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December 31, 1988

BY HAND

- Dana Abrahamsen, Esq.
Premerger Notification Office
-Federal Trade Commission
6th Street & Pennsylvania Ave., N.W,
Washington, D.C. 20580

Re:

Dear Mr. Abrahamsen:

At your suggestion I
ho

_ Sl && erday,
intraperson transaction, although it may be reportable
under informal FTC interpretations of the premerger notification rules, We are willing
to provide whatever information would assist the government in assessing this transac-
-tlon for antitrust consequences, including a Report and Notification Form if required.
It is our view, however, that the very ztructure of the transaction demonstrates the
lack of antitrust significance, and that a full premerger filing would yield only
information-gathering burdens 10§35 -2 TAG T th no corresponding analytic bene-
fits to the government. The premerger novification rules may, in our view, be inter-
. preted with sufficient flexibility to allow an informal determination that no filing is
required for this transaction.

artnership created pursuant to

_ . gy statute, 4 must be the sole general partner
Ofg : SeEees pproximately ¢ ;f{mited partn who are aiso ali of
the Sitaretoliers of b/ Each limited partner's interest irk: is proportional to
that limited partner's holding of common stock in 2. Nc single limited
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partner/shareholder has a 5% or greater interest in

ideration for the Merger, each of the approximately 270 present
i w also the limited partners of ;i will elect to take

Swill besurr_eg,, redas D: ]
#will become the sole Hmi Partner of g Thua.ﬁm A ad

the sole general partner and ... Itseli the sole limited partis
part of the transaction, however, will'iave introduced no new "owners’ t
instead, some or all of the same "persons” will hold their lmerests in £
ferent structu,a.

- Simultanreously with the Merger, four new Investors would purchase
208,000 shares of =2for $36 millinn, with investments of $12 million
$8 mmion. and $4 ﬁﬁ . If a)l 0lg

It seems clear that all steps of the Merger itself, except those relating to
% are intraperson transactions exempt from reporting under 16 C.F.R. § 802, 3(
(1985). It seems equally clear that the simultaneous infusion of capital into sycon-
sists of four transactions exempt from reporting under the minimum doilar value
exemption, 16 C.F.R,.5 802.20 (1985). The more difficult qu&suon is ._ reportabmty
of the acquizition by ¢ =y

gle "person™ holds all of the interests in a partnership as a resul. of an acquisition, then
a different informal interpretation comes into play: that "person" is deemed to have
acquired all of the assets of the psrtnership, and the transaction is reportable as an
assets transaction if it otherwise meets the Hart-Scott-Rodino jurisdictiopal require~
ments. Under this interpretation, I am told, &z 525 would be deemed to have acquired
the assets of¢ ifor Hart-Scott-Rodino pumes and there would seem to be a
reportable transaction.
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Whatever the merits of that informal interpretation in other ¢ircum-
stances, it seems inappropriate to apply it in ;ﬂ;ﬂh a way as to require reporting in this
case, where shareholders of a corporation Gi who are also limited partners in a

#1 3have merely transferred their limited partnership interests to a hold-
ing company niewly formed as a parent of the corporation. Other than the four new
investors (whose share purchases fall below the Hart-Scott-Rodino jurisdietional
amounts), no one owns anything that he did not own before; only the form of ownersh!p

is ditferent.

If the Premerger Office's posmon is that a filing is required in these clr-
cumstances, then I wili need to begin gathering information in the near future. There-
fore, § am grateful for your offer to circulate this letter within the Office and get back
to me on Friday. 1100k forward to hearing from you.
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