Septenber 27, 1990

&
VIA. FAX )<51i -
] %% 0
Mr., Thomas Hancock %bgo%
Federal Trade Commisgion 2 Y 9}%;46
Premerger Wotification Office LAY
gureau of cCompetition AR XX
Room 301 R
Washington, D.¢. 20580 -\‘» o% EAAA
. ' o
Dear Mr. Hancock: V%g“ﬁé
TS
As you requested, I am writing to describs ths,h56503e§2%;
transaction that we discugssd by telephone on September 258 % ‘.:;- e,
o e
Under the prepesed transaction, twoq“mp L5 G S .«
will buy Ziyg parcels of U.S. real estate as tenants in cormdp, B ¢©
with the companies paying $10 million each for their ‘%F%
respeotiy ste in the five properties. The proparties wik]

be bought from & single saller. Tha proparti
consist primarily of
although half of one bu

that are leaseqd ta
ng le used for off

After the closing, the two
#ell thair interesfa o 4
partnerghip. The P
formed for the pur propertias.
the partherghip would ke held by a large number of
investors.

My own analysie auggeats that this transaction ehould
e nonreportable.
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, To start with, if one locks at the specific astructure
of the transaction, it consiste of tuo steps: the initi "
ascquisitions of tenancy-in-common interests by the two

manies, and the subsequent eale of thosa interests t )
partnership.

In the first step, the consideraticn paid by sach
scgquiring perszon for the asset bainz acquired (an undivided one-
half {nterest es tenant in common) is $10 millicon. Thus, as to
this step in the transaction, tha "size-of~-transaction” tast is
ot mat, and this step of the transaction would be nonraportable

or this raason.

asta in the
artnership),
p would be its

As to the second ste
proparties to a
tha revly-formed partnersh
own "ultimate pa ; uld not meet the "size-of-
ggrsonﬂ‘test under the provisions of 16 C.F.R, §801.11(e). Thus,

jig part of the transaction would clearly bs nonvepoxtable.

An alternative way of looking at the tranamction is te
ask what the econonic substance of the transaction is. The
eCOROmiG. subst

bstance of the transaction is that a naw, _
partnership is acguirinq U.5. \
conpanles acting as intermediaries. ,:wg(

Y L are
from: this perapsctive, ¥ ortant { a
acquiaition of the V.5,
gﬁﬁﬁne:&hip would be rep v a1
 weuld not be, bacsuse the newly formed partnership
would ba {ts own *ultimate parent entity” uld not meet the
tgize-pf~persont tegt. .

) In gum, on thesa specific facts, I concluda that
neithey the specific transaction as structured nor the economic
gubstance of the transaction would constitute a reportable event.

Should you have any guestions concerning any aspect of
the: proposed transaction, pleass let me know.

I very much appreciate your advice and sssistanca.

E ‘Bincerely yours,






