September 18, 1996

By Messenger

Mr. Richard Smith
Premerger Notification Office
Bureau of Competition ‘ .
Room 303 ' e S
Federal Trade Commission ' RN

6th Street & Pennsylvania Avenue, N.W. e
Washington D.C. 20580 G

Re:  Contribution of Assets to Existing Partnership

Dear Mr. Smith:

On Monday, September 1§
wead poth yinn whother 2 orop NPT

1976 (the “Act”). You requested that we send you a letter setting I0rin tne reievant racts.

The proposed transaction involves two existing general partnerships, Partnership A and
Partnership B. Partnership A proposes to contribute all of its assets (which have a value in excess
of $15 million) to Partnership B, in consideration for a newly-issued partnership interest in
Partnership B (the “Partnership B Interest”). This will result in a dilution of the interests of the
existing partners of Partnership B The ex15t1ng partnership agreement of Partnership B will continue
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Partnership A will then distribute the Partnership B Interest to.its partners (possibly as a
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We respectfully request that you conclude that the proposed transaction is not subject to the
premerger notification requirements of the Act. The first part of the transaction, Partnership A’s /
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contribution of its assets to Partnership B, should be exempt because it represents a capital
contribution to a partnership in consideration of a partnership interest. The fact that such

contribution is occurring subsequent to the formation of Partnershin B should not change this .
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liquidating distribution, should be exempt for the same reason.

se by Friday of this week. My telephone
hank you very much for finding time in

numbe
your busy schedule to consider these issues.
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