January 27, 1984

WG}PO Xaplan, Esq. - ' ' -
Prcmerger Notification Office . : .
Bu::au of Competition . Vi

Feceral Trade Commission
Washington, D.C. 20580 . -
Dear Mr. Kawlan:

This letter will summarize our telephone convercation
on January 26, 1984. '

Two corporations, at least one of which has assets
in excess of $100,000, 000 are, directly or through subsidiarics,
ejual gparwtners, and the only partners, in a general artner-
ship that o assets that are to be sold for aniroximately
$40,500,000. The assets and the annual revenucs of the
general waren o are both under $§100,000,000.

The buyer 1s a newliy formed limited partnersais,
the gerera. na-inoy uf which 1s a newly formed subsidiarv,
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rartiorship will have assets of less than s10, 000 000 apart
from the assets to be acau;red from the acﬁu;rcd person.

In our te.ephone conversation "esterda) you confirmed
that the follow .are current interpretations that FTC
staff places on *ne Hart-5cott-Rodino Act aﬁd the regulatxons
promulgated thereunders

"l. Debt-end equity raised by a newly forme” person
and usod for the purpose of making ‘an acquisiticn are not
cons:dercd assets of the acguir:ing persbn for purposes of
applying the size-of-parties cest to that acgyuisition.
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2. A general partner is not ordinarily decemed
to "control™ a limited partnership; thus the limited
partnership, not the general partner or its parent company,
would be the acquiring person in this transaction.

3. The selllng partnership, not its general partnets,
would be considered the "acguired person.”

We intend to rely on these interpretations of
the law and regulations unless you advise us within the. .
next two weeks that this letter does not accurately reflect
FTC staff's interpretation of the law and regulations.
Thanks again for your helpful guidance.

Sincerely yours,






