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To: TS SERIUS mvemaffitc. goy

Date: Wed, Sep 13, 2000 1140 Al
Subject: HSR Filing Obligations

Fleass confirm the following analysis with respect to HER filing
obligationgs.

A and B are 2 natural persons who manage 8 limited liablfily companies and
7 corperations (together the "X Companies™ swned by Gomoration Z. A and
B intend to craata 15 separate corporate entities (logether the "C
Companies™), each of which A and B will own jointly 50-60%. £ agraes lo
sefl the assets of the X Companies to the £ companies, with each individual
C Company Acquiring the assets of an individual X Company. for an aggregate
velue of slightly more than $30 million. A and B also irlend o creale D

and E, corporations that & and B will own joindy 506509, 7 also agreas io
transter 100% of the voling securities of the 7 X Company corporations to D
for an aggregate nominal value of one dollar and all real estate owned by
the X Companies (property on which hoir facilities are lecated) to E for

an aggragate valua of lass than $15 millicn. A and B aach have personal
assets slightly in excess of $10 million, and Z has both assets and sales
substentally in excess of $100 milion,

The X Companies are all automobile dealerships. The "real estate" assets
fas deflined In the Agreement) include anly tha land an which sach
dealership is jocated. The non-regf esiate assets (as defined in e
agreaments} include the office space, show room space, service area,
parking lots, inventory of cars, Turniture and service parts amonyg olhers,

Cuestion COne: A's income is derived frem salany far managing the X

Companies and income from his personzl invasmants, He is nota

profossional investricnt manager and does net invest For anyone's account —
excep! s own. Yith respedct 1o e 5, please; {0} confirm et A does — Coproven
not report salary and {ii} advise on whether & must raport interest or

gains frorm personal investments. 11 the answer Lo beth parts af the T T £3

quastion is that A doas not repart eithar type of incomea, plaase canfirm

that the comect answer 1o llem &is "Nane.” - pls

Cucstion Twa; Please cenfirm that the transaction must be reportod as both \r. ex
en asset and a2 stock deal nolwilhstanding that the valua of the shock -

partlon s only 1 dollar, o 1 uH"-‘:"
i . 3]

Questlon Three: Please canfirm Fiat, under Rule 302.2{d}, the value of the _ P pac e :n:\* ~

portions of the autormabile dealerships that conslitule parking fofs and - ~— R 20.,_,.,#1-*‘“‘ anE P '~ JL\'

cfiice space may be excluded from tha value of the agsets to be acquingd. b.,;-.r“-‘-’fm%“ LT el
Ep-iant

CQuestion Favr: Flease confirm that e exemption in 8021 far real
property sold in the ordingry course of business does not apply.  — SoraecX

Cuestion Five: Please confirm that gach of A and B as UPEs of the ©
Companies reparts an the full aggreqate value of the ansaction not on 50%
of it, {l.8,, gven if the aggregate value of the trarsacion were betwean —— e
S5 mitlion and $30 millien, the transaction would shil se repartable

becauss sach Acquiring Persen's UPE filas an the enlire value even if (ha

it only cwns 50% of the Acquiring Persan. )
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Thank you in advance.,

e

This information may contain confidential andiar privieged matarial
and 15 only transmitled for the inlended recipienl. Any review,
retransmigsion, conversion o hard copy, copying, reprodection,
circutation, publicedon, disgemination or gther use of, or taking of
any actian, of omission 1o take ackion, In reliance upon this
inforrnation by persons of entivies olher than fe intended recipient is
prohibited. If you hava received this messags in emor, please contact
the sender and delete the material from any compestor, disk drive,
dizketis, or olher storage device or media. A list of partnars at each
oifice can be provided on reguest,
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