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Wayne Kaplan, Esq. Hoo ..
Bureau of Conpetition , SIS o2
premerger Rotification Office e S
federal Trade «ommission SR S0
Room 303 T X
Washington, DC 20580 S§ e

Dear Mr. Kaplar:

This letter is to confirm our conversation of November S,
1985. You. explained to me that under the following facts,
premerger filing under the Bart-Scott-Rodino Act and FTC
Premerger Rules would not be required. .

A wholly-owned subsidiary of§ ¥is a deneral partner (n
a Michigan general partnership. . subsidiary is 1liable for
75% of the partnershi}-'s losses and is entitled to 75% of its
profits., A limited partnership holds the remaining 25¢
interest in the partnerehip. The partnership owns a large
ahopping centet.

@ subsidiary intends to aell fts {interest in the
partnership to a third party for cash. The remaining partner
would retaian {its {nterest in the partnership, and the
partnership would continue to own all the asaets it ptesently
ownsg.

' You explained to me that the Federal Trade Commission's
poeition s that the purchase of an interest in a partnership
as described above is not an acquisition of a security or an
asget, Such purchases need not be prereported and are naot
subject to the waiting period of the Hart-Scott-Rodino Act.




Thus, we do not intend to make a premerqer filing with
respect to this transaction, or observe the waiting period of
the Hart-Scott<Rodino Act. If the foregoing does not represent
your views, please call me no later than Friday, November 15,
If I have not heard from you, I will assume that prereporting
is not cequired on this transaction, and shall act accordingly.

Sincerely,






