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Attentions Dana Abramson, Esq.

Bhis acquisition was authorized by the New Jersey
We understand that the acquisition is axempt from pre-

Antitrust Improvements Act because it is a transfer to a State or ,
political subd{vision thereof. 15 U.5.C.A. § 18a (0) (4)e——ppomf

P is a body politic and corpotate constituting

abnng statute
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TO. accomplish the acquisition, the X5

tenpor; cteate & wholly-owned business corporatid 7
SRR I 3> which will be merged wit:' it
L ‘with the latter being the surviving corporation and
omifig-a wholly=-owned subsidiary of the 3 Pollowing the
Detqgr; the EUtvirinq corporation will bte ed ately dissolved and
all frs ,iabilitles will become the assets and liabilities
»» The transaction is scheduled to close {n

o L8 purely a creature of its enabling legisla-
tion, whifh defines its purpose and the scope of {ts
activities. T Bhae no stockholders or equity holders, and
all bond proceads, rcvenues or other cash received rust be applied
for spevific purposes in accordanpe with the legislative mandate and
telated bond resolutions. § az

%egiﬂlﬁtton to disttibute

S i % qoverning

The o x Members ate ap by the Governor with
the adv;ce and consent of the Senate. Unless directly approved by
the Governor, the minutes of meetings of the Board of Hembers must
die before the Governor, subject to his disapproval for 15 days
before any action taken becomes effective. EiH = racing
activities are also tightly requlated by the New Je:sey Racing
Commigsion, . The New Jersev Supreme Court has held that "the
Authority is establighed as an instrumentality of the State exetcis-
- ing. public and esscntial governmental functions. oy ;

In its 1984 amendments to th
the: ltqiﬂlatuxe authorized the CERE

; right to conduct at
, Y whe 8 uisition) is subject to obtaini*g from
! U 5 5 S el Tr; 3&“,
i - acquisition of : hich is t pto’uch of leg-
+ iBiatdve afid cutive action oi the State of Rew Jerary, should be

deemed’ A& eransfer to a State or political subdivigion thereof vlthin

£he meaning of the Hart-5Scott-Rodino exemption.

In addition, this acquisition falls within the policy, if
not. the: exact wording, of the statutory exemption from p:n-aetget o
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noti{fication for "transactions specifically exempted from the

-antftrust laws by Federal statute.® 15 U.S.C. § 18a(c)(5). This

acquisitior is squarely within the "state action®" exemption from the
antitrust laws. Although the state action exemption was developed by
case law, not statute, the acquisition is no less exempt. Because
the acyuipition {s exempt, prererger notification would not advance
the gtatutory purpose of allowing the FTC opportunity to block a
potentislly cbjectionable merger. Moreover, it would make an unnec—
essary imposition on the revenues of an instiumentality of the State
of New Jersey.

If you have any further questions, please feel free to call
oe at ® I know that your office is accustomed to work-
ing with the time pressures generated by the need to close financial
trar=actions of great magnitude. In this case, the costs of any
delay would ultimately fall on the State of New Jersey.

. Very truly yours,

f(,.t;;(uw'c 5/"“/”'-
Cb~¢uw ﬂ‘d-
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