November 18, 199

CONFIDENTIAT,

Via FacsS LE
I'nis material may te subject tc the

Richard B. Smith, qu&.fidentiality provisions of Seation
Federal Trade Commi®Midrof the Cleyton Act whicn restricts

6th St. & Pennsylvapd@od¥@ndeN¥he Freedom of Informaticn
Washington, DC 20580,

Re: Hart-Scott-Rodino Antitrust

Improvements Act of 1976
Dear Mrxr. Smith:

This will confirm our conversation today concerning the
application of the Hart-Scott-Rodino Antitrust Improvements Act
of 1976 (the "Act™) to a proposed transactio

In the proposed transaction, and B would
form a limited partnersghimp joint ventu urpose of
providin Each of A and B would hold e
interests s . Certain of A’s and B’s
assets would be contributed to the partnership. This tfansaction
would be accomplished as follows: first, the partnership joint

nt ould be formed with nominal assets and, second, the
“ssets would be contributed to it. The partnership
g _formed prior to the contribution of the assets to
minimiz“epreciation recapture and for other business
purposes. the formation of the partnership joint venture

nor the partners’ initial contributions of assets to it would
occur, however, unless both steps were accomplished.

You confirmed the following application of the Act to !
the proposed transaction. Because the formation of a partnership
is not a reportable event under the Act, the formation of the
partnership by A and B woul portable under the Act.
Further, the transfer of th%ssets from A and B to the
partnership would be regarde ibutions of assets to a

partnership in connection with its formation for purposes of the
Act and, therefore, would not be reportable under the Act.
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Please_call me promptly -
at (202)& you believe th part of our
conversation wa understood. Thank you for your assistance.

Sincerely,
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