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June 12, 1998

via focsimile no. (202) 328-2624

Ms. Alice Villavacencia
Premerger Notification Office
Bureau of Competiticn, Room 303
Federal Trade Commidsion
fith Straet and Pennsylvania Aveme, N,W,
Washington, [1.C. 20580

Drar Ms. Villavdcencid:

In accordance with owr conversation on June 11, 1998, the following ie a summary ol'the
transaction which we discusaed. 1 would appteciate your opinion of whether the scquiring party
satisfles the size of the party requireinents pursuant o the Hart Scott Rodino Arntitrust
Improvemenrs Act of 1975, ad amnended (the "HER Act™.

Our client bey formed » holding eorporation {"Helding Company') and twa wholly-
awned subsidiary corporations of the [folding Company ("Sub-1* and "Sub-2", respectively) in
order to acquire a whoily-owned subsidiary (the "Target") of another corporation (fue " Target's

T iy & {Fé wSmate parent 636ty oF Sub-T and Sub-Z. Fach of Holding Company, Sub-]

and Sub-2 are newly formed entities whick priot to the consummation of the fransactions
described heruin and the financing therefore have only nomine] assets.

The acquisition of the Targer will sceur in two stages. The lator stage will ooeur within
heurs of the former (as scon as the cash payment described below is received by the Target). In
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’ has been rmeeived by the Target, the Target wall be merged wlt=l1 E anto Sub-2 with Sub-2 being
the susviving corporation. The Holding Company has no other assets stributable to ir other than
as is set forth above.

After cxplaining the Lasic structure of the transaclion to you, it was your preliminary
canchision that the purchase of the roceivables is incidental to the entire fransaction, and

- - gt b geguigrdlwe gy s daar g o ~ogeidenedin detaemining the gizr af T Holdiary
C'ornpany under the applicable provisicns of the ISR Act.

1 would appreciate any written confirmation you are &Wﬁﬂ:mt to this
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The receivabics are buing pacchased in this mnanner for beaa fig tax planning purposes L,
and in order to satisfy cortain reqoiremsnts of the lender.





