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Dear Mr. Sharpe:

Oon March 30, 1984, I wrote you requesting an informal in-
terpretation that the hypothetical transaction described therein
need not be reported under the Hart-Scott-Rodino ("HSR") Pre-
merger Notification and Waiting Requirements. This supplements
my previous letter to you and more fully describes the nature of
the transaction and the preexisting relationship between the
parties.

On December 16, 1974, Company A and an electric utility
which has since been merged into Company B entered into a
General Agreement to jointly construct, own and operate an
electric power generating plant {("generating plant®”) and related
lignite mining facilities and equipment ("mining facilities").
Each of the parties to the General Agreement owns an undivided
percentage interest in the unincorporated venture and shares
in the construction and operating costs in proportion to their
respective ownerahip interests. As discussed in our previous
letter, under tha terms of this General Agreement, Company B
has a right of first refusal to purchase Company A's interest.
It is pursuant to this right of first refusal that Company B
intends to purchass Company A's minority interest ia the joint
venture. Upon consummation of this transaction, the General
Agreement governing the unincorporated joint venture will
terminate and Company A will no longer be involved in the
business of constructing or operating the planned facilities.

We believe that this transaction is not subject to the
Premerger Notification and Waiting Requirements of HSR because
it is in substance an acquisition of a minority interest ia an
unincorporated joint venture. We understand that the Commis-
sion takes the position that the acquisition of partnership
or unincorporated joint venture jinterests is not a rep ctable
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transaction under HSR. While the parties tn the General Agree-
ment creating this relationship each owr an undivided percentage
interest in the assets of the joint venture, the substance of
the transaction is that of one party to an unincorporated joint
venture buying out the other party's inierest.

I hope that this letter clarifies the transuction previ-
cusly described. If you need any additional information or
have any further questions., please feel free to contact me.

Sincerely,

BERGSON, BORKLAND, MARGOLIS & ADLER
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