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Tuiy 28, 1959

Ry Fax: 202-326-2624

Richard Smith, Exy.
Asgistant Director
Premerper Oifec

Federal Trade Commission
Washinpgton, DC

Dear Dick:;

1. This letter will describe the transaction Wwhich we discussed on the phene (his
afterboon, In whlch w2 agread that no HSR flings were required.

X is a jolnt ventire enticy {a cheriteble corporation that does not issue stock, and which
therefore is amalogous 1o a parmership or LLC for HER purpeses), in which each of & state
university {the "state aniversicy™) and a private university (“private paiversity ") bave the right
to 50% of the profits. The joint ventnre was created a few years ago in a transaction which
waz exempt from HSR a3 it was a Joint vennuiee not covered by BO1.40, becanze it was not a
corporation for HSR purposes (as discussed ai that time with the siaff).

Substantally all of che assets of the joint vemure are now going to be distribuied hack
to their otiginal owners, the state wnlversity and the ptivate university, as the case may be, Jn
order for the transaction o be exampt, we nead to find an exemption for each of the two parts
of the transaction, the distribution of agem m the private university and the distribution of
assets o the state university.

The disteibmmion of assets by the joinc venture 1o che smts wiversiy doss oot reqoirs a
filing because the state university is & political subdivision end hence is not an "encty”, and
hence not a "person” under rule 801.1, and specifically 301.14a)(2). Thus, there is 10 person
10 make a filing with respect to the disribution of assers 10 the state university and therefors mo
filing i= reqmired with respest to that distriburion. .
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Since the state aniversity is not regarded as a "person”, this means that the distributlon
of assets by the jomt venture to the private naiversity is viewed as the distribution of assets
already owred by the private university (since, with the statc university rot being a persomn, the
jolnt venture iz disregarded for these purposes) and that therefors thers is no acquisition by the
private university. Thus, oo filings are required for the second part of the transaction.

I believe the foregolng sets forth the transaction we discussed and rthe cenclusion we
reached rhat no HSR filings are required for the above distibutions, I would appreciate a call
from you to copfirm this.

2. It is nlso my view thar the trapspction between the joint venire and the state
university should be exempt under Section FA{c)(4) relaring to transfers w or from a swte or
political subdivision thersef. However, 1 vaferstand that you could not confirm this as the
vicw of the ISR staff. I simply note it for the record.

Thank you for discnssing the matter with me today .

Sioceraly.
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