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Verne, B. Michael

From:

Sent: Thursday, December 16, 2004 3:06 PM
To: Verne, B. Michael

Subiject: Question under (c)(4) and 801.1(a)(2)

Here's a question | hadn't encountered before.
I is =~ agency of the State of California that manages retirement funds for state employees.

—is the largest investor in a limited partnership and controls that partnership for HSR
purposes.

The limited partnership acquires a company for more than $50 million and size-of-person tests are
met.

| would have said: easy case. IINNEEEM is off the hook under (c)(4). Anything it acquires is
exempt, even if the acquisition is made through an acquisition vehicle.

But | am troubled by the parenthetical in 801.1(a)(2) that seems to say that if [l controls a
corporation engaged in commerce, acquisitions by that corporation might be reportable, and because
BEisn't an entity, it can't be the ultimate parent, so the corporation might have to file as
though it were the UPE, even though it's controlled by || N

If my acquisition vehicle in this case were a corporation, would | have to worry about whether it's a
"corporation engaged in commerce" that might be a potential reporting person? Am | saved by the
(fortuitous) fact that my acquisition vehicle is in fact a partnership? Or is there an intended distinction
between a subsidiary or acquisition vehicle formed by a state agency, and a corporation that is an
operating company owned by a state agency?
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This message may contain confidential and privileged information. If it has been sent to you in error,
please reply to advise the sender of the error and then immediately delete this message.




