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- Re: Regquest for Informul Determination of Execption
froz Precerger Notiticarion

Dear Ms. Foster:

Ir. accordance with our conversations of March 2, 1983, we
hereby reguest that your oflice review the transaczion described
below and provide us with an inforzal detercination, pursuant
to 16 C.F.R. §8523.30, as to vhether the described transactien
is exezpt froz the prexzerger notification requirements of i3
U.S.C. §)8a and 16 C.F.R. §§801 et seg.
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The planned transaction involves the scquisition by a
corperarion with total assers {n excess of $1C0 million (the
“buyer”) of par:sial intérests in an existing general partner-
ship &d an existing lizited partnership. T7The incerests to
be acguired are now owned by a partnership not involved in
tanufacturing with total assets greater than $10 cilliem (the
“seller”) and its affiliates.

An agreement in principle has been reached, pursuat to
which the buyer will acquire froz the seiler a 49.9 percent
interest in the general partnership (plus the .05 percent
interests in that partnership of either or both of two geaeral
partners in that partnership! The buver will also '
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paze Two :

acquire {rom the seller a 25 percent partnership in}erest in
the lizited partnership. The seller will continue to hold
{nterests in the two partnerships.

The assets of both of the partnerships in which interests
are being acquired consist principally of rights to transcmit
to cadle television systems (and other pav television outlets)
cadblezasts of certain sports events and related progra=—ing,
together with associated fixed assets, such as microwave trans-
wission egquipment and office furniture. The transacticn does
st involve any transfer of title to these assets; they will
re=ain the property of the partnerships in which the buyer is
" acguiring intecests. -

The book value cf the assets of each of the partnerships,
_considered separately, 4s less than $10 cillien.*/ A single
purchase price for all of the partnership interests being
acguired has been agreed upon. It {s greater than $15 =illien
buz no allocaticn of that purchase price azong the two partner-
ship interests being acguired has ye:r been made.

It {5 our wnderstanding that the Cocmission interprets
Secticn 831.40 cf the Rules to exex=pt fro= the prexmerger
novificasion process acguisitions of partnership interests
thaz 2o not involve any transfer of tizle to the sssezs of
the partnership. Under that {nterpretation, we believe that
the transacticn described herein is not subiect to 8 prex=erger
notificazien chligaticn. In the event that ycur office deter-
cines thaz a notification =usz be filed, the appropriacze filing
will, of course, be made.

It {s cur underszanding that vour office will respond
oraily tc this regjuest within the nex: several days. We further
wderszand, from our conversations of March 2, that informal
decer=inazions as to the reguirerzexn:z for prezerger notification
are the responsibility of your office and that no separate
deter=ination need be sought fro= the Antitrust Division of
the Departrmen: of Justice. ‘ ' ’ :

¥, irere exists a possibility that the general partnership may

= acguire, before the consur—ation of the acquisition described
herein, a professional sports tea=. 1If that occurs, the
gross value of its assets would probably exceed $10 million.
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We believe that the foregoing sets forth all of the
pertinent known facts in sufficlent detail to enabdble ‘your
‘office to reach a conclusion. However, we would be pleased
to provide whatever £urthet inforzation you require.

Your consideration of this reguest is greatly appreciated.
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