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March 29, 1996

Richard Smith, Esq. '
Senior Astoracy
Premerger Notification Offie
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Federa) Trade Commission
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Dear Mr. Smith.
The enclosed Toiny Re for an Informal Tme tion 13 submitied by us,“ as
counsel for the acquired patson, mﬁMg counse] for the acamizins -
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JOINT REQUEST TO POR INFORMAL HSR INTERPRETATION

LF's client is a limited partnership
¢rmed in October 1985 in order to make investments in

attractive businecses from time to time (the “LP'). The LP iam

cperarions (the “Corporatian”). The Corporation’'s assets exceed
£100 million.

The LP has no ultimate parent. Its fiscal year ia the
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and its Income statement showed income of less than $100. The LP
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time to time to make investments. The LP also has unaudited
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The proposed acquisition of aesete will exceed %15 million
in value and will be financed both by calling on the LP's
partners to contribute funds and by bank financing.

In preparation for the acquisition LLP
has organized on behalf of the LP an acquisition corporation and

a holding corporaticn, neither of whichk has any assets or has

1S8UPE BNY ITNCKedl_rhe clofina nf_tre arquisitics ~§ sanceo
it is contemplated thar the LP would contribute funds from the

partners to the holding corporaticn, in exchange for shares of
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€e Iunds to the acquigition corporation, in exchange for its
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Corporation. These events would all occur concurrently.

The issue that has been raised 13 whetker 16 C.F.R. §
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stacements the annual net sales and total assets of
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prepared financial statemente and 1s about to make another
acqulsition, and, second, where a company has an operating
subsidiary that for some reascn was not included in its

cqnaol;dgteg t; nancial ststemen:cs.
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merger notiflcaticn. A financial entity, the LP, with nc
operations is about to draw in cash from its partnezs and bankar
to acqulre operating asecete. There is no combination of any

possible antitrugt significanca. As the SEP stazed in discugsing
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B the promulgation of § 801.11l(e), that rule "is appropriate

1 bercause transactions that may pose an antitrust concern are those
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That the LP will hold the assets through corporaticns rather
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fact, if the holding cerporation and the acquisition corporation

had been created during February and had issued stock for nominal
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aimed at situations in which the exigzing balance gheet fully
discloges all agsets of the relevant party, in this case the LP.

Rather, asz stated above, that section was aimed at raguiring
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borrowed or otherwise veceived mcnav to make a transaction where
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are awvare, the usa or non-use of a newly created acquisition
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is required.
Because the parties have been proceedirg on the
undearstanding that filing was not required and would have to
scramble if they are required to file, wa would greatly
appreciate hesaring you

very much for your cooperation.





