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Nixth Street and Pennsylvania Avenue, N.W.
Washingron, D.C. 20580

Re:  Premerper Notification Analysis for Acquizitions
Involving a Limited Liability Company

Dicar Mi. Smith:

This letter will serve to memorialize our telephone conversation ot
Seplember 14, 1998, in which we discussed the proposed acquisitions of voting securities and
assets involving a limited liability company {*LLC™). In particular, it will confirm our
conclusion, hased on the facts set forth below, that the voting securities and assets acquisitions
described would not be reportable nnder the Hart-Scott-Rodine Antitrust Improvements Act of
1976, as amended (the “Act™), and the mles prormlgated thereunder.

For purposes of our conversation, T assumed that the size of person, size of
ranaaction and inferstate conunerce jurisdictional tests were met unless otherwise noted, Al
present, two corporations, X and Y, each directly hold equal 50% membership interesis in an
LLC. X and Y are each their own Ultimate Parant Entities. The LLC is managed and
aperated by persons who ars officers, directors and/or emplovees of X and Y. The LLC, in
turn, holds directly 10024 of the voting securities of corporation Z.

In the frst set of proposed transactions, Person X and Person Y each will
avquirc 50% ol the voling sceuniiics ol Z. 1o a sccund lransacli quiﬁ.guguirléfw% Persoin
X its 504 of the voting securities of Z for consideration consisting'o?' and *alued'al

approximately S7.5 million plus approximately $2 million in cash.
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As we discussed, with respect to the firsi set of transactions, Person X and
Pemson Y are cach acquiring persons for thelr vespective acquisitions of Z voting securities ani
both Person X and Person Y are acquired persons with respect to each acquisition. You noted
thal Person X and Person Y would sach be desmed to hold all of the voting securities of Z
under Rule 801 1{c)(8)., Thercfore, the statulory exemptions in Sections 7A{c){3) and
TA{e) 17 would vxempt the acquisitions by Person X and Person ¥ of 7 voting securities
from the reperting requirements of the Act, allthough the apyuisilions would not be exempr
under the intraperson exemption of Rule 80230 lor the reasons sel forth in Tnlerpretation 256
of the ABA"s Premerger Notification Practice Manual.

With respeet to the transaction 1o which issuer Z acquives 50% of s voting
securities from Person X, the statutory exempion of Section TAcK3) is aguin available
because, in this instance, acquiring Perzon Y already holds 30% of the voting securities of
issuer Z. The stanutory exemption of Scetion 7A(cK10) 15 not available in this instance
because Person Y will increase its percentage holdings of issucr Z nor would this qualify as an
intraperson transaction under Rule 802 30, The acquisition ol $7.5 million in land and
approximately 52 million in cash by Person X in connection with the aequisiton ffum Person
X aof issuer Z's voting securities does not meet the size of transaction test and therulory is
EXEMpH.

Therefore, based on the foregoing, it is iy understanding that the staff of the
Premerger Nottfication Office 15 of the view that the proposed transactions are exempt from

the reporting requirements of the Ael. If this undsrstanding is incogrect or if vou have
questions or need addittonal information, please telephona me hﬂmﬂk you

for your assistance.
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