Please note that the seller has requested the escrow
arrangement in order to be able to record the sale in the first
quarter of 1994. We understand that the seller’s accountants
have indicated that this will be permissible so long as the
release from escrow occurs relatively quickly. Apparently, it is
important to the seller’s quarterly financial results to close

- this t;ansa:tlnn. Hhe her by _escrow _or ptherw;seggb _March 1.
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