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This mewmorandur confirms our t=lephone corversations
garlier today regarding ths HSR Acst implicaticns of certain
Ltansactions that result in an vltimate parsnt aotity (TUEE")

“indifectly holding 100% of tho interests of a partnership or
limited liahility compary (MLLCY).
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wartrership. You advized me, however, that as an exception to

the policy, a Filing is not zequired if any part of the 100%

incaredt in the pertnership or LC lg held by ancther parvknership

ar LI that is not wholly-ownad by the UFE or sorperate entitlas

that it controls. Thus, oo filing is reguired if a UPE dirsatly

holde a 99% interest Ln Partnership B, which <irectiy holds a 95%

interest in Partnership €, and the UPE soguiges the remaining 1%

of Fartnership ¢ direchly, or indivectly through corporate
€ — N = .- B
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¥Yau agrecd that this cenclusion s sesalngly
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£0% or greater interest, oTub confirmed that this fonclusich is
sonatstent with the Premerger Motificatian GEfica’s curraent



posizion regarding the scqguisitier of a partnership or limited
liabilivy intarast.

Please conflrm that the foregeing 13 eonsistent wikh

our conversation and the Premerger Kotification Dffice’s curroni
view.
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