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Dear Mr. Smith:

Foted Irom the filing requirements under the Hart-Scott-Rodino
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_ State of Bach Fund is adyisged D
] an affiliate of
and seeRs to provide stockhdTders with as NIgIi O
curre income as is consistent with its investment policies and
prudent investment management. Each Fund seeks to achieve its
investment objectives by investing primarily in senior debt
obligationsz of companies ("Senior Debt"), including corporate
loans made by banks and other financial institutions and both
privately placed and publicly offered corporate bonds and notes.
Each Fund has outstanding common stock ("Common Stock") which is
listed on the New York Stock Exchange, and the rights of holders

of Common Stock of each of Fund are ecuivalent. The Funds have .
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The Merger wil ecome
effective at such time a icles of Merger are accepted for

filing by such Department (the "Effective Datel regsult of
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ver s a result of the Merger,
ill terminate its
registra er nvestment pany Act.

In light of the foregoing, a question has been presented as
to whether the Funds would be subject to the requirement of
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consists mainly of cash and securities of third-party issuers;
and (iii) the value of Corporation B’s remaining assets is below
$15 million. 1In your view, the Notification would not be
required for this transaction because, under Section 801.21' of
the rules of the HSR Act (the "Rules"), the cash and securities

held by Corporation B would not be considered to be assets of
(ornoration B for purobogses of calculatina the size-of-transaction

Section 801.21 provides that "[flor purposes of section
7A(a) (3) [of the Clayton Act]..., cash shall not be
considered an asset of the person from which it is acquired
[and] neither voting or nonvoting securities...shall be
congidered assets of another person from which they are
acquired."



test under Section 7A(a) (3)? of the Clayton Act, and the
remaining assets of Corporation B standing alone would not meet
the test. You further indicated that such transaction would fall
under the institutional investor exemption provided by Section
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of business" requirement even though Corporation A acquires all
of Corporation B’s assets and Corporation B terminates its
business.

e

Under these guidelines, we request confirmation that the
Funds should not be required to file the Notification in
connection with the Merger. The Merger, although technically not
an asset acquisition, will comply with each of the requirements
described in the preceding paragraph (for ease of reference, the
transaction described in the preceding paragraph will be referred
to hereafter as the "Acquisition"). The practical effect of the
Merger is that it will produce the same outcome as the

Ac . Specifically, after the Merger has been effec
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3 Section 802.64 provides in relevant part as follows: "An
acquisition of voting securities shall be exempt from the
requirements of the act,...if: (1) Made directly by an
iﬁﬁ:.-'.‘{-:m-' ~~anl 3 Lrace Ta-limalemd = ol o e wtm——x— - ¢ R ——
registered under the Investment Company Actl; (2) Made in
the ordinary course of business; (3) Made solely for the
purpose of investment; (4) As a result of the acquisition
the acquiring person would not control the issuer; and (5)
As a result of the acquisition the acquiring person would
hold either: (i) Fifteen percent or less of the outstanding
voting securities of the issuer; or (ii) Voting securities
of the issuer valued at $25 million or less."

3



purposes of calculating the, gsize-of-transaction test, a the
bywould not exceed the such
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We do not believe that the fact that the transaction
contemplated by the Funds is a merger rather than an asset
acquisition should result in a different treatment of the Merger
under the HSR Act. As evident from the above discussion, the
- -1;"""‘-“ ._'ﬁi,i'ﬁﬁ. e glreoer g teiha REEv< SO (el DT e—

case 1n an asset acquilsition. For all practical purposes, tne
effect of the Merger will be same as the Acquisition.

Based on the foregoing, we respectfully request your
confirmation that the Funds would not be subject to the filing

requirements under the HSR Act. It is contemplated that the
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