FEDERAL EXPRESS

gti’s’g 1985

‘s John: 51pp]
‘esau of Competition ubjeot O
3 Street and Pennsylvania Avenue Thic mtertal pay Yo 8 S ion of

‘am 301, federal Trade Commission tho o - oAty " 1ayton Aot
‘shifngton, D.C. 20580 elc Sjen T ‘C' rc_‘c:s; under

: fostr’c’8
ST Mr. Sipple: g.:i o ‘;o, {nforoat103

:&uant to the telephone conversation between ¢ :
‘4 other members of our office on May 7, 1985, and
ﬁay 9, 1985. I am writing to request an informal interpretation,
gp‘ngin' fact situation, of the obligations of¢f

; , to file a notification unde
f76 (Act). For purposes of this request we
1 _that the transaction described below
vplvinq DA tisfies the so~called "Commerce Test,®
ize of the Parties: Test.' and "Size of Transaction Test®" set forth
the: Act and the accompanying regulations.
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9, 1985
2

ective entities, Certaln

inder the present ownership struct
=3 {5 the ultimate parent entity, as
acquired -

enporaneocus or nearly contemporaneous (within 20 days) with the
{sition of the Sellers® assets by the Buyer, several transactions
lving stock ofd NEdand corporate Sellers and partnership

rests of partnership Sellérs will take place.

ﬁﬁaféittansactions will be initiated by shareholders ofih
Vand corporate Sellers and partners of partnership Seller
ting plans of complete liquidation and dissolution of the
shareholders ofEiiest s which also
s : e . will then make capital
ributions: of their stock of galSE¥E and corporate Sellers and
r partnership interest {n pactnership Sellers to Tl it .
¥ g iers will in turn contribute the s

equity {nterest in

S e

it N Figle , tock and
nership interests to a subsidiary created for this transaction
iew subsidiacry will thereafter purchase additional stock of & 5
@ and certain corporate Sellers from other shareholders subject to
ssme or nearly the same terms as those other shareholders would

- geceived after the sale of the assets of Sellers to Buyer and
{dation and dissolution of Sellers.

Lesu - capital contribution of shares and partnership

e $EasiSed to 1ts subsidiary and the subsequent
ha ' e the new subsidiary, the new subsidiary of
GRS 111 hold directly or indirectly more than S0% of
B8tOCK el and other corporate Sellers but only 40% of
partnership interests of the partnership Sellers at the closing of
sale of assets of Sellers to Buyer. At closing, Sellers will
{ve cash and a note which is not secured by assets of Sellers but
4 {8 subject to the terms of one or more standby letters cf credit
qgyer defaults under the note. After closing. B >
ars will be liquidated and dissolved a heir shareholders and
ners, including the subsidiary of & : By will hold
 cash and their proportionate interest in the note and any cights
forth: {n the standby letter(s]} of credit,

'Act at paragraph (d)(2}(B) provides that the Federal Trade

ission may exempt from the requirements of the Act, classes of

*

ons, acquisitions, transfers, or transactions which are not likely

{olate the antitrust laws, 15 U.S.C. § 18a(d)(2)(B). Pursuant to

'authority to promulgate rules, the Federal Trade Commission has
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nglgateﬂ-ﬁquiationz803.30 to provide informal and formal
‘exrpretations: of obligations under the Act and the rules for any

'ty: to: an acquisition. 16 C.F.R. § 803.30. While there appears to
ino epecific exemption set forth in the Act or the regulations which
rosses: our unique fact situation, paragraph (d)(2)(B) a ars to
template exemptions for companies like € .5 SRR the
ggoing fact situation.
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addition, it i{s our understanding that the purpose of the Act is to
‘ble the government to analyze a proposed transaction before it is
isummated. in light of the various antitrust laws, including § 7 of
Clayton Act, 8ased upon the foregoing facts, it is our belief

l@ no antitrust issues ise from the acquisition by a

sidiary of K5EEE S ey e 5
porate Sellers: nearly contemporaneous with™
lets of Sellers by Buyer. The subsidiary of &
. geceive operating assets of Sellers. After ¢
‘uis{tion by Buyer, the sellers, and in turn Qi S
‘gidation: of Seilers, will hold only cash and notes from Buyer.
en the facvs outlioced above, we believe notification filings by
5 P11l provide the Antitrust pivision with the
uisite information to review this acquisition under the Act.

Bof stock of E55

R4

proposed date of closing of the foregoing transaction is July 15,
5+ TO enable us to close on the proposed closing date, we _ ’
pectfully reguest an interpretation by May 15, 1985, of g
e obligation, if any, to file a notification under the
.uld you conclude the Act does contemplate a filing by @Eion
i b ] nectfully request a determination by May « 1985, as
B wnay be exempted from filing a
(d}(2){(B) of the Act or the regulations

N _, & i R TRTE e F
{fication under paragraph
fmutg;ted’undef the Act,

anticipation of a determination that gf Ry will not be
uived to. file a notification, we intend to treat thae toregoing
géiction as an acquisition of assets of Sellers by Buyer.
1E

S89ana suyer have, on or before the date of this letter, £118
fication as the acquired company and acquiring company,
pectively.

' understand that the Federal Trade Commission may have ultimate
hority to review this request. We therefore would like you to
ect our reguest to the appropriate parties as soon as possible.




pon receipt of this letter to determine the next
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