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22nd
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HAND DELIVERED

sandra Vides, Esq.
prensrger Notification Office
Bureau of Competition

Roon 303
Federal Trade Cermission,

washington, D.C. 20580
Re:

pProposed Accuisition by partnership
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pear Sandra:s

1 am writing %0 CO
of Monday., April 18, 1983, in
transaction, and we discussed
Scott-Rol2ino prewerger
1 would appreciate it if
fails to reflect our

The facts are as fo
~‘held by twO jadivicduals, A an
st's cormon stock.

approximatexy
in which individuals A and €

‘No. 1 presently has no assets
through borrowings that
In addition,
in another partnership,
th approximately $30 million.

Partrnershi

acquisition
with the.scguisition.
also equal partners
-~which has assets wWor
time in the futura,
from Partnership No. 1.

- On the basis of these facts,
prenerger notification report would be

following reasons: A partne
parent entity. The acquisit

Corporation X plans to
$43 million (the

nfirm our telephone.conversntion

which I described a proposed
the application of the Hart-

notification reporting reguirements.
-you would advise me
discussion an?d conclusi

iZ this letter
on accurately.

A corporation, X. is

a B, each of whom owns. 508 of

sell assets worth

*Assets”) to Fartnership No. 1,

are equal partners. ‘Partnership

and will finance the proposed

will occur contempo:aneouszy

individuals A and C are
“partnership No. 2.

At Eome

p No. 2 may acquire the Assets

llows:

you advised me thet no
required for the

rship is treated as its own alcimate
jon of the Assets by Partnership
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§2 - Sandra Vides, Esq. =~ April 22, 1981
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- No. )} frorm Corponration X is not repcrtable because Partner-
ship No., 1 does not meet the size~of-person test, Even thouch
Partnership No. 1, which has no assets, will borrow $43 million
at the tine of the acquisition of the Assets, such borrowings
are not considered when applying the sx:e—o!-per:on test, but
rn:hez go to the size of the transacticn.

Further, the possible subsequent acquisition of the
Assels by Partnership No. 2 would not be reportable because
the pertons involved would not meel the size-of-person test
(Fartnership No. 1 having approximatcly $43 rmillion in assets
and Partrership No. 2 having approxarately $30 million in
assets). Thus, as long as the use of two partnership was
necessary for reasons other than avoidance of the premerger
notification reporting requirements. no premerger yeports
vould be required.

1f, hovevet, Corporation X sold the Assets directly
to Partnership No. 2, a prererqer notification report would
be reguired unless an exerption were available, since the
size-of{-pcrson and size-of-trinsaction tests would be satxsfxed.

-

I appreciate your advice and assistance on this
gatter. .

Sincerely,
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