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Dear Mr. Sharpe: : il

This {8 to confirm our telephone conversation of Octcber 29,
1986 regarding the Federal Trade Commission's position with

gespect to partnerships and the "size of pecsons® test under the

gart-Scott-Rodino Antitrust Imptovements Act of 1976 (the 'A*t').

GE

st i tnd partnership {the 'Buyer ) 1nvolv£ng certain
" property in various states (the "Properties”). The purchase
prlfe £or the Properties is in excess of $15 million.

yiag assets in excess of $100 million and is thus &

with total assets or annual net sales in excess of $100

niillgn as defined i{n Rule 801.1(a)(1l) under the Act. The Buyar
is a limited partnership newly formed for the acquisition and has
assets of less than $10 million. The Buyer has two individual

ggnezai partners, one or both of whom has perscnal assets in
xcess of $10 million.

: Under the facts as stated, we asked (1) whether the Pederal
. Prade Commission is continuing to take the position that a

artnership entity is its own “"ultimate parent entltz £0x

urposes. of determining whether the "size of persons® threshold

under the Act.is satisfied, i.e., whether the assets of the

individual limited partners or general partners are attributed to

the: lim{ted partrnership for purposes of conslidering whether the

partnership has assets of $10 million or more under the Act, and
{2): whether mponeys borroved by the Buyer or raised as equity

which are i{n either event used in the purchase of the Prcperties

are considered part of the assets of the Buyer for purposes of

- conaidering whether the Buyer has assets cf slo million or more
nﬁder'the Act. _ . P
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We understand that your response tc our first question was
that the Buyer is its own "ultimate parent entity"™ for purposes
of determining the relevant "person® under the Act, i.e., for
purposes of determining whether the “size of persons® threshold
is sati{sfied, reference need only be made to the total assets or
annual net sales of the Buyer and not to those of its partners.

It {8 our further understanding that your response to our va{??ﬁ;
gecond question was that (a) funds borrowed or Taised as equity cnanckls B
and (b) used to acquire the Properties are not considered by the ,i‘c*“ i
Federal Trade Commission as part of the assets of the Buyer for *W59€1Z6,q
purposes of determining whether the "size of persons® threshold )haiwnd=3, "
is satisfied under the Act. ty'ﬁhﬁq‘

We also understand that the advice of the Justice
Department's Antitrust Division need not be sought regarding the
matters described above since it follows the Federal Trade
Commission's advice on such matters. In accordance with your
instructions, if we do not hear from you to the contrary within
£wo: weeks of the date of this letter, we shall be entitled to
rely on your oral advice as confirmed by this letter as the
federal Trade Commission's position on the questions presented.

Sincerely,

T,
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