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March 24, 1598

Johp Patrick Sharpe
Premerger Notification Offjes
e P ot 5 TR
Sixth &.i’ennsylwma Avenue, N.W.
"Room 303
Washington, DC 20580

Re:  Premerger Notificetion Requirsments Under the Hart-Scott-Redine Anttrost
LintproYements Act of 1976, as smepded (the “Act')

Dear Mr. Shurpe:

1 2m writing (o you to confirm our view that a Notification and Reporr Forro is not
required to be filed in conpection with ao¥ of the trapsactions described below. Where
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Theee individuals who are interest holders in XYZ LLC have formed XYZ Inc. in
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meiders. New LLT will be ca-p{la-i::.;!;_d;i_th sisn.moiy XYZInc. In additien, XYZ LLC will
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Acquisition of Target (Exhibit B)

Mew LLC will loan $200.5 million {sll of whkich has been coniribuled as descrited ahove)
to XYZ Inc. XYZ Inc., n turn, will purchess aif of the cutstanding capital steek of Target Inc.
from Seller in consideration for $200.5 millidn in cash apd the jwsnance of & promissory note
in the amoyot of $53,4 millien 1o Ssller.

Analyyis. XYZ Inc. has no regularly prepared bal c and less than $10 million
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At this point, both Target Tng, and New LLC are wholly-owned by XYZ [nc. XYZ loc. &
intendy next to merge these two wholly-owncd entjtivs by cnnl:lbu‘:mg 100% of the :.&p:tal stock \
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Ing. o New LI.C Target Ine. would then e merged into New I.LC with New LLC survwmg
the merger. Following the merger, New LLC wilt pay the $53.4 million note ta Seller using
cash held by Target Ing. prior to such merger.
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intraperson exemption e apply o circemstances in which the acquired and acquiring peraon are cj
deerned to be the same person as a result of 100% owpergbip interest 4n a limited lighility
cormpany. Thus, since bath Tsrget Ing. and New L1.C are destned to he the aame person a3 a
result of XYZ Inc.’s 100% ownership interest in both entilies, the foregoing transaclions ars
exempt from filing.
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Conversion of Convertihle Notea {Exhibit D)

The convertible notes of New LLC held by XYZ L1.C and the other investors then wonld
ke converted info interests in New LLC. After giving effect to such conversion, the ownsrshie
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XYZ LLC 20, 9
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inferests would not constilute voring securities. Therefore, the conversion of the gates into New ¥
LLC interests would nol be reportable, Fathermore, ne person will be deemed 1o ecquijre the
underlying assets of New L1.C since no person will hold 100% of the New LLC interests,

B e e g P

IOIErEsL I AT L LLA-,  LOW LOIETCSE WILL DE d DEw SECIES |3ETISE M) Wal Wil ConYey 10 A Y.L 100,
the right to designate a manager to manage the operations of New LLC on behalf of XYZ LI_C.
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A through E interzsts jo XYZ LLC. Eagh seriss conveys to its holders the nght 1o designate
4 manager of XYZ LLC who is delegated anthority under the XYZ L1.C operating sgreement
1o mgnage, on behalf af XYZ LLC, a corresponding business owned by XYZ LLC (i.e., tdirect | ok
the long-tery planning and deisjog making of snch business). As a result, XYZ LLC will hold
approximately Bl% of the outstanding intereste in Wew LLC. Exhibit P sete forth the fmal
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XYZ LLC own 100% of the New LIC interests, Accordingly, neither the issuance of the Scrics 0'{‘
F interests in XYZ LLC o XYZ Inc. por the contribution of the interests in New LLC by XYZ

Ing, to XYZ LLC is reportable since neither would be deemed to convey the underiying assets ¥
of the subject LLC. -
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For the forepoing ressons, we do not believe thet any of the parties to these transactions
are required to file a Notificatien end Repott Form under the Act with Tespect to any of these
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