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YIA FACS & FEDERAL EXPRESS

Premerger Notification Office This cister s s o canast o the
Durean of Competition, Room 303 E S i
Federal Trade Commission L )
™ Street and Pennsylvania Avenue, MN.W. g - a
Washington, D.C. 20580

Adttention: Ms. Maney Ovuka

Re:  Confignation of Teleplhione Conveggations
Dear Ms. Onvuka:

As you sugpested, T have summarized befow the content of aur Jung 14 1995
telephone conversations, during which we discussed the proposed acquisition (the
“Transaction™} of the voting securities of a United Stalcs issuer (the “11.5, Tssuer™) by the
individual partners each, a “Partner” and. collectively, the “Partners™) of two fiarsign
partnerships (each, a “Partnership™ and, collectively, the “Parinerships™). Please confirtn that il
is your view that the parties to the Transuction would nol be required under the Hart-Seott-
Rodine Antitrust Improvements Acl of 1976 (the *Act™) w submit to the Premerger Notification
Office {the “Office™) an Antitrust Improvements Act Notification and Report Form relating to
the Transaction.' Because of the confidential nature of the Transaction at this time, the names of
the parties are being withheld.
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from the reponting requirerents of the Act pursuant (o' 807, 30(z) of the Rules {as defined balow) because
the Partnerships do not, either separately or collecrivelyY e tisscts to which 525 million or meore n sales
in ur miw {he United Statcs were atributable during the Partnerships® most recent Gycal years. Furlhetmors,
the Cffice has raken the position that lhe acquisilion of a leas than 1 00%% parinership interest is not
reportable under the Act. Plzase alse corlirm that oir conclusion that the parties dio nol have » reporling

requircment under the Act with respect to the Issuer’s Acquisition is correct.
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During our lelephone conversations, ! stated that the Trapsaction would imvolve
the acquisition of voting sceuritics of the ULS. Issuer by individual Partners# The Transaction
would take place pursuami to 4 purchase agreement hetween the U.S. [ssuer and each of'the
Partners, acting in his or her individual capacity. The voting securities would be issued to each
Partner directly by the U.8. Issucr. Neither Partnership wonid be acquiring any of these
securites.

I also stated that no Partper would recéive voting securities of the U.S. Issuer
valued at greater than $15 million or constituting 15% or more of the total voting securities of
the U 8. Issuer, although the totaf value of the voting securities to be acquired from the U8,
Isgner by all the Partners pursuant te the 1'ransaction would be greater than $15 million. {ash
would be the only other consideration reeaived by the Partners pursuant to the ‘I'ransaction.

Finallw, T stated that no Partner holds a right to either fifty percent or more oi'th
profits of either Partnership or to fifty percent or mote of the assets of either Partership in the f |}, ,(LM...#L
event of dissolution. Accordingly, no Partner could be deemed to be in “control” of either L A "'-\
Parincrship, as such term i3 defined in § 01 101G of Titke 76 of the Code of Federal
Regulstions (the “Ruoles™).

Your Conclusions

You advised me that, based on these facts and provided thar the voting seouritics
at no point “passed through™ the Parinerships, acquisitions by individual Partnera of the U8,
Issuer's voting securities would not be attribinted to the Purinerships and aeither Parmership
would be considered an “acquiring person™, as such term Is explained in § 8012 vf the Rules.
Rather, each individual Partaer wouald be considered an zoquiting person with respect onfy to the
voting securities acquired by him or her. Because (a) no individual Pariner would be receiving,
voting securities valued at greater than $15 million or constinuting 15% or more of the total
vating securities of the 11.5. Issuer and (b} cash would be the only other consideration received
by the Partners pursuant 1o the Transaction, you advised me that none of the acquisitions by the
individual Partmers would meet the jurisdictional requirements of § 7A(a}3) of the Act,
Accordingly, you advised me that neither Partnership nor any of the individuaal Partners would
hawve a reporting requirement under the Act with respect to the Transaction.

Atter you have received and reviewed this letter, [ would appreciale the
opportunity to discuss it with you and to confitm your concluaions. In addition, T fan ko request,
pursuant to the Freedom of Information Act. that a copy of thiz letter showing any of your
written notes be sent to us for our records.
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M. Muncy Ovuka

Page 3 June 29, 1598

Pleasc call me a&Hn discuss this letter, or i you have any
questions regarding the Trensaction or reguire any further information.
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