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Dear Hr, S’r:an!on:

As yoy SUggested during our te!ephone conversatinn yesterda_y.- Iam .
w’rftjrig to request that you confirm the advice Jou gaye e over the
telephane: yesterday concerntng the appHcabmty of the HSR Act ;
Proposed tra'nsacﬂon which Tnvolves the indirect Purchases by a foreign
Pension plan ang a foreign Corporate 1ssuer. of partnership 1nterests fn an
exigt-ing3partnersh1p. Thisg letter Supersedeos the reguest which 1 sent yoy
on June’3,

, The Parties ¢4 the Proposed transactiopn are sat forth 1, Lhe
diagram attached hereto a5 Exhibit 4. am: s
par nership which owns g Parcel or real estate op which {s S{tuateq a
recently. Completeq COmmercia] Office bundfng; the three Partners of "X* are
{‘lons, A", "B*, ang "Co%  aga ¥Y-0
*AY g Unrelateg to ege and =cw, Corporation ‘8", a y. S. 1ssuer. S a
Hﬁ'gl‘!;y-own,ed subs!diary of Corporation “Z*, which fs a foreign Issuer;
0rpor. tion «p» Is a foretgn 1ssyer which 4 a whony~ouned subsidiary of
cb:i‘poraﬂon “ZIM. wgm fs the Ultimate Parent entity or the group of entities
which lnc?udes- corporations 8", °C*, and "0" and has totay assets ang
AMnvat et sales {p excess of swo,ooo.ooo; “P=1t g 5 forefgn Pension plan
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for employees of corporation "D"; *®P-1" may be in the person of "2 or may ~--
be: 1ts: own person; “H" is a U.S. issuer which is proposed to be created by .
“P-1"¢ “E" 1s an existing foreign issuer, 100% of the outstanding voting
securities of which are held findirectly by “2*; further, *Y", a foreign
{ssuer not withing the person of "Z" also iIndirectly holds 50% of the
outstanding voting securities of "E®, with the result that "E* {s within the
E‘Efsnns of both *Z" and *Y"; and *M" {s a U.S. fssuer which s proposed to.
e created by "E®. :

The proposed transaction is the following: “P-1* will create "H"
and  hold all of the outstanding voting securities of "H". "P-1" will {nvest
an aggregate of approximately $20 millfon in "H", part by payment for voting
securities and part by loan. “H" will use the $20 million received from
“P-1* to purchase partnership {nterests in *X" from “C*. “E" will create
*“M* and hold all of the outstanding voting securities of “M". “E* will
invest an aggregate of approximately $20 milifon ian *M" 4n payment for
voting securities of "M". *“M" will use the $20 millfon recefved from “E* to
purchase partnership fnterests fn "X" from “C".

It 1s my understanding that the purchase by "M" and *“H" of
partnership interests in *X" will not be subject to the notification and
waiting requirements of the HSR Act since upon conclusion of such purchase,
interests in "X will be held by at least two persons ("A" and “ZI"). As you
have explained to me, the FTC presently considers a transaction involving
transfer of f{nterests in a partnership at the conclusion of which the
interests in the partnership are held by two or more or more “persons®, to
be neither a transfer of assets nor of voting securities. The creation of
“H* by "P~1" would be exempt by virtue of the "intra-person" exemption of
§ 802.30, regardless of whether "P-1" is its own person or within the person
gfao"zl';b Similarly, the creation of "M" by “E" would be exempt under

Accordingly, as we discussed, it appears that all of the above
transactions are exempt from the notification and waiting requirements of
the HSR Act. I would appreciate your calling me to confirm (or further
discuss) these conclusions at your earliest convenience since it is {intended
that these transactions close as soon as possible.

Thanks 1n advance for your advice.
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