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Room 303
Federal Trade Commission

6th Street and Pennsylvania Avenue N.W.
Washington, D.C. 20580

Re: Joint request to FTIC for Informal HSR Interpretation

Deay My. Smith:

the two newly created corporations, the holding corporation and
the acquisition corporation, to prepare pro forma balance sheets
and to create a pro forma consolidated balance sheet reflecting
the total assets of those two corporations and the LP. 1In doing
8o, however, the acquisition corporation may exclude cash to be
used in purchasing the assets and in paying expenses incidental
to that purchase. So long as this process does not result in the
consolidated balance sheet's reflecting assets of $10 million or
more, no filing is regquired.

If I have misunderstood or misstated your advice, I would
greatly appreciate your letting me know immediately. Thank you
very much.
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