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April 30, 1993

Mr Pa(nckShatpe

uﬁerger ouﬁcahon Ofﬁcc
Bureau of Competition
Room 303
Federal Trade Commission
Sixth Strect and Pennsylvania Avenue
Washington, D. C. 20580

On April 14, 1993, I wrote a lattc 'wmchldescnbedafirposed_
he purpose of that letter was to determine

- aCUUISTHON 1n queson vouia e CODSIdeI'ed reportablc 'lﬂldGl'ﬂlCHaft'SCOﬂ-

As you ma the result of that inquiry was a conclusion that ﬂnch
muld be reported. The purpose of this letter is to co our more

ons as to wluch entity should be filing on behalf of the acquiring person,

The acquirin on will be a partnership which is in the process of the
P p") for the sole of purchasing the
The Owncl'shlp of the New Parmerslup is broken down as follows:

of Partner Lm_ﬁ;%?émgmm rshi p.o\
ABC Co., a corporation whose shares are ,
owned by D, an individual (General Partner) 1%
A, an individual (Class A Limited Partner) 9%
B, an individual (Class A Limited Partner) 1%
C, an individual (Class B Limited Partner) 25%'
D, an individual (Class B Limited Partner) _u%
. 100%
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Mr, Patrick Sharpe

April 30, 1993
Poe

None of A, B, C or D will own ﬂlana49%mwrestmﬂ1eNewParmpmhn \
However, as we advised you, the lassAhnntedpartnets(AandB)arceachenuﬂedto Lo
a cumulative return on their invested capital during the term of the i
and uponhqmdauonofﬂlepartnershxp,ateenh to a preferential return of their entire |
mmdcapl The New Partnership will be mhaﬂyeapltahzedbymvesﬁncmxﬁ'omall |
parmetstotahng$3 000,000. :

It is not anticipated that the cash flows oftheNewPartnersh:pdmngtheterm of the, /
partnership agreement, or the distributable assets of the New Partnership in the event of |
a dissolution or liquidation will be insufficient to result i m a]l of the partners receiving )”
prorata distributions in accordance with their respective pe whership interests as
outlined above. However, there is always the oontm sibih , because of the
preferential position of the Class A limited partners trecewc ‘greater than 50%
ofparmershxpcashﬂoworgreatcrﬁanSO%ofpartnc assetsatthehmcofa

liquidation.

Forex 0(%° we know tha ill be jovestine cabital equs to49llOOof$3000000 (or
$1,470,000). If the wlnch constitute all of the assets
of the New Partne ] : £ 1n 1 int where, in the event of a
liquidation of the New Pz ,000 of liquidation proceeds

enAandBwoul recewelOO%offhatsumasa

distributable to the partners,-
preferential distribution and C, D and ABC Co. would receive’ nothing. Under such
arcumstanoes, A would receive $980 000 of the $1,000, 000 in distributable liquidation

et

Although ttiere are e contingencies under which A could receive 50 % or more of partnership
rofits of partnership assets in the event of a hqmdanon, you advised me that the
wottld look to the stated fpercentage ownership interests as reflected above to  covrec !
detcriine the ultimate parent entity for the purposes of a Hart-Scott-Rodino filing. Asa
consequence, it was your conclusion that the New Partuership, and not A, is the acquiring
n and the proper party to submit the | premerger nouﬁcanon report in the transaction
In question. + v T ¢

ur telephomng me after your receipt of this lettcr to confirm verbally
statedm Ietter are correct and that this Jetter will be placed in

your business files.

Very truly yours,
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