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cheral Trade Commission, Room 303

Dear Dick:

This letter {s written p ¢ to your supgestion made earfler dy
telephone conversation {nvolving you,%and me. As you kn
counsel: to the buyer, and I am counsel to the scller, in the following transaction:
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newly formed for substantial business reasons. S, Inc. is the ultimate parent

of 8, LP.

On or befors the closing date, S, Inc. will have contribut S, L.P, the ansets
of an operaﬁng@bminm consisting of several plants and the
associated real p trucks, and equipment. At closing, S, Ine. will tramafer
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Inc. will also transfer six parcels of undevelo d to B for sbout
M miflion. These parcels contain reserves of S, Ine
jired tha Dw‘c at ann"l timae hatween 185 and nd S Tne
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constitute substantially all of the awets of S, L.P, and the undeveloped land
and a partnership interest in S, L.P, will constitute substantially all of the axsets
of 8, Inc.

__ It is counsel's view that the parties may treat the acquisitions of the

-Busineu and the undeveloped realty as separate and allocate the value of the property
between thoss parts that are developed and those that are not. Pursuant to § 7A{c)(1) of
the Clayton Act (the "Act”) and 16 CFR. § 801,15, the undeveloped land may be considered.
realty-acquired In the ordinary course and need not be categorized as assets held as a result
of an: acquisition.  Accordingly, since the portion of the acquisition price allocable to the
purchuse. of the revenue-producing assets is less than $15 million, both traoxactions aro
exempt. from- the. reporting requirements of the Act.
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We also believe that Interpretation 24 is distinguishable from. the factual
situation sct forth above. In particular, we note that, as of closing, one entity (5, Ine.) will

_own the non-revenue. producing assets, while a distinet entity (S, L.P.) will own the'

business assets. The fact that the assets of two distinct entitics ere belng acq

provides a clear basis for separating the transactions. Thus, in the alternative, we requeit
.y?ur concurrence with our position that Interpretation 24 does not govern the Instant
sffuntion. i .
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ror tne record, 1 should note @ minor issuc that I believe was resolved during
our telephone conversation; On the facts set forth above, the existence of an old excavation,
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8 7A(c(1). Cf Interpretation 14 tn the Manyal.
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Richard: ‘Smith, Bsq
F’nbmry 14, 1992
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