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Mr. Wayne Kaplan

Federal Trade Commission .

Evaluation Qffice, Bureau of Competition "~ -~ - -°

17 Pennsylvania Avenue, N.W. :
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5:% Dear Mr. Kaplan: .

.;§ This is tg.confirm vour telephone conversation of
=] July 20, 1984 withBiZRETEGNTlof this office regarding the
=% Federal Trade Commission's position with respect to partner-
3 ships and the "size of persons® test under the Hart-Scott=-
e Kodino Antitrust Improvements Act of 1976 (the "Act®).
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FACTS

partnership (hercinafter referred to as
has executed a purchase agreement with aig
e {hereinafter_raforred to as the r
=2 of a hotel LA FaN et s o E e N
¥ The purchase pricce is il excuss O m

We assume that the Scller has assets in excess of
$100 million and is thus a “"person” within the meaning of
Rule €01.i{a){l}) under the Act with total assets or annual
net sales ia excess of §$100 million. The Buyer is a general
partnership newly formed for the acquisition and has assets
of 1ess than $10 million. The Buyer's general partnership
congigts of two individual gencral partners, one of whom has
personal assets in excess of $10 million.
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QUESTIONS PRESENTED

Onder the facts as stated, we asked (1) whether
the Federal 7Trade Commission is continuing to take the
position that a partnership entity is its own "ultimate
parent entity®" for purposes of determining whether the "size
of person® threshold under the Act is satisfied, i.e,,
whether the asstts of the individual gesneral partners are
not attributed: to the general partnership for purposes of
considering whether the partnership has assets of $10
million or more under the Act and (2) whether moneys bor~
rowed by the Buyer or raised as equity which are in either
event used in the purchase of the hotel are considered part
of the assets of the Buyer for purposes of considering
whether the Buyer has asscts of $10 million or more under
the Act.

DISCUSSION

Your response to our first question was that the
Buyer is its own "ultimate parent entity” for purposes of
determining the reclevant "person® under the Act, i.e., for
purponses of determining whether the "size of person” thres-
hold is satisfied, refcrence need only be made to the total
asscts or annual net sales of the Buyer and not to those of
its partners.

Your response to our s2cond question was that (a)
funds borrowed or raised as equity and (b) used to acquire
the: hotel are not considered by the Federal Trade Commigsion
a3 part of the assets of the Buyer for purposes of deter-
tiining whether the "size of person® threshold is satisfied
gnder the Act. ’

COXCLUSION
We also understand that the advice of the Justice

Department's Antitrust Division nced not be sought regarding
the matters described above since it follows the Federal
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Trade Comnigsion's advice on such matters. In accordance
withi your instructions, if we do not hear from you to the
contrary within two wecks of the date of this letter, we
shall be entitled to rely on your oral advice as confirmed
by this letter as the Federal Trade Commission's position on
the questions prescnted.

very truly yours,
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