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DERAT EXPRESS £

Michzel Vemne, Eaq. ) |
Premerger Notification Qffice "3
Federal Trade Commission

4% and Permsylvania Ave, NW = .
Wazhington, DC 20580 e

Drear Mike:

Thanks again for taldng the iime vesterday o discuss the analysis utider the Hart-
SeoirRodine Antitrost Improvements Act of 1976, as amendad (the "HSIt Act™ ofthe
set of facts that I provided. This letter is to contim that you concur thar this set of facls,
snminarized herein, does not give rise io a reporting requircment undet the HER Act,

By way of background, Public Company ("Public™} is acquiting Private Company
[Erjvate™ throneh o smck-fmhnnm,::rh,}’uhlﬁr % Azlisiion of Pt vpring
:" i '5“"-#1—*'\——_‘ - —— “il—ﬂ#
——}——-—- - $10 million party.
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Analyzing potential *reciprocal” acquisitions of Public stock by the sharcholders
i&l—ﬂ' i Moty A, M TRRRT D O b o ...I..m -— .Lv-—v-rn-r'r;;,-."
either hecause the $15 million size-of-trensaction threshold is not met or because an
exemption applies. Sperifically, we confinmed thiat for one particular sharsholder of
Pﬁvaic, a yenture capiral enury slructured 25 8 limited paImErsth ("LE™), Le

N ——— i

partaessliip infetest holders has either the right to 50% or more of its profits or 50% or
more of #1s sssets on dissalution; in fct, its largest partoership intefest holdet is the
general pariner {"GP"ywhich holds about & 20% interest: Also, LP wil] hold
cvnsrdmb*ly legs than: 10% of the oz_:tstamlmg vnung stork of Pubhc fc-l.lowmg the




WMichael Verne, Esg.
March: %, 2000
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