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Diear Mr, Smith:
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not subject to the notification and waiting period requirements of the Har-Scott-
Rodipo Antitrus: Improvemnts Act of 1976 (the ZAct™y and the reguiations
promulgated thereunder (the *Rules™).

1. Commpeny A ig 2 limited lisbility company thar owns 100% of
the mewbership interest in Subsidiary A, 4 limitad liability company. Company A
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¥ The following statement of the facts 12 somewhat more detailed than the one ¥
pravided to yoa in qur telephone conversarion but this shonld nor affect the
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price of 3225 million, in two soparate transactions. Following this purchasc, the
partoers of Subsidiary B will ¢hen contribate dheir remaining partnership inberests in
Subsidiary B 10 a tewly formed limbed parinership (“Partnership E"), provided that
4 1% of the aggregate geners] partnership interests in Subsidiary B will be retained by
: e General Partmer of Subsidiary B {the "General Partner™). ¥

2 Company A and Partnership B will then form a2 limited liability
compeny {“Neweo™), In ¢xchange for 50% of the membership interests in Newco,
Seepe il aconwiny 1G5 aglty rrgmibhgubin Sparean in i ting: bt 1 —
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interests in Subsidiary B, which shall represent 41.5% of the aggregate parinership
interests of Subsidiary B. [mmediately foliowing the contribntions by Company A
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4] CompmyﬁmdeﬂdemHuchhuldm% ufﬂ:emmbersh:pinteresrs in
Newea, (ii) Neweo will hold 99% of the membenship interests in Subsidjary A and
SE% of the parmership interests in Subsidiary B, (iii) Company A and the General
Partner wiil sach hold 1% of the partnership nterests in Subsidiary B angd

{iv] Compary A and Partnetship B will each hold one-half of 1% of the membership
interests in Subsidiary A. (See post closing structure diagram sttached as Exhibit A.)

You advised me that the fummr.ion of Newm dcsmi:cd ;buvr. wonld
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The purchage by Company A of 2 37.5% partnership interest in Subsidiary B
is not reportable under the Premerger Motificatdon Office’s interpretation that
mqmﬁuomofparmahipmmmmméumtmﬂmmnmpmmhnlding

I'II)% of the interests in a mmtrﬁpﬁuhh Lllmwme. _
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¥ 64 Fed, Reg. 24, 5808-5B11, {cffective March 1, 1999),
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LRSS prior to the bhsiribution, and Company A is viewed as contribioting
100% of the memhership interest in Subsidiary A to Newco, the formation of Neweo
wuuldnutsntmfyﬁwrnquiremants of Pamnal Interpretation Number 15 because only
one "business* (i.c., the 100% interest in Subsidiary A) wonld be contributed to
Newen.

Iwauldhcplmadtnmwermquuomyaum]ghxhwemga:dmg
this transaction or to discuss the matter further. Thaok you in advance for your
aticntion to this request.

Very truly yours,
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EXHTHIT A

Post-Closing Structure
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