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“p=1"3 T"&~ TS @&l _existing toreign 1ssuer, 1UU% OT the oulstanaing voting
securities of which are held indirectly by "2*; further, *Y", a foreign

{ssuer not withing the person of *I" also 1nd1rectly holds 5§01 of the
outstanding voting securities of "E*, with the result that “E* 4s within the

Eefsons of both *2" and *"Y"; and *M* {s a U.S. fssuer which is proposed to-

e created by "E®. :

The proposed transaction is the following: "P-1* will create "H"
and  hold all of the outstanding voting securities of "H". "P-1" will {nvest
an aggregate of approximately $20 millfon in "H", part by payment for voting
securitfes and part by loan. “H" will use the $20 million received from
“P-1* to purchase partnership {interests in *"X" from "C". “"E* will create
“M* and hold all of the outstanding voting securities of *M". “E* will
invest an 4ggregate of approximately $20 million in *M" 4n payment for
voting securitles of "M*.  “M" will use the $20 million received from “E* to

.-~

It 1s my understanding that the purchase by "M" and *“H" of
partnership interests in *X" will not be subject to the notification and
waiting requirements of the HSR Act since upon conclusion of such purchase,
interests in "X will be held by at least two persons ("A" and “ZI"). As you
have exp"lain:ed to me, the FTC presently considers a transaction finvolving
transfer of f{nterests in a partnership at the conclusion of which the
interests in the partnership are held by two or more or more “persons®, to
ha nnf+haw s twanefar Af aceate nar af vatinn carnritioe Tha rroatinn nf
“H* ty "P-1% would be exempt by virtue of the "intra-person" exemption of
§ 802,30, regardless of whether "P-1" is its own person or within the person
gfao"Z“ Similarly, the creation of "M" by “E" would be exempt under
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discuss) these conclusions at your earlfest convenience since
- that these transactions close as soon as possible.

Thanks 1n advance for your advice.
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