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bth Street and rennsylvania Ave., N.W.
Washington, D.C. 20580

Dear Mr. Sharpe:
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trapnsactign wbich peets the reaujrepents of Section 74 of the Clavton dnt and

the rules and regulations promulgated thereunder. The facts we discussed are as
follows:

A, a partnership, has contracted to make an asset acquisition (the "Ac-
quisition"). A has two partners, B (also a partnership) and X. By the terms of
the A partnership agreement, B (and not X) controls A, within the meaning of
"control" set forth in Section 801.1(b) of the Hart-Scott-Rodino Antitrust Im-
provements Act (16 C.F.R. §801.1(b)).

B presently has two partners, C (also a partnership) and D. By the
terms of the B partnership agreement, C (and not D) :controls B. C has one part-
ner, E which controls C. E is a corporation which is its own ultimate control
person.

As a result of the above, A, the entity making the acquisition, is
controlled by B, which is controlled by C, which is controlled by E. B, C, and
E do not currently have, nor will they have at the time of the closing of the

Apapjsitian. anv Assets other than thaee held ar darived hv A
P
Although E (through C), presently controls B (which controls A), it is
possible that at the time of closing of the Acquisition, B will not be con-
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report’ form as the present ultimate control person of B and A.

Since the only asset held now and at the time of closing of the Acqui-
sition by E, is, and will be, its partnership interest in C, whose only asset

now and at the t1me of closing of the Acquisition is, and will be, its partner-
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shareholders of, the ultimate control person).

Based on the facts set forth above, it is my understanding that the
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