¥1A FACSIMILE

Fehruary 27, 1908

Mr. Richard Smith

Premetger Notification Office
Federal Tradc Commission
Washington, D.C.

Re:  Complisgee with Hart-Scott- Rodigo Antithyst improvements Agt (the "Agt™
Dear Dick:

CUmne of our clients is planning to undertake a series of transactions, at least two of which
will require 2 filing umder the Act. The purpose of my Ictter is to seck guidance from the
Preterger Natification Office regarding how to report the propozed wanssetions. Thege
transactions will happen ane tght after the ether on the same closiog date. The propossd
transactions are illustrated on the atached pages. As the first and sccond steps, a corporation
(A-1), which iz wholly-owsed by A, and a linited liability company {L1.C), which is whoily-
owned by A-1, will suquire agseta from twe whally-owned subsidiarics o B (B-1 and B-2}. As
the next steps, A-1 will ransfer the assets it just acquired to a newly formed shell eorperation
(Sub), which is whally-owned by 2 limited partnership (LP) in whick A-1 has 2 40% itterest and
C has 2 5% irterest. and A-1 will transter its membership interest in LLC Lo that same Himited
partnership. As a resull of ihese transfers by A-1 to Suband LP, A-1's limited parlnership
intercet iin LP will be ipcressed from 40% to bR,

A, B and C will satisty the size of purson test of the Act. The value of the asscts which
A1 ia fo acquite from 3-! i3 less than 515 millioa. but the value of the assets which LLC is 1o
acguire from B-7 exceeds §15 million. Thus, in combinarion the aggregate assets to be acquited
hy entitics conkrelled by A from entities contrelled by B exceed 515 million. LLC has
significant assets in addition to the more than 13 million of assets to be acyuired from B-2, Sub
will be a gheil carporation until its acquisition of assets from A-1.

A is planning on filing e single Preinesper Notification and Report Form and payiog a \‘h
single filing fize with tespect to A-1's and LL.C's asset ecquisitions from B-1 and B-2, We arc
unclear, howevet, us to whether an additionai Rling is necessary for the transfers cantemplated 1o
LP and Sub, While C cyrrently contrels LP and Sub, after completion of the last staps in the
transaction, A will control LP and Sub, Since LP is a lilnited partnership, A-1"s increage in
partnership interesi fram 30% t 8% should not br repariable. Thus, while LP and Sub are

acquiring ihe assess immediately after they have been acquired by the A enlities from te
B entities, Uw ultimate parent eatity of the acguiring persons [LP and Sub) omd the acquired
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pergons (A 1 and LLC) will be the same (e, Aj at the end of the transaction (although net at the
bepinning). Tt strikes me that to make C Fle for the acquisitions from ihe A entitics 1 be made
by LP and Sub does not make scnse when A rather than © will coatrel LI and Sub efter the 2
transaclion & cortipleted.

Flease lelephone me a1 er you bave had the opportnity Lo review this
letter, and let me know the Premeryer Notification Office’s pagition regarding A's filing
" tequircenents under the Act for these Mransactions.
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