September 13; 1990 !

!

éﬁant to ybur :equest. h 2 am'writing to outline a fact
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the “"Act" The |proposed transaction involves two
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i~ . subsidigries. 1In addition, the Partnership Agreement provides

: : for a division of assets upon dissolution and upon red ti
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s interest is sobject to the approval of the P eral
f,atiOﬁs Commissioné ; o
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stﬂﬁk i !'QQ'*‘!-‘.' l'hhf‘f?'wﬂ'l:ﬁ o CArRArai-SAan: 1 e et ot S

(,
il
|
)
[+
-;
[

"
H
I
H i
k i
i !
H
ii.
i
.




P T Mr. Jeff Dahnke
P © . September 13, 1990
- é‘age 2

. The Paxtnership will wn 100% of the mtmg securities of
. the two subsidzaries. The' Partnership Agreent will provide
| . - that 9u% o;: more of the profits and losses with respect tb |
P Sub. I be allocated {:o corporation B, and 950% or more of
* the profits and losses of {Sub. W will be allocated to o
b Corporation A. Upon dissolution of the Partmership, the |
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will further pronde. that a partner s interest mar be
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lnterest in the Partnershl’P. ‘Corporation B will receive the
_stock of Sub. I. In addition, under the terms of the -
Partnership Agreement, CO:‘poration A will girect the i
Partnarihin‘s vnie nf the |skock of (and will contral a maintite

' ¥or |purposes of your anallys:.s, assume that Corporation &
i and Corgo:ation B satisfy ithe *size of person™ test and that
i . the value of the properties contributed by Corporation A es; a
| ;. . whole: snd the value of the pxopertles contributed by

] ' Corpcration B as a whole each exceed $15 million. Reviewing
! ] . each step of the proposed stransaction, it would appear that the
P ’ ttansarztion is not reportable. The formation of a partnership
‘eportable becanse 16 C.F.R. §801.40 is limited tq:- .






