Pgm‘dv.u%’r\ a+ Pg_o‘\‘ﬂ!rd’nf 06"‘1!‘(3}‘

August 23, 1988

REVISED COPY

VIA TELEGOPIER (202) 326-2050
koo P

Premerger Notification Office B co T L
Bureau of Competition e L= M
Eeﬂ,e__;31j‘ragp Commission P SO L it civa ael -
Room 303
Washington, D.C. 20580

ATTENTION: Patrick Sharpe

Premerger Notification Under
Hart-Scott-Rodino Antitrust
Improvements Act of 1976

Gentlemen:

This will confirm my telephone conversation with Mr. Sharpe of this
morning. About two weeks ago I called Mr. Sharpe and related tec him the
factual situation set forth below; he indicated that a Hart-Scott-Rodino
filing was not necessary at this time, but would be at a later date. I
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takes fifty perceni (50%) of each prodﬁctfbf X-Y. X-¥Y
has elected out of the partnership tax reporting
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term but not for the entire life of the partnership, Y
has agreed to sell to X its (Y¥'s) share of X-Y's products
at "arm's length" prices in accordance with the Internal
Revenue Code. For the last two (2) years X has delegated
to S, its former subsidiary, the sales function of such
products for a nominal commission; S has also performed
certain management functions for X-Y on a cost
reimbursement basis. (S is a very large consumer of
X-Y's products.) -

X and Y now propose to convey to S or its nominees X
and Y's respective partnersnip interests in X-Y; it is

BOt clear that the twe (2) airtnprqhin interests wonld be
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conveyed to the same legal entity thereby causing an
automatic dissolution of the partnership. S would
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immediately pay a sum certain to X which would retain
liability for the debt of X-Y and S would immediately
assume virtually all management responsibilities along
with the benefits and liabilities of X-Y's operation and
the sale of its products. Formal conveyance of the
partnership interests would be seven (7) months hence
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I realize that the factual situation is complex; if you wish any
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