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Washington, D.C 20580

Re  Whether Cerain Escrowed Funds of a Venture Capital Fund Are
Considered Assets of the Fund for HSR Filing Purposes

Bear Mr. Sharpe:

- - ~ a. . —_—t —t P & 1 u

e | : {

A group of limited partners are formipg a new venture capiral fund (tht: Fund™ f '—’f’” F’“b]t
which will engage in acquisitions. The Fund is Irs own parent cnnty fLe., no ]u'mt
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form a jormt venture corporation, Newoo, Uuder the a.g;ecment, :hc the Fupd will <.

Corpomnon Awil conl:nbutt the assets of one of irs ongoing busmf:sses to
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Newca, and will receive cash (from the proceeds of new debt taken on by Newco
and from the Fund’s contribution) and a minority interest in the joint venture.
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Find, money will be transferred from the escrow account directly to Neweo in f7o s Hhan
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satisfaction of the Fund’s obligarion under the joint venture agreement. Any fun ,.,-s «.3—1-
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MY qUESTICN Was Whether the money deposited 10 The C5Crow accowit would be
considered asscts of the Fund, polenuially making the Fand a 310 million person

ard iriggering a filing requivement under section 8C1.40(h). My understanding of
your response is (rat it would not. Please let me know as soon as possible if my
understanding s nat carrect.

'H'
beneficial owners qf the escrow fu.nds On notice from the'general pasti artneF of th( L [ AEuEd

Thank you again for your attention to this marter.
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