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Juoe 1, 2000

QUR FILE NUMEEF.

VIA FACSIMILE WRFTER'S DIREGT DLal.

AND HAND DELIVERY L
Michae} Verne

Eedetal Trade Commission
Premerger Notificetion Office
600 Pennsylvania Avenva, NW,
Room H-314

Washington, D.C. Z0O5E0

Be:  dcquisition of LLC Interest

Dear Mike;

We have had sevaral digcugsions about a transaction whereby our client “A.” which owns
50% of an LLC called “C", proposes to buy *B’s" 50% intereat in “C.”

As we discuseed, “A” fled an HSR notification Int fr1id-1996 to acquire acse used int an
ongoing business, In that filing, “A” smted that those assers would be acquired directly by “A”™
ot possibly through 2 newly-formed entity that would be controlled jointly by “A” and anathar
person. “A™ indeed decided to acquire these assety with a partner — “B™ — through 2 newly-
formed 50-50 LLC, “C.* “B” then Alled 2n HSR Notification for the transaction. The waiting
periods expired.

Under the 1999 LLC Interpretation, &5 you and I discussed, “A™ may literally ba
.obligated to file an HER for 100% of the assets of “C," if those assets have a fair market valus in
excess of $15 milion, This is the case becauss, sven though “A” slready controls these asgets
through “C", “A™ did nat file for control of the LLC in 1996.

) .!Jowever,ymhwemmhﬂadﬁlatinﬂnismﬂismwﬂlnutrequimnﬁlingfmthz
acquisition by “A” of "B's” 50% LLC interest in “C.™ This is based upon our representation that
the assets of “C™ are substapriglly the same pe they wera in 1996 when “A” filed e HSR
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Notifieation mentioned above and that “C" has not rpade any scquisitions during this period
(other thar in the ardloary covese of its tusiness).!

Picast lct ine k2tow as soon as possible if ths fetter does not accurately represent cur
¢obnversations and the FTC's ¢onclugion that, in these circumstiances, “A" and “B” are not
chligated to make an HSR fling for the proposed apquisttion of “B'a” 50% LLC interast ip “C."

With kindest regards,
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' We undergtand that your conchusion Bere does not change In any wey the FTC"s positlon on the asquisition
of LLC interests s described in the 1959 Tnterpretation nor doas & set n precsdent for future simily tmosactions but
iz limittd ta the particular trantactivn describad in this lertar.
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