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Novemboer 21, 2001

M. Michael Verne

Premerger Natification Office

Bureau of Competition, Room: 303
Federal Tracde Commission

6™ Street & Pennsylvania Avenue, KW,
Wushington, D.C. 20580

ear Mr. Verne:
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A, cash and either the assumption of lahilitics ol the LLC or payment of the liabilities of
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result the filing parny would be the LLC as the seller and Compeny A as the purchaser.
You further advised that since an 1.§.0C was being purchased, a filing would not need to be
made [or staggared closings except for the last acquisition which would convey
ownership of 100% ofhe LLC interests to Company A,

You also advised us that in calenlating the purchase price we should include the
dehbt that will e assumed or paid as the acquisilion of an LLC is considerad to be an
angquisition of asscts.

The consideration lor the porchase of the TLC intercsts will be stock of Company
A, which is publicly traded. The value of the stock should be determined in accordance
with 16 C.T.R.§ 801.10. Liabilities discharged by the transactions would not be addad o
the valus of the sceuritics of Company A received by the sellers.
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We appreciale your advice on this matter, Please call m
# should you disagree with any of the above. Thank you v
much.
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Management Buy-Oui
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chares in u Puanin Rinan gohsidiare which will then heeorae 2 snbsidiary of Newco. The
(i) Neweo will issue voting, preferred shares te XYZ Company (which mll
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(i)  Neweo will pay XYZ 563 million in cash (#e. the sum of the initie} capilal
vontribution of $5 millicn and the $58 million horrowsed from the Bank),

4 XYZ Company will stot have flig contractual nghts (o contro? the board of directors of

7 All eteps are to occur concurtenty.

- i;j- — J“jjﬁ' . i

i P s A OLE |
w—

-t T_‘l ¥

Fom EOnfaa= % ik mapeie

[ g_l_-,—‘].-l—--—-

llfmloa

— - -1 R - 30| S




Manager A | Manager B
{Foraign © (Foreign
Individual) f Individual)
T -
MBO
LLC
{Delaware)

XYZ Company

100%

Fuerto Rico !
Subsidiary |
|






