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Richard B. Smith, Esq.

Federal Trade Commission

Preinerger Netfication Office -

Bureau of Competitien - Roam 303

Sicth Street and Penneylvania Avenue, N.W.
Washizgron, D.C. 20580

Ja

Diear Mr, Smith:

1 am writing to se2k confirmation of the advice you provided in our
telephane comversation of April 13, 1999, that the iransactions described belowl’ arg
not subject to the notification and waiting period requirements of the Har-Scott-
Rodino Antimue Improvements Act of 1976 (the ZAct™) and the regulations
promulgated thereunder (the *Rules™).

1. Commpeny A ig 2 limited lisbility company thar owns 100% of
the membershlp futerest in Subsidiary A, a limited Hability company. Company A
will puychase 37,5% of the aggregate partnership interess In a limited parinership
{" Subsidiary B"} from the Umited partners of Subsidiary B for an aggregate purchase
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¥ The following statement of the facts 12 somewhat more detailed than the one ¥
pravided to yoa in qur telephone conversarion but this shonld nor affect the
# analysis of the proposed transactions for purposes of the Act and Ruies.
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price of 3225 million, in two soparate transactions. Following this purchasc, the
partoers of Subsidiary B will ¢hen contribate dheir remaining partnership inberests in
Subsidiary B 10 a tewly formed limbed parinership (“Partnership E"), provided that
1% of the aggregate genern] partnership intetests in Subsidiary B will be retained by
e General Partmer of Subsidiary B {the "General Partner™). ¥

2, Company A and Parmership B will then form e Hmited liability
compeny {“Neweo™), In ¢xchange for 50% of the membership interests in Newco,
Company A will contribute 100% of its memberzhip interests in Subsidiary A and
97.3% of iz parmership imterest in Subsidiary B, which shall represent 36.5% of the
aggregate partnership interests of Subgidiary B. In sxchange for 50% of the
membership interests it Neweo, Partnership B will contribute all of its parmership
interests in Subsidiary B, which shall represent 41.5% of the aggregate parinership
intereste of Subsidiary B. Immediately following the contribntions by Company A
and Partnership B, Mewco will distribute to each of Company A anxd Partnership B
one-half of 1% of Subsidiary A {the "Disirbytion™).

3. Therefore, followiop the consummation of the traneactions,
(i} Company A and Partnership B will each hold 50% of the membership interests in
Neweo, (ii) Newen will hold 99% of the membenship interests in Subsidiary A and
SE% of the parmership interests in Subsidiary B, (iii) Company A and the General
Partner wiil sach hold 1% of the partnership nterests in Subsidiary B angd
{iv] Compary A and Partnetship B will each hold one-half of 1% of the membership
interests in Subsidiary A. (See post closing structure diagram sttached as Exhibit A.)

You advised me that the formmtion of Newco described above would
not be subjsct to e requirements of the Act atd Riles under Formeal Interpretation
Number L5V becoause Company A and Partnership B are nof copirlboting assets or
voting securities to Newco but, lnstead, in the ¢ase of Company A after taking into
acconnt the Distribution is contributing meraberghip fterests in a limited Fiability
company represenfing less thim 100% of the Interest in suck company and, in the casc

v The purchase by Company A of 2 37.5% partnership interest in Subsidiary B
is not reportable under the Premerger Motificatdon Office’s interpretation that
sequisitlens of parmership interests that do not result in one person holding
100% of the inierssts in a parmership are o0t reportable.  Likewise, the
formaticn of Partnership B i exempt iunder the Premerger Notification
Office’s intetpretation that the formation of a parmership is pot reportabls.

¥ 64 Fed, Reg. 24, 5808-5B11, {cffective March 1, 1999),
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of Partnership B, pazﬁmhpm:matsrapresmnnglessﬂ:mlm%ofﬂmuumndmg
interests in such parmership.

Plzase note that even if the formation of Newoo is anatyzed
lmmudmmlypﬂwmlheﬂmtrﬂmmn.md&manyhlsvmwadasmmihuﬂng
100% of the memherabip interest in Svbsidiary A to Newco, the formation of Newco
wuuldnutsntmfyﬁwrnquiremants of Pamnal Interpretation Number 15 because only
one "business* (i.c., the 100% interest in Subsidiary A) wonld be contributed to
Newco.

Iwauldhcplmadtnmwermquuomyaum]ghxhwemga:dmg
this transaction or to discuss the matter further. Thaok you in advance for your
aticntion to this request.

Very truly yours,
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EXHTHIT A

05%

Post-Closing Structure
— COMPANY A PARTNERSHIP 8
— {LLec) L?)
1% o 5% %
NEWCO (LLC)
GENERAL PARTNER
9% {Natural Fergan) L2
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{LLC '_| ] Le}

% TUTAL PACE.TE #*



