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Dear Mr. Abrahamsons

I am writing to ccnfirm the substance of our telephone
conversation of April 23, in which you indicated that no filing under
the Hart-Scott-Rodino Act would be required for our client's planned
purchase of th 3, which will be
‘stzuctured as described below.

The franchise and other
and held by thexf 77
being organized

partners.

The Managing General Partner and the Special General Partner
will together own approximately 30 percent of the Partnership. The
remaining approximately 70 percent will be divided among the limited
partners. Generally, they will each be required to purchase at least
five percent, although the Managing General Partner has the authority -
to waive this ninimum requirement in individual cases.

-

purchase the fra) ost all of

The Partnership will
the assets of
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investor. The purchase price is spproximately $706,000,000. The
Partnership will simultane0uslv chtain from ths State of
certain amendments to the €5, s to the %
may obtain leases from the btate 6n certain Iafid

P

The transaction will be financed through funds contributed by
the investors, in proportion to th ntage ownership of each;
and by two major loans, one from ;
bank. The investors will also commit to makirg°Further contributions,
as necessary to pay the principal and interest of the loans. However,
;:hese may also be paid in part out of the Partnership's operating

ncome.

The Partnership will not come into existence until shortly
before the deal is toc be consummated. It will have no cperating
history and no audited financial statements.

The Partnership will have no substantial business 1ntere8ts
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IRy L IR T . Furthermore, the rules pronibit owners,

in&uding the general and limited partners, from ownir‘q, directly

or indirectly, any lnterest in any other pgdws

We understand it to be the policy of the Federal Trade Commission
that a(newly—organized partnership is an ultimate parent entity for
purposes of the Hart<Scott-Rodino Act. We also understand your
position to be that, until it engages in its first acquisition, such
a part \S8ets, and thererdre 1s deemed not to meet the
asset levels that trigger operation of the Act..

Accordingly, we understand there would be no need for the

. Partnership to file a notification under the Hart-Scott-Rodino Act,

assuming the transaction takes the form described above. We do
realize that once the Partnership acquires the team or any other
major asset, its subsequent acquisitions may come within the purview
of the Act. However, acquisition of further State leases, even if
considered an acquisition of assets, would be exempt from
bec:s the Partnership would acquire them from the g

Please contact me promptly if the above discussion does not
accurately reflect your understanding of our conversation, or if for
any other reason you believe a £iling may be required with respect
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to the proposed transaction.

Also, please contact me if you require
any additional information.

Sincerely,
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