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.mt venhure, (2) the pacties” ru.ipemve contributlons of their intefests i
2 £ b the joint venhare {the "Texas 'rranmuon"l which will ﬁmt 11 Ee
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first and ¢hrd: n]:rwts of the thinsaction noted above were not themselves reportable, we were
unawareof the Texas Transaction st the tinse of our communication with Mr. Smith. Thersfore,
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; we-sought 1o contatt Mr. Smith to reconfirm that the Texas Trensaction is not independently
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) Materia] Facts

Oir September 21, lBQSIm;x:cmw a U.S. Wirleys

Alljarice Apregment (“Agresment™ or “proposed Uansas " to. which they will form

& joint vénturs designed to enhance the panies” abiliny 1o provide national wircless service and

other benefils 16 cimsEmers. The vehicle for creating the joint vennne is & preexisting Delawsre
_partnershi A —

A the Stage [elosing, if] transfer th the parmership: [)certain assety
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» Mmﬁ i of competing or overlapping wireless azsets and FCC dicenses. In il

T Texms Trangoction
Afer the exccution of the Agreemens, RSN < RTINS 2 hed
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: 8508 § new pariership inferest « entitiing it to approximaiely 65.1% o1

: TEventEs. ] approndmately 65.1% o assets upon dissolation.] “wonld owh
i the: peirsmine 34:9% Az prexetly strucored, therefore,| =mporarily wilk
' bmﬁd timafeparent entity at the Stape { closing.
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; 5. Prior to gonsumenating ﬂ:ﬂl‘m\sa i

: /xfroug. iheir respective 50% partnership interests in 2 parership b g '

! o onadireet: infaest in each of three limired partnerships, Dallas MTA. LP, Houston MTA l’..l‘ ancl
Ban- Amenin. MTA LP. holds 80% of the outstanding partnership imerests in each

pmhlﬁn@'lds the other 20% interes! in each oftha three parmerships,

Pursuant to the Purchase A.greement hrc-ugh ather
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Agreement” The pet of the-agreements is that both the §0%4 inmterest in ¢ach partnership
] preseily Hield & as well & tﬁe additional 20% interests presently held separately. by-
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( mﬂmmma:: their merger, L contiibe
vertat wiltiass assets, Habilinies and accompantying FOC and o regulataty licenses and
Epprovals (o will contribute additionat wireless assets, liabilities and
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] _ Sudpe I cloxing; 1 contribute the remainder of its domestic wirelzss aperations to
. Bl i relom for additional partsceship interests: IR also will contribute certain
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A RE VORIENT LIECTEE

O December €, 1999 the Antitrust Division armounced that and
Fud entered into & propased consem decres o address any conckits the Antitrust
[vision: fsay have regarding ﬂmM joint ventare. The propased decree is
. int the form. of an: emendment to the Bell Artanty Corporafion proposad gonsent decres
enfered into with it Divzaion in May, 1999. The proposed decres mdh:a

ey oo e TSR -<ree

The amendad proposcd consent decree addresses com

overlips iy the wirgless bucinegses amers
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"ThzStape IClosing i Not Reporioble

You have-confirmed that the Stage ] closing is nof reportable under HYR bagayse
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Therefore, JIIIIIP: coniribution of assets m exchange for g 67%
Ay ind b artsership will ks dsemed, for HSR purposes. o be the forrnation.of & acw-

parmmerhip,  Pursnant 6 the FNO's long-standing interpretation dhat the formation: of &
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Accordingly, Stage I of the transaction i not reportable under the HSE Act.
The Texus Rilities Acquitiion I Not Reportable Under HER ’

i ThMTﬁnsatﬁon an jtself be thought of as & two step tansaction, {owetep
| onz;, subeidiarizs hll eachi purchase far cash o ¢ash equivalents
T41%. amd 9% respectively of the outstanding patinership iftetests in cach of the thre
parterghips, Since peithe Mu hold 100% of the interests in any of
die: patinerghips &8 4. result of this acquisiticn, the would oot treat the atquisition of the
partierghip interestz as-elther an acquisition of essets or of voling eecurities and thertfore guth
i gequisitions would gt wrigger in HSR filing obligation.
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You have explained that where there are severnl parinerships in the ¢hain of
eontryl, it ig fhe PNO'% position that & single, non-parinerthip perséa must control 100% of fhe
intérests in hiv purthership that is at the highest ter within the chain for the non-partership:

¢ m hall effeet {hetr contributions sither of two waya: (1) by.direelly
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- TmeRker will:be desmed. 10 have scguited TO0% of the mld'cdymg assets of the partnershipy. that
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I Seetion 802.70 exempts transactions from the requirements of the HSR Act if. I

frtom alin _Mgeontis avm i b Emimed o rw a— ametemesoea s

Bvo: transactions,  Intded, the decree specifically rcfcrmncs both
&];remm nd, of Berper ds 28

Rl <rocr would be transfers. of asseis entitics “pursuant to or in accordanes
ith" ﬂi: pmpused consent decree, end therefore would be cxempt from HSR reporting
. requirements purszant to 16 CF.R. § 802.70. Thus, R would be
i relieved.of amy HSR filing obligation that might otherwise arise for tage II of their transaction,
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Ii ﬁattepﬁmﬁle \'-’e‘understand however, that you disagree that & filing would not bs required on

[ thlx basm rOl‘ @ varitty of reasons including: Ly ﬁu.t the fiming of the Stage I clnsms is
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Aceordingly, you have adwsed us that were it pot for the § 80270 exception, the
eepenabilily ofsu,ge lI would depend. ether state partnership [aw weats the chapge in
mpnctiteu e paripers in s & reformation or & continuslion of the then-
Il'm -85 R r:fom’mﬁun, then both fhe shift in onnn-ol and the

- ! :
D thie joinl veéntotk may be viewed a5 2 reportable aeser acquisition if she other juristictional

P thesholds ware met; L is ulmecessary 1o further evaluate these issues, however, given your
cunficmativn that § 802.70-exemnpts Stape It of the twansaction.

Concinsion

+  Forthe foregoing reasons, it is our understundling that you have agreed that cach
. of the following actiuiitions is cxempt fom the reporiing requirements: af HSRT (i) the
saguisitions ts ocnur at the Stage [ closing of Wjoinr venture: (2} the:
N . P . MR J R AR
mn—F.i!E* ) |

1 you bielisve ehat this letter is in any way incansistent with the advice that you
have rendered inthis matter, 1 would appreciate your calling me 23 5000 A poss:bla Az plways,
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