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to Purchase of Real Property by a P&gtneﬂ%higg
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Dear Mr. Scanlon: _ ’

, This letter shall confirm our telephone conversation
of Hovember 19, 1986 regarding the applicability of the Hart-
Scott~Rodino Act (the "Act") to the acquisition of real
property by a partnership.

7 Based on our conversation, it {s my understanding
that the Federal Trade Commission (the (the *F.T.C.") Staff
takes the position with respect to determining the amount of
assets of a partnership that a partnership is the ®"ultimate
parent entity® onder the Act and the applicable F.T.C. rules
and that the Staff will apply this position to a given trans- '
action. Therefore, in determining the "size of the parties®
pursuant .to the Act with respect to partnerships, you look no
further than to the saies and/or assets of the partnership or
partnerships in question. ’ - :

- - It {8 my turther understanding based on our conver-
sation that the F.T.C. Staff position with respect to the
formation of a new partnership is that where such a partner~
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ghip: {s formed for the purpose of making the acquisition in
question, has conducted no prior activity, no financial
gstatements for the partnership have been prepared, and the
assets tvansferred into the new partnership will be used
solely for making the acquisition, there would not be a
reportable transaction under the Act because the partner-
ship would have less than the required $10 million in
assets ander the "size of the parties" test.
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Furthermore, it is my understanding based upon our
conversation, that with respect to determing the applicable
*acquiring” entity under the Act, you look to the entity
actually acquiring title to the property in question and not
to the contracting party. Thus, -if Entity A entered into an
agreement to purchase property and subsequently assigned {ts
rights to Entity B who later acquired title to the property,
the "acguiring® entity under the Act would be Entity B.

Based upon our understanding as set forth in this
letter, we have determined that the premerger notification
requirements of the Act are inapplicable to our client's
real property acquisition. . ’

Thank you for your time in connection with this -
matter. We would appreciate if you could confirm by tele-
phone whether this letter accurately sets forth our under~
standing pursuant to our November 19, 1986 conversation.
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Very truly yours
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