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-~1ease under the Freedom of Informetic:

‘his material may be subject to the
onfidentiality provisioms of Section
74(h) of the Clayton Act which restricts
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Richard B. Smith, Esq. 0 3.3
Federal Trade Commission 2%29
Premerger Notification Office - ZIz%F
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6th Street and Pennsylvania Avenue, N.W. = g~
Washington, D.C. 20580 = 2
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Dear Mr. Smith:

The purpose of this letter is to confirm our telephone conferences on October 5, 1995
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factual ass‘umptions, as we discussed thefm, are as follows: ) ’

Person A is a recently-formed corporation that intends to qualify as a REIT
for federal income tax purposes under the Internal Revenue Code. A’s
intention to qualify as a REIT is evidenced by: (a) A’s articles of incorporation
which contain the requisite REIT provisions; (b) A’s filing of a registration
statement with the Securities and Exchange Commission ("SEC"), which states
that A intends to operate so as to qualify as a REIT for federal income tax

purposes; and (c) A’s obtaining of a tax opinion statmg that A will qualify as
a REIT.
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the partnership.

In our telephone conversations, you related the FTC staff’s interpretation that all
acquisitions where the ultimate parent entity of the acquiring person is a REIT are covered
by the Ordinary Course of Business Exemption. You also indicated that an acquisition by
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the exemption applies where the REIT is the acquiring person.
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